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NOTICE IS HEREBY GIVEN THAT THE FOURTEENTH 
ANNUAL GENERAL MEETING of the members of 
McDowell Holdings Limited will be held at Conference 
Hall, Level - 1, UB Tower, UB City, 24, Vittal Mallya Road, 
Bengaluru – 560 001 on Friday, September 28, 2018 at 
2:30 P.M. to transact the following business:

ORDINARY BUSINESS :

1.	 To receive, consider and adopt the Audited Balance 
Sheet as at March 31, 2018, the Statement of Profit 
and Loss and Cash Flow Statement for the financial 
year ended on that date and the Reports of the 
Auditors and Directors thereon.

2.	 To appoint a Director in place of Mrs. Tushita Patel 
(DIN 07017591), who retires by rotation and, being 
eligible, offers herself for re-appointment.

By Order of the Board

s/d

	 Manoj Kumar
Noida	  DGM-Legal & Company Secretary
August 07, 2018	 [FCS No. : F6698]

NOTES:

1)	 A MEMBER ENTITLED TO ATTEND AND VOTE IS 
ENTITLED TO APPOINT A PROXY TO ATTEND AND 
VOTE ON A POLL, INSTEAD OF HIMSELF/ HERSELF 
AND THE PROXY NEED NOT BE A MEMBER. A 
PERSON CAN ACT AS PROXY ON BEHALF OF 
MEMBERS UPTO AND NOT EXCEEDING FIFTY (50) 
AND HOLDING IN THE AGGREGATE NOT MORE 
THAN TEN PERCENT (10%) OF THE TOTAL SHARE 
CAPITAL OF THE COMPANY. FURTHER, A MEMBER 
HOLDING MORE THAN TEN PERCENT (10%) OF 

THE TOTAL SHARE CAPITAL OF THE COMPANY 
CARRYING VOTING RIGHTS MAY APPOINT A SINGLE 
PERSON AS PROXY AND SUCH PERSON SHALL 
NOT ACT AS PROXY FOR ANY OTHER PERSON OR 
MEMBER. THE INSTRUMENT APPOINTING PROXY 
MUST BE DEPOSITED AT THE REGISTERED OFFICE 
OF THE COMPANY NOT LESS THAN 48 HOURS 
BEFORE THE TIME OF HOLDING THE MEETING.

2)	 Pursuant to the provisions of Section 91 of the 
Companies Act, 2013, the Transfer Books and 
Register of Members will remain closed from Saturday, 
September 22, 2018, to Friday, September 28, 2018 
(both days inclusive).

3)	 Members are requested to intimate immediately to 
the Company’s Registrars and Share Transfer Agent, 
Integrated Registry Management Services Private 
Limited, 30, Ramana Residency, 4th Cross, Sampige 
Road, Malleswaram, Bengaluru 560 003 (Telephone 
No. 080-23460815-818 Fax No. 080 2346 0819), any 
change in their e-mail id / correspondence address 
along with Pin Code Number.

4)	 Members holding shares in the same name or same 
order of names under different ledger folios are 
requested to apply for consolidation of such folios, to 
the Company’s Registrars and Share Transfer Agent at 
the address as stated in Note No. 4 above.

5)	 Members may address all their documents/ 
correspondence relating to the equity shares of the 
Company directly to the Company’s Registrars and 
Share Transfer Agent at the address as stated in Note 
no. 4 above.

6)	 Nomination facility for shares is available for Members. 
The prescribed form in this regard can be obtained 
from the Company’s Registrars and Share Transfer 
Agent at the address as stated in Note no. 4 above.

Notice
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7)	 The Company’s equity shares are under compulsory 
dematerialisation. Accordingly, trading of these shares 
through the Stock Exchanges would be facilitated if the 
share certificates are in dematerialised mode. Members 
having physical share certificates are advised to 
consider opening a Demat Account with an authorised 
Depository Participant and arrange for dematerialising 
their shares in the Company.

8)	 The Company has designated an exclusive e-mail id 
viz, mhlinvestor@ubmail.com to enable the investors to 
post their grievances and monitor their redressal.

9)	 There is no unclaimed dividend required to be 
transferred to the Investor Education and Protection 
Fund.

10)	 The cut-off-date for the purpose of ascertaining 
shareholders who are eligible to receive this notice is 
Monday, August 24, 2018.

