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NOTICE

Motice & henety given that the SEWENTY NINETH Anmal
General Meeting of the Members of the Company will be held at
the Willamson Magor Hall of the Bengal Chamber of Commeroa
and Industry, (1st Floor), Royal Exchange, 6, Netaji Subhas
Road, Kolkata — 700 001 on Saturday, the 10TH DAY QF
AUGUST, 2013 at 11-30 A.M. to fransact the following
businiess:

1. To consider and adopt the Accounis of the Company for the
financial year ended Manch 31, 2013, the Balance Sheel as
gt that date, and the Reports of the Directors and Auditars
thiesesan.

2. To approve payment of Dividend on B% Curmulative
Redesmable Preferance Shares of © 100 each for the
financial year ended March 31, 2013,

3. Todedare dividend on Ordinary Shares for the financial year
efdéd March 31, 2013,

4. To appoint @ Director b place of Smt. P D. Kothari, who
retires by rotation at this Annual General Meeting, and being
eligitle, affers hersel for re-appointrment.

5. Toappointa Director in place of M. B, K. Khaitan, who retires
by rotation at this Annual General Meeting, and being
eliginle, offers himsall for re-appointmeant,

6. To consider and, i thought fit, to pass, with or without
madification(s] the fllowing Resolutions as Ordinary
Resolutions:

(a} "RESOLVED THAT pursuant o the provisions of Section
224 and other applicable provisions, iF any, of the
Companies Act, 1956, Messrs. Singhi & Co,, Chartered
Accountants, Kolkata, (Firm Registration No. 302049E)
ber and they are hersby re-appointed as the Auditor of
the Compary to hold office from the conclusion of this
Annual General Mesting unill the canclusion of the nesxdt
Annual General Mesting of the Company at a
remuneration to be fved by the Board of Directors plus
reimbursement of out-of-pocket expenses actually
imcurred in the performance of their duties.”

(b)) "RESOLVED THAT pursuant ko the provisions of Section
238 and other applicable provisions, If any, of the
Companies Act, 1956, Messrs. Duta Ghosh &
Associates, Chartered Accountants, Kolkata, (Frm
Regestration Mo. 309088E) be and they are hereby re-
appointed a5 Branch Auwditor to audit the accounts in
respiect of GIS Cotton Mill, Champdany, a unit of the
Testile Division of the Comparyy, and te hoeld office from
the conclusion of this Annual General Meeting untll the

[+]

condusion of the next Annual General Meeting of the
Company at a remuneration to be fixed by the Board of
Directars plus reimbursement of out-ol-pocket

expanses actually incurred in the perfarmance of thelr
duties.”

() "RESOLVED THAT pursuant to the provisions of Section
228 and other applicable provisions, i any, of the
Companies Act, 1956, Messrs. Kothari & Company,
Chartered Accountants, Koliata, (Firm Registration Neo.
301178E) be and they are hereby re-appointed as
Branch Awditor o awdi the acooumis in respect of
Engineering (MICCD) Division of the Company, and to
hold office from the conclusion of this Annual General
Meeting untl the conclusion of the next Annual General
Meeting of the Company at a remuneration to be fised
by the Board of Directors plus reimbursement of out-of-
pocket expensas actually Incurred in the performance of
thair duties.”

SPECIAL BUSTNESS:

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

7. Re-appointment of Mr. D.K. Sharda as Managing
Director & CED

"RESOLVED THAT pursuant to the provisions of Sections
158, 259, 305 and 310 read with Schedule X111 and all ather
spplicable provisions of the Companies Act, 1956, the
Comgpany hereby approves and accords consent to the re-
appointment of Mr. D. K. Sharda as 'Managing Director’,
designated as 'Managing Director & Chief Executive Officer
(CEQ)' of the Company, for & period of one year with effect
from April 01, 2013 on such terms and conditions and
payment of reruneration and other perquisites/benefits as
are set out in the Explanatory Statement annesed to this
Motice with an authority to the Board of Directors of the
Company to vary and alker such terms and conditions
including remunerastion provided that the same ane in
accordance with Schedule XIII and the provisions of the
Companles Act, 1956 or any re-enactment thereof and/or
any Rules/Regulations framed thereunder.”

