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NOTICE
N o tice  is h e re b y  g iven  th a t  th e  T w en ty  
S ev en th  A n n u a l G en era l M ee ting  of th e  
Company will be held on Saturday  the 29th 
S e p te m b e r  2012 a t 11:30 A.M. a t th e  
R egistered Office of the Company at Survey 
No. 133, Bollaram , J in n aram  M andal, M edak 
District -  502 325 (A.R) to transact the following 
business:
ORDINARY BUSINESS:
1. To receive, consider and adopt the audited 

Balance Sheet as at 31st M arch 2012 and 
the Profit & Loss Account for the year ended 
on  th a t  d a te  an d  th e  R ep o rts  of th e  
Directors and the Auditors thereon.

2. To appoint a D irector in the place of Shri 
U C B handari who retires by rotation and 
b e in g  e lig ib le , o ffers h im se lf  for r e ­
appoin tm ent.

3. To consider and, if thought fit, to pass with 
o r w ith o u t m o d ifica tio n , th e  fo llow ing 
resolution as an  Ordinary Resolution: 
“RESOLVED THAT M/s. Laxm iniw as & 
Jain , C hartered  A ccountants, be and  are 
hereby appointed. Auditors of the Company 
from the conclusion of this Annual General 
M eeting upto  th e  conclusion of the next 
A n n u a l G e n era l M ee tin g  on su ch  
rem uneration as may be fixed by the Board 
of Directors of the Company.”

SPECIAL BU SIN ESS
4. To consider and if  thought fit, to pass with  

or without modification(s), the following 
resolution as Ordinary resolution:
“RESOLVED th a t Mr. A rihant Baid, who 
was appointed as an Additional D irector at 
the Board Meeting held on 18th May, 2012 
and who holds office as such up to the date 
of this Annual General Meeting, pursuant 
to Section 260 of the  Act and A rticles of 
A ssociation and  in re sp ec t of w hom  the 
Company has received a notice in writing 
from a member, u nder Section 257 of the 
Act, signifying the m em ber’s in tention  to 
propose Mr. Arihant Baid as a candidate for 
th e  office of D irector, be and  is h e reb y  
appointed a Director of the Company.”

5. To consider and if  thought fit, to pass with

or without modification(s), the following 
resolution as Ordinary resolution:
“RESO LV ED  th a t  Mr. T iru v a ru r  
M u ra lld h aran  G opalakrishnan , who was 
appointed as an  Additional D irector at the 
Board Meeting held on 18th May, 2012 and 
who holds office as such up to the date of 
this Annual General M eeting, pursuan t to 
S ec tio n  260 of th e  Act a n d  A rtic le s  of 
A ssociation and  in re sp ec t of w hom  the 
Company has received a notice in w riting 
from a member, u nder Section 257 of the 
Act, signifying the m em ber’s in ten tion  to 
p ro p o se  Mr. T iru v a ru r  M u ra lld h a ra n  
Gopalakrishnan as a candidate for the office 
of Director, be and is hereby appointed a 
Director of the Company.”

6. To consider and if  thought fit, to pass with  
or without modification(s), the following 
resolution as Special resolution: 
RESO LV ED  THAT p u rs u a n t  to  th e  
provisions of Sections 198, 269, 309, 310 and 
311, Schedule XIII, and  o ther applicable 
provisions, if any, of the  C om panies Act, 
1956 (including any statutory modifications 
or reenactm ent thereof, for the time being 
in force) and subject to such sanctions and 
approvals as may be necessary, approval of 
the Company be and is hereby accorded to 
the appointm ent of Mr. Arihant Baid, as a 
M anaging D irector of the Com pany for a 
period of Three years, with effect from 18th 
May, 2012 on such rem uneration comprising 
a salary  p erfo rm ance linked  bonus, and  
p e rq u is ite s , as m ay be d e te rm in e d  by 
B o ard  from  tim e  to  tim e w ith in  th e  
m aximum limits specified below.
1. Salary per m onth -  Rs. 1,50,500/- in the 

scale of Rs.1,50,500-2,50,000
2. Bonus -  A rihant Baid shall be entitled 

to a bonus of up to a maximum of 20% of 
the salary, payable quarterly or at other 
in te rv a ls , as m ay be d ec id ed  by th e  
Board of Directors (Board).

