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KESORAM INDUSTRIES LIMITED

NOTICE

TO THE MEMBERS

NOTICE is hereby given that the Ninety-sixth Annual General Meeting of KESORAM INDUSTRIES LIMITED will be held at 
th11.00 A.M. on Saturday, the 12  day of December, 2015 at “Kala-Kunj” (within the premises of Kala Mandir), 48, Shakespeare Sarani, 

Kolkata – 700 017, to transact the following business:

General Business:

st1. To receive, consider and adopt the audited Financial Statements consisting of the  Balance Sheet as at 31  March, 2015, the 

Statement of Profit and Loss and Cash Flow Statement for the year ended on that date, the Report of the Auditors thereon and the 
stReport of the Board of Directors of the Company for the year ended 31  March, 2015.

2. To appoint a Director in place of Vinay Sah (DIN 02425847), who retires by rotation and being eligible, offers himself for 

re-appointment.  

3. To consider and, if thought fit, to pass the following as an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 139 and other applicable provisions, if any, of the Companies Act, 2013 and the Rules 

framed thereunder and pursuant to the approval of Members at the Company’s Ninety-fifth Annual General Meeting, the 

Company hereby ratifies the appointment of Messrs Price Waterhouse, Chartered Accountants (ICAI Firm Registration Number 

301112E) as Auditors of the Company to hold office until the conclusion of the Company’s Ninety-seventh  Annual General 

Meeting, at a remuneration to be determined by the Board of Directors of the Company in addition to applicable Service Tax and 

payment / reimbursement of travelling and other out of pocket expenses as may be actually incurred by them during the course of 

Audit.” 

Special Business: 

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

th4. “RESOLVED THAT Lee Seow Chuan (DIN 02696217), who was appointed an Additional Independent Director on 8  August, 

2014, be and is hereby appointed an Independent Director as per the provisions of Section 152(2) of the Companies Act, 2013 for 

a period of five years from the conclusion of this Ninety-sixth Annual General Meeting”.

5. “RESOLVED THAT pursuant to the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and 

Auditors) Rules, 2014, the following remuneration payable to the Cost Auditors (excluding applicable Service Taxes and 

payment/reimbursement of travelling and other out of pocket expenses) for conducting the audit of the Company’s cost 

accounting records for the Financial Year 2014 - 15 be and is hereby ratified and confirmed:

Remuneration

Name (` / lakh)

Mani & Co. 5.73

B. Ray & Associates 1.82

7.55

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

6. “RESOLVED THAT  pursuant to Sections 196, 197 and Schedule V of the Companies Act, 2013 (“the Act”) and the Rules made 

thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government,  the consent of 

the Company be and is hereby accorded to the re-appointment of  Kamal Chand Jain (DIN 00029985) as a Whole-time Director 
stof the Company and payment of remuneration to him for a period of one year effective 1  April, 2015 upon the terms and 

remuneration set out herein below:

a) Basic Salary & Allowances : not exceeding ̀  35 lakhs per month as may be decided by the Board or any Committee thereof;

6 Annual Report & Accounts 2014-15



KESORAM INDUSTRIES LIMITED

b) Perquisites :

i) House Rent Allowance, Ex-gratia, reimbursement of Leave Travel & Medical expenses for self and family: As per the 
Rules of the Company;

ii) Company’s contribution towards Provident Fund & Superannuation Fund, Leave with full pay and allowances/ 
encashment and Gratuity: As per Rules of   the Company. This shall be over and above the limit specified in (a) above;

iii) Car:  Chauffeur driven car to be provided and maintained by the Company in relation to the Company’s business only;

iv) Communication facility: Telephone, telefax and other communication facilities in relation to the business of the 
Company; 

c) No fees payable for attending Meetings of the Board or any Committee thereof, where so appointed;

d) In the event of loss/inadequacy of profits during his tenure, the above remuneration including perquisites shall be payable 
as minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government,  
required under Schedule V to the Act;

RESOLVED FURTHER that the appointment shall be terminable in the following manner viz :

(a) by efflux of time; or

(b) by one party serving the other a three months’ written notice; or

(c) by one party paying the other three months’ remuneration as notice pay.”

7. “RESOLVED THAT  pursuant to Sections 196, 197 and Schedule V of the Companies Act, 2013 (“the Act”) and the Rules made 
thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government,  consent of the 
Company be and is hereby accorded to the appointment of  Amolak Preet Singh (DIN 07019247), a non-resident Indian, as a 

stWhole-time Director of the Company and payment of remuneration to him for the period commencing from 1  December, 2014 
thuntil 14  January, 2015, both days inclusive,  upon the terms and remuneration set out herein below:

a) Basic Salary & Allowances : not exceeding ̀  1.70 crores per annum;

b) Perquisites :

i) Company’s contribution towards Provident Fund and Gratuity: As per Rules of the Company. This shall be over and 
above the limit specified in (a) above;

ii) Car:  Chauffeur driven car  provided and maintained by the Company in relation to the Company’s business only;

iii) Communication facility: Telephone, telefax and other communication facilities in relation to the business of the 
Company.  

c) No fees payable for attending Meetings of the Board or any Committee thereof, where so appointed.

d) In the event of loss/inadequacy of profits during  tenure, the above remuneration including perquisites shall be payable as 
minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government,  under 
Schedule V to the Act.’’