By Order of the Board
For Gillanders Arbuthnot and Company Limited

D, Karmakar
Place; Kolkata Company Secretary

Date: May 29, 2013
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NOTES:
1) A Member entitled to atbend and wote at the

2)

3)

1

5)

&)

Meeting is entitled to appoint a prouxy to attand and
wote instead of himsalf/herself and the prosy need
not be a member of the Company. The instrument
appointing a proxy should however be deposited at
the registered office of the Company not less than
forty aight hours befora the commencemant of the
meating.

Corporate members inbanding to sand their authorized
représentatives o attend the meeting are reguested to
send to the Compary a certified true copy of the Board
resolution authorizing thei representative to atbend and
wabe on their behall at the Meating,

An Explanatory Statement pursuant to Section 173(2) of
the Companies Act, 1956 in respect of item no, 7 of the
Motioe st out above, IS anneosd hersto.,

The Register of Members and Share Transfer Baoks of the
Compary will remain clesed from August 01, 2013 &
August 07, 2013 (both days inclusive) for the purpose of
peyment of dvidend, it approved by the Mambers, at the
Annus General Mesting,

The dividend, &5 recommended by the Boesd, if approved
&%t the Anmual Genersl Meeting, will be pald on or after
August 10, 2013 to those Members of their mandates
whose names are registerad on the Company's Register of
Members:

Az Beneficial Owners as at the end of business on July
31, 2013 as per the lists to be furnishad by Mational
Securities Depasitory Limited (NSDL) and Central
Depository  Services  (India) Limited (CDSL) in
respect of shares held in efedronic form, and

As members in the Register of Members of the
Comparny after giving effect to all valid share
transfers in physical form, which are lodiged with the
Company or its Registrar & Share Transfer Agent
(FTA) onor before July 31, 2013,

Pursuant to the provisions of the Cormpanies Act, 1956, all
unclaimed dividends Gl the financial year 2004-2005 have
already been transferred to the Investor Bdwcation and
Protection Fund {IEFF) and all subsequent wnpaid
dividends will be transferred to the said Fund from time to
time, Shareholders who have not yet encashed their
dividend warrant(s) relating bo the financial year 2005-
2006 to 2011-2012 are therefore, advised to approasch the
Cormpary far the piyrmaent theneaf,

The Ordinary Shares of the Company are isted on the
Caleutta Stock Exchange Limited, Bombay Stock Exchange
Lirnited and National Stock Exchange of Tndia Limited, The
Company confirms that it hes paid Annual Listing Fees to
the said Exchanges for the year 2013-2014,

a)

b}

-]

g)

%

10}

11}

12}

13}

14)

Members halding shares in physical form are requested to

neakify amy change in their address including Pin Code, Bank
Mandate, Income Tax Permanent Accoumt Muembes, et o

the Companry's Registrar & Share Transfer Agent-

Mahsashiwar Datamatics Pyt Ltd,
[ Unit ; Gillanders Arbuthnot and Company Limited )
&, Mangoe Lane {Surendra Mohan Ghash Saranl),
2nd Flaar, Kalkata - 700 001,

Members holding shares i dematerialized form ara
requested to fumnish this information to their respectiva
depositony participants for updation of the reconds,

Members who are holding shares in identical order of
names inomaon than one folo are requested to send to the
Comipany or its RTA, the detads of such falios tegether with
e share certificates for consoldating thair hobdeng s in one
folio, The share certificates will be retumed to the
Mernbers after making requisite changes therean,

Members holdng shares in single name and 0 physical
farrn are advised bo meke nomination i respect of their
shareholding in the Company. Request may be made to the
Company of its RTA far the Nomination Form,

In terms with Croular no. MRDYDoP/Cr-05/2008 dated
20th May, 20059 issued by Securities and Exchanoe Board af
[ndia (SEBT], It s now mandatery for the transferse’s of the
prwsicel shares to femish copy of PAN Card to the
Company or its RTA for registration of transfer of shares.
Shareholders are reguested to furnish copy of PAN Card at
the time of transferring physical shares.

