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MAC CHARLES (INDIA) LIMITED

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the 37" Annual General Meeting of
the Members of Mac Charles (India) Limited will be held at
Hotel Le Meridien, No.28, Sankey Road, Bengaluru — 560052
on Monday the 25" September 2017 at 11.30 a.m. to transact

following business:

ORDINARY BUSINESS

1. To receive, consider and adopt Audited Standalone Financial
Statements of the Company for the financial year ended
31 March, 2017, the Reports of Board of Directors and Auditors
thereon.

2. To receive, consider and adopt Audited Consolidated Financial
Statements of the Company for the financial year ended
31 March, 2017, the Reports of Board of Directors and Auditors
thereon.

3. To declare dividend on equity shares for the financial year
ended 31 March 2017.

4. To appoint a Director in place of Mr. Suresh Vaswani
(DIN 06645434), who retires by rotation and being eligible,
offers himself for re-appointment.

5. Toappoint Auditors and in this regard to consider and if thought
fit, to pass with or without modification(s), following resolution
as ordinary resolution:

“RESOLVED THAT pursuant to section 139 of the companies
Act, 2013 and the Companies (Audit and Auditor) Rules,
2014 and pursuant to the recommendations by the Board,
M/s. BSR & Co. LLP, Chartered Accountants, having registration
No. 101248 W/W-100022 be and are hereby appointed as
the Auditors of the Company in place of retiring auditors
M/s. K.B. Nambiar & Associates having registration No.
002313S, M/s. BSR & Co. LLP who shall hold office from the
conclusion of this 37th Annual General Meeting for a term of
Five consecutive years till the conclusion of the 42nd Annual
General Meeting (subject to ratification of the appointment
by the Members at every Annual General Meeting held after
this Annual General Meeting) and that the Board be and is
hereby authorized to fix remuneration and such other terms and
conditions.

RESOLVED FURTHER THAT the Board of Directors of the
Company, be and is hereby authorized to do all such acts, deeds
and things as may be necessary, proper, expedient or incidental
for giving effect to this resolution.”

SPECIAL BUSINESS

6.

Regularisation of Additional Director, Mr. P. R. Ramakrishnan:

To consider and if thought fit, to pass the following resolution
with or without modification as an ordinary resolution:

“RESOLVED THAT pursuant to Sections 160 & 161 of the
Companies act, 2013 and any other applicable provisions
(including any statutory modification(s) or reenactment
thereof for the time being in force), Mr. P. R. Ramakrishnan,
DIN 00055416, a non-executive Director of the Company, who
was appointed as an Additional Director of the Company on
01.12.2016 and in respect of whom the Company has received
a notice in writing under Section 160 of the Act from a member
proposing his candidature for the office of Director, be and is
hereby appointed as a Director of the Company, liable to retire
by rotation.

RESOLVED FURTHER THAT Mr. P.R. Ramakrishnan Director
of the Company, be and are hereby severally authorised to file
relevant forms with the Registrar of Companies, Karnataka, and
to do such other acts, deeds and things as may be considered
necessary in connection with the above appointment.”

Regularisation of Additional Director, Mr. Aditya Virwani:

To consider and if thought fit, to pass the following resolution
with or without modification as an ordinary resolution:

“RESOLVED THAT pursuant to Sections 160 & 161 of the
Companies act, 2013 and any other applicable provisions
(including any statutory modification(s) or reenactment thereof
for the time being in force), Mr. Aditya Virwani, DIN 06480521,
a non-executive Director of the Company, who was appointed
as an Additional Director of the Company on 01.12.2016 and in
respect of whom the Company has received a notice in writing
under Section 160 of the Act from a member proposing his
candidature for the office of Director, be and is hereby appointed
as a Director of the Company, liable to retire by rotation.

RESOLVED FURTHER THAT Mr. Aditya Virwani. Director
of the Company, be and are hereby severally authorised to file
relevant forms with the Registrar of Companies, Karnataka, and
to do such other acts, deeds and things as may be considered
necessary in connection with the above appointment.”