	 Members attending the Annual General Meeting are 
requested to bring with them the following:

a.	 Copy of the Annual Report and Notice, as no 
copies thereof would be distributed at the Meeting;

b.	 The Attendance Slip duly completed and clearly 
indicating their DP ID & Client ID, in case of shares 
held in dematerialised mode and Folio Number in 
case of shares held in physical mode, to facilitate 
identification of membership at the Meeting.

11)	 The Company would accept only the Attendance 
Slip from a member actually attending the Meeting, 
or from the person attending as a proxy under a valid 
proxy form registered with the Company not less than 
48 hours prior to the Meeting. Attendance Slips of 
Members/valid proxies not personally present at the 
Meeting, or relating to Proxies which are invalid, will not 
be accepted from any other member/person.

12)	 The Meeting is for members or their proxies only. 
Please avoid being accompanied by non-members/ 
children.

13)	 Corporate Members are requested to send a duly 
certified copy of the Board Resolution authorizing 
their representatives to attend and vote at the Annual 
General Meeting.

14)	 Members are requested to quote the Folio Number / 
Client ID/DP ID in all correspondence.

15)	 Members may note that the Notice of the Fourteenth 
Annual General Meeting and the Annual Report for 

2017-18 is also available on the Company’s website 
www.mcdowellholdings.co.in.

16)	 Physical copies of all documents referred to in the 
Notice and the Explanatory Statement shall be open 
for inspection at the Registered Office of the Company 
during normal business hours on all working days 
except on Saturdays, Sundays and Public Holidays up 
to and including the date of Annual General Meeting of 
the Company.

17)	 The relevant information required under the SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 relating to Mrs. Tushita Patel, Director seeking re-
appointment is given in the Annexure to the Notice and 
forms part of the Corporate Governance Report.

18)	 Electronic copies of the Annual Report and Notice are 
being sent to all the Members whose email IDs are 
registered with the Company/Depository Participants 
for communication purposes unless any Member 
has requested for a hard copy of the same. For 
Members who have not registered their email address, 
physical copies of the Annual Report and Notice and 
being sent in the permitted mode. Members who 
require communication in physical form in addition to 
e-communication, or have any queries may write to 
Company on mhlinvestor@ubmail.com

19)	 Voting options:

I.	 Voting through electronic means:

A.	 In terms of the provisions of Section 108 of the 
Companies Act, 2013 (“the Act”) read with 
Rule 20 of the Companies (Management and 
Administration) Rules, 2014 (hereinafter called “the 
Rules” for the purpose of this Section of the Notice) 
and Regulation 44 of the SEBI (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 
and Secretarial Standard SS-2 issued by the 
Institute of Company Secretaries of India, the 
Company is providing facility to exercise votes on 
the items of business given in the Notice through 
electronic voting system to members holding 
shares as on  Saturday, September 22, 2018 (end 
of day) being the Cut-off Date (Record Date for the 
purpose of Rule 20 (3) (vii) of the Rules) fixed for 
determining voting rights of members, entitled to 
participate in the e-voting process, through the 
e-voting platform provided by Central Depositories 
Services (India) Limited (CDSL).

Notice (Contd.)
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B.	 The remote e-voting period begins on Tuesday, 
September 25, 2018 at 9:00 a.m. and ends on 
Thursday, September 27, 2018 at 5:00 p.m. During 
this period shareholders of the Company, holding 
shares either in physical form or in dematerialised 
form, as on the Cut-off Date Saturday, September 
22, 2018 may cast their vote electronically. The 
remote e-voting module shall be disabled by 
CDSL for voting thereafter.

C.	 The members may participate even after casting 
their votes through e-voting but shall not be 
allowed to cast vote again at the AGM.

D.	 The instructions for members for voting 
electronically are as under:

(i)	 The shareholders should log on to the e-voting 
website www.evotingindia.com.

Notice (Contd.)

(viii)	 After entering these details appropriately, click on 
“SUBMIT” tab.

(ix)	 Members holding shares in physical form will then 
directly reach the Company selection screen. 
However, members holding 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. It is strongly recommended not 
to share your password with any other person 
and take utmost care to keep your password 
confidential.

(ii)	 Click on Shareholders.

(iii)	 Now Enter your User ID

a.	 For CDSL: 16 digits beneficiary ID, 

b.	 For NSDL: 8 Character DP ID followed by 8 
Digits Client ID, 

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

(iv)		 Next enter the Image Verification as displayed 
and Click on Login.

(v)	 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

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

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat share 
holders as well as physical shareholders)
•	 Members who have not updated their PAN with the Company/Depository Participant are requested to 

use the first two letters of their name and the 8 digits of the sequence number in the PAN field.
•	 In case the sequence 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. E.g. If your name is Ramesh Kumar with 
sequence number 1 then enter RA00000001 in the PAN field.

