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Notice is hereby given that the Fortieth Annual General Meeting of the members of

Andhra Pradesh Tanneries Limited will be held at Leather Complex Area,
Nellimarla-531 217, Vizianagaram District, Andhra Pradesh on Tuesday, September
30t, 2014 at 3.00 P.M. to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance Sheet as at March 31, 2014
and the Statement of Profit and Loss for the year ended on that date and the
Directors' and Auditors' Reports thereon.

2. To appoint a Director in place of Mr. Ratheish Yelevarthy ( DIN 00555628)
who retires by rotation and is eligible for re-appointment.

3. To appoint Auditors and to fix their remuneration.
SBECIAL BUSINESS:

4. To consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 152 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act) and the Rules framed
thereunder, Ms. Sughanda Shelatkar (DIN 06906156) who was appointed as an
Additional Director of the Company with effect from 23 June, 2014 by the Board of
Directors and who holds office upto the date of this Annual General Meeting of the
Company under Section 161 of the Companies Act, 2013 ( the Act) but who is eligible
for appointment and in respect of whom the Company has received a notice in
writing under Section 160(1) of the Act from a member proposing her candidature
for the office of Director, be and is hereby appointed as a Director of the Company.”

5. To consider and if thought fit, to pass the following resolution as an Ordinary
Resolution:

“RESOLVED that pursuant to the provisions of Sections 149, 152 and 0
applicable provisions, if any, of the Companies Act, 2013 (“Act”) and the
framed thereynder, read with Schedule IV to the Act, as amengded from e fo ” f
the appointment of Ms. Sugandha Shelatkar (DIN 06906156) 25 s Jngdepenge
Directar of the Company, for a period of five years from 23+ Jupe Wf wh 2204
June 2019 be and is hereby confirmed and approved. '

6. To consider and, if thought fit , 4o pass ghe W 1esolion as an

Ordinary Resolution:

REGISTERED OFFICE: LEATHER COMPLEX AREA, NELLIMARLA - 531 21 7, VIZIANAGARAM DIST, ANDHRA PRADESH



“RESOLVED that pursuant to the provisions of Sections 149, 152 and other
applicable provisions, if any, of the Companies Act, 2013 (“Act”) and the Rules
framed thereunder, read with Schedule IV to the Act, as amended from time to
time, Mr. Jehangir H. C. Jehangir (DIN 00001451), a non-executive Director of the
Company, who has submitted a declaration that he meets the criteria for
independence as provided in Section 149(6) of the Act and who is eligible for
appointment, be and is hereby appointed as an Independent Director of the
Company for a period of five years from 30t September, 2014 up to 29t
September, 2019.

7. To consider and if thought fit, to pass, the following resolution as a Special
Resolution:

“RESOLVED that in supersession of the earlier resolution passed, the consent of the
Company be and is hereby accorded under the provisions of Section 180(1)(c) of the
Companies Act, 2013, to the Board of Directors of the Company for borrowing from
time to time all such sums of money as they may deem requisite for the purpose of
the business of the Company notwithstanding that moneys to be borrowed together
with moneys already borrowed by the Company (apart from temporary loans
obtained from the company’s bankers in the ordinary course of business) will
exceed the aggregate of the paid up capital of the Company and free reserves, that
is to say, reserves not set apart for any specific purpose, provided that the total
amount upto which moneys may be borrowed by the Board of Directors shall not,
at any time, exceed the sum of Rs. 10,00,00,000/- (Rupees Ten crores only) exclusive
of interest.”

