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NOTICETO THE MEMBERS

NOTICE is hereby given that the TWENTY FIFTH ANNUAL GENERAL MEETING of the Members of IP- Fllngs Ltd. will be
held at 10.15 a.m: on Thursday, 28" July 2016 at the Registered Ofﬂce of the Company at D-11/12, Industrial Estate, .
Maraimalai Nagar- 603 209, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and ‘adopt the Audited Financial Statements for the year ended on March 31, 2016 and the
Report of the Directors’ and of the Auditor’s thereon and to pass the following Resolution as an Ordinary Resolution:

“RESOLVED that the Statement of Profit and Loss for the year ended on March 31, 2016, the Balance Sheet as on
that date and annexure thereto, the Cash Flow Statemenit for the year ended on March 31, 2016, the Reports of
Auditors and Directors thereon be and are hereby received and adopted.”

2.,- To elect a Director in place of Mr N Venkataramani (DIN 00001639) who retires by rotation and being eligible,
- offers himself for re-election and to pass the foliowing Resolution as an Ordinary Resolution:

"RESOLVED that Mr N -Venk'ataramani (DIN 00001639), who retires by rotation from the B'oar'd pursuant to the
-provisions of Section 152 of the Companies Act, 2013 be and is hereby re-elected as a Director of the Company.”

3. To consider and if thought fit to pass wnth or-without m0d|f|catlon(s), the followmg reso1ut|on as an Ordmary
' Hesolutlon

“F!ESOLVED that pursuant tothe prowsmns of Section 139 and ather apphcable provisions, if any, of the Cofmpanies .
Act,2013 and the Rules framed thereunder, as amended from time to time, Messrs. R G N Price & Co., (Firm Regn.
No. 0027855) Chartered Accountants, Chennai be and is hereby re-appointed as Auditors of the Company to hold
office from the conclusion.of this Annual General Meeting till the conclusion of the next Annual General Meeting of
the Gompany on such remuneration as may be fixed in thls behalf by the Board of Directors of the. Company.”

) SPECIAL BUSINESS:

4. To consider and if thought fit, to pass with or W|th0ut modiﬂcatlon(s), the fo!lowmg Resolution as an Ordlnary
Resolution.

"RESOLVED that Mr Jayasankar Shivakumar (DIN 07155490), whose term of office* as: an Additional Dlrector ‘
" pursuant to Section 161 of the Companies Act, 2013, expires -at this Annual General meeting and in respect of
whom the Company has received a notice under Section 160 of the Companies Act, 2013, proposing his candidature
for the office of Director under the provisions of Sections 149, 150, 152 and any other applicable provisions of the
" Companies Act, 2013 and the Rules made there under (including any statutory modification(s} or re-enactment
thereof for. the time being in force) read with-Schedule IV to the Companies Act, 2013, andListing Obligation and
Disclosure Requirements, 2015, be and Is hersby appointed-as an- Independent Director of the Company, not
liable to retire by rotation, to hold office for two consecutlve years from October 30, 2015 to October 29, 2017."

5. To consider.and if thought fit, to pass with or W|thout m0d|f|catlon(s) the fonowmg Hesolutlon as an Ordlnary
Resalution.

"RESOLVED that Mr Yoshio Ongdera {DIN 07508662), whose term of office as an Additional Director, pursuant to
Section 161 of the Companies Act, 2013, expires at this Annual General meeting and in respect of whom the
" Company has received a notice under Section 160 of the Companies Act, 2013, preposing his candidature for the
office of Director under the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 and the Rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force} and Listing Obligation and Disclosure Requirements, 2015, be and is hereby
appcunted as a Director of the Company, liable to retire by rotation.” :

6. ~ To consider and if thought flt to pass with or without modlflcatuon(s) the following Resclution as an Ordinary
) Resolutlon ' |

"RESOLVED that the remuneratlon of Rs.1.25° Lakhs in" addition to- relmbursement of out of pocket expenses
payable to Mis. Raman & Associates, who were appointed as Cost Auditor of the Company. for the year 2016-17
“as recommended by the Audit Committee and approved by the Board of Directors of the Company, in terms of
Section 148 and all other applicable provisions of the Companies Act, 2013 read with the Companles {Audit and
Auditors) Ruies, 2014 be and is hereby ratified.”