Dividend Bank
Details OR
Date of Birth
(DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account 
or in the company records in order to login.

•	 If both the details are not recorded with the depository or company please enter the member id / folio 
number in the Dividend Bank details field as mentioned in instruction (iv).

(x)	 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 for the Company “McDowell 
Holdings Limited”.

(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 
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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 a print of the votes cast by 
clicking on “Click here to print” option on the 
Voting page.

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

(xviii)	 Shareholders can also cast their vote using 
CDSL’s mobile app m-Voting available for 
android based mobiles. The m-Voting app can 
be downloaded from Google Play Store. Please 
follow the instructions as prompted by the mobile 
app while voting on your mobile.

(xix)	 Note for Non-Individual Shareholders and 
Custodians

•	 	Non-Individual shareholders (i.e. other than 
Individuals, HUF, NRI etc.)and Custodian are 
required to log on to 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 a Compliance 
User should be created using 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 linked in the login 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.

(xx)		 In case you have any queries or issues regarding 
e-voting, you may refer the Frequently Asked 

Notice (Contd.)

Questions (“FAQs”) and e-voting manual available 
at www.evotingindia.com, under help section or 
write an email to helpdesk.evoting@cdslindia. 
com.

II	 Voting at Annual General Meating 

	 Members who have not cast their votes through remote 
e-voting, can exercise their voting rights at the AGM.

A. 	Members holding shares under multiple 
folios / demat accounts shall choose the voting 
process separately for each of the folios / demat 
accounts.

B. In case of joint holders attending the Meeting, only 
such joint holder who is higher in the order of 
names will be entitled to vote.

C. Voting has to be done for each item of the Notice 
separately. In case you do not desire to cast your 
vote on any specific item it will be treated as 
abstained.

D.	 A Member can opt for only one mode of voting i.e. 
either in person or through proxy at the Meeting 
or through remote e-voting. Members attending 
the Annual General Meeting who have not already 
cast their vote by remote e-voting shall be able to 
exercise their right to vote at the Annual General 
Meeting. Members who have already cast their 
vote by remote e-voting shall not be allowed to vote 
again at the Annual General Meeting. If a member 
casts votes by all the modes, then voting done 
through e-voting shall prevail and voting through 
other means shall be treated as invalid.

E.	 Any person, who acquires shares of the Company 
and becomes a Member of the Company after 
dispatch of the Notice and holding shares as of 
the Cut-off Date i.e. Saturday, September 22, 
2018, may obtain a copy of the Notice by sending 
a request at helpdesk.evoting@cdslindia.com/ 
mhlinvestor@ubmail.com. Such persons may 
follow the instructions given in the Notice for casting 
their votes through e-voting provided by CDSL. In 
case of any assistance on e-voting, please contact 
the Registrars at irg@integratedindia.in/ Phone No. 
080-23560815-818/ Fax: 080-23460819.

20.	 The Company has appointed Mr. Sudhir Hulyalkar, 
Company Secretary in Practice (Membership No. FCS 
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6040, CP No. 6137), as the Scrutinizer to scrutinize the 
e-voting process in a fair and transparent manner.

21.	 The Scrutinizer shall immediately after the conclusion 
of the General Meeting, first count the votes cast at the 
meeting and thereafter unblock the votes cast through 
remote e-voting in the presence of at least two (2) 
witnesses not in the employment of the Company and 
shall make a consolidated Scrutinizer’s Report of the 
votes cast in favour or against, if any, forthwith to the 
Chairman within a period not exceeding three (3) days 
from the conclusion of the Annual General Meeting.

22.	 The Results shall be declared at or after the Annual 
General Meeting of the Company by the Chairman or 

the person authorised by him. The results declared 
along with the Scrutinizer’s Report shall be placed on 
the website of the Company- www.mcdowellholdings. 
in and on the website of CDSL – www.cdslindia.com. 
The results shall simultaneously be communicated to 
the Stock Exchanges.

By Order of the Board

s/d

	 Manoj Kumar
Noida	  DGM-Legal & Company Secretary
August 07, 2018	 [FCS No. : F6698]

Notice (Contd.)
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Annexure to Notice of Fourteenth Annual General Meeting

Sl. 
No.