8. To consider and if thought fit, to pass, with or without modification(s), the
following resolution as a Special Resolution:

“RESOLVED THAT in supersession of the earlier resolution passed, consent of the
Company be and is hereby accorded in terms of Section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013, to the Board of Directors of the Company to
mortgage and/ or charge and/ or hypothecate, on such terms and conditions and at such
time or times, and in such form or manner, as it may think fit, the whole or substantially
the whole of any one or more of the undertakings of the Company including the present
and/ or future properties whether movable or immovable, comprised in any existing
undertaking or undertakings of the Company, as the case may be for the purpose of
securing financial assistance not exceeding Rs. 10,00,00,000/- (Rupees Ten crores only) at
any point of time by the way of Term Loans/ Asset Credit Scheme/ Equipment Credit
Scheme/ Leasing Credit Facilities from the Financial Institutions and/ or Bankers and/ or
any other parties together with interest thereon, commitment charges, liquidated damages,
costs, charges, expenses and other moneys payable by the Company to the respective
Financial Institutions and/ or Bankers in terms of their respective Loan Agreements/
Deeds of Agreements/ Hypothecation Agreements/ Letters of Sanction/ Memorandum of
terms and conditions entered into or to be entered into by the Company in respect of the
said financial assistance, such security to rank paripassu with or second or subservient to
the mortgages and/ or charges and/ or hypothecation already created or to be created in
future by the Company or in such other manner as may be agreed to between the concerned parties
and as may be thought expedient by the Board of Directors.”

NOTES:



1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
. ENTITLED TO APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELE. SUCH A PROXY/ PROXIES NEED NOT
BE A MEMBER OF THE COMPANY. A person can act as proxy on behalf of
members not exceeding fifty (50) and holding in the aggregate not more than ten
percent of the total share capital of the Company. The nstrument of Proxy in
order to be effective, should be deposited at the Registered Office of the
Company, duly completed and signed, not less than 48 hours before the
commencement of the meeting. A Proxy form is sent herewith, Proxies
submitted on behalf of the companies, societies etc., must be supported by an
appropriate resolution/authority, as applicable.

2. An Explanatory Statement pursuant to Section 102(2) of the Companies Act,
2013, which sets out details relating to the item nos. 5 to 8 at the meeting, is
annexed hereto.

3. The Register of Members and the Share Transfer Books of the Company will be
closed from Thursday, September 30, 2014 to Thursday, September 30, 2014.

4. Members are requested to notify immediately any change of address:

)] to their Depositary Participants (DPs) in respect of their electronic
share accounts, and

(i)  to the Company’s Registrar & Share Transfer Agents, M/s .

(iiiy ~ Corporate Services Pvt. Ltd., B- 302, Sony Apartment, Opp. ST Jude
High School, Off. Andheri Kurla Road, Jarimari, Sakinaka, Mumbai
400 072, in respect of their physical share folios, if any, quoting their
folio numbers.

5. Members are requested to bring their copy of the Annual Report to the meeting,.

Green Initiative:

The Ministry of corporate Affairs (MCA), Govemnment of India, through its
Circular nos. 17/2011 and 18/2011 dated 21st April 2011 and 29th April 2011
respectively, has allowed companies to send official documents to their
shareholders electronically as part of its green initiatives in corporate governance.
Recognizing the spirit of the circular issued by the MCA, we propose to send
documents like the Notice convening the General Meetings, Financial Statements,
Directors’ Report, Auditors’ Report, etc to the email address provided by you with
your depositories. We request you to register/ update your email address with
your depository participant to ensure that the annual report and other documents
reach you on your preferred email address.

6. VOTING THROUGH ELECTRONIC MEANS:

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule
20 of the Companies (Management and Administration) Rules, 2014, the Company
is pleased to provide members facility to exercise their right to vote at the 30th
Annual General Meeting (AGM) by electronic means and the business may be




transacted through e-Voting Services provided by Central Depository Services
(India) Limited (CDSL):

The instructions for members for voting electronically are as under:-

A. The e-voting period commences on Tuesday, September 23, 2014 (9:00 am)

1.

0]

(it)
(iki)

(iv)

and ends on Thursday, September 25, 2014 (6:00 p.m.). During this period
shareholders’ of the Company, holding shares, as on the cut-off date of
Friday, August 22, 2014, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently.

In case of members receiving e-mail:

Log on to the e-voting website wwuw cvolingindia.com during the voting
period.

