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NOTICE

NOTICE is hereby given that the Nineteenth Annual General Meeting of the members of Entegra Limited will be held on
Monday, 22nd day of December 2014 at 11.00 a.m. at Sunville Hall, Imperial Room, 1st Floor, 9, Dr. Annie Besant Road, Worli,
Mumbai — 400 018, to transact the following business:

ORDINARY BUSINESS:

1

To consider and adopt the Audited Balance Sheet as at March 31, 2014, the Profit and L oss Account for the year ended
on that date and the Reports of the Board of Directors and Auditors thereon.

To appoint director in place of Shri Mukul S. Kasliwal, who retires by rotation and being eligible, offers himself for re-
appointment.

To appoint M/s. Shyam M alpani & Associates, Chartered Accountant as Statutory Auditor of the Company to hold the
office from the conclusion of this Annual General Meeting until the conclusion of the next Annual General Meeting of
the Company on such remuneration as shall be fixed by the Board of Directors.

SPECIAL BUSINESS:

4

To appoint Shri Prabhakar Nene as an Independent Director and in this regard to consider and if though fit, to pass,
with or without modification(s), the following asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Prabhakar Nene, who was appointed as a Director liable to retire by rotation and whose term expires at
thisAnnual General Meeting and in respect of whom the Company has received a noticein writing under Section 160 of
the CompaniesAct, 2013 from amember proposing his candidature for the office of Director, be and is hereby appointed
as an Independent Director of the Company to hold office for 5 (Five) consecutive years for aterm upto the conclusion
of the 24" Annual General Meeting of the Company in the calendar year 2019”.

To appoint Shri Ajit Kapadia as an Independent Director and in this regard to consider and if though fit, to pass, with
or without modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Ajit Kapadia, who was appointed as aDirector liableto retire by rotation and whose term expires at this
Annual General Meeting and in respect of whom the Company has received a notice in writing under Section 160 of the
CompaniesAct, 2013 from amember proposing his candidature for the office of Director, be and is hereby appointed as
an Independent Director of the Company to hold office for 5 (Five) consecutive years for aterm upto the conclusion of
the 24" Annual General Meeting of the Company in the calendar year 2019”.

To appoint Shri Hiten Khatau as an Independent Director and in this regard to consider and if though fit, to pass, with
or without modification(s), the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Hiten Khatau, who was appointed as a Director liable to retire by rotation and in respect of whom the
Company has received a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold
officefor 5 (Five) consecutive years for aterm upto the conclusion of the 24" Annual General Meeting of the Company
in the calendar year 2019".
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7.  Toappoint Shri Jagdish Capoor as an Independent Director and in this regard to consider and if though fit, to pass,
with or without modification(s), the following asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152, read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force and Clause 49 of the Listing
Agreement, Shri Jagdish Capoor, who was appointed as a Director liableto retire by rotation and in respect of whom the
Company has received a notice in writing under Section 160 of the CompaniesAct, 2013 from a member proposing his
candidature for the office of Director, be and is hereby appointed as an Independent Director of the Company to hold
officefor 5 (Five) consecutive years for aterm upto the conclusion of the 24" Annual General Meeting of the Company
in the calendar year 2019".

8  APPOINTMENT OF SHRI PINAKI MUKERJEEASMANAGER OF THE COMPANY
To consider and if thought fit, to pass, with or without modifications, the following resolution asan Or dinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 2 (78), 166, 196, 197, 203, read with schedule V of the
CompaniesAct, 2013, the consent of the members of the Company be and is hereby accorded to the appointment of Shri
Pinaki M ukerjee as Manager of the Company for a period of 5 yearsw.e.f 21% August 2014, on such terms and conditions
as as set out in the Agreement entered between the Company and Shri Mukerjee with the liberty to the Board of
Directors of the Company to alter, modify and vary the terms and conditions of the said appointment and/ or Agreement.”

“RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to do such acts, deeds, matter and
things as may be considered necessary, desirable or expedient for giving effect to this resolution”.

By Order of the Board of Directors
Place: Mumbai Sd/-
Date: 22™ November 2014 Company Secretary

Registered Office:

S. KUMARSHOUSE, Plot No. 60,
MIDC, Phasell, Street 14
Andheri (E),

Mumbai —400 093

CIN: L31101MH1995PL C085471

e-mail: : investor@entegra.co.in

NOTES

A member entitled to attend and vote at theAnnual General M eeting (the M eeting) isentitled to appoint one or more proxy
(ies) toattend and vote on a poll instead of himself / her self and a proxy so appointed need not bea member of thecompany.
Theinstrument appointing the proxy should, however, bedeposited at theregistered office of the Company not lessthan
forty-eight hour sbefor ethe commencement of the meeting.