3. Company perform ance linked incentive 
- A rihant Baid shall be en titled  to the 
Company perform ance linked incentive, 
payable quarterly  or at o ther intervals, 
as may be decided by the Board.



4. Individual performance linked incentive 
-  A rihant Baid shall be entitled  to the 
individual performance linked incentive, 
payable quarterly  or at o ther intervals, 
as may be decided by the Board.

5. Long-term bonus plan -  Arihant Baid shall
be entitled to a bonus payment, as may be 7.
decided by the Board, pursuant to the terms 
of the long-term bonus plan applicable for 
the senior officers of the Company.

Perquisites and allowances:
A rih a n t B a id  sh a ll be e n ti t le d  to  th e
following perquisites and allowances:
a. H o u sin g  -  F u rn ish e d /u n fu rn ish e d  

re s id e n tia l accom m odation  o r house 
ren t allowance up to 10% of the salary in 
lieu thereof. The expenditure incurred 
by the Company on gas, electricity, w ater 
and furnishings, if any, shall be valued 
as per Income Tax Rules, 1962.

b. M edical re im b u rse m en t/a llo w an ce  -  
R eim bursem ent of actual expenses for 
self and family and / or allowance will be 
paid as decided by the Board from time 
to time.

c. Leave travel concession/allowance -  for 
self and family once in a year, as decided 
by the Board from time to time.

d. Club fees -  Fees payable subject to a 
m aximum of two clubs.

e. Provision for d river/d river’s salary 
allowance -  As per the rules of the Company.

f. Personal accident insurance -  As per the 
rules of the Company.

Other benefits:
a. E a rn ed  / privilege leave -  As p e r the 

rules of the Company.
b. C om pany’s co n trib u tio n  to p rov iden t 

fund and superannuation fund -  As per 
the rules of the Company.

c. G ra tu ity  -  As p e r  th e  ru le s  of th e  
Company.

d. Encashm ent of leave - As per the rules 
of the Company.

e. Company car and telephone -  Use of the 
C om pany’s ca r and  te lep h o n e  a t the  
residence for official purposes, as per the 
rules of the Company._____________________

“RESOLVED FURTHER THAT the Board 
of D irectors of the  C om pany be and  are  
hereby authorized to vary, a lter or modify 
the different components of the above-stated 
rem uneration as may be agreed to by the 
Board of Directors and Mr. Arihant Baid.” 
To consider and if  thought fit, to pass with  
or w ithout modification(s), the following 
resolution as Special resolution  
R ESO LVED THAT p u rs u a n t  to  th e  
provisions of Sections 198, 269, 309, 310 and 
311, S chedule XIII, and  o ther applicable 
provisions, if any, of the  C om panies Act, 
1956 (including any statutory modifications 
or reenactm ent thereof, for the time being 
in force) and subject to such sanctions and 
approvals as may be necessary, approval of 
the Company be and is hereby accorded to 
th e  a p p o in tm e n t of Mr. T iru v a ru r  
M uralidharan Gopalakrishnan, as a Whole­
time Director of the Company for a period 
of Three years, with effect from 18th May, 
2012 on such rem uneration  com prising a 
sa la ry  p e rfo rm a n c e  lin k ed  b o n u s, an d  
p e rq u is ite s , as m ay be d e te rm in e d  by 
b o a rd  from  tim e to  tim e w ith in  th e  
m axim um  limits specified below.
1. Salary  p er m onth  -  R s.73,500/- in  the 

scale of Rs.73,500/- to Rs.1,50,000/-.
2. B onus -  T iru v a ru r  M u ra lid h a ra n  

G opalakrishnan  shall be en titled  to a 
bonus of up to a maximum of 20% of the 
salary, payab le  q u a rte rly  o r a t o th e r 
in te rv a ls , as m ay be d ec id ed  by th e  
Board of Directors (Board).

3. Company perform ance linked incentive
T iru v a ru r  M u ra lid h a ra n

Gopalakrishnan shall be entitled to the 
Company perform ance linked incentive, 
payable quarterly  or at o ther intervals, 
as may be decided by the Board.

4. Individual performance linked incentive
T iru v a ru r  M u ra lid h a ran

G opalakrishnan shall be entitled to the 
individual performance linked incentive, 
payable quarterly  or at o ther intervals, 
as may be decided by the Board.

5. L ong-term  bonus p lan  -  T iruvaru r 
M uralidharan G opalakrishnan shall be



entitled to a bonus payment, as may be 
decided by the Board, pursuant to the terms 
of the long-term bonus plan applicable for 
the senior officers of the Company. 

Perquisites and allowances:
T iru v aru r M uralldharan  G opalakrishnan  
shall be entitled to the following perquisites 
and  allowances:
a. H o u sin g  -  F u rn is h e d /u n fu rn is h e d  

re s id e n tia l accom m odation  o r house  
ren t allowance up to 10% of the salary in 
lieu thereof. The expenditure incurred  
by the Company on gas, electricity, w ater 
and furnishings, if any, shall be valued 
as per Income Tax Rules, 1962,

b. M edical re im b u rse m en t/a llo w an ce  -  
R eim bursem ent of actual expenses for 
self and family and / or allowance will be 
paid as decided by the Board from time 
to time.

c. Leave travel concession/allowance -  for 
self and family once in a year, as decided 
by the Board from time to time.

d. Club fees -  Fees payable subject to a 
maximum of two clubs.

e. Provision for d river/d river’s salary 
allowance -  As per the rules of the Company.

f. Personal accident insurance -  As per the 
rules of the Company.

Other benefits:
a. E arn ed  / priv ilege leave -  As p e r the 

rules of the Company.
b. C om pany’s co n trib u tio n  to p rov iden t 

fund and superannuation fund -  As per 
the rules of the Company.

c. G ra tu ity  -  As p e r  th e  ru le s  of th e  
Company.

d. Encashm ent of leave - As per the rules 
of the Company.

e. Company car and telephone -  Use of the 
C om pany’s ca r an d  te lep h o n e  a t the  
residence for official purposes, as per the 
rules of the Company.

RESOLVED FURTHER THAT the Board 
of D irectors of the  Com pany be and  are 
hereby authorized to vary, alter or modify

th e  d iffe ren t co m ponen ts  of th e  ab o v e­
stated  rem uneration  as may be agreed to 
by the  B oard of D irectors and  T iruvaru r 
M uralidharan G opalakrishnan.

For and on behalf of the Board 
Arihant Baid 

M anaging D irector
P lace:H yderabad
Date :31st August, 2012

NOTES
1. A m em ber en titled  to a tten d  and  vote at 

this m eeting is entitled to appoint a proxy 
to  a tte n d  an d  vote on a poll in s te a d  of 
h im se lf/h e rse lf. A P ro x y  n eed  n o t b e  a 
m em ber of the  Company. Proxies, to be 
effec tive , sh o u ld  be  d ep o s ited  a t th e  
Registered Office of the Company not later 
th an  48 hours before the com m encem ent 
of the Meeting.

2. The Register of M embers of the Company 
will rem ain  closed from 27th Septem ber, 
2012 to 29th Septem ber, 2012 (both days 
inclusive).

3. M em bers a re  req u ested  to quo te th e ir 
R eg istered  Folio N um bers in all th e ir  
Correspondence with the Compsiny and notify 
change in their registered address, if any.

4. M em b ers /p ro x ie s  sh o u ld  b r in g  th e  
A ttendance slips duly signed to the meeting 
and hand it over at the entrance. M embers 
who hold shares in dematerialized form are 
requested  to bring their client ID and DP 
ID n u m b e rs  for easy  id e n tif ic a tio n  of 
attendance at the m eeting. Xerox copy of 
attendance slips will not be accepted at the 
entrance of the Meeting Hall. M embers are 
requested to bring their copy of the Annual 
R eport to the Meeting as copies will not be 
d is tr ib u te d  a t th e  M eeting  h a ll d u e  to 
prohibitive cost of printing.

For and on behalf of the Board 
Arihant Baid 

M anaging D irector
P lace:H yderabad
Date :31st August, 2012



ANNEXURE TO THE NOTICE

Notes on D irectors seeking appointm ent/re-appointm ent as requ ired  u nder Clause 49 of the 
Listing Agreem ent entered into with the Stock Exchanges.

Item No. 2

S.No Particulars U.C. Bhandari

Age 57 Years

Date of Appointm ent 22.03.2003

Qualification B.Com., FCA

Experience Having vast experience of Global Loan 
Syndication and M ergers & Acquisitions.

Over 25 years experience in Financial 
Consultancy especially in real estate and 
financial m arkets.

5. O ther D irectorships Bon Chance Finance Pvt. Ltd.
B & B Infratech Limited 
Ritual Garm ents Exports Pvt. Ltd. 
Atlantis Stocks Ltd.
Ritual F inance and Investm ents Pvt. Ltd. 
Gaurav Securities Pvt. Ltd.
Bhan-wal Housing Ltd.
P rudential Tea Lim ited 
Paresh Exports Pvt. Ltd.
Raj Packaging Industries Ltd.
Sitar Constructions Pvt. Ltd.
P rudential T irum ala Sugars Ltd. 
P rudential Sugar Corporation Ltd.
9 S tar In terfrated  Township Limited 
Aniadha Finance Pvt. Ltd.
Enrich Stocks Pvt. Ltd.

6 . Chairm an/M em ber of the 
Committees of the Board of 
the o ther Companies on 
which he is a Director

(A) Audit Committee:
P rudential Sugar Corporation Ltd.

(B) Share T ransfer Com mittee/ Investors’ 
Grievances’ Com mittee 
P rudential Sugar Corporation Ltd.



Explanatory Statem ent Pursuant to Section  173(2) o f the Companies Act, 1956
Item 4

At the Board m eeting held on 18th May 2012, 
Mr. A rih a n t B a id  w as a p p o in te d  as an  
Additional D irector of the Company. In term s 
of Section 260 of the Act, read with Articles of 
Association, Mr. A rihant Baid holds office as 
such D irecto r un til th e  da te  of th is A nnual 
G e n era l M ee tin g  of th e  C om pany. T he 
Company has received a notice in writing along 
w ith th e  re q u is ite  deposit from  a M em ber, 
u n d er Section  257 of the  Act, signifying his 
in te n tio n  to p ro p o se  Mr. A rih an t B aid  for 
appointm ent as a D irector of the Company.

B r ie f  p a r ticu la rs  o f  Mr. A rih a n t B a id  are  
given  hereunder:

Mr. A rih a n t B a id  h as  r ic h  e x p e rie n c e  in 
m anaging business relating to Pharm aceutical, 
Bio-technology and Education Sector and he 
holds bachelo r’s degree in BBA (MIB) from 
M elbourne, Australia.

Mr. Arihant Baid is on the Board of Directors 
of certain  C om panies in financial sector viz, 
G ennex L aborato ries L im ited, Ind ia  E quity  
Finance Corp. Pvt. Ltd., Regent Forex Private 
Limited, Regent Capital Private Limited, India 
Securities Broking Pvt. Ltd., Regent Finance 
Corp. Pvt. Ltd., Regent Commodities Broking 
Pvt. Ltd., RDB Insurance Broking Pvt. Ltd., 
R egent S aim ira E n terta in m en t Ltd., P incha 
E s ta te  D ev e lo p m en t P v t. L td ., F alm a 
L ab o ra to ries  P riv a te  L im ited , VAB R eality  
P r iv a te  L im ited , P re m ie r  In d u s tr ia l  & 
C o m m erc ia l C red it (P) L td ., P ru d e n tia l  
H oldings Pvt. L td., P rem ier Fiscal Services 
Pvt. Ltd., Discovery Online Tuition Pvt. Ltd., 
D iscovery  K n o w led g e  S y stem s L im ited , 
Discovery Skill D evelopm ent Pvt. Ltd., VAB 
N atural Resources Pvt. Ltd.