Click on “Shareholders” tab.

Now, select the “ANDHRA PRADESH TANNERIES LIMITED” from the
drop down menu and click on “SUBMIT”

Now Enter your User 1D

Members holding shares in Physical Form should enter Folio Number registered
with the Company.

v
(vi)

Next enter the Image Verification as displayed and Click on Login.

Now, fill up the following details in the appropriate boxes:

For Members holding shares in Demat Form and Physical Fo

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax

Department (Applicable for both demat shareholders as well as
physical shareholders)

¢ Members who have not updated their PAN with the
Company/ Depository Participant are requested to use the
first two letters of their name and the 8 digits of the folio
number or Client Id in the PAN fieid.

» In case the folio number is less than 8 digits enter the
applicable number of 0's before the number after the first
two characters of the name in CAPITAL letters. Eg, If your
name is Ramesh Kumar with Folio number or Client id 1
then enter RA00000001 in the PAN field.

DOB # Enter the Date of Birth as recorded in your demat account or in




the company records for the said demal account or folio in
dd/mm/yyyy format.

Members who have not updated their DOB with the
Company/Depository ~ Participant  are requested  enter

| 08.08.2014
Dividend Enter the Dividend Bank Details as recorded in your demat
Bank account or in the company records for the said demat account
Details # or folio.

# Please enter the DOB or Dividend Bank Details in order to login. If the details
are not recorded with the depository or company please enter the member id /
folio number in the Dividend Bank details field.

(vii)

(viii)

(i)
()

(xi)

(xii)

(xiil)

{xiv)

(xv)

After entering these details appropriately, click on “SUBMIT" tab.

Members holding shares in physical form will then reach directly the
Company selection screen.

Click on the EVSN for the Company.

On the voting page, you will see Resolulion Description and against the
same the option “YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent (0 the Resolution and option
NO implies that you dissent to the Resolution.

Click on the “Resolutions File Link” if you wish to view the entire
Resolutions.

After selecting the resolution you have decided to vote on, click on
»GUBMIT”. A confirmation box will be displayed. If you wish to confirm

your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed
to modify your vote.

You can also take out print of the voting done by you by clicking on “Click
here to print” option on the Voting page.

Note for Institutional Shareholders

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are

required to log on to sifiaean and  register

themselves as Corporates.




A scanned copy of the Regjistration Form bearing the stamp and sign of the

entity chanld he emailed tn helndeck svotine@cdelindia com
eniity shonlq be emieg 10 Deinces eV CeSUnCIn Lol

After receiving the login details they have to create a compliance user should
be created who would be able to link the account(s) for which they wish to
vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and-
on approval of the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which
they have issued in favour of the Custodian, if any, should be uploaded in
PDF format in the system for the scrutinizer to verify the same.

2. In case of members receiving the physical copy:

0

B.

Please follow all steps from sl. no. (i) to sl. no. above to cast vote.

In case you have any queries or issues regarding e-voling, you may refer the

Frequenﬂy Asked Quesuons (“FAQs”) and e-voting manual available at

evornemnns e under help secion or write an email o
LSO VOTIRETU dsirndia.com.

The voting, rights of shareholders shall be in proportion to their shares of the
paid up equity share capital of the Company as on the cut-off date of Friday,
August 22, 2014

. Mirs. Shalini Bhatt of M/s Parikh Parekh & Associates, Company Secretaries,

(Membership No. FCS : 6484) has been appointed as the Scrutinizer to
scrutinize the e-voting process (incdluding the physical ballots received from
members who don’t have access to the e-voting process) in a fair and
transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days
from the conclusion of the e-voting period unblock the votes in the presence
of at least two (2) witnesses not in the employment of the Company and
make a Scrutinizer's Report of the votes cast in favour or against, if any,
forthwith to the Chairman of the Company.

