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Members of Heritage Foods (India) Limited are hereby given notice

for the 17th Annual General Meeting of the Company, the schedule

of which and the business to be transacted therein, are given below:

Day and Date : Tuesday, 29th September, 2009

Time : 11.00 a.m.

Venue : Auditorium Hall, 2nd Floor,

Training Block,

National Institute for Micro,

Small and Medium Enterprises

(formerly NISIET), Yousufguda,

Hyderabad-45

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as

at 31st March 2009 and Profit and Loss Account for the year

ended as on that date together with the Reports of the Directors’

and the Auditors’ thereon.

2. To appoint a Director in place of Dr A Appa Rao, who retires

by rotation and being eligible, offers himself for re-

appointment.

3. To appoint a Director in place of Dr V Nagaraja Naidu, who

retires by rotation and being eligible, offers himself for re-

appointment.

4. To appoint Auditors of the Company and to fix their

remuneration.

SPECIAL BUSINESS

5. To consider and if thought fit, to pass with or without

modification(s), the following resolution as an Special

Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 198,

269, 309, 310 and 311, Schedule XIII and other applicable

provisions, if any, of the Companies Act, 1956 (including any

statutory modifications or re-enactment thereof, for the time

being in force) and subject to such sanctions and approvals as

may be necessary, consent of the members of the Company

be and is hereby accorded to the re-appointment of Smt N

Bhuvaneswari, as Whole-Time Director of the Company under

the designation “Vice Chairperson and Managing Director”,

for a further period of three years commencing from 1st April

2009 on the following remuneration as recommended by the

remuneration Committee and approved by the Board of

Director:

Salary : Rs. 3.50 lakhs (Rupees Three Lakh Fifty Thousand

only) per month and fully maintained company car

for official purpose.

Commission : 3% of Net Profit of the Company per annum

computed as per the provisions of the Companies

Act, 1956

RESOLVED FURTHER THAT the Board of Directors of the

Company on the recommendation of the Remuneration

Committee is hereby authorized to revise the said remuneration

NOTICE TO SHAREHOLDERS

during the currency of her tenure and the total cost to the

Company on account of such revision for any year during the

currency of her tenure is subject to the limits set out under

section 198 and 309 of the Companies Act, 1956 read with

schedule XIII thereto.

RESOLVED FURTHER THAT Smt.N Bhuvaneswari, Vice-

Chairperson and Managing Director shall also be eligible for

the following perquisites/benefits, which shall not be included

in the minimum remuneration specified below:

a) Company’s contribution towards pension scheme or

Superannuation Fund together with provident fund not

exceeding 25% of the salary wherein contribution

towards provident fund shall not exceed 12% of the

salary;

b) Gratuity payable as per the rules of the company;

c) Re-imbursement of actual Club fees;

d) Books & Periodicals and outfit requirements amounting

to Rs.10,000/- (Rupees Ten Thousand only) per month;

e) Personal accident insurance premium & premium on

mediclaim policy;

f) Insurance of House-hold goods: Actual premium to be

paid by the Company;

g) Free telephone facility at residence and Mobile phone

facility for official purpose;

h) Medical expenses shall be reimbursed for the self and

family subject to a ceiling of one month’s salary in a

year;

i) Leave Travel concession shall be reimbursed to the extent

of one month’s salary for self and family;

j) Encashment of un-availed leaves as per the rules of the

company at the time of retirement/cessation of service;

k) All other payments in the nature of perquisites and

allowances agreed by the Board of Directors from time

to time.

RESOLVED FURTHER THAT in case of losses or inadequacy

of profits in any financial year during her tenure she will be

eligible for a remuneration of Rs. 3.50 lakhs (Rupees Three

Lakh Fifty Thousand only) per month as minimum salary and

fully maintained company car.

RESOLVED FURTHER THAT Smt. N Bhuvaneswari shall not

be subject to retirement by rotation during her tenure as Vice

Chairperson and Managing Director.”