Increase in the limits for borrowings under section 180(1)(c) of
the Companies Act, 2013:

To consider and if thought fit, to pass either with or without
modification/s the following resolution, as a special resolution:

“RESOLVED THAT in supersession of all the earlier resolutions
passed and pursuant to the provisions of section 180 (1) (c) and
other applicable provisions, if any, of the Companies Act, 2013
read with Companies (Meetings of Board and its Powers) Rules,
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2014 including any statutory modifications or re-enactments
thereof, consent of the Company be and is hereby accorded to
the Board of Directors of the Company to borrow money, as and
when required, from banks and/or financial institution/s and/
or foreign lender/s and/or anybody corporate/s entity/entities
and/or authority/authorities and/ or through suppliers credit, or
any other instruments either in Indian rupees or in such other
foreign currencies as may be permitted by law from time to
time, notwithstanding that money so borrowed together with the
monies already borrowed by the Company, if any (apart from
temporary loans obtained from the Company’s bankers in the
ordinary course of business) may exceed the aggregate of the
paid-up share capital of the Company and its free reserves (that
is to say reserve not set apart for any specific purpose) provided
that the total amount so borrowed by the Board shall not at any
time exceed of Rs.1000 Crores (Rupees One Thousand Crores
only) or limits so prescribed under section 180(1)(c) (as may be
amended from time to time), whichever is higher.

RESOLVED FURTHER THAT the Board of Directors of the
Company, be and is hereby authorized to delegate all or any
of the powers conferred on it by or under this Resolution to
any Committee of Directors of the Company or to any Director
of the Company or any other officer(s) or employee(s) of the
Company as it may consider appropriate in order to give effect
to this resolution.

RESOLVED FURTHER THAT the Board of Directors of the
Company, be and is hereby authorized to do all such acts, deeds
and things as may be necessary, proper, expedient or incidental
for giving effect to this resolution.

Providing security u/s 180(1)(a) of the Companies Act, 2013 in
connection with the borrowings of the Company:

To consider and if thought fit, to pass the following resolution
with or without modification/s, as a special resolution:

“RESOLVED THAT in supersession of all earlier resolutions
passed and pursuant to the provisions of Section 180(1)(a) and
other applicable provisions, if any, of the Companies Act, 2013
read with Companies( Meeting of Board and its Powers) Rules,
2014 including any statutory modification or re-enactments
thereof, and the Articles of Association of the Company, the
consent the shareholders of the company be and is hereby
accorded to the Board of Directors, to sell, lease, mortgage or
dispose of whole or substantially whole of the undertaking of
the company or to create mortgages/charges/hypothecations
and other encumbrances created/to be created by the company
in favor of Indian or Foreign Financial Institutions, Banks or
other Lending Institution(s) or export import banks, multilateral
agencies and/or to such other persons (Lenders), if any, from
whom the company has proposed or proposes to borrow any
sum or sums of monies, which together with the monies already
borrowed by the company (apart from temporary loans obtained

10.
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or to be obtained from the Company’s bankers in the ordinary
course of business), and upon the terms and conditions decided
/ to be decided by the Board, to secure the facilities provided / to
be provided by such Lenders together with interest, additional
interest, cumulative interest, liquidated damages, remuneration
of the agent or trustees, premium, if any on redemption, pre-
payment costs, charges, expenses and all other moneys payable
by the Company to the Lenders, trustees and agents, subject
to maximum limit of Rs.1000 crores (Rupees One Thousand
Crores Only) or limits so prescribed under Section 180(1)(a)
(as may be amended from time to time), whichever is higher,
including charges subsisting as on date.

RESOLVED FURTHER THAT the Board of Directors be and is
hereby authorized to do all such acts, deeds and things as may
be necessary, proper, expedient or incidental for giving effect to
this resolution.”

Increase in the limits for providing Loans, Guarantee, Security
and making Investments under Section 186 of the Companies
Act, 2013:

To consider and if thought fit, to pass the following resolution,
with or without modification/s, as a special resolution:

“RESOLVED THAT in supersession of all earlier resolutions
passed and pursuant to the provisions of Section 186 and other
applicable provisions, if any, of the Companies Act, 2013, read
with Companies (Meeting of Board and its Powers) Rules,
2014 including any statutory modification/s or re-enactment/s
thereof, consent of the shareholders of the Company, be and
is hereby accorded to the Board of Directors, to give loan/s or
any other form of debt to any person or other body corporate/s
and / or give guarantee/s and/ or provide security /ies and/
or acquire by way of subscription, investment, purchase or
otherwise, the securities of any other body corporate/s, its own
subsidiary, associate company as may be required from time to
time, exceeding sixty percent of its paid up share capital, free
reserves and securities premium account or one hundred percent
of its free reserves and securities premium account, whichever
is more, as the Board of Directors may think fit, provided that
the total loans or investments made, guarantee given, security
provided, shall not at any time exceed Rs. 1000 Crores (Rupees
One Thousand Crores) or limits so prescribed under section 186
(as may be amended from time to time), whichever is higher.

