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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 9thAnnual General Meeting of the Members of Sylph Education Solutions Limited will

be held at Second Floor, 448-D, Scheme No.51, Sangam Nagar, Indore- 452006 (M.P.), India on Monday, the 30th Day

of September, 2019 at 01.00 P.M to transact the following businesses:-

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial statements (including audited consolidated financial

statements) for the Financial Year ended 31st March, 2019 and the Reports of the Directors and Auditorsthereon.

2. To appoint a Director in place of Mr. Rajesh Jain, having DIN: 01704145, who retire byrotation and being eligible,

offers himself for re-appointment.

3. To appoint Statutory Auditors and fix the remuneration.

RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if any, of the

Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014, as may be applicable and

pursuant to the recommendations of the Audit Committee, M/s Aniket Goyal & Associates(Firm Registration No.

022331C), be appointed as statutory auditors of the Company, in place of retiring auditors M/s M.S. Dahiya & Co.

(FRN-013855C), to hold office from the conclusion of the 14th AGM to be held in the year 2024, at such

remuneration and out of pocket expenses, as may be decided by the Board of Directors of the Company.

SPECIAL BUSINESS:

4. To consider and if thought fit, to pass with or without modification, the following resolution as SPECIAL

RESOLUTION:

RESOLVED THAT pursuant to the provisions of Sections 196, 197,198 203 and all other applicable provisions of

the Companies Act 2013 (”the Act") (including any statutory modification or re-enactment thereof for the time

being in force) read with Schedule V of the Act and Companies (Appointment and Remuneration of Managerial

Personnel) Rules, 2014 and Articles of Association of the company and subject to such approvals, permissions,

and sanctions, as may be required, and subject to such conditions and modifications, as may be prescribed or

imposed by any of the authorities including the Central Government in granting such approvals, permissions and

sanctions, approval of the members be and is hereby accorded to the appointment of Mr. Pareshbhai

Ganpatbhai Sengalas the Whole Time Director of the Company w.e.f. May 11, 2019 for a period of 3 years on Nil

remuneration.

RESOLVED FURTHER THAT pursuant to provisions of Section 203 and all other applicable provisions of the

Companies Act, 2013 read with applicable Rules and subject to requisite approvals, Mr. Pareshbhai Ganpatbhai

Sengal, be and is hereby also appointed as Chief Financial Officer (CFO) of the Company w.e.f. May 11, 2019 and

shall be a Key Managerial Personnel of the Company, to be designated as Whole Time Director & CFO, on Nil

remuneration.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, and subject to the approval of the

shareholders, any director of the company be and are hereby authorized to do all such acts, deeds, matters and

things as it may, in its absolute discretion, deem necessary, proper or desirable and to settle any questions,

difficulties or doubts that may arise in this regard and further to issue the letter of appointment including the

terms of appointment to Whole Time Director.”

5. To consider and if thought fit, to pass with or without modification, the following resolutions as ORDINARY

RESOLUTIONS:

RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 and any other applicable provisions, if any,

of the Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-

enactment thereof for the time being in force) read with Schedule IV to the Companies Act, 2013, Mrs.

Champaben Shantilal Garala ( DIN: 08414487 ), who was appointed on 24.06.2019 as an additional director of the

Company and holds office up to the date of this Annual General Meeting under section 161(1) of the Companies

Act, 2013 and be and is hereby appointed as an Independent Director of the Company to hold office for five

consecutive years for a term up to September, 2024.

6. To consider and if thought fit, to pass with or without modification, the following resolutions as ORDINARY
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RESOLUTIONS:

RESOLVED FURTHER THAT pursuant to the provisions of sections 149, 150, 152 and any other applicable

provisions, if any, of the Companies Act, 2013 and the rules made there under (including any statutory

modification(s) or re-enactment thereof for the time being in force) read with Schedule IV to the Companies Act,

2013, Mr. Rashmin Premjibhai Babariya (DIN: 07833573), who was appointed on 28.01.2019 as an additional

director of the Company and holds office up to the date of this Annual General Meeting under section 161(1) of

the Companies Act, 2013 and be and is hereby appointed as an Independent Director of the Company to hold

office for five consecutive years for a term up to September, 2024.

7. To consider and if thought fit, to pass with or without modification, the following resolutions as ORDINARY

RESOLUTIONS:

RESOLVED FURTHER THAT pursuant to the provisions of sections 149, 150, 152 and any other applicable

provisions, if any, of the Companies Act, 2013 and the rules made there under (including any statutory

modification(s) or re-enactment thereof for the time being in force) read with Schedule IV to the Companies Act,

2013, Mr. Nikunj Navinbhai Sanghani (DIN: 08208456), who was appointed on 28.01.2019 as an additional

director of the Company and holds office up to the date of this Annual General Meeting under section 161(1) of

the Companies Act, 2013 and be and is hereby appointed as an Independent Director of the Company to hold

office for five consecutive years for a term up to September, 2024.