1
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7. To consider and if thought fit, to pass with or without modification(s}, the following Ftesoiution,as a Special
' Resolution. : o k ‘

“RESOLVED that pursuarit to Sections 196, 197, Schedule V and other applicable provisicns of the Companies
Act, 2013 and the Rules made thereunder (including any statutory modification{s) or re-enactment thereot for the
time being in force), consent of the Company be and is hereby accorded to the reappcintment, payment of
manageriai remuneration, performance allowance and perquisites as detailed below to Mr A Venkataramani,
Managing Director for the period 01.11.2016 t0 31.10.2019-in terms of the Proviso to Section II, Part I of Schedule
V of the Companies Act, 2013 with liberty to the Board of Directors: (heteinafter referrad to as “the Board”, which
term shall be deemed to include the Nomination and Remuneration Committee of the Beard) to alter and vary the
terms and conditions of the said remuneration as it may deem fit, subject 1o the-same not exceeding the limits
specified under Schedule \' to the Compamee Act, 2013 or any statutory modification(s) or re-enactment thereof.

Salary . - - i Basic Salary of Rs..3;00,000/- pm with increments as may be demded by the
. _ ‘ " - Board of Directors / Committee of Dlrectors
Speciel Allowance :  Rs. 1,00,000/- pm ’

Performance Allowance. B Upto an amount of Fls 18 Lakhs p a. as may be decided by the Board of
: : Directors on the recommendation of the Nomination & Remuneratlon
Committee. :

Perquisite‘s:r
(i) Housing :
Elther
Free turnlshed restdentlal accommodatlon owned or Ieased out by the Company
' : or. :

House Rent Allowance subject to a ceiling of 60% of the Saiary.
Reimbursement of Gas and ElectrICIty, Water and furmshlng sha|l be borne by the Company
{i}  Medical Flelmbursement
- Relmbursement of expenses incurred for self and famlly up to one month’s basic salary
(i) Leave Travel Assistance: s ’
One. month’s basic salary per annum
{iv) - Glub Membershlp
Fee of Clubs subject to a maximum of two clubs. This wilt notinclude Admission and Life Membershlp Fee.
' V) Personal Actident Insurance: ‘ o
Personal Accident Insurance — Premiium. shall not exceed Rs.12,000/-.
I(vi) Entértainment Expenses 7 :
" 'Reimbursement of entertainment expenses actually and properly |ncurred for the business of the Company.
(vii) Other Perquisites: ' .
" GCompany's contribution towards Provident Fund as per the Rules of the Company . c
Gratuity at one half month s salary for each completed year of service.
Company-'s co’ntribu_tion towards Superannuation Fund as per the Rules of the Comoany. :
Income Tax: | L '

All the above perquieit_ee sh}alllbe evaluated as per Income Tax Rules, 1962, wherever applicable. In the
_absence of any such rule, perquisites shall be evaluated at actuals.

Leave:

One month’s annual privilege leave of absence in India for every eleven months. Leave accumulated shall’
be encashable at the end of the tenure.
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Telephone & Car

Provision of Telephone at rasidence. Provrsron of Mobile Phone & other Commumcatlon facrlmes Facility
of Car with Driver.

Mrnrmum Remuneration:

. In the event of loss or |nadequacy of profit, in any, financial year, the Managrng Director shall be pafd
remuneration by way of salary, performance allowance and perquisites as specified above.

Termination:

Either party may terminate the Agreement by giving to the other party six months’ notice or six months’ salary. |

in lieu thereof.

RESOLVED FURTHER that the Board be and is-hereby authorised to do all acts and take all such steps as
may be necessary, proper or expedlent to give effect to this Resolution.”

8. To consider and if thought fit, to pass with-or wrthout modrfrcatlon( s), the followmg Resolutron as a SpeCIal
Resolution.