RESOLVED FURTHER THAT the Board of Directors be and is
hereby authorized to do all such acts, deeds and things as may
be necessary, proper, expedient or incidental for giving effect to
this resolution.”

By the order of the Board

M.S. REDDY
Company Secretary
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NOTES

a)

b)

<)

d)

e)

9

The Register of Members and Share Transfer Book will remain
closed from 15th September 2017 to 25th September 2017.

Amember entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and vote on a poll instead of himself/
herself and a proxy need not be a member of the Company.
Proxies, in order to be effective, must be received by the Company
at its Registered Office not less than 48 hours before the
commencement of the meeting.

Members holdings shares in multiple folios in Physical category
are requested to apply for consolidation to the Registrar and
Transfer Agent (R&T Agent)/Company along with relevant
Share Certificates.

Members desirous of changing their shareholding from
physical category to electronic category (dematerialization)
may apply with their respective Depository Participants
(DP’s).  The Company’s shares are already admitted with
CDSL and NSDL for dematerialization purpose and the ISIN
allotted to your Company’s equity shares is INE435D01014.

Thedividend, ifany, in respect of Equity Shares held in electronic
category will be paid on basis of beneficial ownership, details of
which are furnished by National Securities Depository Limited
(NSDL) and Central Depository Services (India) Limited
(CDSL), for the said purpose.

For effecting change of Address/Bank details/Electronic
Clearing Services (ECS) Mandate, if any, Members are
requested to notify the same to the following :

(i) Ifsharesare held in Physical category, to the Company/
R&T Agent of the Company, i.e., BgSE Financials
Limited, RTA Division, Stock Exchange Tower, No.51,
1st Cross, J.C. Road, Bengaluru — 560 027.

(ii) If shares are held in electronic electronic, to their
respective Depository Participant (DP). The Company/
R&T Agent will not entertain request for noting change
of Address/Bank details/ECS Mandate, if any.

\Wting through electronic means

Pursuant to the provisions of Section 108 of the Companies
Act, 2013, Rule 20 of Companies (Management and
Administration) Rules, 2014, and Clause 35B of the Listing
Agreement, the Company is pleased to provide members facility
to exercise their right to vote in respect of resolutions to be
passed at the Annual General Meeting (AGM) by electronic
means and the business may be transacted through e-voting
services provided by Central Depository Services (India) Limited
(CDSL). Mr. B. Chandu Narayan, practicing Company
Secretary (C.PN0.9517) has been appointed as scrutinizer in
this regard.

Procedure / Instructions for e-\bting are as under :

(i)  The \wting period begins on 21.09.2017 (from 9:00 a.m.)
and ends on 24.09.2017 (up to 6:00 p.m.). During this

(i)

(iii)
(iv)

™)

(vi)

(vii)

period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on
the cut-off date (record date) of 15.09.2017, may cast
their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter. The results will
be announced and published on 26.09.2017.

The Shareholders should log on to the e-\bting website
www.evotingindia.com during the voting period

Click on “Shareholders” tab
Now Enter your User ID

a. For CDSL :
b. For NSDL :

16 digits beneficiary 1D,

8 Character DP 1D followed by
8 digits Client 1D,

c.  Members holding shares in Physical Form should
enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click
on Login

If you are holding shares in demat form and had logged on
to www.evotingindia.com and voted on an earlier voting
of any Company, then your existing password is to be
used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN*

PAN* Enter your 10 digit alpha-numberic *PAN
issued by Income Tax Department (Applicable for
both demat shareholders as well as physical
shareholders)

¢ Members who have not updated their PAN with
Company/Depository Participant are requested to
use the first two letters of their name and the last
8 digits of the demat account/ folio number in the
PAN field.

* Incase the folio number is less than 8 digits enter the
applicable number of 0’s before the number after
the first two characters of the name in CAPITAL
letters. Eg. If your name is Ramesh Kumar with
folio number 100 then enter RA00000100 in
the PAN Field.