By Order of the Board

For, SYLPH EDUCATION SOLUTIONS LIMITED

Date: 14.08.2019

Place: Indore

PARESHBHAI SENGAL

Whole Time Director

DIN: 08444758

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON POLL

ONLY INSTEAD OF HIMSELF HERSELF AND A PROXY NEED NOT BE A MEMBER. The instrument appointing the

proxy, in order to be effective, must be deposited at the Company's Registered Office, duly completed and

signed, not less than FORTY-EIGHT HOURS before the meeting. Proxies submitted on behalf of limited companies,

societies, etc., must be supported by appropriate resolutions/authority, as applicable. A person can act as proxy

on behalf of Members not exceeding fifty (50) and holding in the aggregate not more than 10% of the total share

capital of the Company. In case a proxy is proposed to be appointed by a Member holding more than 10% of the

total share capital of the Company carrying voting rights, then such proxy shall not act as a proxy for any other

person or shareholder.

2. The Explanatory Statement as required under section 102 of the Companies Act, 2013 is annexed hereto. Further,

additional information with respect to Item Nos. 2,4,5,6 and 7 is also annexed hereto.

3. Corporate members intending to send their authorized representatives to attend the Annual General Meeting

(AGM) pursuant to Section 113 of the Companies Act, 2013 are requested to send a duly certified copy of the

Board Resolution together with their specimen signatures authorizing their representative(s) to attend and vote

on their behalf at the AGM.

4. The Register of Members and Share Transfer Register of the Company will remain closed from 23th September,

2019 to 30th September, 2019.

5. As a measure of economy, copies of the Annual Report will not be distributed at the AGM. Shareholders are,

therefore, requested to bring their copies of the Annual Report at the meeting.

6. Members are requested to send their queries to the Company, if any, on accounts and operations of the

Company at least ten days before the meeting so that the same could be suitably answered at the meeting.
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7. Members holding shares in the dematerialized mode are requested to intimate all changes with respect to their

bank details, ECS mandate, nomination, power of attorney, change of address, change in name, etc, to their

Depository Participant (DP). These changes will be automatically reflected in the Company’s records, which will

help the Company to provide efficient and better service to the Members. Members holding shares in physical

form are requested to intimate the changes to the Registrar & Share Transfer Agents of the Company (RTA).

8. In line with measures of Green Initiative taken by the Ministry of Corporate Affairs (vide circular nos. 17/2011 and

18/2011 dated April 21 and April 29, 2011 respectively) and Companies Act, 2013 also provides for sending notice

of the meeting and other shareholder correspondences through electronic mode. Members holding shares in

physical mode are requested to register their e-mail ID's with M/s. Satellite Corporate Services Pvt. Ltd by mail at

service@satellitecorporate.com and Members holding shares in demat mode are requested to register their e-

mail ID's with their respective Depository Participants (DPs).

9. For the convenience of shareholders, attendance slip is annexed to the proxy form. Shareholders are requested

to affix their signatures at the space provided and hand over the attendance slip at the entrance of the place of

meeting. Proxy / Representative of a shareholder should mark on the attendance slip as ”Proxy” or

”Representative” as the case may be. Shareholders are also requested not to bring with them any person who is

not a shareholder.

10. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number

(PAN) by every participant in securities market. Members holding shares in electronic form are, therefore,

requested to submit the PAN to their DPs with whom they are maintaining their demat accounts and members

holding shares in physical form to the Company/ RTA.

11. To facilitate easy and cheap transactions in its shares, the Company has dematerialized its shares. Majority of the

shareholders have already availed of this facility and de-materialized their shareholdings. Shareholders who have

not yet de-materialized their shareholdings are requested to avail of this facility and de-materialize their

shareholdings at the earliest. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed

companies can be transferred only in dematerialized form with effect from 1st April, 2019, except in case of

request received for transmission or transposition of securities. In view of this and to eliminate all risks associated

with physical shares and for ease of portfolio management, members holding shares in physical form are

requested to consider converting their holdings to dematerialized form. Members can contact the Company or

RTA for assistance in this regard.

12. In support of the ’Green Initiative’ announced by the Government of India, electronic copies of the Annual Report

and this Notice inter alia indicating the process and manner of e-voting along with Attendance Form and Proxy

Form are being sent by email to all the Members whose email IDs are registered with the Company /Depository

Participant(s) for communication purposes, unless any Member has requested only for a hard copy of the same.

For Members who have not registered their email address, physical copies will be sent to them in the permitted

mode. The Notice of AGM will also be available on the Central Depository Services (India) Limited (”CDSL”),

www.evotingindia.com.