‘RESOLVED that pursuant to the provisions of Seotfons 13 and 61 and all other applicable provisions of the ]

Companies Act, 2013 {including any statutory modification(s), enactment(s) or re-enactment(s) thereof for
the time being in force), the Authorised Share Capital of the Company, Rs. 20,00,00,000/- (Rupees Twenty
Crores Cnly) comprising of 1,50,00,000 (One Crore Fifty Lakhs)y Equity Shares of Rs. 10/- (Rupees Ten)
each aggregating to Rs:15,00,00,000/- (Rupees Fifteen Crores orily) and 50,00,000 (Fifty Lakhs) Preference
Shares of Rs. 10/- (Rupees Ten) each aggregating to Rs. 5,00,00,000/- (Rupees Five Crores only) be and
is hereby reclassified into 2,00,00,000 (Two Grores) Equity Shares of Rs. 10/- (Rupees Ten) each aggregating
to Rs. 20,00,00,000 (Rupees Twenty Crores only} and accordingly, the Memorandum of Assocratlon of the
Company be and is hereby altered as follows :

Clause V of the Memorandum of Associaticn be and is hereby altered and substituted . as follows:

V. The Capital of the Company is Rs. 20,00,00,000 comprising of 2,00,00;000 Equity shares of Rs. 10/
each with the rights; priviteges and conditions attaching thereto as are provided by the regulations of the
Company for the time being, with power to increase and reduce the capital of the Company and to divide the
Shares in the capital for the.time being into several classes and to attach thereto respectively such

preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in.

- accordance with the regulations of the Company and to vary, modify or abrogate any such rights, privileges
“or conditions in such manner as may for the time being be provided by the regulations of the Company. -

RESOLVED. FURTHER that the Board of Directors be and is hereby authorised to perform all acts, deeds
and things, execute documents, and make all filings, as may be necessary to give effect to the above
. resolution and to take all-such steps for giving any such direction as may be necessary or desirable and to
) settle any questions or difficulties whatsoever that may arise for the purpose of giving effect to this Resolution.”

9.  To consider and if thought fit, to pass with or without modlflcatlon(s) the following Resolution as a Special,

Resolution.

“RESOLVED that purSuam to.Section'M arrd all other apbiicab[e-provisions of the Companies Act, 2013
(including any statutory modification(s), enactment(s) or re-enactment(s) thereof for the time being in force),

to give efieci to the reclassification of authorised share capital, Article 4 (a) of the Articles of Association ofthe - -

Company be and is hereby altered and substituted as follows:

4 {(a). .The Capital of the Company is Rs. 20,00,00,000 (Rupees Twenty Crores only) comprrsmg of
2,00,00,000 (Two Grores only) Equrty shares of Rs. 10/- each.

RESOLVED FURTHER that the Board of Directors be and-is hereby authorised to: perform all acts, deeds

and things, execute documents, and make all filings; as may be necessary to give effect to the above -

Resolution and to take all such steps for giving any such direction as'may be necessary or desirable and to

“Chennai . -
May 27, 2016 _ _ _
Registered Office: ‘ : : By Order of the Board -
D-11/12, Industrial Estate - R : - o L
Maraimalai Nagar 603 209 _ : . S PRIYAMVATHA
CIN: L28920TN1991PLC020232 : : S Company Secretary
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NOTES

"« - AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A.PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. A proxy cannot act as proxy on behalf of
members not exceeding 50 and holding in the aggregate not more than ten percent of the total share capital of the
Company. .

«  The relative Statement pursuant to Section 102 of the- Compames Act, 2013 |n respect of business under |tem
nos.4 - 9 as set out above is annexed hereto.

— The proxy form duly completed should be deposited at the Heglstered Office of the Company / Office of the Share .

- Transfer Agents not later than 48 hours before the commencement of the Meeting.

e The’ Reglster of Members and Share Transfer Books of the Company will remain closed from Thursday, July 21,
2016 to Thursday, July 28, 2016 (both days |nc|uswe)

. ‘Members/ Proxles should bring the attendance slip duly filled in for attendlng the Meeting.
. Members / Proxies are requested to. brlng their copy of Annual Report to the Meeting.