DOB#

Enter the Date of Birth as recorder in your demat
account or in the company’s records for the said

demat account or folio in dd/mm/yyyy format.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in
your demat account or in the Company’s records
for the said demat account or folio.

* Please enter DOB or Dividend Bank Details in
order to Login. If the details are not recorded
with the depository or Company please enter
the number of share held by you as on the cutoff
date in the Dividend Bank details field.
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(viii) After existing these details appropriately, click on
“SUBMIT” tab.

(ix) Members holding shares in physical form will then directly
reach the Company selection screen. However, members
holdings shares in demat form will now reach ‘Password
Creation” menu wherein they are required to mandatorily
enter their login password in the new password field.
Kindly note that this password is to be also used by the
demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that
Company opts for e-voting through CDSL platform. Itis
strongly recommended not to share your password with
any other person and take utmost care to keep your
password confidential.

() For Members holding shares in physical form, the details
can be used only for e-voting on the resolutions contained
in this Notice.

(xi) Click on the EVSN of Mac Charles (India) Limited on
which you choose to vote.

(xii) On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired.
The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish
to view the entire Resolution details.

(xiv) After selecting the resolution you have decided to vote
on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on
“OK?”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

(xv) Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.

(xvi) You can also take out print of the voting done by you by
clicking on “Click here to print” option on the \bting
page.

(xvii) If Demat account holder has forgotten the same password
then Enter the Use ID and the image verification code and
click on Forgot Password & enter the details as prompted
by the system.

(xviii) Note for Institutional Shareholders

. Institutional shareholders (i.e. other than
Individuals, HUF, NRI etc.,) are required to
log on to https:// www.evotingindia.com and
register themselves as Corporates.

. A Scanned copy of the Registration Form bearing
the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

. After receiving the login details they have to
create a compliance user should be created using

h)

k)

the admin login and password. The Compliance
user would be able to link the account(s) for which
they wish to vote on.

. The list of accounts should be mailed to
helpdesk. evoting@cdslindia.com and on approval
of the accounts they would be able to cast their
vote.

. A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should
be uploaded in PDF format in the system for the
scrutinizer to verify the same.

(xix) In case you have any queries or issues regarding e-voting,
you may refer the Frequently Asked Questions (“FAQs”)
and e-voting manual available at www.evotingindia.com
under help selection or write an email to helpdesk.
evoting@cdslindia.com.

The results of the e-voting along with the scrutinzer’s report
shall be placed in the Company’s website
www.maccharlesindia.com and on the website of CDSL within
two days of passing of the resolution at the AGM of the
Company. The results will also be communicated to the stock
exchanges where the shares of the Company are listed.

Corporate members intending to send their authorized
representative(s) to attend the meeting are requested to send
a certified copy of the Board Resolution authorizing their
representative to attend and vote (if casted at the AGM) on their
behalf at the meeting.

In case of joint shareholders attending the meeting, only such
joint holder who is higher in the order of names will be entitled
to vote (if casted at the AGM).

Members are requested to :

(i)  bring their copy of Annual Report and Attendance Slip at
the venue of the meeting.

(if) Quote their folio/DP & Client Id No. in all correspondence
with the R&T Agent/Company.

(iii) Note that briefcase, mobile phone, bag, eatables and other
belongings will not be allowed to be taken inside the venue
of the meeting for security purpose and shareholders will
be required to take care of their belongings.

(iv) Tosupport the “Green Initiative”, the Members who have
not registered their email address are requested to register
the same with the Company in case of shares held in
physical form or with the Depositories in case of shares
held in dematerialized form.

(v) Members having specific queries regarding accounts are
requested to deposit their queries in writing at the
Registered Office of the Company not less than fortyeight
(48) hours before the commencement of the meeting, so
as to make the management to furnish the clarification.
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I. EXPLANATORY STATEMENT IN RESPECT OF THE
SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

Item NO.6 & 7:

Regularisation of Mr. P. R. Ramakrishnan and Mr. Aditya
Virwani as Directors of the Company:

The Board at its meeting held on 01.12.2016 appointed
Mr. P. R. Ramakrishnan and Mr. Aditya Virwani as additional
directors respectively with effect from such Board meeting dates
pursuant to Section 161 of the Companies Act,2013 . Hence, they will
hold office up to the date of the ensuing \ Annual General Meeting.

Under section 160 of Companies Act, 2013, a notice in writing has
been received from a Member proposing them for directorships of
the Company along with a deposit of Rs.1 Lac/-each as required
under the aforesaid section.