The Ministry of Corporate Affalrs has taken a ‘Gresn
[nitiative in Corporate Governance' by allowing paperiess
compliances by the Companles and has issued circulars
stating that service of Motica/documerts Induding fnnual
Report can be senk by e-mail to its members, Therafore,
members who have not registered their e-mall addresses,
50 far, are requested to register their e-mall addresses, in
respect of electronic holdings with the Depository throwgh
their concerned Depository Participants. Membars whao
heodd shares in physical form are requested to register thair
e-mail ids with the RTA

To ensure that no demat reguest remains pending beyond
a peripd of 15 days, Investors /Shareholders are requested
to follow up with their Depository Participant({s) so that the
physical documents viz, Demat Request Forms (DRF) and
Lhare Certificabes etc. ame sent to the RTA within a period of
5 days from the date of genesation of the DRN for
dermaterialization,

The Securities and Exchange Board of India (SEBI)
has made It mandatory for all the Companies to use
bank detalls furnished by the Investors for
distributing Dividends or other cash benefits
through National Electronic Clearing Services
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(MECS). In the absanca of NECS facility, Companies
are required to print the bank details on the
payment instrument for distribution of dividend.
Members holding shares in physical mode are
requested to provide their bank details to tha RTA
in tha NECS Mandate form, which is being sant
along with thae Annual Report. Whareas, mambars
holding shares in demat moda ara requested to
record the sama with their respective Depository
Participant(s]).

A brief resurme of the Directors seeking re-appoinirment ak
the Annual General Mesting along with detalls of their
other Directorships and shareholding in the Company
pursuant to Clause 49 of the Listing Agresment with the
Stock Exchanges are provided as an annexure to this
MIDCe.

All the documenis refarred to in the accompanying Motice
and Explanatory Staternent are open for inspection at the
Company's Registered Office at C-4, "Gillander House”,
Metafi Subhas Road, Kolkata - 700 001 on all working days
of the Company, bebwesn 10.00 AM. and 1.00 BM. dll
August 09, 2013, and will also be availabhe for inspection at
thie meeting.

15)

16)

ANNEXURE TO THE NOTICE

Explanatory Statement pursuant to Section 173(2) of
the Companias Act, 1956:

Item Mo. 7

Subject to the approval of the Members of the Company in
Genaral Mesting, the Board of Directors of the Company at its
Meeting held on February 13, 2013 re-appainted Mr, D. . Sharda
as 'Managing Director', deslgnated as 'Managing Director & Chief
Exeoutive Officer (CED)' of the Company, for a period of one year
with effect from April 01, 2013, The previous term of M D, K,
Sharda, &8 Managing Director & CED expired on March 31, 2013,

An Agreament dated March 26, 2013, effective from April 01,
2013, was entered into bebwean the Company and Me D, K.
Sharda, Managing Director 8 CEC of the Compiany, subject to the
approval of the members of the Company. The terms and
conditions of the sald Agresment entered into by the Compary
with him are set out below:

i. DUTIES AND RESPONSIBILITIES:

Mr. 0. K. Sharda, designated as the Managing Director &
CED of the Company shall, subject to the provisions of the
Companles Ack, 195% and overall superintendsnce and
control of the Board of Directors of the Company perform
such duties and exercise such powers 45 hava beén or may
fram time to time be entrusted to or conferred an him by the
Board of Directors of the Compamy.

[#]

2. REMUNERATION:
L  SALARY:¥2,20,000 per month.

II. PERQUISITES: Apart from Salaey, Mr Do K. Sharda will
also be entitted to the perquisites classified inta the
following three parts viz., Part A, 8 and C.

PART=A

i}y Housimg: The Company shall provide rent free fummishad
accommadation with free electricity. In case, no
aocommadation is provided by the Company the Managing
Director B CED shall be entitled to House Rent Allowances
lirndted to B% of his salary,

Medical Resmbursement and Leave Travel Concession: The
Managing Director & CED shall be reimbursed to the extent
of 10% of his salary towards expenses incurred for seff and
family for Medical Expenses and Leave Travel, anywhere in
India.