A person can act asa proxy on behalf of member snot exceeding fifty and holding in the aggr egate not mor ethan ten per cent
of thetotal sharecapital of the Company caring voting rights. A member holding morethan ten percent of thetotal share
capital of the Company carrying voting rightsmay appoint asingle per son as proxy and such person shall not act asa proxy
for any other person or shareholder.

Brief resume of Directors proposed to be appointed / re-appointed, nature of their expertise in specific functional areas, name
of Companies in which they hold directorships and Chairmanships / memberships of Board Committees, shareholding and
relationships between directors inter-se as stipulated under Clause 49 of the Listing Agreements entered into with stock
exchanges are provided in the Corporate Governance Report forming part of the Annual Report.

Corporate members intending to send their authorised representatives to attend the meeting are requested to send a certified
copy of the Board Resolution authorising their representative to attend and vote on their behalf at the Meeting.

4
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A Statement pursuant to Section 102 (1) of the Companies Act, 2013, relating to the Special Business to be transacted at the
Meeting is annexed hereto.

All documents referred to in the Notice and Explanatory Statement will be available for inspection by the Members at the
Registered Office of the Company on all working days, except Saturdays, during business hours upto the date of the
Meeting.

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 their
PAN to their Depository Participants with whom they are maintaining their demat account. Members holding share in
physical form can submit their PAN to the Company / Bigshare.

Members may avail of the facility of dematerialisation by opening Depository accounts and get the equity share certificates
held by them dematerialised.

Members are requested to notify immediately any change in their address along with Pin Code Number to the Company /
Share Transfer Agents.

Members/ Proxies are requested to bring their copy of the Annual Report and the Attendance Slip sent herewith to attend the
Annual General Meeting.

Members are requested to address all correspondence to the Registrar and Share Transfer Agent , M/s Bigshare Services Pvt.
Ltd., E—2, Ansalndustrial Estate, Saki Vihar Road, Saki Naka, Andheri (East), Mumbai — 400 073.

Members are requested to send their queries, if any, on the Annual Accounts of the Company at least 7 days before the date
of Annual General Meeting to the Secretarial Department.

Member who have not registered their e-mail addressessofar arerequested toregister their e-mail addressfor receiving
all communication includingAnnual Report, Notice, Circularsetc., from Company electronically.

In Compliance with the provisions of section 108 of the Act and the Rules framed there under, the Members are provided with
the facility to cast their vote electronically, through the e-voting services provided by CSDL, on all resolutions set forth in
this notice.

Theinstructionsfor shareholdersvoting electronically areasunder:
I n case of member sreceiving e-mail:
0] Log on to the e-voting website www.evotingindia.com
(i) Click on “Shareholders’ tab.
(iii) Now, select the“COMPANY NAME” from the drop down menu and click on “SUBMIT”
(iv) Now Enter your User ID
a  For CDSL: 16 digitsbeneficiary 1D,
b. For NSDL: 8 Character DPID followed by 8 DigitsClient ID,
c.  Members holding shares in Physical Form should enter Folio Number registered with the Company.
(V) Next enter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to be used.




(vii)

(viii)
(iX)

(x)

(x0)
(xii)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)
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If you are afirst time user follow the steps given below:

For Member sholding sharesin Demat Form and Physical Form

PAN Enter your 10 digit al pha-numeric * PAN issued by Income Tax Department (Applicablefor both demat
shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are requested to
usethefirst two lettersof their name and the 8 digits of the serial number (refer serial no. printed onthe
name and address sticker/Postal Ballot Form/mail) in the PAN field.

In casethe serial number islessthan 8 digitsenter the applicable number of 0's before the number after
thefirst two characters of the namein CAPITAL letters. Eg. If your nameis Ramesh Kumar with serial
number 1 then enter RAO0O000001 inthe PAN field.

DOB Enter the Date of Birth asrecorded in your demat account or in the company recordsfor the said demat
account or folio in dd/mm/yyyy format.

Dividend Bank | Enter the Dividend Bank Details asrecorded in your demat account or in the company records for the
Details said demat account or folio.

