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Notice to Shareholders
	 NOTICE IS HEREBY GIVEN that the 22nd Annual General Meeting of the shareholders of the company will be held on Tuesday, August 23rd 

2016 at 11.00 am at No 19 (Old no 13), Cathedral Road, Chennai 600086 to transact the following business.

ORDINARY BUSINESS:

1.	 To receive, consider and adopt the Balance Sheet as at March 31, 2016 and statement of Profit and Loss for the year ended on 
that date, the Report of the Directors and Auditor’s thereon.

2.	 To declare dividend on Equity Shares.

3.	 To appoint a Director, in place of Dr. Adil Agarwal (DIN: 01074272) who retires by rotation and being eligible, offers himself for 
re-appointment.

4.	 To appoint a Director, in place of Dr. Anosh Agarwal (DIN: 02636035) who retires by rotation and being eligible, offers himself 
for re-appointment.

5.	 To ratify the appointment of Statutory Auditors and if thought fit, to pass with or without modification(s) the following resolution 
as an Ordinary Resolution

	 “RESOLVED THAT pursuant to Section 139 and all other applicable provisions of the Companies Act, 2013 read with the Companies  
(Audit and Auditors) Rules, 2014, the members of the Company do hereby ratify the appointment of M/s Deloitte Haskins and Sells  
(Firm Reg. No 008072S) Chartered Accountants, Chennai, as statutory auditors of the Company to hold office up to the conclusion of  
26th Annual General Meeting of the Company, who were appointed in the 21st Annual General Meeting (held on September 10, 2015) for 
a period of five years till the conclusion of the 26th Annual General Meeting, on such remuneration and out of pocket expenses as may be 
determined by the Audit Committee and fixed by the Board of Directors of the Company.”

SPECIAL BUSINESS:

6.	 Ratification of Remuneration to Cost Auditor for the Year 2015-16

	 To consider and if thought fit, to pass with or without modification(s), the following Resolution as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act, 2013 and 
The Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being 
in force), the remuneration payable for the year 2015-16 to Mr. P. Raju Iyer, Cost Accountant (Membership No: 6987) appointed by the 
Board of Directors of the Company to conduct the audit of the cost records of the Company for the financial year 2015-16, amounting to a 
remuneration of ̀  60,000 plus service tax and re-imbursement of out of pocket expenses incurred by him in connection with the aforesaid 
audit be and is hereby ratified and confirmed.”

7.	 Re-Appointment Of Dr. AMAR AGARWAL (DIN: 00435684) As a Chairman Cum Managing Director

	 To consider and if thought fit, to pass with or without modification, the following Resolution as a Special Resolution:

	 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and other applicable provisions of the Companies Act, 2013 (the 
Act), read with Schedule V to the Act and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 approval 
of the Members be and is hereby accorded to the re-appointment of Dr. Amar Agarwal (DIN 00435684) as a Chairman Cum Managing 
Director of the Company, (not liable to retire by rotation), for a period of three years, with effect from 1st October 2016 up to 30th September 
2019 on a remuneration of not exceeding ` 7,00,000/- (Rupees Seven Lakhs only) per month.”

	 “RESOLVED FURTHER THAT the remuneration as aforesaid shall be payable to the Chairman Cum Managing Director as the minimum 
remuneration, in the event of loss or inadequacy of profits in any financial year during the above said period, notwithstanding the limits 
laid down in Section 197 of the Companies Act, 2013.”

8.	 Re-Appointment Of Dr. (Mrs.) ATHIYA AGARWAL (DIN: 01365659) As a Whole-Time Director

	 To consider and if thought fit, to pass with or without modification, the following Resolution as a Special Resolution:

	 RESOLVED THAT in accordance with the provisions of Sections 196, 197 and other applicable provisions of the Companies Act, 2013 (the 
Act), read with Schedule V to the Act and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 approval 
of the Members be and is hereby accorded to the re-appointment of Dr. Athiya Agarwal (DIN 01365659) as a Whole-Time Director of 
the Company, liable to retire by rotation, for a period of three years, with effect from 1st October 2016 up to 30th September 2019 on a 
remuneration of not exceeding ` 7,00,000/- (Rupees Seven Lakhs only) per month.

	 “RESOLVED FURTHER THAT the remuneration as aforesaid shall be payable to the Whole-Time Director as the minimum remuneration, in 
the event of loss or inadequacy of profits in any financial year during the above said period, notwithstanding the limits laid down in Section 
197 of the Companies Act, 2013.”
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9. DELIVERY OF DOCUMENTS

	� To consider and if thought fit to pass, with or without modification, the following resolution as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 20 and all other applicable provisions of the Companies Act, 2013 (“the Act”) read 
with the Rules framed thereunder (“the Rules”) (including any statutory modification(s) or re-enactment(s) of the Act and/ or the Rules for 
the time being in force) authority be and is hereby given to the Board of Directors of the Company and any Committee which the Board of 
Directors may hereafter constitute for the time being for exercising the powers conferred on the Board of Directors by this Resolution) to 
determine the fee to be charged from member(s) who requests delivery of any document through a particular mode.“

� For and on behalf of the Board

� Sd/-

Place	: Chennai� Dr. Amar Agarwal

Date	 : May 19, 2016� Chairman Cum Managing Director

NOTES:-

1.	 The Statement pursuant to Section 102 (1) of the Companies Act, 2013, relating to the Special Business set out in the Notice is annexed.

2.	 A MEMBER OF THE COMPANY, WHO IS ENTITLED TO ATTEND AND VOTE AT THE MEETING, IS ENTITLED TO APPOINT A PROXY TO ATTEND 
AND VOTE INSTEAD OF HIM / HER AND THE PROXY NEED NOT BE A MEMBER.