T h e  D ire c to rs  re co m m en d  p ass in g  of th e  
resolution set out in Item  4 of the Notice.

Excepting Mr. Arihant Baid, no other director 
is concerned or interested in this resolution.

Item 5

At the Board m eeting held on I8th May 2012,

Mr. T iruvarur M uralidharan G opalakrishnan 
was appointed as an Additional Director of the 
Company. In  term s of Section 260 of the Act, 
read with Articles of Association, Mr. Tiruvarur 
M uralidharan G opalakrishnan holds office as 
such  D irecto r un til the  date  of th is A nnual 
G en era l M ee tin g  of th e  C om pany. T he 
Company has received a notice in writing along 
w ith  th e  req u is ite  deposit from  a M em ber, 
u n d er Section 257 of the  Act, signifying his 
in te n tio n  to p ro p o se  Mr. T iru v a ru r  
M u ra lid h a ra n  G o p a la k rish n a n  for 
appointm ent as a Director of the Company.

B r ie f  p a r t ic u la r s  o f Mr. T ir u v a r u r  
M u ra lid h a ra n  G opa lakrish n an  a re  g iven  
hereunder:

Mr. T iruvarur M uralidharan G opalakrishnan 
h as  h as  30 y e a rs  of w ide e x p e rie n c e  in 
P h a rm a c e u tic a l  In d u s try  a n d  h as  v ast 
chemical knowledge. He has the educational 
q u a lif ic a tio n  of M .Tech. in  C hem ica l 
Engineering.

T he D ire c to rs  re co m m en d  p ass in g  of th e  
resolution set out in Item  5 of the Notice.

E x cep tin g  Mr. T iru v a ru r  M u ra lid h a ra n  
Gopalakrishnan, no other director is concerned 
or interested in this resolution.

Item 6

At the Board meeting held on I8th May, 2012, 
Mr. Arihant Baid was appointed as Additional 
Director of the Company. In term s of Section 
260 of the Act and Articles of Association, Mr. 
Arihant Baid will hold office as such Director 
until the date of this Annual General Meeting. 
The Company has received a notice in writing 
along with the requisite deposit from a Member, 
u n d er Section 257 of the Act, signifying his 
in ten tio n  to p ro p o se  Mr. A rih an t B aid  for 
appointm ent as a Director of the Company.

Further, in the same meeting held on I8th May, 
2012, the Board appointed Mr. Arihant Baid as 
M anag ing  D ire c to r of th e  C om pany, w ith  
immediate effect, for a period o f Three years, 
subject to the approval of the shareholders. In



term s of Articles of the Company, Mr. Arihant 
B aid  sh a ll n o t be liab le  to  re tire m e n t by 
rotation till he continues to hold such office. 
The term s and conditions of the appointm ent 
a re  set ou t in  a sep a ra te  A greem en t to be 
entered into between Mr. Arihant Baid and the 
Company, the relevant provisions of which are 
briefly discussed below:

1. P e rio d  of a p p o in tm e n t : T h re e  y ea rs  
beginning May 18, 2012 and ending on May 
17, 2015, subject to the re tirem en t policy 
applicable to the Board of Directors of the 
Company.

2. Details of rem uneration ; As provided in the 
resolution.

3. T he ag re e m e n t, ex ecu ted  b e tw een  th e  
C om pany and  Mr. A rihan t Baid, m ay be 
term inated by either party  by giving notice 
as specified in the agreem ent in writing of 
such term ination.