The Company has received (i) consent in writing to act as Director
in form DIR-2 pursuant to Rule 8 of the Companies (Appointment
and Qualifications of Directors) Rules, 2014 (ii) intimation in Form
DIRS8 in terms of Companies (Appointment and Qualifications of
Directors) Rules, 2014, to the effect that they are not disqualified
under subsection (2) of section 164 of the Companies Act, 2013.

The Board considers that their association would be of immense benefit
to the Company and it is Desirable to avail their services as Directors.

Accordingly, the Board recommends the Resolution N0s.6&7,
in relation to appointment of Mr. P. R. Ramakrishnan and
Mr. Aditya Virwani as Directors, respectively, for the approval by the
Shareholders of the Company.

All documents concerning these items are available for inspection
at the Registered Office of the Company from 11 AM. to 1 PM.
on all working days till the date of the forthcoming Annual General
Meeting of shareholders.

Except Mr. P. R. Ramakrishnan and Mr. Aditya Virwani, None of
the Directors, Key Managerial Personnel and their relatives are
in any way concerned or interested, financially or otherwise, in
the proposed resolution. This explanatory statement may also be
regarded as a disclosure under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Item No. 8:

Increase in the limits for borrowings under section 180 (1) (c) of
the Companies Act, 2013:

Under Section 180 (1) (c) of the Companies Act, 2013 (“Act”), the
Board of Directors of a Company except with the consent of the
shareholders in general meeting by a special resolution, borrow
monies, apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business, in excess of the aggregate
of the paid up capital and free reserves of the Company.

The shareholders vide resolution passed at their Annual General
Meeting held on 13.09.2004, had accorded their consent to the Board
of Directors to borrow up to Rs.50 Crores.

Taking into consideration, the requirements of additional funds to
meet the cost of the Company’s projects and other capital expenditure

programmes and additional long term working capital requirements
of the Company and its subsidiary(ies), it is expected that the limit
may exceed aggregate of the paid up capital and free reserves of the
Company. Therefore, the consent and approval of the Shareholders
is sought in accordance with the provisions of section 180(1) (c) of
the Act, to enable the Directors to borrow monies, provided that the
total amount so borrowed by the Board shall not at any time exceed
Rs.1000 Crores or limits so prescribed under section 180(1) (c) (as
may be amended from time to time) whichever is higher.

The Board accordingly recommends the passing of the said resolution
as contained in the notice for approval by the Members as a special
resolution.

None of the Directors, Key Managerial Personnel and their relatives
are in any way concerned or interested, financially or otherwise, in
the proposed resolution. This explanatory statement may also be
regarded as a disclosure under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015.

Item No. 9:

Providing security u/s 180(1)(a) of the Companies Act, 2013 in
connection with the borrowings of the Company:

In terms of the resolution passed by the Shareholders of the Company
at their Annual General Meeting held on 13.09.2004, the shareholders
had accorded their consent to the Board of Directors of the Company
to borrow an amount upto Rs.50 Crores, at any point of time. In view
of expected growth in business of the Company, it may be necessary
for the Company to borrow monies from various sources consequent
to which the amount outstanding could exceed the present limit.

The borrowings of the Company in general are required to be secured
from time to time by creation of mortgage or charge on all or any of
the movable or immovable property/assets of the Company in such
form and manner as may be required by the lenders and acceptable
to the Board of Directors of the Company. Mortgaging or creating
charge by the Company on its assets to secure the funds borrowed
from time to time within the overall limits of borrowing powers
delegated to the Board of Directors, may be construed as disposal
of the Company’s undertaking within the meaning of Section 180(1)
(a) of the Companies Act, 2013. It is therefore considered necessary
for the Members to authorize the Board to create mortgage/charge on
Company’s assets in the manner proposed in the resolution to secure
the funds borrowed by the Company from time to time.

The Board of Directors had, in its meeting held on 08.08.2017
considered and approved this proposal, subject to the approval of
Shareholders through Postal Ballot process (including E-voting).

The Board recommends passing this resolution as a Special
Resolution.

None of the Directors or Key Managerial Personnel (KMP) of the
Company or their relatives are concerned or interested, financial or
otherwise, in this Special Resolution.