Feas of Clubs: Upto a madrmum of bws Clubs,  This will not
include any adrmission or Bfe mambership fees.

Personal Accident Insurance/Mediclaim Insurance:
Premium not extecding T 15,000 per gnnum,

FART=-B

i} Company's contribution te Frovident Fund as per Rules of
the Company,

Grivtuity o rekire maent 8t the rate of one half month's salary
for sach complebed year of servion subject to the ceiling as
provided in law,

Encastwment of leaves: Encashment of leaves as per Rules
of the Company.

PART-C

I Useof car for Company®s business. Amy use of car for privake
purpose will be valued as per Income Tax Rules, 1962,

Free telephone fadlity at residence.
MINIMUM REMUNERATION:

In the evaent of absence or inadequacy of profits during the
pericd of service of Me D. K. Sharda, a= Managing Dérector &
CEQ of the Company, he shall ba entitled to the sarme Salary
ard Perguisites a5 stated hereinbefore,

The remaining provisions of the Agresment sets out the
rutual rights and obligatens of the parties thereto and

ather administrative detalls.

The Boerd of Directors Is of the opinlon that the abowe
remuneradon being paid/payable to Mr . K. Sharda, as
Managing Dénector B CED of the Carmpany, 15 commensurabe
with his duties and responsibiliies and is well within the
liméts specified in Part [T of Schedule X111 of the Companias

Act, 1956.

i)

i)

W)

i)

=)

i)
3.
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The Board considers thakt his association as Managing
Director & CEO will b= bereficlal to and In the Interest of the

wa‘fll

The Basrd of Drectors recemmeands for your approval, his

re-appointment as ‘Managing Director,’ designated as

'Managing Director & CEQ' of the Compary.

Pace: Kolkata

Mone of the Directors, axcept Mr. D. K. Sharda, is concernad
or interested in this resolution.

By Order of the Board

For Gillanders Arbuthnot and Company Limited

0. Karmakar
Company Secrelary

Date: May 24, 2013.

Annexure

Particulars of Directors proposed to be re-appointed at the 79th Annual General Meeting of the Company to be held on
Saturday, the 10th day of August, 2013 at 11-30 A.M.

Name of the
Director

Brief reasuma and nature of
expertise in functional area

Mumber of
Ordinary
Shares held in
the Company

Other Directorship/Other Comm ittes
Membership held®

Smit. P D Kothari

Smt. P O Kothar aged about 56 years is
a well known Industrialist having wide
experience in the field of Tea,
Engineering, Pharmaceuticals and
Spinning Industry,

67875

Directorships:

Bhaktwatsal Investrnents Limited
Wishnuhari Inwestrnents & Properties Uimited
Bharat Fritz Wermer Limited

M, D, Kothan & Ca. Limited

Kothar Phytochemicals & Industries Limited
Committes Membarships

Me P K. Bhaltzn

M. P. K. Khaitan aged abodl 7.2 years &
an eminent Advocate having wvast
experience in Company Law, Finanos &
Corporate matters,

Directorships:

CESC Lmited

Dabmia Bharat Limited

Dhunser Petrachem & Tea Limitad
Electrostes] Castings Limited

Graphite Trndia Lirmited

Hindustan Motars Umited

India Ghyools Limited

OCL I Lirmited

Pilani [rvestrment & Industries Corporation Limited
Saregama Indsa Lirmibed

TCPL Packaging Limited

V154 Steel Limited

Warren Tia Limited

Waodlands Multispedality Hospital Limited

Committes Memberships
Member of Audit Committea

Filani Inwestment &

Industries Corporation Limited
Member of Investors’/ Shareholders'
Grievance Committes

Graphite Indsa Limited
Hindustan Motors Limited

Mr. 0. K. Sharda

Mr. D, K. Sharda aged about 66 years has | -

rich experience & expertise in the feld of
Fnance, Administration, Jute and Textile

Industry fior rmoee than 40 years.