3.	 Instrument of Proxies, in order to be effective, must be received at the Company’s Registered Office not later than 48 (Forty Eight) hours 
before the time fixed for holding the Annual General Meeting. A Form of Proxy for the AGM is enclosed.

4.	 The Register of Directors and Key Managerial Personnel (KMPs) and their shareholding, maintained under Section 170 of the Companies 
Act, 2013, will be available for inspection by the members at the AGM.

5.	 Register of Contracts or Arrangements in which Directors are interested, maintained under Section 189 of the Companies Act, 2013 will 
be available for inspection by the members at the AGM.

6.	 The Register of members and the share transfer books of the company will remain closed from August 17, 2016 to August 23, 2016 
(both days inclusive) for the purpose of payment of the final dividend for the financial year ended March 31, 2016.

7.	 Dividend if declared, will be paid to the Members whose names appear on the Register of Members as on August 23rd, 2016 for shares 
held in physical mode and in respect of shares held in Electronic Form, to the beneficial owners, as per list that will be furnished by National 
Securities Depository Limited/ Central Depository Services (India) Limited, as on August 16th 2016.

8.	 Members are requested to notify immediately, changes in their respective addresses through their registered email address, if any, quoting 
their folio number so that the dividend warrants are correctly despatched.

9.	 Shareholders / proxy holders are requested to bring their copy of the annual report with them at meeting and to produce at the entrance, 
the attached admission slip duly completed and signed, for admission to the meeting hall.

10.	 Members who hold their shares in electronic mode are requested to direct change of address notifications and updates of saving bank 
account details to their DPs. Members are encouraged to utilize the Electronic Clearing System (ECS) for receiving dividends.

11.	 Members are requested to write to the Registrar and Share Transfer Agents of the Company, M/s Integrated Enterprises (India) Limited, 
Chennai for more information, if any needed, on Nomination facility and/ or to get a copy of Nomination Form, for shares held in physical 
mode. For shares held in demat mode, Members are requested to contact their respective Depository Participant for availing Nomination 
facility. 

12.	 Members desirous of getting any information about the accounts and operation of the company are requested to address their query to 
the company at the Registered Office of the company well in advance so that the same may reach at least seven days before the date of 
meeting to enable the management to keep the required information readily available at the meeting.
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13.	 Under the provisions of Section 205 A of the Companies Act, 1956 (Section 124 of the Companies Act, 2013, dividends remaining unpaid 
for a period of 7 years will be transferred to the Investor Education and Protection Fund (IEP Fund) of the Central Government. It may also 
be noted that once the unclaimed dividend is transferred to IEP Fund, no claim shall lie in respect thereof. Hence, the members who have 
not claimed their dividend relating to the earlier years may write to the Company or Share Transfer Agent for claiming the amount before 
it is transferred to the Fund. The details of due dates for transfer of such unclaimed dividend to the said Fund are given below.

Financial 
year ended

Dividend
%

Date of 
declaration of 

dividend

Last date for 
claiming unpaid 

dividend

Due date for 
transfer to IEP 

fund

Amount
(`)

2008-09 NIL NA NA NA NA

2009-10 8% 24.08.2010 23.08.2017 22.09.2017 1,19,462.40

2010-11 12% 23.08.2011 22.08.2018 21.09.2018 1,69,544.80

2011-12 NIL NA NA NA NIL

2012-13 12% 13.08.2013 12.08.2020 11.09.2020 1,98,777.60

2013-14 12% 09.09.2014 08.09.2021 07.10.2021 2,01,452.40

2014-15 12% 10.09.2015 09.09.2022 08.09.2022 2,02,140.00

	 The Shareholders who have not claimed the dividends are requested to claim the same before the due dates as mentioned above after 
which the amount will be transferred to IEP Fund.

14.	  The Ministry of Corporate Affairs (MCA) has taken a “Green Initiative in the step towards Corporate Governance” to allow paperless 
compliance by the corporate sector. MCA, vide its Circular dated 21st April 2011, has now made permissible the service of documents 
through electronic mode to shareholders.

	 To support the Green Initiative of MCA, it is proposed to send, henceforth, all Notices, Annual Report and other communications through 
e-mail. For the above purpose, we request you to send an e-mail confirmation to our designated ID mentioning your name, DP/Customer 
ID or Folio number and your email ID for communication.

	 On this confirmation, we would, henceforth, send all Notices, Annual Report and other communications through e-mail. Copies of the said 
documents would be available in the Company’s website for your access. We request you to support the Green Initiative of the Government 
by opting for electronic mode of receiving our corporate communications.

15.	 Wherever the name of the director appears, the same to be read with the DIN no. of the concerned Director as appearing above in this 
Notice.

INSTRUCTION FOR REMOTE E-VOTING:

1.	 In compliance with provision of section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management & Administration) Rules, 
2014 as amended by the Companies (M&A) Amendment Rules, 2015 and Regulation 44 of the SEBI ( Listing Obligations and Disclosure 
Requirements), Regulations 2015 , the Company is pleased to offer the option of Remote e-voting to all the members of the Company to 
cast their vote on resolution proposed to be considered at the ensuing Annual General Meeting (AGM) . The facility of casting the votes by 
the members using Remote e-voting system from a place other than venue of the AGM 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 remote e-voting period commences on August 19, 2016 (9:00 am) and ends on August 22, 2016 (5:00 pm). During this period 
members of the company holding shares either in physical form or in de materialized form, as on the cut-off date of August 16, 2016, 
may cast their vote by remote e-voting. The remote 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.

5.	 The process and manner for remote e-voting are as under:


