‘NOTICE

Natice is hereby given that the Forty Eighth Annual General Mseting of
the mefnbers of Khoday India Limited, will ba held on Monday the 267
'December 2014 at 11.30 am 2t the Registerad Office of the Company
at “Brewsry Houss', Kanakapura Main Rosd, Bangalore-560 052, to
transact the following business:

Oy Brslnsts:

1) To receive, consider and -adopt the standaione and consolidaied
Financial Statements of the Company as-at 31" March 2014 and the
Reports of the Board of Directors and Auditors therean.

2y To appoint a Director in place of MrKCR.Nithyanand who retires by
rotation and being eligible, offers himssif for re-appointment

2) To appoint 2 Director in place of MrK.H.Gurunath who retires by
ratation and being shigble, oifers himself for re-appointmeant.

4) To appoint audilors and fix their remuneration and in this regard to
consider and if hought fit, 1o pass with or without modification(s), the
follgwing Tesoiution 85 an Ordinary Resclution

‘RESOLVED that pursuant to Section 138 (2) of the Companies Act.
2013, M/s Rangeraju & Associates, Chariered  Accountants,
Bangsalore be and are hereby appointed as Auditors of the Company,
to hold offica for the residuany term of 3 years from the conclusion of
this. Annual General Mesting until the conclusion of the Annual
General Meating of the Company to be heild in respect of the financial
year 2018-17 on such remunsration as will be fixed by the Board of
Directors.”

Special Business:

5) To considsy, if thought fit to pass with or without modification(s) the
fotiowing resoluticn as & Special Resolution,

‘RESDIVED thai pursuant 10 provise to Section 186 (3) of the
Companiss Act, 2013, consent of the members be and is hereby given
for the continuance of Mr K L Srhan as Vice-Chalrman & Managing
Director, of the Company for fhe remiainder of the @m of his
appointment for a perod of 5 years from 1= January 2011 to 31%
Decenibar 2015, on the same erms and condiions of the appointment
effeeted vide the Special Resolution passed by e Members of the
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8) To tonsider i thought Tt to pass wilk ar without madificationés) the
following resclution as 5 Special Resolution;

Wﬁt_fﬂt 2 pencd of 5 years from 1% January zh'ﬁ_ o 31®
December Emﬁ,mmm:mmmmufmﬁmmmt
effectad vide the Special ‘Resolution passed by the Members of the
Company at the 45% Annual Geners) Meeting held gn 28" October

7) To consider. if thought fi o pass with or without modification{s) the
following resolution as a Special Resoluiion:

e D for
period of 5-years from 268" April 2014 1o 25" April 2018, on the
remuneration and sther terms and canditions as set out hersin below:

[1. | Tenure | 267 April 2074 to 1
1= ! _1 257 April 2019
3 Salary | Re.1.00.000~ (Rupees
Ons Lakh Per monthy
3 | Commission 1 % of the Net Profit of the
| Company but restricted to
&= ariual salary. !
4 | Perguisites: Chauffeur driven car for official
. ' (USE. Free use of a mobille
ielephone and g fixed lina
J.Eﬂpfmmmﬂﬁmme:
| Subiscription to Membership of

| " |t clubs excluding admission
-and life membership fees,

i
i
|
|

[




3 | Minimum In the event of loss or
remunaration inadequacy of profits in any
! financial year, salary as shove
shall be paid as minimum
remuneration

i Orverall in any svent e tofal salary,

cailing commuission & perguisites shall
| be within the overall csillngs as
| specified in Section Il of Part ||
lof Schedule V to the
| Ccmpanies Act, 2013,

Note! Profil for the purpese of the above managsrial remuneration shail
b8 as pey computation under Sections 197 and 198 of the Companies
Act, 2013,

RESOLVED further fhat the Board of Directors be and js hereby
authorized 1o modify, siter or amend the remuneration and other temms of
appomtimaiit from tim2 1o time provided that such remuneration shall also
e iri conformity with the celling imits specified in Part Il of Schedule V of
Companies Acl, 2013, or any siatuiory modifications or re-enactment
thereof.

RESOLVED frther that Bie Board of Directors or the Committee thereof
be and is hersby eutherized to take all such steps as may be necessary,
proper, or expedient to give effect to this resolution*

7) To congider, 3 thought filt to pass with or without modification(s} the
following tesalution as an Crdinary Resolution:

"RESOLVED that Mrs. Pamels Sunswala who was appointed as an
Additional Director under Section 1681 of the Companies Act. 2013 read
with ﬁmmaaﬂﬂnm#ﬁchsﬁfhﬁmlaﬁuﬁﬂmmymd-wm
hoids office until this Annual General Mesting be and is heraby appoinied
as Direclor of the Company iable 1o retire by rotation.”

By order of the Board
For Khoday India

Place! Banpalore (R .Venkat sibrama
Dale : 15" November 2014 Company Secretas



Notes:

% A membBsr entitled to aftend and vois at the Annual General Meating (the
“Meaﬁng‘}hdnﬂﬂmﬂhapﬁnint:pmxymmmmmapuﬂ
instoad of himsalf and such proxy need not be a member of ths
Company.,

BA biank Proxy Form and Attendance Sfip are enclosed. The instrument
appointing the proxy shouid howevar, be deposited at the Reglistared office
of the Company not fess than 48 hours bafore the commencemeant of the
Mesting. Members /Proxies are 1o bring their attendance siip
along with thelr copy annual report 1o the Mesting.

€. An explanatory stsiement pursuant fo Soction 102 of the Companiss Act,
2013, relating t© the Epadﬂﬂmhmm'.mummaﬂmhmﬂgm
annexed horein.

are provided in the Corporate Governance Report forming part of the
Annual Report, The Board of Directors of the Company commends thair
respettive re-appointments,

F. In compliance with Sectisn 198 ol the Companies Act, 2013, two separate
special resolutions are proposed 1o be considered for adoption at the
‘ensuing AGM for the continustion of Sppointment of Mr.K L Srihar, Viee-

three Whols-time Direclors are provided in the Corporate Governsnce
Report forming part of the Annual Raport

Place: Bangalore {RVenkst subsamantan
Diate : 15" Novembar 2014 Company Sacretary



Mr.K.L.Srihari was re-appointed as Vice- Chalman & Managing
Director of the Company for a period of 5 years from 1° January
2011 to 31" Decembsr 2015, pursuant to the Spacial Resolition
passed Ly lhe Members of the Company a! the Annual General
Mesting held on 287 October 2011. Even though, Mr.Sdhari is 75
years of age, his vast and rich experience in heiming the Company
combined with his undiminished business scumen and skills are
essential for the Company's business. Mr.Srihasi's continuation as
Vice-Chairman and Managing Directer for the remaindar of the
current term of appointment, after 01-04-2092 iz subject lo the
approval by e Members by a Special Resolution, In terms of Section
163 (2) of the Companies Act. 2013. The termns and conditions of his
‘appointment aiready approved by the Members, remains unchangsd

Yaur Board recommends the adoption of ths resalution,

None of the Independent Directors is dirsclly or indiractly Goncermed
or interestad in the resolutien,

ltem no. 6:
Continuation of appointment of Mr.K.L.APadmanabhasa ss
Joint Managing Director

MrK.LAPadmanabhass, was re-appointed as Joint Maniaging
Directar of the Company for 2 peried of 5 years from 1% January
2011 1o 31" Dacember 2015, pursuant o the Special Resslution
passed by the Members of The Company at the Annual General
Meeling heid gn 25" October 2011. Even though Mr.Padmanabhass
Is 73 years of age, his vast and rich experience gainad in functioning
as Joint Managing Director combined with his undiminishied bisiness
acumen and wise counsel are essential for the Company’s business.
Mr.Padmanabhasa's continuation as Joint Managing Director for the
remainder. 'of the cumrent tetm of appoiniment, after 01-04-2012 is
subject 1o the approval by the Mambers by a Special Resolution, in




Your Board recommernids the sdoplion of the resclution

Mong of the Indspsndent Directors is directly or indirectly concamed
or interested in the resolution.

t of Swamy. i

i KL Swamz.r was re-appointed as VWhole-ima Durer.m: designated
as Exscutive Director of the Company for a period of 5 years from
26" Apnl 2009 to 257 April 2014, pursuant to the approval
acaorded by the Members for a resalution passed in that behalf at fhe
Annual General Meeting held on 30" September 2009. The Board of
Directors at its mesting held on 13" February 2014, re-appointsd
Mrl'(J.,Swmrjyas Director of the Company for a further period of 5
years frem 1% January 2011 to 31" Decamber 2015, on the t=ms and
conditions @s set out in the resolution and as approved by
Remunaration Committes of the Bosrd of DireCtors at its meeting
held an 13" February 2014. The approval of the Members at the
ansuing Annual General Mesting & scught for his re-appeointment,

Wour Board recommends the adoption of resolution for the re-
appuintment of Mr . K.L Swamy.

None of the Independent Directors is directly or indirectly concerned
of interested in the resolution.

Appointment of Mrs. Pamela Sunawala as Director

Mrs. Pamela Sunawala, was appointed as Additional Director at the
meeting. of the Board of Directors of the Company held on 087
September 2014, pursuant to Asticle 30 of the Articles of Association
of the Company, holds office only up o the ensding Annual General
Meszting under Section 161 of the Companias Act, 2013. Mrs. Pamsla
Sunawala has expressed her willingness to continue In office and the
Company has aiso received a nolice under Seclion 160 of the
Companigs Act, 2013, from a member of the Company glong with a
the requisite deposit proposing the candidature of Mrs. Pamela
Sunavrala for tha office of Director, The detailed profile Mrs. Pameia
Sunawala Is given in the Corporate Governance Report.

Your Board recommends the adoption of resolution for the
appointmsnt of Mrs. Pamela Sunawala.

None of the Direclors excepting the appointes directar s directly or
indirectly eoncarmed or interesiad In the resolution.

L
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Z) Continuation of appontment of MrK L Sritar, Vice —
Ehaimm;\&htmagir;gnlrmlx

Me.K L Srihari and was re-appainisd as Vice. Chairman &
Managing Director of the Company for 2 pericd of 5 years
‘rom 1% January 2011 t0 31% Decembar 2015, pursusnt ip the

. -Sp=cial Resolution passed by the Members of the Company at

he Annual General Meeting heid on 28° October 2011, In
‘accordance with Section 186 (3) of the Companies Act. 2013
the cmﬂmaﬁm of 8 Wheledime Oirecior uf & Company

Mﬂ“ﬁﬁmg Direcior  aof the Company fnrap-ﬂriudbfﬁ
years from 1% January 2011 to 31 December 2015, pursuant to
ihg%ﬁetﬂaiﬂﬂﬁa?uﬁm Fass=d by  the Members of the



appointment  slready approved by the Mambears, remains
unchangead

4) Re-appointment of M7 K.L. Swamy, Exscutive Director.

In accordances with Section 138 (2) of the Compariss Act, 2013,
ths present tarm of office of Mr ) L Swamy, who was appainted
as Whele-time Director designated as Executive Directat for a
_penicd of five years has ceased on 25" Aprl  2014. Hence, at
the Board Masling held on 13% February 2014, your Directors

mmérpﬁﬁﬂ&f'ﬁm,ﬁuﬁmmmmmﬂmm
for their respective reappointments and the terms theredl, at the

5) Resignation of Dirscior

Mr Sudhakes Shetty, Independent Direcior resigned from the
Board w.ef 08 August 2014, owing to his personal and
professional pre-occupation.

8) Appointment of Mrs. Pamela Sunawala as Diractor:

Mrs.Pamela Sunawala was appoiniad as Additional Director in
the category of Independent Direciors, w.e.f. 08" September
2014, in the casual vacancy caused by the resignation of
M Sudhakar Sheity.

Mrs. Pamela Sunawala has expressed her willingness o
continue in cffice and the Company has also received a
notice under Section 150 of the Companies Act, 2013, from 2
member of the Company along with the required deposit
proposing the candidature of Mrs. Pamela Sunawala far the
office of Director.

AUDITCRS :

M/s Rapgaraiu & Associates, Chanered Acccuntants (Firm Registration
no.B812S), the reliing Auditors wers first appointed as Statutory
Auditors during the financial year 2007-08, In accordance with Section
139 (2) read with Rule 5(3} of the Compan=s (Audit and Auditors)
Rules 2014, they ate sligible for re-appointment far the residuary term
of 3 years from fhe canchusion of the ensuing Annual General Meeting
until the conciusion of he Annual Ganeral Meeting to be held in respect
of the  financial year 2016-17 and at the maeting of the Board of



Directors held on 08" September 2014, they were accordingly re-
appointed, subjest to the approval of the members in the ensuing Annual
Genemnl Mesting.

REDUCTION OF PAI[J;HF EQUITY SHARE CAPITAL :-

Dunng June 2014, the Company filed a petition numberad 13272014
before the Hon'bie High Court of Kamataka at Bangalore praying foran
Crder confimming the spacial resolution passed Dy the members at the
Annusl General Mesting held en 307 December 2013 for reduction of
paid-up equily share capital Dy cancelling 38,31.042 sharss held by the
public, under Saction 100 read with Sections 101 to 105 of the
Companies Act, 1958,

The Heon'ble Court vide its Order dated 077 August 2014, aliowed the
I.‘:ampany s petition by confirming the said spacial resolution . Upon filing

a cetified copy of the said Order with the Regisirar of Companies in
Karnalaka, Bangalors, the Registrar lssued the Certificate of
Registration dated 12" September Z014, for alteration by reduction of
the paidup equity share capital from Rs.37.50,12370- fo
Rs.33,66,01,850/-  Conseguently the enfire paki-up share capital of the
Company presantly held by its promoters and persons belonging fo the
promotesTr group.

Subsequently , shout § weeks thereafler, Securifies and Exchange
Board of India (SEBI!), filad an Application numbered CA 1415/ 2014,
before the same Courl on 22 September 2014, sseking to implead itself
in the Company's petition to which the Company has filed its cbiection
and sought to dismiss the Application as not maintsinable . The sad
A_]:plrcalmn is pending drspml

I the mean while, the Company’s consistent effors fo implement tha
Courts Order Dy fising the Record Date first on 22-02-2014 and
subsequently on 10-10-2014, for the purpose of drawing up the lis! of
plblic sharehoiders entitied 1o payment In respect of the shares so
cancellsd, has besn delayed by BSE Limited, for which appropriate
action Is-being considered.

! OF ENERGY SORPTIO
FOREIGN EXCHAN NINGS GO, IF ANY:

The information with respect to Consarvation of EﬂETﬂl" Technology

Absorplicn, Ferelgn Exchange ezmings and oulgo is fumished &t
Annexure A