As the voting would be through electronic means, the Members who do not
have access to e-voting, may requisite a physical ballot form from the
company. Members using this mode are required to complete and sign the
Ballot Form and send it so as to reach the Scrutinizer appointed by the Board
of Directors of the Company, Mrs. Shalini Bhatt, Practicing Company
Secretary, (Membership No. FCS 6484), at the address of the Registrar and
Share transfer agents not later than Thursday, September 25, 2014 (6.00 p.m.
IST). Ballot Form received after this date will be treated as invalid.



G. A Member can opt for only one mode of voting, i.e., either through e-Voting
or by Ballot, If a Member casts votes by both modes, then voting done
through e-Voting shall prevail and Ballot shall be treated as invalid.

H. You| can also update your mobile number and e-mail id in the user profile
details of the folio which may be used for sending future communication(s).

I. The Results alongwith the Scrutinizer's Report shall be placed on the
Company’s website and on the website of CDSL within two(2) days of
passing of the resolutions at the AGM of the Company and communicated to

BSE Limited.
By ctder of the Board
A,

Arati Saran
Director

Registered Office:

Leather Complex Area,

Nellimarla, Vizianagram,

Andhra Pradesh-535217.

Date: 08.08.2014




ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS
PURSUANT TO SECTION 102(2) OF THE COMPANIES ACT, 2013

Item 4 &5

The Company had also pursuant to Section 161 (1) of the Companies Act, 2013 ( Act)
appointed Ms. Sugandha Shelatkar as an Additional Director of the Company with
effect from 23+ June 2014, who holds office upto the date of the ensuing Annual
General Meeting of the Company and being eligible offers herself for appointment.

The Company has received notice in writing from a member alongwith the deposit
of requisite| amount under Section 160 of the Companies Act, 2013 proposing the
candidature of Ms. Sugandha Shelatkar for the office of Director of the Company.

Ms. Sugandha Shelatkar has given declaration to the Board that she meets the
criteria of independence as provided under Section 149(6) of the Act. The Company
also meets with the requirement of appointing a Woman Director under Section 149
of the Companies Act, 2013 by appointing Ms. Sugandha Shelatkar as Director of the
Company. |In the opinion of the Board, Ms. Sugandha Shelatkar fulfills the
conditions specified in the Act and the Rules framed thereunder for appointment as
Independent Director and she is independent of the management.

In compliance with the provisions of Section 149 read with Schedule IV of the Act,
the appointment of Ms. Sugandha Shelatkar as Independent Directors is now being
placed before the Members in general meeting for their approval.

The terms and conditions of appointment of Ms. Sugandha Shelatkar shall be open
for inspection by the Members at the Registered Office of the Company during
normal business hours on any working day, excluding Saturday.

A brief profile of Ms. Sugandha Shelatkar is given in the Corporate Governance
Reportt.

Ms. Sugandha Shelatkar is concerned and interested in the Resolutions at item no. 4
& 5 of the accompanied notice as it relates to her own appointment.

None of the Directors and the Key Managerial Personnel of the Company, including
their relatives, is in any way, concerned or interested, financially or otherwise, in the
said resolutions.

Item 6

Pursuant to the provisions of Section 149 of the Act, which came m to effect from
April 1, 2014, every listed public company is required to have at least one-third of




the total number of directors as independent directors, who are not liable to retire by
rolation.

Mr. Jehangir H. C. Jehangir, non-executive director of the Company, has given a
declaration to the Board that he meets the criteria of independence as provided
under Section 149(6) of the Act. In the opinion of the Board, he fulfills the conditions
specified in the Act and the Rules framed thereunder for appointment as
Independent Director and is independent of the management.

Tt is therefore proposed to appoint Mr. Jehangir H. C. Jehangir as independent
director of the company.

In compliance with the provisions of Section 149 read with Schedule IV of the Act,
the appointment of Mr. Jehangir H. C. Jehangri as Independent Directors is now
being placed before the Members for their approval.

The terms and conditions of appointment of above Director shall be open for
inspection by the Members at the Registered Office of the Company during normal
business hours on any working day, excluding Saturday.