This explanatory statement may also be regarded as a disclosure
under the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Material documents in respect of the above
resolution is available for inspection at Registered Office of the
Company on all working days during business hours.
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Item No. 10:

Increase in the limits for providing Loans, Guarantee, Security
and making Investments under Section 186 of the Companies
Act, 2013:

Pursuant to Section 186 of the Companies Act, 2013 read with the
Companies (Meeting of Board and its Power) Rules, 2014 and in
supersession to the all earlier resolutions, the Board of Directors is
authorized to give loans, guarantees or provide securities, acquire
by way of subscription, investment, purchase or otherwise, the
securities of any other body(ies) corporate, its own subsidiary,
associate company as may be required from time to time, exceeding
sixty percent of its paid up share capital, free reserves and securities
premium account or one hundred percent of its free reserves and
securities premium account, whichever is more.

In case the above limits are exceeded then, prior approval of
shareholders by way of special resolution will be required. Members
may note that in order to support its business activities, the Company
may be required to give loans and/or any other form of debt to any
person or other body corporate/s and / or give guarantee/s and / or
provide security/ies in any other body corporate/s and/or acquire by
way of subscription, investment, purchase or otherwise, the securities
of any other body (ies) in connection with the limits prescribed
under the Companies Act, 2013 and rules made thereunder and as
the Board of Directors may think fit, provided that the total loans or
investments made, guarantee given, security provided, shall not at
any time exceed Rs.1000 Crores (Rupees One Thousand Crores) or
limits so prescribed under section 186 (as may be amended from time
to time), whichever is higher.

It is therefore necessary to obtain prior approval of the shareholders
by means of a Special Resolution, authorizing the Board to exercise
aforesaid powers, up to the maximum amount not exceeding Rs.1000

Crores (Rupees One Thousand Crores) outstanding at any point of
time notwithstanding that the aggregate amount of all the loans /
guarantees / securities / investments so far made together with the
proposed loans / guarantees/ securities / investments exceeds the
prescribed limits under the Companies Act, 2013 .

In view of the same it is proposed to pass enabling resolutions
authorizing Board of Directors of the company to give guarantees,
securities, loans and/or make investments up to the limits as
mentioned above limits or limits prescribed under section 186 of
the Companies Act, 2013 (as may be amended from time to time),
whichever is higher.

The Board of Directors had, in its meeting held on 08.08.2017
considered and approved this proposal, subject to the approval of
Shareholders through Postal Ballot process (including E-voting).

The Board recommends passing this resolution as a Special
Resolution.

None of the Directors or Key Managerial Personnels of the Company
or their relatives is, in any way, concerned or interested, financially
or otherwise in passing of the said Special Resolution.

This explanatory statement may also be regarded as a disclosure
under the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Material documents in respect of the above
resolution is available for inspection at Registered Office of the
Company on all working days during business hours.

By the order of the Board

M.S. REDDY
Company Secretary

Bengaluru
8 August 2017

1. DETAILS OF DIRECTORS SEEKING RE-APPOINTMENT AS REQUIRED
UNDER REGULATION 36 OF THE LISTING REGULATIONS

Re-appointment of Mr. Suresh Vaswani:

In terms of Section 152 (6) of the Companies Act, 2013, Mr. Suresh Vaswani shall retire by rotation at the forthcoming AGM and being eligible

offers himself for reappointment.

Brief profile of the Director: Mr. Suresh Vaswani is an International consultant in property & real estate matters. He is a diplomat of our African

Country.

Upon his re-appointment as a Director, Mr. Suresh Vaswani shall continue to hold office as Non-Executive Director. Accordingly Board

recommends his re-appointment.

Except for Mr. Suresh Vaswani being an appointee, none of the Directors, Key Managerial Personnels and their relatives are in any way
concerned or interested, financially or otherwise in the proposed resolution. This explanatory statement may also be regarded as a disclosure
under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Bengaluru
8 August 2017

By the order of the Board

M.S. REDDY
Company Secretary




MAC CHARLES (INDIA) LIMITED

DIRECTORS’ REPORT TO THE MEMBERS

Your Directors have pleasure in presenting the 37th Annual Report
of the Company together with the Audited Statement of Accounts
for the year ended 31st March 2017.