13. Route map for the venue ofthe Annual General Meeting is given separately along with attendance slip.

14. Instructions for e-voting:

A separate sheet containing the complete details of the instructions for e-voting is being sent to all the

shareholders along with the Annual Report for the year 2018-19 to enable them to cast their votes through e-

voting.
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15. The information or details required as per Regulation 36(3) of the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 Secretarial Standard — 2 on General Meetings issued

by the Institute of Company Secretaries of India, of the person seeking appointment/ reappointment as a Director

at the ensuing Annual General Meeting is as under:

Name of the Director

DIN

Date of Birth

Date of Appointment

NATIONALITY

Qualification

EXPERTISE IN SPECIFIC

FUNCTIONAL AREA

AND EXPERIENCE

Terms and Conditions

of re-appointment

along with details of

remuneration sought

to be paid

Remuneration last

drawn (including sitting

fees, if any)

Directorship in other

Companies (excluding

Foreign, private and

Section 8 companies)

Membership of

Committees in other

Public Limited

Companies

No. of Shares held in

the Company as on

31.03.2019 (Face Value

R 10/- per share)
Number of meetings of

the Board attended

during the Financial

Year 2018-19

Relationship with other

Directors, Manager and

Key Managerial

Personnel of the

Company

RASHMIN BABARIYA

07833573

10/08/1989

28/01/2019

INDIAN

Bachelor of commerce

Financial and Account

Refer item no. 6 ofthe

Notice

Nil

Refer report on Director

Report

Refer report on Director

Report

Nil

Refer report on Director

Report

None

NIKUNJ SANGHANI

08208456

21/09/1993

28/01/2019

INDIAN

Bachelor of commerce

Operations and

General Management

Refer item no. 7 of the

Notice

Nil

Refer report on Director

Report

Refer report on Director

Report

Nil

Refer report on Director

Report

None

PARESHBHAI SENGAL

08444758

18/01/1979

11/05/2019

INDIAN

Graduate

Accounts, Audit &

Business Administrative

Refer item no. 4 of the

Notice

Nil

Refer report on Director

Report

Refer report on Director

Report

Nil

Refer report on Director

Report

None

CHAMPABEN GARALA

08414487

19/01/1964

05/04/2019

INDIAN

Bachelor of Arts

Business Administrative

Refer item no. 5 of the

Notice

Nil

Refer report on Director

Report

Refer report on Director

Report

Nil

Refer report on Director

Report

None

By Order of the Board

For, SYLPH EDUCATION SOLUTIONS LIMITED

DATE: 14.08.2019

PLACE: INDORE

PARESHBHAI SENGAL

Wholetime Director

DIN: 08444758
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Annexure A to the notice

Instructions for the voting through electronic means

1. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies

(Management and Administration) Rules, 2014 as amended by the Companies (Management and Administration)

Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, the Company is pleased to provide members facility to exercise their right to vote on resolutions

proposed to be considered at the ensuing Annual General Meeting (AGM) by electronic means and the business may

be transacted through e-Voting Services. The facility of casting the votes by the members using an electronic voting

system from a place other than venue of the AGM (”remote e-voting") will be provided by National Securities

Depository Limited (NSDL).

2. The facility for voting through ballot paper shall be made available at the AGM and the members attending the

meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through

ballot paper.

3. The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall

not be entitled to cast their vote again.

4. The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the

Company as on the cut-off date of 23rd September, 2019.

5. A person, whose name is recorded in the register of members or in the register of beneficial owners maintained

by the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting /voting at the

AGM through ballot paper.

6. Mrs Daxa Negi Company Secretary (ICSI membership No.-A41607) has been appointed as the Scrutinizer for

providing facility to the members of the Company to scrutinize the voting at the AGM and remote e-voting process in

a fair and transparent manner.

7. The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,

allow voting with the assistance of scrutinizer, by use of ”Ballot Paper" / ”Polling Paper" for all those members who

are present at the AGM but have not cast their votes by availing the remote e-voting facility.

8. The Scrutinizer shall after the conclusion of voting at the general meeting first count the votes cast at the

meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not

in the employment of the Company and shall make, not later than three days of the conclusion of the AGM, a

consolidated scrutinizer’s report of the total votes cast in favor or against, if any, to the Chairman or a person

authorized by him in writing, who shall countersign the same and declare the result of the voting forthwith.

9. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company

http://www.sylphedu.comand on the website of NSDL immediately after the declaration of result by the Chairman or

a person authorized by him in writing. The results shall also be immediately forwarded to the BSE Limited, Mumbai.

10. The instructions for shareholders voting electronically are asunder:

(i) The voting period begins on 27th September, 2019 (9:00 am.) and ends on 29th September, 2019 (5:00 pm.)

During this period shareholders of the Company, holding shares either in physical form or in dematerialized

form, as on the cut-off date 23rd September, 2019, may cast their vote electronically. The e-voting module shall

be disabled by NSDL for voting thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting

venue.