8. “RESOLVED THAT pursuant to Sections 196, 197 and Schedule V of the Companies Act, 2013 (“the Act”) and the Rules made 
thereunder and subject to such approvals, if any, as may be necessary, including that of the Central Government, consent of the 
Company be and is hereby accorded to the payment of remuneration to Manjushree Khaitan (DIN 00055898),  a Whole-time 

st thDirector, for the period commencing from 1  April, 2015 to 4  February, 2018, both days inclusive, upon the terms of 
remuneration set out herein below:

a) Basic Salary & Allowances: Not exceeding `13,50,000/- per month as may be decided by the Board or any Committee 
thereof.

b) Provident Fund and Gratuity as per Rules of the Company.

c) No fees payable for attending Meetings of the Board or any Committee thereof, where so  appointed.

d) In the event of loss/inadequacy of profits during  tenure, the above remuneration including perquisites shall be payable as 
minimum remuneration, subject to such approvals as may be necessary, including that of the Central Government,  under 
Schedule V to the Act.

e) Any expenditure wholly and exclusively incurred for the business of the Company will not be treated as remuneration.  
Such expenditure will either be paid by the Company directly or reimbursed to her.’’
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9. ‘‘RESOLVED THAT pursuant to Clause 49(V)(F) of the Listing Agreement and other applicable provisions of the Companies 

Act, 2013 and subject to such other approvals, as may be necessary,  consent of the Company be and is hereby accorded to the 

Board of Directors of the Company (hereinafter referred to as the “Board” which term shall include a Committee thereof  

authorised for the purpose) to divest its entire investment in its material non listed subsidiary Cavendish Industries Limited to 

such companies / entities as may be nominated by the JK Tyre Group;

RESOLVED FURTHER that for the purpose of giving effect to the above Resolution, the Board is hereby authorised to finalise 

and execute agreements, and/or documents/papers as may be necessary and do all acts, deeds and things as are or may be 

expedient under the circumstances.” 

10. “RESOLVED THAT pursuant to the provisions of Section 13 and all other applicable provisions of the Companies Act, 2013 read 

with the Companies (Incorporation) Rules, 2014 (including any statutory modification(s) and re-enactment thereof, for the time 

being in force), the existing Memorandum of Association of the Company be and is hereby replaced with a new Memorandum of 

Association as placed before the Members at this Meeting and initialled by the Company Secretary for the sake of identification 

that such new Memorandum of Association be and is hereby approved and adopted by the Company in substitution, and to the 

entire exclusion, of the Regulations contained in the existing Memorandum of Association of the Company. 

RESOLVED FURTHER that the Board of Directors of the Company or any other Committee thereof be and is hereby 

authorised to do all acts, deeds, matters and things and take all such steps as may be necessary, proper or expedient to give effect to 

this Resolution.” 

11. “RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies Act, 2013 

read with the Companies (Incorporation) Rules, 2014 (including any statutory modification(s) and re-enactment thereof, for the 

time being in force), the existing Articles of Association of the Company be and are hereby replaced with a new Articles of 

Association placed before the Members at this Meeting and initialled by the Company Secretary for the sake of identification, and 

such new Articles of Association be and are hereby approved and adopted in substitution, and to the entire exclusion, of the 

Regulations contained in the existing Articles of Association of the Company. 

RESOLVED FURTHER that the Board of Directors of the Company or any other Committee thereof be and is hereby 

authorised to do all acts, deeds, matters and things and take all such steps as may be necessary, proper or expedient to give effect to 

this Resolution.” 

Registered Office: By Order of the Board
9/1, R. N. Mukherjee Road,
Kolkata - 700 001  Gautam Ganguli

th19  October, 2015 Company Secretary

Notes:

1. A Member entitled to attend and vote at the above Meeting is entitled to appoint one or more proxies to attend and vote 
instead of himself / herself and a proxy need not be a Member of the Company. The Instrument of Proxy must be lodged 
with the Company not less than 48 hours before the Meeting.

A person can act as a Proxy on behalf of Members not exceeding fifty and holding in aggregate shares not more than 10 
percent of the total Share Capital of the Company.

Proxies submitted on behalf of companies must be supported by an appropriate Resolution/Authority, as applicable. 

th th2. The Register of Members shall remain closed from 6  December, 2015 to 12  December, 2015 (both days inclusive).

3. The relevant Statement, pursuant to Section 102(1) of the Companies Act, 2013   (“the Act”) in respect of the items of Special 
Business is annexed hereto.

4. As per Section 108 of the Act  read with Rule 20 of the Companies (Management and Administration) Amendment Rules, 
2015  and Clause 35B of the Listing Agreement entered with the Stock Exchanges, the Company is providing the facility of 
casting votes through the electronic voting system from a place other than the venue of the Meeting (“remote e-Voting”) 
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