FINANCIAL RESULTS
(Rs. in millions)

Particulars 2016-17 | 2015-16
Segmentwise Turnover/Revenue
(a) Hotel Sales turnover 479.80 497.81
(b) Sale of Electricity 83.38 60.07
(c) Interest on Corporate loan/ 91.31 160.09
deposits Received
(d) Rent Received on Commercial Spaces 128.59 125.82
at Cessna Business Park
(e) Others 16.89 92.71
Total 799.97 936.50
Profit before Depreciation, Finance 436.37 585.02
Cost & Tax
From Hotel Operations 133.09 239.04
From Segments other than the Hotel 303.28 345.98
436.37 585.02
Less : Depreciation 50.32 50.33
Less : Finance Cost 6.71 7.93
Profit before Tax 379.34 526.76
Provision for tax for the year 95.36 182.63
Profit for the year 283.98 344.13

TRANSFER TO RESERVES

During the financial year 2016-17 an amount of Rs.50/- millions
(Rs.100 millions last year) has been transferred to General Reserve
out of amount available for appropriations.

HOTEL OPERATIONS

The Board is not happy to inform that during the financial year 2016-
17 the overall revenue of the hotel was lower and with effective cost
control & effective working capital management, the Company
tried its best to maintain its operating performance which has
been highlighted above and in the Management Discussion &
Analysis Report.

During the financial year 2016-17 the total revenue of the company
has decreased to Rs.800 millions as compared to Rs.936 millions in
the previous year. The profit after tax for the year is Rs.284 millions
during the financial year 2016-17 as compared to Rs.344 millions
during financial year 2015-16. This decrease has been mainly on
account of lower Hotel revenue & ‘other income’ during the financial
year. On the whole, the overall performance for the year has been
lower. The Company has been able to retain market share through
conference on business summits, out-door catering and also
continuing in its leading position in wedding related business in the
city. This performance has been achieved despite new entrants into
the hospitality business, and/or expansion in the existing ones. As a
result, during the year, new supply as especially in our neighborhood

has hit the market with increasing inventory of rooms thereby
reflecting an increase of 50% of inventory in the 5 star and 5 star
deluxe segments in the city and is situated right in the middle of the
Company’s key corporate catchment areas. To make the matter worse,
there has been acute competition due to variable discount factors
offered by many of the members of the hotel industry.

FUTURE PROSPECTS

The future of the hotel industry is facing tough times ahead in view
of cost cutting measure initiated by the corporate companies in
the competitive economy prevailing worldwide. Further availability
of video conferencing and convenient airline facility are enabling
the business traveler to skip room bookings. In addition there is
substantial increase in supply side of the five star hotels in Bengaluru
especially in the neighborhood resulting in low occupancy and
undercutting of rates. The liquor sale has been banned as the Hotel is
situated on the National Highway. However, the Company is striving
hard to get more business through various marketing initiatives.

FINANCE

During the year under report, the financial position of the Company
has been strengthened despite the moderate decrease in Hotel
business. The Company’s diversification into electricity generation
through Wind Turbine Generators and other sources of income from
investments have helped pushing up the bottomline and the
Company is able to show higher net profit after income tax. The
segment performance is furnished elsewhere in the Annual Report.

DIVIDEND

Your Directors have recommended, the dividend of Rs.10/- per
Equity Share for the financial year ended March 31, 2017.

FOREIGN EXCHANGE EARNINGS AND OUTGO

Foreign Exchange Earnings during the year were Rs.138 millions
which is 29% of the Hotel Sales Turnover. The Foreign Exchange
utilization during the year was Rs.18.98 millions.

SUBSIDIARY COMPANIES

The Company has one subsidiary, namely, Airport Golfview Hotels
& Suites Pvt. Ltd., Kochi, a wholly owned and a non-material non-
listed Indian Subsidiary. In terms of proviso to sub section (3) of
Section 129 of the Companies.

DEBT

During the year under report, the Company has entered into facility
arrangement with HDFC Bank Ltd for its borrowing facilities. The
Company was sanctioned borrowing facilities aggregating to Rs.92
crores from the HDFC Bank Ltd. The outstanding debt as on March
31, 2017 was Rs.40 Crore. The above borrowing are within the
powers of the Board of Directors of the Company.

DUES TO SMALL SCALE UNDERTAKINGS
There are no dues payable to small scale undertakings.
CORPORATE GOVERNANCE

Members are aware that the Corporate Governance code has become
a statutory requirement as per listing guidelines framed by the Stock
Exchanges. Members will be happy to know that their Company is
complying with the stipulations of the new code as on date. In line
with this requirement of the code, a Corporate Governance Reports