Te Members who have multiple Folios in identical names. or joint names in the same order are requested to
intimate to the Company those Follos to enable the Company to consolidate all such Shareholdlngs |nto a smgle.
Folio.

. Under‘ Section 124(5) of the Companies Act, 2013, the- amount of dividend remaining unpaid or unclaimed for a
period of seven years from the due date is required to be transferred to the Investor Education and Protection Fund
(IEPF), constituted by the Ceniral Government. The Company had transferred Unclaimed Dividend to the account of

~ Investor Educatlon and Protection Fund as per the prows1ons

. The Mlnlstry of Corporate Affairs {(MCA) on 10th May, 2012 notified the |IEPF’ (Uploadmg of mformatlon regarding
unpaid and unctaimed amounts lying with Companies) Rules, 2012 (IEPF. Rules), which is applicable to the
Company. The objective of the IEPF Rulss is to help the shareholders ascertain status of the unclaimed amounts
and overcome the-problems due ta misplacement of intimation thereof by post etc. In terms of the said IEPF Rules,
the Company has uploaded the information in respect of the Unclaimed Dividends in respect of the financial years
fram 2007-08, as on the date of the 24™ Annual General Meeting held on the 30"July 2015 on the web5|te of the IEPF
Viz. www, iepl.gov. |n and on the Website of the Company viz. www.iprings.com

“s  The Securrtles 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 the PAN to their Depository Participants with whom they are maintaining their demat accounts. Members

- holding shares in physicai form can submit their PAN details to the Company. SEBI has also mandated that for .
.registratlon of transfer of securities, the transferee(s) as well as transferor( } shall furnish a copy of their PAN card
© to the Company for registration of transfer of secunties - : ’

Appomlment ! Reappomtment of Direcfors:

e« At the ensuing Annual General Meeting, Mr N Venkataramanl Director, retire by rotatlon and being eligible offers
himself for reappointment. :

- As per SEBI (LODR) Regulations, 2015, the brief background, functional expertise of the- Direc'tor proposed for
re-appointment are furnished below along with details of Companies in which he is a Director and the Board
Committees of which he is a.member: : -

'(i) Mr-N Venkataramani, aged about 76 years has been a Director of the Company since its incerporation and
occupies the position of Chairman from May 30, 2011. He is an Engineer by profession and holds a Master’s.
Degree in Production. He is the Managing Director of Indra Pistons Limited, one of the Promoter Compames

' Details of other DII‘eCtOfShIpS / Commlttee Memberships held by him:
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Directorship =~ ~ Committee Membership

India Pistons Limited

Amalgahatione Repco Limited C Audit Committee (Chairman)

George Oakes Limited

Bimetal Bearings Limited ' Stakeholders Relatlonsmp Committee (Chalrman)
‘ Audit Commﬁtee (Member)

Am_algamrations Valeo Clutch Private Ltd -

Stanee_ Amalgamated Estates Limited

Adyef Property Holding Company Private Limited

Sundaram Finanee Limited

Amalgarnations Private Limited

Simpson and Gompany Limited

Abi-Showa Tech (India} Limited ‘ " | Audit Committee (Chairman)

Nettur Technical Training Foundation

.+~ The Company has appointed Mrs Lalitha Kannan, Partner, M/s. LK & Associates, Practlcmg Company

" Secretaries, Chennai to act as the Scrutinizer for conducting the e-Voting Process {including the Bailot Form

recelved from the members, who do not have access to the e-Voting process), in a falr and transparent
manner. -

*~ Members who do not have access to e-Voting facility may send completed Ballot Form (enclosed with thls
Annual Report) so as to reach the Scrutinizer appointed by the Board of Directors of the Company, at the
'Registered Office of the Company not later than Wednesday, July 27, 2016. Ballot paper received after this -
date will be treated as invalid.

+ In compllance with the prowsmns of Sections 108 and 110 of the Companles Act, 2013 read with The

Companies (Management and Administration) Rules, 2014, the company is pleased to offer e- Voting facility

) _ to all the Shareholders of the Company.” For this.purpose, the Company has entered into an agreement wﬁh
v _ ~ NSDL for facilitating e-Voting to enable the Shareholders to cast their votes electranically..

- The |nsfruct|ons for Shareholders for e-Voting are as under:
A Incase of Shareholders’ receiving e- ma|I from NSDL

(i), Open e-mail‘and open PDF file viz., “IP ngs e- Votmg pdi” with your Cllent ID or Folio No. as’
- password. The said PDF file contains your user 1D and password for e-Voting. Please note that
the password is an initial password .

{ii}- Launch internet browser by typing the following URL: https: //www evoting.nsdl. com
iid} - _Cllck on Shareholder — Login. )
' (iv) - Enter the user id and password as in‘itial‘password noted in step (i) above. Click Login. . -

.(v) Password change menu appears. Change the password with new password of your choice with

) minimum 8- digits / characters or combinatien thereof. Note new password. 1t is strongly
_recommended not o share your password wnh any other person and take utmost care to keep
your password confidential.

. (v} Home page of e-Voting opens. Click on e- Votmg Active e-Voting Cycles.
(vii) Select “EVEN” (E-Voting Event NL_lmber) of [P Rings Ltd.

{vii} Now you are ready for e-Voting as Cast Vote Page opens.
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(i} Cast your vote by selectmg appropnate option and click on “Submit” and also "Confirm” when

prompted. )
{x) . Upon confirmation, the message “Vote cast successfully” will be displayed.
(xi} Onge you have voted an the resolutions, you will not be allowed to modify your vote.

{xii) ' For the votes to be censidered valid, the institutional shareholders-{i.e., other than individuals,

" HUF, NRI, etc.,). are required to send scanned copy {PDF/APEG Format) of the relevant Board

Resolution / Authority Letter etc., together with attested specimen signature of the duly authorized

" signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail at
kannan. Ialltha@gmaﬂ .com with a copy marked to evoling@nsdl. co. in

Fn case of Shareholders recelvmg ballot Form by Post :

(iy . Initial password is prowded as below at the bottom of the Postal Ballot Form

EVEN - USERID . - " PASSWORD/PIN

RUN Plese follow all steps from SI. No. (i) o SI. No. (xii) above, to cast vote.

‘In case of any quérles with respect ta e-Voting, you may refer the Frequently Asked Questions (FAQs) '

+for Shareholders and e-Voting user- manual for Shareholders available at the Download section of
WWW. evotlng nsdl.com : -

If you are already, reglstered with NSDL for e- Votlng then you can use your emstmg User ID and

o Password for casting your vote.

You can also update your mobile number and esmalil id in the user profile detalls of the folio which may
be used for sending future- communication(s). - -

Kindly note that the Shareholders can opt only one mede of vating, i.e., either by Physical Ballot or e-
Voting. If shareholders are opting for e-Voting, then they should not vote by Physical Ballot or vice-
versa. However, in case Shareholders cast their vote both by-Physical Ballet and e-Voting, then voting

" done through e-Voting shall prevail and voting done by physicat ballot form will be treated as invalid..

-Shareholders desiring to exercise vote by physical Postal Ballot are requested to carefully read the
instructions printed in the Postal Ballot Form and return the Form duly completed and signed in the
enclosed self-addressed business reply envelope to the Scrutinizer so as to reach the Scrutinizer on

_or before the close of working hours on Wednesday, July 27, 2016. However, envelopes containing
Ballot Form(s), if deposited in person or sent by courier or registered / speed post at the expense of the
Shareholder will also be accepted. ‘

The e-Voting pericd for e-Voting module commences on Monday, July 25, 2016 @ 9.30 a.m. and ends
on Wednesday, July 27, 2016 @ 5.30 p.m. The e-Voting module shall also be disabled. by NSDL at
. 5.30 pm on the same day.