6. To consider and if thought fit, to pass with or without

modification(s), the following resolution as an Special

Resolution:

“RESOLVED THAT in supercession of the resolution at item

no.7 passed at the 13th Annual General Meeting of

shareholders of the Company held on 15th July 2005 and

pursuant to the provisions of Clause 49 of the Listing

Agreement with the Stock Exchanges in India and applicable
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7. Pursuant to provisions of sub-section (5) of Section 205A the

Companies Act, 1956 the dividend, which remain unclaimed

for a period of 7 years will be transferred by the Company to

the Investor Education and Protection Fund (IEPF) established

by the Central Government pursuant to Section 205C of the

Companies Act, 1956. The Company has already transferred

unclaimed amounts of dividends declared upto the financial

year 2000-2001 to the General Revenue Account / Investor

Education and Protection Fund of the Central Government as

required under section 205A and 205C of the Companies

Act, 1956.

Information in respect of such unclaimed dividend and the

last date for claiming the same are given below:-

Financial Date of Last date for

year ended  declaration claiming unpaid

of Dividend Dividend

2001-02 22-08-2002 21-08-2009

2002-03 30-07-2003 29-07-2010

2003-04 29-07-2004 28-07-2011

2004-05 15-07-2005 14-07-2012

2005-06 31-07-2006 30-07-2013

2006-07 22-08-2007 21-08-2014

2007-08 26-09-2008 25-09-2015

Shareholders, who have not so far encashed the dividend

warrant(s) are requested to seek issue of duplicate warrant(s)

by writing to the Company's Registrar and Transfer Agents,

M/s Karvy Computershare Private Limited immediately.

Shareholders are requested to note that no claims lie against

the Company or the said fund in respect of any amounts which

were unclaimed and unpaid for a period of seven years from

the date that they first became due for payment and no payment

shall be made in respect of any such claims.

NOTICE TO SHAREHOLDERS

provisions of the Companies Act, 1956 and Rules thereof, the

approval of the members of the Company be and is hereby

accorded for payment of Rs. 10,000 (Rupees Ten Thousand

only) as sitting fees plus travelling and other conveyance for

each meeting of the Board of Directors attended by the Non-

Executive Directors of the Company .

FURTHER RESOLVED THAT in supercession to the resolution

at item no.7 passed at the 13th Annual General Meeting of

shareholders of the Company held on 15th July 2005 and

pursuant to the provisions of Clause 49 of the Listing

Agreement with the Stock Exchanges in India, the approval of

the members of the Company be and is hereby accorded for

payment of Rs. 5000 (Rupees Five Thousand only) as sitting

fees plus travelling and other conveyance for each meeting of

the Committee of the Board of Directors, attended by the Non-

Executive Directors of the Company.”

7. To consider and, if thought fit, to pass with or without

modification, the following Resolution as an Ordinary

Resolution:

NOTES:

1. The Explanatory Statement pursuant to Section 173(2) of the

Companies Act, 1956 in respect of item no 5, 6 & 7 as set

out in the Notice is annexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE

MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND

AND VOTE ON POLL INSTEAD OF HIMSELF/HERSELF AND

SUCH PROXY NEED NOT BE A MEMBER OF THE

COMPANY. THE PROXIES TO BE EFFECTIVE, SHOULD BE

DULY STAMPED, COMPLETED, SIGNED AND DEPOSITED

AT THE REGISTERED OFFICE OF THE COMPANY OR ITS

REGISTRAR AND SHARE TRANSFER AGENT NOT LESS

THAN FORTY EIGHT HOURS BEFORE THE

COMMENCEMENT OF MEETING.

3. MEMBERS/PROXIES SHOULD PRODUCE AT THE

ENTRANCE OF THE VENUE DULY FILLED ATTENDANCE

SLIP FOR ATTENDING THE MEETING.

4. MEMBERS MAY PLEASE NOTE THAT A RESOLUTION WILL

BE DEEMED TO HAVE BEEN PASSED AS SPECIAL

RESOLUTION IF THE VOTES CAST IN FAVOUR ARE AT

LEAST THREE TIMES THAN THE VOTES CAST AGAINST

AND IN CASE OF ORDINARY RESOLUTION THE VOTES

CAST IN FAVOUR SHOULD BE MORE THAN THE VOTES

CAST AGAINST AND WOULD BE DEEMED TO HAVE BEEN

PASSED AT THE ANNUAL GENERAL MEETING REFERRED

TO ABOVE.