Directorships:

M. D Kothari B Co, Limdted
Bhaktwatsal Investments Limitad
Committes Membarships

* Onby Audit Committee & Sharehaolders'/Investors' Grimancoe Committes of Indian Public Uimited Companies have been taken into acoount,




GILLANDERS ARBUTHMOT AND COMPANY LIMITED B

DIRECTORS' REPORT
Dear Mermbers,

Your Directors have pleasure In presenting thelr Annual Report an the affairs of the Company together with the Audited Accounks for the

financial year ended March 31, 2013,

FINANCIAL RESULTS
T in Lakhs
The financal results for the year are as under:

Farticulars 2012-13 2011-12
Profit Before Depreciation, Interast & Tax [FBDIT) BZ,77.83 368,03.00
Interest [ Finance Changes 28.48.14 28,71.18
Profit Before Deprecistion and Tax (PBDT) 54,29.79 9,31.82
Depraciation / Amortisation 24,90.75 24,6197
Profit Before Tax (FBT) 19,39.04 (15,30.15)
Taxation Charge

- Current Tex 5,50.00 45.70

- Deferred Tax 3,30.00 (6,50.00)
Profit After Tax (PAT) 20,59.04 (9.26,85)
Balance brought fonwand 44,58.17 55,6764
Balance mvadable for appropriation 65,57.21 46,40.73
Appropriations
Proposad Dividend an:
#% Redeemabde Cumulative Preference Shares of ¥100 each 16.00 16,00
COrdinary Shares of ¥10 each 4,26.85 1,06.71
Carporate Dhvdend Tax 75.26 19,91
Transfer to Genaral Resarve 3,000, 0o -
Surplus carried o Balance Sheet 57.35.10 44,98,17

65,57.21 46,40.79

Eamings per Ordinary Share (T)

- Basic 9.56 {4.43)

- Dilluted 9.56 (4.43)
Dividend per Ordinary Share (T) 2.00 0.50

FINAMCIAL ANALYSIS AND REVIEW OF OPERATIONS

For the fnancial year 2002-13, your Company reported & net
profit of ¥ 20,59.04 Lakhs against loss of T 9,26.85 Lakhs during
the previous year. Total Income from Operations hes increased
o T 78241.62 Lakhs during the year under review from
¥ 6,73,17.69 Lakhs In the previews year Operationad matters
have been discussed under “Managemaent Discussion and
Anabysis," detailed in appropriate part of this Report.

DIVIDEND

Your Directors recommend the fiollowing dividends:

a) Dividend @ ¥ 8 per Share on 2,00,000 B% Redeemabda
Curmulative Preference Shares of T 100 each of the
Compary, entailing an cutflow of ¥ 16.00 Lakhs.

[+]

b) Dividend @ T 2 per Share on 2,13,42,346 fully paid up
Ordinary Shares of ¥ 10 each of the Company, entalling an
outflow of T 426,85 Lakhs,

MANAGEMENT DISCUSSION AND AMALYSIS

The industry structure, development, performance,
opportunities, threats and outlook of each activities, intemal
contral systems and industrial relations have been discussed in
paragraphs to follow,

Tea Division
Thae Global Tea Production in 2012 was higher compared to 2011
with the gainers being China and Bangladesh, wheraas, Kenya,

Malawl, Indonesia & Sri Lanka were the lesars. The All India Tea
Crap was margingly highes from previous yvess, There has besn
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a revision by Tea Board of India in the methodology of
computation of all India crop. The Tea Board's figures are based
on cess collection at the tea factories both In the organized and
unarganized sectors. Consequently, there have been significant
changes in the statistics for 2001 and 2012,

Dawing the year under review, one of your gardens, Taipoo Tea
Estate, situated in Bagdogra district was severely affected by hail
during the beginning of the season. Inspde of inclement
waather, your division has produced 9.3 mkgs. of tea, which is
marginally higher than .15 mkgs, as reported in last year,

Although, the average price realization was higher than last year
but it was partially offset by higher cost of production
Cconsequent to increase i wages and adverse weather
conditions in the Tea Estates,

Your Directors ane pleased to inform you that export by Tea
Division has substantially incressed during the year when
comparad with the previcus year. New export markets viz., LUK,
China & Kazalkhstan were explored during the year under review.
Payrient mechanism for exports to Iran was pul in place towards
the end of the year under review and as a result dispatches to
Iran are expected to increasa in the cwrent year Your Division is
ermbarking on expansion of its packet tea business and has plans
te |zench its packet tea products on Pan India basis.