4. Mr. A rihant Baid shall perform  such duties 
as shall from tim e to tim e be en trusted  to 
h im , su b jec t to  th e  su p e r in te n d e n c e .

g u id an ce  a n d  co n tro l o f th e  B o a rd  of 
Directors and he shall perform  such other 
d u tie s  as sh a ll from  tim e  to  tim e be 
entrusted  to him  by the Board of Directors.

T he re so lu tio n  seek s th e  ap p ro v a l of th e  
m em bers in term s of Section 269 read  w ith 
Schedule XIII and other applicable provisions 
of the Companies Act, 1956 for the appointm ent 
of Mr. Arihant Baid as the M anaging Director 
of the  Com pany for a period of T hree years 
commencing from May 18, 2012.

The term s of appointm ent of Mr. A rihant Baid, 
as stated in this notice, may be treated  as the 
abstract u nder Section 302 of the Companies 
Act, 1956. The copies of relevant resolutions of 
the Board with respect to the appointm ent is 
available for inspection  by m em bers a t the  
re g is te re d  office of th e  C om pany  d u rin g  
working hours on any working day till the date 
of the Annual General Meeting.

T h e  B o a rd  acco rd in g ly  reco m m en d s  th e  
resolution as set out in Item  no. 6 for approval 
of the members.



Statem ent of Information Pursuant to Schedule XIII of the Companies Act, 1956:
I. General Information:

1. N ature of Industry  : a. B ulk D rugs/In term edaries
2. Date of com m encem ent of : i. 01st November, 1995

com m ercial production
3. In case of new Companies, expected : Not Applicable

date of com m encem ent of activities as
per project approved by Financial 
Institutions appearing in the prospectus

4. F inancial Perform ance based on given indicators;

F inancial param eters___________ 2007-08 2008-09 2009-2010 2010-11 2011-12
Turnover (Rs. in lakhs) 222,783,548 153,034,013 154,451,659 192,595,680 245,648,998
Net Profit as per Profit 6,806,926 2,997,000 (7,000,611) 4,075,185 3,752,375
and Loss Account (Rs. in lakhs)
Amount of Dividend Paid NIL NIL NIL NIL NIL
(excluding dividend tax)
(Rs. in lakhs)
Rate of Dividend declared NIL NIL NIL NIL NIL

5. Export perform ance and net foreign : Earnings in Foreign Currency on FOB
exchange collaborations basis -  Export of Goods Rs. 110,770,631

6. Foreign investm ents or collaborators, : NIL 
if any

II. Information about the Appointee:
1. Background: Mr. A rihant Baid has rich experience in m anaging business re lating  to 

Pharm aceutical, Bio-technology and Education Sector and he holds bachelor’s degree in 
BBA (MIB) from Melbourne, Australia.

2. Past Remuneration: Rs.1,50,500
3. Recognition or Awards: NIL
4. Job Profile: Mr. A rihant Baid is responsible to discharge the duties en trusted  by the 

B oard of D irectors from tim e to time, w hich m ay include initiating speedy and stable 
growth strategies for the organization in line with the vision and mission of the Company, 
d iv e rs if ic a tio n  to  v a rio u s  o th e r  p o te n tia l b u s in e ss , d ay -to -day  m an ag e m en t and  
adm inistration of the Company.

5. Remuneration proposed: As set out in the resolution for the Item  No. 6 of the Notice, the 
rem uneration was recom m ended by the R em uneration Committee and approved by the 
Board of Directors.

6. Comparative remuneration profile w ith respect to industry, size of the company, profile 
of the position and person (in case of expatriates the relevant details would be with  
respect to the country of his origin); Taking into consideration the size of the Company, 
the Profile of Mr. A rihant Baid, the responsibilities shouldered  by him, the  aforesaid 
rem unearion  package is com m ensurate w ith the rem uneration  package to m anagerial 
persons in o ther Companies.