5. M/s Karvy Computershare Private Limited (Karvy) is the

Registrar and Share Transfer Agent for physical shares of the

Company. Karvy is also the depository interface of the

Company with National Securities Depository Limited (NSDL)

and Central Depository Services India Limited (CDSL).

6. The Register of Members and the Transfer Books of the

Company will remain closed from  25th  to 29th September

2009 (both days inclusive).

Resolved that Sri. K. Kannan, who was appointed as an

Additional Director by the Board with effect from 30th July,

2009 and who holds office as per Section 260 of the

Companies Act, 1956 upto the conclusion of this Annual

General Meeting in respect of whom the company has received

notices in writing along with a deposit of Rs. 500/- for notices,

from some Members proposing him as a candidate for the

office of director under the provisions of Section 257 of the

Companies Act, 1956 and who is eligible for appointment to

the office of director, be and is hereby appointed as a Non-

Executive Director of the company and liable to retirement by

rotation."

By Order of the Board

For HERITAGE FOODS (INDIA) LIMITED

Registered Office:

6-3-541/C, Punjagutta,

Hyderabad – 500 082

Date : July 30, 2009 UMAKANTA BARIK

Company Secretary
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8. Non-resident Indian shareholders are requested to inform

M/s Karvy Computershare Private Limited immediately:

i). The change in the residential status on return to India for

permanent settlement; and

ii). The particulars of Bank Account maintained in India with

complete name, branch, account type, account number

and address of the bank, if not furnished earlier.

9. Corporate Members intending to send their authorized

representatives are requested to send a duly certified copy of

the Board Resolution authorizing their representatives to attend

and vote at the Annual General Meeting.

10. Shareholders, holding shares in physical form, are requested

to notify immediately change of address, if any, to the

Company's Registrar & Share Transfer Agent, M/s. Karvy

Computershare Private Limited, Plot no.17 to 24, Vittal Rao

Nagar, Madhapur, Hyderabad - 500 081.

11. Consequent upon the introduction of Section 109A of the

Companies Act, 1956, shareholders are entitled to make

nomination in respect of shares held by them in physical form.

Shareholders desirous of making nominations are requested

to send their request in Form No. 2B in duplicate to the

company.

NOTICE TO SHAREHOLDERS

12. The Register of Directors' shareholdings shall be open for

inspection to any member of the Company during the period

beginning 14 days before the date of Company's Annual

General Meeting and ending 3 days after the date of its

conclusion. The said register shall also remain open and

accessible during the Annual General Meeting to any person

having right to attend the meeting.

13. Members seeking any information relating to the Accounts

may write to the Company at 6-3-541/C, Punjagutta,

Hyderabad - 500082, for attention of Mr. Umakanta Barik,

Company Secretary at the earliest.

14. All the documents referred to in the Notice will be available

to the members at the Registered office of the company

between 10.30 A.M to 12.30 P.M on all working days from

the date hereof up to the date of the Meeting.

15. At the ensuing Annual General Meeting, Dr V Nagaraja Naidu

and Dr A Appa Rao retire by rotation and being eligible offer

themselves for re-appointment and the Board of Directors

re-appointed Smt.N Bhuvaneswari as Vice Chairperson and

Managing Director for a period of three years with effect from

1st April 2009. The Board of Directors appointed Sri K Kannan

as an Additional Director. The information or details

pertaining to these directors are provided in terms of Clause

49 of the Listing Agreement with the Stock Exchanges.

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

Item No.5

As per the terms of appointment, the term of Smt. N Bhuvaneswari, Vice Chairperson and Managing Director of the Company expired on

31st March, 2009. The Board of Directors at their meeting held on 30th March 2009 has recommended for re-appointment of

Smt.N.Bhuvaneswari as the Vice Chairperson and Managing Director of the Company with effect from 1st April 2009 for a period of three

years upon the recommendation of the Remuneration Committee of the Directors and subject to the approval of the Members of the

Company. The said appointment and remuneration are within the stipulations of Section 198, 269, 309 and 310 of the Act and Schedule

XIII thereto. Members of the Company are requested to pass the above resolution as a Special Resolution. Information as required under

Scheduled XIII in respect of the appointee is furnished hereto.

The Directors recommend the resolution for your approval. None of the Directors of the Company, except Smt. N Bhuvaneswari and

Sri.N.Lokesh are interested in the resolution.