(iii) Visit the e-Voting website of NSDL. Open web browser by typing the followingURL:

https://www.evoting.nsdl.com/eitheronaPersonalComputeroronamobile.
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(W)

(V)

(vi)

(vii)

(viii)

(iX)

(xi)

(xii)

(xiii)

Once the home page of e-Voting system is launched, click on the icon ”Login” which is available under

’Shareholders ’section.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on

the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at

https://eservices.nsdl.com/with your existing IDEAS login. Once you log-in to NSDL eservices after using

your log-in credentials, click on e- VotingandyoucanproceedtoStepZi. e. Castyour vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or CDSL) or Your User ID is:

Physical

a) For Members who hold shares in demat account with 8 Character DP ID followed by 8 Digit Client ID

NSDL. For example if your DP ID is IN300*** and

Client ID is 12****** then your user ID is

b) For Members who hold shares in demat account with 16 Digit Beneficiary ID

CDSL. For example if your Beneficiary ID is

12************** then your user ID is

12**************

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number

registered with the company

For example if folio number is 001*** and

EVEN is 101456 then user ID is 101456001***

Your password details are given below:

If you are already registered for e-Voting, then you can user your existing password to login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ’initial password’ which was

communicated to you. Once you retrieve your ’initial password’, you need to enter the ’initial password’ and the

system will force you to change your password.

How to retrieve your ’initial password’?

If your email ID is registered in your demat account or with the company, your ’initial password’ is

communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the

email and open the attachment i.e .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit

client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in physical

form. The .pdf file contains your ’User ID’ and your ’initial password’.

If your email ID is not registered, your ’initial password’ is communicated to you on your postal address.

After entering your password, tick on Agree to ”Terms and Conditions” by selecting on the checkbox.

Now, you will have to click on ”Login ”button.

After you click on the ”Login” button, Home page of e-Voting will open.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click

on Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies ”EVEN” in which you are holding

shares and whose voting cycle is in active status.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions

contained in this Notice.
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(xiv) Click on the EVEN (109481) for ”Sylph Education Solutions Limited" (ISIN- |NE622Q01019) for which you have to

(XV)

vote.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for

which you wish to cast your vote and click on ”Submit” and also ”Confirm” when prompted.

(xvi) Upon confirmation, the message ”Vote cast successfully" wills be displayed.

(xvii) You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

(xviii)Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

(i)

(a)

(b)

(C)

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG

Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly

authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to dakshanegi@gmail.com with

a copy marked to evoting@nsdl.co.in.
It is strongly recommended not to share your password with any other person and take utmost care to keep

your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to

key in the correct password. In such an event, you will need to go through the ”Forgot User Details/Password?"

or ”Physical User Reset Password?" option available on www.evoting.nsdl.com to reset the password.
In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user

manual for Shareholders available at the download section of www.evoting.nsdl.comor call on toll free no.:

1800-222-990 or send a request atevoting@nsdl.co.in

Other Instructions:

VI.

VII.

VIII.

The e-Voting period commences on Friday, 27th September, 2019 (9.00 a.m. IST) and ends on Sunday, 29th

September, 2019 (5.00 pm. IST). During this period, Members holding shares either in physical form or in

dematerialized form, as on Friday, 23th September, 2019, Le. cut-off date, may cast their vote electronically.

The e-Voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by

the Member, he/she shall not be allowed to change it subsequently or cast the vote again.

The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the

Company as on the cut-off date. A person, whose name is recorded in the register of members or in the

register of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to

avail the facility of voting, either through remote e-Voting or voting at the AGM through electronic voting

system or poll paper.

Any person, who acquires shares of the Company and becomes a Member of the Company after dispatch of

the Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending are

questatevoting@nsdl.co.inorinvestorconnect@anupengg.com.However,ifhe/ she is already registered with

NSDL for remote e-Voting then he/she can use his/her existing User ID and password for casting the vote.

The facility for voting, either through electronic voting system or poll paper shall also be made available at the

AGM and the members attending the meeting who have not cast their vote by remote e-Voting, may exercise

their right to vote at the AGM.

A Member may participate in the AGM even after exercising his/her right to vote through remote e-Voting but

shall not be allowed to vote again at the AGM.

A Member can vote either by remote e-Voting or at the AGM. In case a Member votes by both the modes then

the votes cast through remote e-Voting shall prevail and the votes cast at the AGM shall be considered invalid.

Mrs. DAXA NEGI of M/s. Daksha Negi & Associates, Practicing Company Secretaries has been appointed as the

Scrutinizer to scrutinize the voting at the AGM and remote e-Voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast at the

Meeting, thereafter unblock the votes cast through remote e-Voting in the presence of at least two witnesses
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not in the employment of the Company and make, not later than 48 hours of conclusion of the AGM, a

consolidated Scrutinizer’s Report of the total votes cast in favor or against, if any, to the Chairman or a person

authorized by him in writing, who shall countersign the same.