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

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

Members holding sharesin physical form will then reach directly the Company sel ection screen. However, members
holding shares in demat form will now reach ‘ Password Creation’ menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly note that this password is to be also used by the demat
holders for voting for resolutions of any other company on which they are eligible to vote, provided that company
opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resol utions contained
in this Notice.

Click on the EV SN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO asdesired. The option Y ES implies that you assent to the Resol ution and option
NO implies that you dissent to the Resolution.

Click onthe“RESOLUTIONSFILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. 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.

If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code
and click on Forgot Password& enter the details as prompted by the system.

. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://
www.evotingindia.com and register themselves as Corporates.
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. They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
hel pdesk.evoting@cdslindia.com.

. After receiving the login details they have to create a user who would be able to link the account(s) 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.

. They should upload a scanned copy of the Board Resolution and Power of Attorney (POA)which they have
issuedin favour of the Custodian,if any, in PDF format in the system for the scrutinizer to verify the same.

I n case of member sreceiving the physical copy:
(A) Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast vote.

(B) The voting period begins on Tuesday, December 16, 2014 at 10.00 a.m. and ends on Thursday, December 18, 2014 at
06.00 p.m.. During this period shareholders' of the Company, holding shares either in physical form or in dematerialized
form, as on the cut-off date of November 21, 2014 of , may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

© In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQS")
and e-voting manual available at www.evotingindia.comunder help section or write an email to
helpdesk.evoting@cdslindia.com.

STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIESACT, 2013.

The following statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice:
Item No.4t07:

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are Independent Directors of the Company.
The Securities and Exchange Board of India (SEBI) has amended Clause 49 of the Listing Agreement inter alia stipulating the
conditions for the appointment of independent directors by the listing company.

It isproposed to appoint Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor as Independent
Directors under Section 149 of thisAct and Clause 49 of the Listing Agreement to hold office for 5 (five) consecutive years
for aterm up to the conclusion of the 24" Annual General Meeting of the Company in the calendar year 2019.

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are not disqualified from being appointed
as Directors in terms of Section 164 of the Act and have given their consent to act as Directors.

The Company has received notice in writing from members along with the deposit of requisite amount under Section 160 of
the Act proposing the candidatures of each of Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish
Capoor for the office of Directors of the Company.

The Company has also received declarations from Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish
Capoor that they meet with the criteria of independence as prescribed both under sub-section (6) of Section 149 of the Act
and under Clause 49 of the Listing Agreement.

In the opinion of the Board Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor fulfil the
conditions for appointment as Independent Directors as specified in the Act and the Listing Agreement. Shri Prabhakar
Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are Independent of the management.

Brief resume of Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor and nature of their
expertisein specific functional areas and names of companiesinwhich they hold directorshipsand memberships/ chairmanships



© ENTEGRA e ——

Energising the future

of Board Committees, shareholding and relationships between directors, inter se as stipulated under Clause 49 of the Listing
Agreement with the Stock Exchanges, are provided in the Corporate Governance Report forming part of the Annual Report.

Shri Prabhakar Nene, Shri Ajit Kapadia, Shri Hiten Khatau and Shri Jagdish Capoor are interested in the resolutions set out
respectively at Item no. 4 to 7 of the Notice, to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the Directors/key Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in these resolutions,

The Board comments the Ordinary Resolutions set out at Item no 4 to 7 of the Notice for approval by the Shareholders.
Item No. 8:

At the meeting of the Board of Directors of the Company held on 21 August 2014, the Board has, subject to the approval of
the shareholders at this meeting appointed Shri Pinaki Mukerjee as the “Manager” of the Company for the period of period
of 3 yearsw.e.f. 21% August 2014 on the terms and conditions as set out in the Agreement entered into between Shri Pinaki
Mukerjee and the Company.

In compliance with the applicable provisions of the Companies Act, 2013. Ordinary Resolution in terms as set out in item no.
8 of the accompanying Notice is now placed before the Members in the General Meeting for their approval.

The Board of Directors accordingly recommend the resolution for the approval of the Members.

By Order of the Board of Directors
Place : Mumbai Sd/-
Date: 22™ November 2014 Company Secretary

Registered Office:

S. KUMARSHOUSE, Piot No. 60,
MIDC, Phasell, Street 14
Andheri (E),

Mumbai —400 093

CIN: L31101MH1995PL C085471

e-mail: : investor@entegra.co.in