7. Pecuniary relationship directly or indirectly with the company, or relationship with the 
managerial personnel, if  any : NIL



III. Other information:
1. Reasons of loss or inadequate profits: The Margin on Domestic and Export Products are 

com ing d u e  to M u ltin a tio n a l C om panies a re  se ttin g  up large  p lan ts  in  In d ia  an d  
uncertainties on account of global socio economic enviorment.

2. Steps taken or proposed to be taken for improvement: During the year u nder review, the 
Company has successfully achieved the maximum production capacity. After m arket study 
and keeping in view the dem and of its products in the overseas and domestic m arkets, the 
Company planned production of additional products with the approval of the S tate Drug 
C ontrol Authority. The Com pany foresees th a t the dem and for these p roducts would 
in c rease  fu r th e r  in  th e  com ing years . T his y ea r th e  tu rn o v e r of th e  com pany  has 
comparatively increased with the dem and of its products in the overseas and domestic.

rv. Disclosures: All the elem ents of rem uneration package of the Directors have been given in 
the Report on Corporate Governance.
Item 7
At the B oard meeting held on 18th May, 2012, Mr. T iruvarur M uralidharan Gopalakrishnan 
was appointed as Additional Director of the Company. In term s of Section 260 of the Act and 
Article ofAssociation, Mr. T iruvarur M uralidharan G opalakrishnan will hold office as such 
Director until the date of this Annual General Meeting. The Company has received a notice in 
w riting  along w ith  the  requ isite  deposit from  a M ember, u n d e r Section 257 of th e  Act, 
sign ify ing  his in te n tio n  to p ro p o se  Mr. T iru v a ru r  M u ra lid h a ran  G o p a lak rish n an  for 
appointm ent as a D irector of the Company.
Ehrther, in the sam e m eeting held on 18th May, 2012, the B oard appointed Mr. T iruvarur 
M uralidharan Gopalakrishnan as Whole-time Director of the Company, with im m ediate effect, 
for a period of Three years, subject to the approval of the shareholders. In term s of Articles of 
the Company, Mr. T iruvarur M uralidharan Gopalakrishnan shall not be liable to retirem ent 
by rotation till he continues to hold such office. The term s and conditions of the appointm ent 
are set out in a separate Agreem ent to be entered into between Mr. T iruvarur M uralidharan 
G opalakrishnan and the  Company, the  relevant provisions of w hich are briefly discussed 
below:
1. Period of appointm ent: Three years beginning May 18, 2012 and ending on May 17, 2015, 

subject to the retirem ent policy applicable to the Board of Directors of the Company.
2. Details of rem uneration : As provided in the resolution.
3. T he ag reem en t, execu ted  b e tw een  th e  C om pany and  Mr. T iru v a ru r M u ra lid h a ran  

Gopalakrishnan, may be term inated by either party  by giving notice as specified in the 
agreem ent in writing of such term ination.

4. Mr. T iruvaru r M uralidharan  G opalakrishnan shall perform  such duties as shall from 
tim e to time be entrusted  to him, subject to the superintendence, guidance and control of 
the Board of Directors and he shall perform  such other duties as shall from time to time 
be en trusted  to him  by the Board of Directors.
The resolution seeks the  approval of the  m em bers in term s of Section 269 read  w ith 
S chedu le  X III an d  o th e r app licab le  provisions of the  C om panies Act, 1956 for the  
appointm ent of Mr. T iruvarur M uralidharan Gopalakrishnan as the Whole-time Director 
of the Company for a period of Three years commencing from May 18, 2012.
The term s of appointm ent of Mr. T iruvarur M uralidharan Gopalakrishnan, as stated in 
this notice, may be treated  as the abstract under Section 302 of the Companies Act, 1956. 
The copies of relevant resolutions of the Board with respect to the appointm ent is available 
for inspection by m em bers at the registered office of the Company during working hours 
on any working day till the date of the Annual General Meeting.
The Board accordingly recom m ends the resolution as set out in Item  no. 7 for approval of 
the m em bers.