IX. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website and on the

website of NSDL www.evoting.nsdl.com immediately. The Company shall simultaneously forward the results to

National Stock Exchange of India Limited and BSE Limited, where the shares of the Company are listed.

By Order of the Board

For, SYLPH EDUCATION SOLUTIONS LIMITED

Date: 14.08.2019

Place: Indore

PARESHBHAI SENGAL

Whole Time Director

DIN: 08444758
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ANNEXURE TO NOTICE

EXPLANATORY STATEMENT AS REQUIRED PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 3

M/s M.S. Dahiya & Co. (ICAI FRN-013855C), were appointed as statutory auditors of the company at the 5th AGM

held on 30th May,2014 they are holding office of the auditors up to the conclusion of the 9th AGM and hence, would

retire at the conclusion of the forthcoming 9th AGM.

As per second proviso to Section 139(2) of the Companies Act, 2013 (’the Act’), a transition period of three years from

the commencement of the Act is provided to appoint a new auditor when the existing auditor’s firm has completed.

Accordingly, as per the said requirements of the Act, M/S Aniket Goyal & Associates(Firm Registration No. 022331C),
is proposed to be appointed as statutory auditors of the company, for a periodof 5 years, commencing from the

conclusion of 9thAGM till the conclusion of the 14th AGM, subject to ratification by members every year, as may be

applicable. M/s Aniket Goyal & Associates (Firm Registration No. 022331C), have consented to the said appointment

and confirmed that their appointment, if made, would be within the limits specified under Section 141(3) (g) of the

Act. They have further confirmed that they are not disqualified to be appointed as statutory auditors in terms of the

provisions of the proviso to Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions of the

Companies (Audit and Auditors) Rules, 2014.

None of the Directors/Key Managerial Personnel of the Company and their relatives are concerned or interested,

financially or otherwise in the resolution set out at item No. 3 of the notice. The Board recommends the Resolution at

Item No.3 to be passed as an ordinary resolution.

Item No. 4

Pursuant to provisions of Section 203 of the Companies Act, 2013 read with Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014, every listed Company or Every other public company having paid

up share capital of Rs. 10 Crores or more are require to (i) appoint Managing Director, or Chief Executive Officer or

manager and in their absence, a whole-time director; (ii) Company secretary and (iii) Chief Financial Officer. In view of

compliance of the provisions of the Companies Act, 2013 Mr. Pareshbhai Ganpatbhai Sengal was appointed by the

Board of Directors as Whole-time director of the Company w.e.f MAY 11, 2019. Further, he was also appointed as

Chief Financial Officer of the Company with effect from MAY 11, 2019. He was designated as Whole-time director &

CFO of the Company. Mr. Pareshbhai Ganpatbhai Sengal was appointed for a period of 3 (Three) years on Nil

remuneration. There are no other terms and conditions for his appointment as WTD & CFO.

Mr. Pareshbhai Ganpatbhai Sengal has rich experience in the fields of finance and general business management.

Accordingly, approval of the Members is sought for passing a Special Resolution as set out at Item No.5 of the Notice.

None of the Directors, Key Managerial Personnel of the Company and their relatives is concerned or interested,

financially or otherwise, in the Resolution set out at Item No. 5 of the Notice. Except Mr. Pareshbhai Ganpatbhai

Sengal himself.

ITEM NO. 5, 6 & 7

Mrs. Champaben Garala, Mr. Rashmin Babariya and Mr. Nikunj Sanghani were appointed as an Additional Directors of

the Company with effect from 24.06.2019, 28.01.2019 and 28.01.2019 respectively pursuant to the provisions of

Section 160 of the Companies Act, 2013 read Articles of Association of the Company. Mrs. Champaben Garala, Mr

Rashmin Babariya and Mr. Nikunj Sanghani holds office upto the date of ensuing Annual General Meeting of the

Company. It is proposed to appoint Mrs. Champaben Garala, Mr. Rashmin Babariya and Mr. Nikunj Sanghani as

Independent Directors of the Company and to hold office for five consecutive years for a term up to September, 2024.

The Board recommends the resolution for the approval of shareholders.

None of the Directors, Key Managerial Personnel of the Company and their relatives are concerned or interested,

financially or otherwise, in the Resolution set out at Item No. 5,6 & 7 of the Notice. Except Mrs. Champaben Garala,

Mr. Rashmin Babariya and Mr. Nikunj Sanghani themselves.