From the fgures available tll date, word production is

significantly higher than the last year but production in India is
shghtly lower due to drought situation in the initial months. Due

to expected higher world production in the cwrent year, there
may b= pressure on the pricas, In the non-guality tea segment.
Your Division produces gquality tea and hence, your Dérectors
expict that the Division will yield better results in the coming
year,

All the Tea Estates of your division are 150 9001:2008 and
HACCP (Hazard Anabysis of Critical Controd Points) certified and
some of your gardens are participants in the ETP {Ethical Tea
Partriership) Programme. Your division also continues to |y
emphasls on the critical issues of Maximum (Permissible
Chemicals) Residue Limits (MRLS) and complies with stringent
intemational &5 well &5 Indian standands ot all its estabes,

Engineering (MICCO) Division

Your division is involved mainty In EPC work in Stesl Plants,
Power Plants, 25 well as, some Infrastructural Projects, The year
under review was not good for Steed Industries resulting in slow
expansion and decease in new Orders. Progresses of the
existing projects were also slow. Despite the economic condition,
the existing order book posithon is reasonable and efforts are
being made to obtain fresh orders,

The short term outlook of the Steel and Power Industry is

cautious, which may put pressure on the margins. Howeves, your
Directors are hopeful that the industrial slowdown will be ower

[=]

soon. We are pleased to inform you that your Division has
received [50 Certification S001 from TUV NORD.

During the wear, new relationships have been forged with famous
global glants, while maintaining a condial relationship with the
existing global parmers. Overall the Division althowgh hit by
slowdown, is expected to hold s fort and do reasonably in the
COFMING Year,

Textile Division

The year under review was normal for the textile industry
without any significant events. The Cotton crop for the year
2012-2013 & estimated to be around 340 lakhs bales, However,
with increase in domestic conswmption, stock levels are
aexpectad to be low.

The overall slowdewn in the world, especially in Europe and
L&A, which are the biggest market for Indian textie ingustry,
has to some extent resultbed In the slowdown in expors,
particularly in apparel segrment. However, the growing domastic
market, as well as, increased exports to other markets provided
necessary support to the Indlan tedile induwstry.

The gverall performance of your division was reasonable with the
production of 18,062 MT as against production of 15,067 MT in
the last year.

During the year, expansion programmes undertaken at GIS
Cotton Mill unit and Morth India Spinning Mill wnit, were
irmplernented in the month of April 2003, The said expandgon (s
axpected to Improve the performance of your Divislon in the
COmiing year.

The putiook for the Indian textile industry looks positiee due to
strong domestic demand, increase in organized retailers, income
l=vels and better demographics in the country. Apart from the
above, inoreasing oost of production in China, the biggest
exporter of textiles, will help India and other countries ko
increase thelr market share in world textile trade. Your Directors
expect this Division to perfoom bether inthe coméng year.

Chemical (Waldies) Division

This Division i engaged in the business of manufactung and
marketing of Lead Oxides and Stabilisers for PVC Industry.

During the year under review, due to industrial slowdown the
industry witnessed slow growth. However, your Division has
reported @ marginal increase in revenue compared to the
previous year The oversll performance of the divislon was
rnodierate with production of 3,876 MT a5 against production of
4052 MT inthe last year.

Waldies Division continues o enjoy IS0 19001 certification for ks
Cusality Management Systems and 150 14001 certification for its
Environment Management Systems and OHSAS 18001 for fts

occupetional health and safety mansgement systems. This
Division is expected to do reasonably good in the coming year.