Item No. 6

The members of the company at their meeting held on 15th July 2005 has approved for the payment of sitting fees to the Non-Executive

directors for attending the meetings of the Board and Committee thereof. Now the Board of Directors at their meeting held on 30th July

2009, recommended the enhancement of the sitting fees of the Board Meeting from Rs.5000/- to Rs.10,000/- and Committee Meetings from

Rs.2500/- to Rs.5000/-since the sitting fees are fixed four years back needs revision.

In view of the revised Clause 49 of the Listing Agreement, the approval of the Members is required for revision of sitting fees to Non-

Executive Directors of the Company. The Board recommends the approval of the resolution set out in Item No. 6 of the Notice convening

the Meeting.

Sri D Seetharamaiah, Sri N P Ramakrishna, Dr N R Sivaswamy, Dr A Appa Rao, Dr V Nagaraja Naidu and Sri K Kannan Directors of the

Company are considered as interested in the resolution.

Item No. 7

Sri K Kannan, who has been appointed as an Additional Director under Section 260 of the Companies Act, 1956 effective from 30th July

2009 holds office up to the conclusion of the 17th Annual General Meeting of the Company as per the provisions under Article 96 of the

Articles of Association and is eligible for re-appointment. In terms of section 257 of the Comapnies Act, 1956, the company has received

notices in writing from some members along with a deposit of Rs.500/- for each notice, signifying their intention to propose Sri K Kannan for

the office of the Director.
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Sri K Kannan has a vast experience in the fields of Finance and Banking. The Board is of the opinion that the association of Sri K Kannan as

a Director on the Board would be of immense help to the Company's operation, expansion and diversification programs.

STATEMENT OF INFORMATION GIVEN TO THE SHAREHOLDERS PURSUANT TO SCHEDULE XIII OF THE COMPANIES ACT, 1956:

I. General Information:

(1) Nature of industry a. Procurement, processing, packaging and distribution of Milk &

Milk Products (Dairy Division)

b. Food Retailing (Retail Division)

c. Custom Farming (Agri Division)

(2) Date or expected date of commencement of a. Dairy Division – 26-04-1993

commercial production: b. Retail Division – 29-11-2006

c. Agri Division – 10-03-2008

(3) In case of new companies, expected date of

commencement of activities as per project

approved by financial institutions appearing

in the prospectus: Not applicable 

(4) Financial performance based on given indicators:

(Rs. in lakhs)

Financial parameters 2003-04 2004-05 2005-06 2006-07 2007-08 2008-09

Turnover (Rs. in lakhs) 23449 26613 29207 34633 58803 79255

Net Profit as computed under

Section 198 (Rs. in lakhs) 2906 1760 2167 436 (3483) (2776)

Net Profit as per Profit and Loss

Account (Rs. in lakhs) 1762 1016 1364 173 94 (3496)

Amount of Dividend Paid (including

dividend tax) (Rs. in lakhs) 310 342 342 351 213 Nil

Rate of Dividend declared 27.5% 30% 30% 30% 18% Nil

(5) Export performance and net foreign exchange collaborations: Nil 

(6) Foreign investments or collaborators, if any:  Nil

II. Information about the appointee: 

(1) Background details:

Smt.N Bhuvaneswari, aged 47 years, is a graduate in Arts and has about 15 years Industry experience.  She is also director in

Heritage Finlease Limited,  Heritage Foods Retail Limited and several other Private Limited companies.

(2) Past remuneration: Rs. 3.50 Lakhs per month.

(3) Recognition or awards: Nil

(4) Job profile and his/ her suitability:

Smt. N Bhuvaneswari is responsible to discharge the duties entrusted by the Board of Directors from time to time, which may

include for day-to-day management and administration of the Company

(5) Remuneration proposed:

As set out in the resolution No. 5 as approved by the Remuneration Committee.

(6) Comparative remuneration profile with 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 Smt. N Bhuvaneswari, Vice Chairperson and Managing Director,

the responsibilities shouldered by her, the aforesaid remuneration package is commensurate with the remuneration package paid

to managerial position in other companies.

(7) Pecuniary relationship directly or indirectly with the company, or relationship with the managerial personnel, if any: 
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