By Order of the Board
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For, SYLPH EDUCATION SOLUTIONS LIMITED

Date: 14.08.2019

Place: Indore

PARESHBHAI SENGAL

Whole Time Director

DIN: 08444758

DIRECTORS’ REPORT
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Dear Shareholders,

Your Directors here by present the 9th Annual Report together with the Audited statements of Accounts for the

financial year ended on 31$t March 2019.

OPERATIONS REVIEW:

Particulars F.Y. 2018-19 F.Y. 2017-18

Revenue from Operations 715875 760000

Other Income 687250 1581869

Total Revenue 1403125 2341869

Total Expanses 1341155 2979661

Profit Before Tax 61970 -7674872

Tax 31686 -36331

Profit after Tax 93656 -7638541

DIVIDEND:

Considering the loss incurred in the current financial year and accumulated losses, your Directors have not

recommended any dividend for the financial year under review.

TRANSFER TO RESERVES:

The Company has not transferred any amount to Reserves for the period under review.

SHARE CAPITAL:

The issued, subscribed and paid up capital of the Company is Rs. 150000000/- divided into 15000000 equity shares of

Rs 10/- each. There has been no change in the share capital of the Company during the year.

SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE COMPANIES:

The Company does not have any subsidiary, associate companies & joint ventures.

MATERIAL CHANGES AND COMMITMENTS IF ANY AFFECTING THE FINANCIAL POSITION OF THE COMPANY:

No material changes and commitments affecting the financial position of the company have occurred between the

end of financial year to which the financial statements relate and the date of the Directors’ Report.

DEPOSIT:

Your Company has not accepted any deposits within the meaning of Section 73 of the Companies Act, 2013 and the

Companies (Acceptance of Deposits) Rules, 2014.

DISCLOSURE UNDER SECTION 67 (3) (c) OF THE COMPANIES ACT, 2013:

No disclosure is required under section 67 (3) (c) of the Companies Act, 2013 read with Rule 16(4) of the Companies

(Share Capital and Debentures) Rules, 2014, in respect of voting rights not exercised directly by the employees of the

Company as the provisions of the said section are not applicable.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS:

Details of Loans, Guarantees and Investments covered under theprovisions of Section 186 of the Companies Act, 2013

are given in the notes to the Financial Statements.

RELATED PARTY TRANSACTIONS:

All related party transactions that were entered into during the financial year were on arm's length basis and were in

the ordinary course of the business. There are no materially significant related party transactions made by the

company with Promoters, Key Managerial Personnel or other designated persons which may have potential conflict

with interest of the company at large.

SIGNIFICANT ORDERS PASSED BY THE REGULATORS, COURTS OR TRIBUNALS IMPACTING GOING CONCERN AND

COMPANY’S OPERATIONS:

To the best of our knowledge, the company has not received any such orders passed by the regulators, courts or

tribunals during the year, which may impact the going concern status or company’s operations in future.

HUMAN RESOURCES:
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The Company believes that human capital is its biggest asset and immensely values its human resources. The

Company acknowledges that employee participation and involvement is the key to sustained growth and hence

encourages various measures to promote the same. The Company is of the opinion that motivated employees are

very crucial to the growth of the organization and hence puts in a lot of emphasis on promoting employee

engagement at all levels.

RISK MANAGEMENT:

The Company has developed and implemented a Risk Management Policy. The policy identifies the threat of such

events as ”Risks”, which if occurred will adversely affect value to shareholders, ability of Company to achieve

objectives, ability to implement business strategies, the manner in which the Company operates and reputation. Such

risks are categorized into Strategic Risks, Operating Risks and Regulatory Risks.

The framework defines the process for identification of risks, its assessment, mitigation measures, monitoring and

reporting. While the Company, through its employees and Executive Management, continuously assess the identified

Risks, the Audit Committee reviews the identified Risks and its mitigation measures annually.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

The Company has an Internal Control System, commensurate with the size, scale and complexity of its operations.

The Company has an Internal Audit department with adequate experience and expertise in internal controls,

operating system and procedures. The system is supported by documented policies, guidelines and procedures to

monitor business and operational performance which are aimed at ensuring business integrity and promoting

operational efficiency.

VIGIL MECHANISM /WHISTLE BLOWER POLICY

The Company has a vigil mechanism named Whistle Blower Policy to deal with instances of fraud and

mismanagement, if any.

DIRECTORS AND KEY MANAGERIAL PERSONNEL:

The Board of Directors consists of 5 members, out of which 3 are Independent Directors including one women

Independent Director and 1 are Non-Executive and Non-Independent Directors and 1 Whole-time Director.

As per the provisions of Section 152(6) of the Companies Act, 2013 and the company’s Articles of Association, Mr.

RAJESH JAIN (DIN: 01704145) shall retire by rotation at the ensuing Annual General Meeting and being eligible, has

offered himself for reappointment as the Director of the Company.