A brief profile of Mr. Jehangir H. C. Jehangir is given in the Corporate Governance
Report.

Except Mr. Jehangir H. C. Jehangir, none of the Directors and the Key Managerial
Personnel of the Company, including their relatives, is in any way, concerned or
interested, financially or otherwise, in the said resolution.

Item 7 and 8

Under the erstwhile Section 293(1)(d) of the Companies Act, 1956, the Board of
Directors of a Company could, with the consent of the shareholders obtained by an
Ordinary Resolution, borrow moneys, apart from temporary loans obtained from
the Company's Bankers in the ordinary course of business, in excess of the
aggregate of paid-up capital and free reserves of the Company, that is to say,
reserves not set apart for any specific purpose.

Under the provisions of Section 180(1)c) of the Act, which were made effective from
September 12, 2013, the above powers can be exercised by the Board only with the
consent of the shareholders obtained by a Special Resolution. Further, as per the
Circular dated March 25, 2014 issued by the Ministry of Corporate Affairs, the
Ordinary Resolution earlier passed under Section 293 (1) (d) of the Companies Act,
1956 will remain valid for a period of one year from the date of notification of
Section 180 of the Act, Le. upto September 11, 2014. As such, it is necessary to obtain
fresh approval of the shareholders by means of a Special Resolution, to enable the
Board of Directors of the Company to borrow moneys, apart from temporary loans
obtained from the Company’s Bankers in the ordinary course of business, in excess
of the paid up share capital and free reserves of the Company.

The Members of the Company, at the 30% Annual General Meeting of the Company
held on September 30, 2004, had accorded by way of an Ordinary Resolution, their
approval to the Board of Directors of the Company and / or a Commuittee thereof for



borrowingmonies on behalf of the Company, from time to time, upto an aggregate
amount (apart from temporary loans obtained from the Company’s bankers in the
" ordinary ¢ourse of business) not exceeding the paid up share capital of the
Company and its free reserves by Rs. 10Crores.

It is necesgary to obtain fresh approval of the shareholders by means of a Special
Resolution;

The Board irecommends the Resolution at Item No.7 of the Notice for approval of the
shareholdérs by a Special Resolution.

The borrowings of the Company may, if necessary, be secured by way of charge/
mortgage/: pledge/ hypothecation on the Company's assels comprising of the
movable and/or immovable, tangible/ intangible properties of the Company,
present or future, in favour of the lender(s)/ agent(s)/ trustee(s) from time to time, in
such form, manner and ranking as mentioned in the Resolution at Item No.8. The
documents relating to charge and/or mortgage and/or pledge and/or
hypothecation in favour of the lender(s)/agent (s)/trustees may contain the
provisions. to take over substantial assets of the Company in certain events with a
power to tiake over the management of the business and concern of the Company,
which may be regarded as disposal of the Company's undertaking(s) within the
meaning of Section 180(1)(a) of the Companies Act, 2013.

As per Section 180(1)(a) of the Conrpanies Act, 2013, the Board of Directors of the
Company shall exercise the power to sell, lease or otherwise dispose of the whole or
substantially whole of the undertaking of the company, only with the consent of the
Company by a Special Resotution.

The Resolution under Item No. 8 is therefore proposed to be passed to seek consent
of shareholders for creation of charge/ morigage/ pledge/ hypothecationto secure
borrowingg subject to the limits approved under Section 180 (1) (c) of the Companies
Act, 2013.

The Board of Directors recommends passing of the Special Resolutions at Item Nos.7
and 8 of the Notice.

None of the Directors and the Key Managerial Personnel of the Company, including
their relatives, is in any way, concerned or interested, financially or otherwise, in the
said resclutions.

By grder of the Board
Registened Office:
Leather Complex Area, )Z,___

Nellimarla, Vizianagram,
Andhra Pradesh-535217. Arati Saran
DIRECTOR

Date: 08.08.2014