The Scrutinizer will submit her report addressed to the Chairman of the Company, after completlon of
scrutiny of Ballot in'a fair and iransparent manner. . The results of the Ballot will be announced within
two days of the passing of Resolutions at the 251h AGM at the Régistered Office of the Company and
communicated to the Stock Exchange.

The declared results along with Scrutinizer's Report shali be placed on the Company’s Website and
on the website of NSDL within 2 days of passing of the Resolutions at the 25" AGM of the Company.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013: .
ITEMNO. 4 '

Mr Jayasankar Shlvakumar aged about 78 years, was appomted as an Additional Director under the
Independent Directors Category on October 30, 201 5 by the Board of Directors, subject to the approval of the
Mambers at this Annual General Meeting. : .

Mr Jayasankar Shivakumar, Non-Executive Dlrector of the Company has gwen a declaratlon to the Board that
he meets the criteria of independence as provided unider Section 149(7) of the Companies Act, 2013. In the
opinion of the Board, he fulfills the conditicns specified in the Act and the Rules framed thereunder for
appointment as an Independent Dlreotor and he is independent of the management.

Individual natice has been received from a member proposing hlm as a candidate for the office of Director
of the Company.

In compliance with the provrsrons of Section 149 of the Companles Act, 2013 read with Schedule IV of the Act,

the-appointment of Mr Jayasankar Shivakumar as.an Independent: Director is now baing placed before the
Members for their approval. :

The terms and canditions of appomtment of the above Director are open- for inspection by the Members at
the Registered Office of the Company during normal business’ hours en-any working day.

Mr Jayasankar Shivakumar holds a Master's Degree in Physics and is an. I1AS Officer:--He has served the
,lndlan Government as administrative head of one of the largest districts in the ‘Country and as _Special
Assistant to two Finance Ministers in the 1970s, which: led him to develop a new set of skills, focused on
problem-solving, management and-leadership. He left India in 1977 to earn 4 Master's of Public
- Administration at Harvard. Therg from he jomed World Bank. He has occupied varlous positions at the
Bank, 1ill his retirement. :

Details of other Directorships / Committee Mernbershlps held by him. .
_ Directorship ' _ ‘ _ Commlltee Membership -
India Pistons Ltd. . . ] _ “'Audit Committee (Member)
The Board of Directors recommends this resolution as set-out under jtem no. 4.

Save and except Mr Jayasankar Shivakumar, none of ‘the Directors / KMPs / thelr relatives is interested or
concerned Jn the proposed Resolutlon S

ITEMNO.5

Consequent to the nomination of Mr Yoshio Onodera in place of Mr Masaaki Otani by Nlppon Piston Hlng Co.
Ltd., Japan, Mr YoshioOnodera was appointed as an Additional Director under the Non Independent Directors. -
Category on May 27, 2016 by the Board of Dlrectors subject to the approval of the Members at this Annual_
General Meeting:

Individual notice has been recelved from a member proposing him as a candidate for the office of Director of
the Company. -

Mr Yoshic. Onodera is an Englneer by Professmn and is in charge of Productlon Englneenng Division of
Nippon Piston Ring Co Ltd., Japan. He possesses a remarkable expertise rn the field of Engineering.

He does not hold Dlrectorshlp in any other Indian Company.
The Board of Directors recommends this resolution as set out under item no. 5.

Save and except Mr Yoshio Onodera, none of the Directors / KMPs / their relatives is interested or concerned
in the proposed Resolution. -

" ITEMNO.&

The Board, on the recommendation of the Audit Committee, has epproved the appointment and remuneration
of the Cost Auditors M/s. Raman & Associates, amounting to Rs.1.25 L.akhs per annum, to conduct the audit
. of the cost records of the Company for the financial yéar ending March 31, 2017.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with Companies {Audit and -
Auditors) Rules, 2014, the remuneration payable to the Cost Audltors has fo be ratified by the Shareholders of
the Company and hence the Resolution.

The Board of Directors recommends the Resolutlon tor your approval as set out under item no. 5.
Noné of the Directors / KMPs / their relatives is mterested or concerned in the proposed Resolutioh.
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