Mr. PARESHBHAI SENGAL (DIN-08444758), who was appointed as Director with effect from 11.05.2019 and further

appointed as Wholetime Director (WTD) and Chief Financial Officer (CFO) of the company with effect from

11.05.2019, liable to retire by rotation.

Mr. RASHMIN BABARIYA, Mr. NIKUNJ SANGHANI and Ms. CHAMPABEN GARALA were appointed as an additional

director of the company with effect from 28.01.2019, 28.01.2019 and 24.06.2019 respectively and hereby appointed
an Independent Director of the Company to hold office for five consecutive years up to the conclusion of the Annual

General Meeting to be held in the calendar year 2024.

Mr. DEVENDRA CHELAWAT, Mr. VINEET SHRIVASTAV, Ms. PRIYABEN HEMNANI were resigned as on 22.03.2019,

22.03.2019 and 31.07.2019 respectively. Further Ms. ANITA AJMERA was resigned as Company Secretary as on

31.07.2019.

DECLARATION BY INDEPENDENT DIRECTORS:

The Company has received necessary declaration from each Independent Director under Section 149 (7) of the

Companies Act, 2013, that they meet the criteria of independence laid down in Section 149(6) of the Companies Act,

2013.

NUMBER OF MEETINGS OF THE BOARD:

The details of the number of meetings of the Board held during the Financial Year 2018-19 forms part of the

Corporate Governance Report.

COMMITTEES OF THE BOARD:

The Board of Directors has the following Committees:-
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1. Audit Committee

2. Nomination and Remuneration Committee

3. Stakeholders’ Relationship Committee

The details of the Committees along with their composition, number of meetings and attendance at the meetings are

provided in the Corporate Governance Report.

BOARD EVALUATION:

Pursuant to the provisions of the Schedule IV, clause VIII of the Companies Act, 2013 the Board has carried out an

evaluation of its own performance, the directors individually as well as the evaluation of the working of its Audit,

Appointment & Remuneration Committees. The performance evaluations of Independent Directors were also carried

out and the same was noted. Independent Directors in their meeting decided to bring more transparency in their

performance and bring more responsibility while taking any policy decisions for the benefit of the shareholders in

general.

REMUNERATION POLICY:

The Board has, on the recommendation of the Nomination and Remuneration Committee, framed a policy for

selection and appointment of Directors, Key Managerial Personnel and Senior Management and their remuneration.

REMUNERATION OF THE DIRECTORS/ KEY MANAGERIAL PERSONNEL (KMP)/ EMPLOYEES:

No Directors/ Key Managerial Personnel are drawing any remuneration. Hence, the information required pursuant to

Section 197 read with Rule 5(1) (i) of The Companies (Appointment and Remuneration) Rules, 2014 in respect of ratio

of remuneration of each director to the median remuneration of the employees of the Company for the Financial year

is not given.

FAMILIARIZATION PROGRAM FOR THE INDEPENDENT DIRECTORS

The Independent Directors have been updated with their roles, rights and responsibilities in the Company by

specifying it in their appointment letter along with necessary documents, reports and internal policies to enable them

to familiarize with the Company’sprocedures and practices. The Company has through presentations, at regular

intervals, familiarized and updated the Independent Directors with the strategy, operations and functions of the

Company and Engineering Industry as a whole.

AUDITORS AND AUDITORS’ REPORT:

M/s Aniket Goyal & Associates (Firm Registration No. 022331C), be appointed as statutory auditors of the Company,

in place of retiring auditors M/s M.S. Dahiya & Co. (FRN-013855C), to hold office from the conclusion of the 14th

AGM to be held in the year 2024, at such remuneration and out of pocket expenses, as may be decided by the Board

of Directors of the Company.

The observations made by the Auditors’ in their Auditors’ Report and the Notes on Accounts referred to in the

Auditors’ Report are self-explanatory and do not call for any further comments.

SECRETARIAL AUDIT AND SECRETARIAL AUDITORS’ REPORT:

Pursuant to provisions of section 204 of the Companies Act, 2013 and The Companies (Appointment and

Remuneration of Managerial Personnel) Rules, 2014 the Company has appointed M/s. K. H. & Associates, Company

Secretaries in practice to undertake the Secretarial Audit of the Company.

EXTRACT OF ANNUAL RETURN:

An extract of Annual Return as prescribed under Section 92(3) of the Companies Act, 2013 (’the Act’) and rule 12(1) of

the Companies (Management and Administration) Rules, 2014, in the prescribed Form No. MGT 9 forming part of this

report is annexed herewith.

REPORT ON CORPORATE GOVERNANCE & MANAGEMENT DISCUSSION & ANALYSIS:

Pursuant to Regulation 34(3) read with Schedule V of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 Company has taken adequate steps to ensure that all mandatory provisions of Corporate

Governance as prescribed under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 are

complied with, a separate section titled Report on Corporate Governance together with a Certificate from the

Practicing Company Secretary forms part of this Report. A detailed Management Discussion & Analysis forms part of

this Report.
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CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:

The Company has not developed and implemented any Corporate Social Responsibility initiative under the provisions

of Section 135 of the Companies Act, 2013, read with Rule 9 of Companies (Corporate Social Responsibility Policy)

Rules, 2014, as the said provisions are not applicable.

PARTICULARS OF EMPLOYEES:

In terms of the provisions of Section 197(12) of the Act read with Rules 5(2) and 5(3) ofthe Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, is not required to be given as there were no employees

coming within the purview of this section.

DISCLOSURE UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND

REDRESSAL) ACT, 2013: The Company has zero tolerance for sexual harassment at workplace and has adopted a

policy against sexual harassment in line with the provisions of Sexual Harassment of Women at Workplace

(Prevention, Prohibition and Redressal) Act, 2013 and the rules framed thereunder.The Company has not received

any sexual harassment related complaints during the year 2018-19.

TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE EARNINGS AND OUTGO:

The details of conservation of energy, technology absorption etc. as required to be given under Section 134(3)(m) of

the Companies Act, 2013 read with Rule, 8 of The Companies (Accounts) Rules, 2014, are not applicable to Company,

as our Company has not carried out in the manufacturing activities. The foreign exchange earning on account of the

operation of the Company during the year was Rs. Nil.

DIRECTORS’ RESPONSIBILITY STATEMENT:

The Directors’ Responsibility Statement referred to in clause (c) of sub-section (3) of Section 134 of the Companies

Act, 2013, shall state that:

a) In the preparation of the annual accounts, the applicable accounting standards have been followed along
with proper explanation by way of notes to accounts relating to material departures;

b) the Directors have selected such accounting policies and applied them consistently and made judgments and

estimates that were reasonable and prudent so as to give a true and fair view of the state of affairs of the

Company at the end of the financial year and of the profit or loss of the Company for that period;

c) the Directors have taken proper and sufficient care for the maintenance of adequate accounting records in

accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the company and

for preventing and detecting fraud and other irregularities;

e) Directors have prepared the accounts on a ”going concern basis”.

f) the directors had devised proper systems to ensure compliance with the provisions of all applicable laws and

that such systems were adequate and operating effectively.

DISCLOSURE UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013 AND OTHER DISCLOSURES AS PER RULE 5 OF

COMPANIES (APPOINTMENT & REMUNERATION) RULES, 2014:

Pursuant to Section 197(12) of the Companies Act, 2013 and Rule 5 of Companies (Appointment & Remuneration)

Rules, 2014, every Listed Company mandates to disclose in the Board’s Report the ratio of the remuneration of

each director to the permanent employee’s remuneration. However, since there is no permanent employee in the

Company, no disclosure under the said provision has been furnished.

ACKNOWLEDGEMENT:

Your Directors would like to express their sincere appreciation for the assistance and co-operation received from the

Banks, Government Authorities, Customers, and Shareholders during the year. Your directors also wish to take on

record their deep sense of appreciation for the committed services of the employees at all levels, which has made our

Company successful in the business.

For and on Behalf of the Board

For, SYLPH EDUCATION SOLUTIONS LIMITED

DATE: 14.08.2019

PLACE: INDORE

PARESHBHAI SENGAL

Whole Time Director

DIN: 08337040
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Annexure to Director’s Report

MANAGEMENT DISCUSSION ANALYSIS REPORT

1. INDUSTRY STRUCTURE AND DEVELOPMENTS:

As of now the Company is not engaged in any activity and the management is looking for a rightopportunity
to make the Company operational.

2. OVERALL REVIEW:

Due to scarcity of working capital funds, the Company is not able to perform any business activities. To make

the Company operational, the board is making its best effort to implement the costreduction measures to

the extent feasible. Several cost cutting measures have already beenundertaken by the Company.

3. RISK AND CONCERNS:

The Company's future development woulddepend upon the commencement of its operational activities

4. INTERNAL CONTROLS SYSTEMS AND THEIR ADEQUACY:

The Company is following a proper and adequate system of internal controls in respect of all its activities.

Further all transaction entered into by the Company are fully authorised, recorded and reported correctly

5. FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE:

During the year under review, the Company did not carry out any activity.

6. CAUTIONARY STATEMENT:

Statements in this Management Discussion and Analysis describing the company’s objectives, projections,

estimates and expectations may be forward looking statement within the meaning of applicable laws and

regulations. Actual results might differ materially from those either expressed or implied.

For and on Behalf of the Board

For, SYLPH EDUCATION SOLUTIONS LIMITED

DATE: 14.08.2019

PLACE: INDORE

PARESHBHAI SENGAL

Whole Time Director

DIN: 08337040
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