Mrs. Tushita Patel

1 Director Identification Number (DIN) 07017591

2 Date of Birth 19-12-1969

3 Date of Appointment 20-03-2015

4 Qualifications BA (Honours Political Science),
Presidency College Calcutta

5 Expertise in specific field Business Management and
Administration

6 Directorship in other Companies l  Bestride Consultancy Pvt. Ltd.
l  GanpathyMallya Investments Pvt. Ltd
l Talesi Venture Pvt. Ltd.
l Vittal Investments Pvt. Ltd.

7 Membership in Committees l  Stakeholder Relationship Committee
l  Audit Committee
l Nomination and Remuneration  
    Committee
l Corporate Social Responsibility
    Committee

8 Shareholding in McDowell Holdings Limited  Nil

9 Number of Board Meetings attended during the year 2017-18 Six

The above details do not include Committee Memberships not prescribed for the purpose of reckoning of limits in terms of Regulation 26(1)

(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Brief profile of the above director also forms part of 

the Corporate Governance Report. The above Director is not related to any of the Directors and Key Managerial Personnel of the Company.

Route Map for the venue of the Annual General Meeting

“Conference Hall, Level 1, UB Tower, UB City, # 24 Vittal Mallya Road, Bangalore - 560 001”

forming part of this Notice is on the back inner cover page of this Annual Report.
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TO THE MEMBERS,

The Directors have pleasure in presenting the Fourteenth Annual Report of the Company along with Audited Accounts for 
the year ended March 31, 2018.

Financial Performance for the year ended March 31, 2018:

Particulars
For the Financial Year Ended

31.03.2018 31.03.2017
(`) (`)

Income 1,03,69,082 1,07,64,190
Less : Expenditure 2,64,80,221 5,10,10,143
Loss before Provisions, write off and diminution (1,60,84,139) (4,02,45,953)
in value of investments             -
Less : Provision for doubtful advances - 4,92,52,995
Less : Advances no longer recoverable - 158,77,10,261
Loss before tax and exceptional item (1,60,84,139) (167,72,09,209)
Exceptional item : Profit on sale of pledged shares - 146,61,41,592
Profit/(Loss) before Tax (1,60,84,139) (21,10,67,618)
Tax Expense (Earlier year) (9,668) 3,35,064
Profit/(Loss) after Tax (1,60,74,471) (21,14,02,683)
Surplus/(Deficit) carried to Balance Sheet (1,60,74,471) (21,14,02,682)

Dividend

In view of the losses during the financial year, no dividend has been recommended for the financial year ended March 31, 
2018.

Operations of the Company

The total income of the Company during the financial year under review was ` 1,03,69,082 as against ` 1,07,64,190 in the 
previous financial year. The reduction in income was primarily due to the reduced dividend income.

The total expenditure during the year was ` 2,64,80,221 as against ` 5,10,10,143 in the previous financial year.   The 
decrease in expenditure was primarily due to decrease in finance costs.  The net loss is ` 1,60,74,471  as against the loss 
of ` 21,14,02,682 in the previous year.

The Hon’ble High Court of Karnataka on February 07, 2017 had passed an order of winding-up of a Promoter Company, in 
which the Company also holds 52,60,002 equity shares. The Promoter Company has filed an appeal against the said order 
which is pending adjudication, before the Hon’ble Divisional Bench of the High Court of Karnataka.  

The Hon’ble National Company Law Tribunal, Mumbai on December 05, 2017 had passed an order for Liquidation of  a 
Promotee Company, in which the Company holds 4,52,243 equity shares. 

The Company has already provided for these investments and the impact of these orders on the shareholding in these 
Companies are being assessed.

The Company’s investment of 16,71,344 shares in United Breweries Limited was unilaterally transferred from the demat 
account of the Company to the demat account of the Deputy Director, Enforcement Directorate, Mumbai on May 03, 2018. 
On the same day a total of 22,00,360 shares held in the Company by three Promoters were also transferred from their 
respective demat account to the demat account of the Deputy Director, Enforcement Directorate, Mumbai. These shares 
includes the shares held by two promoters, which were also attached by an Order of Attachment dated June 21, 2018 by 
the Recovery Officer, Debt Recovery Tribunal, Bangalore.
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The Company’s investments include 45,51,000 shares in United Breweries Limited (hereinafter referred to as UBL) which 
were pledged in favour of erstwhile lenders. As on date no dues are outstanding to these lenders but the pledge on these 
shares have not been released consequent to the direction of Enforcement Directorate. Further, 1,22,667 shares of UBL, 
being the balance pledged shares, consequent to invocation by the erstwhile lenders and after liquidation of their dues, 
are lying in the demat accounts of the said lenders.  The lenders have communicated to the Company that consequent to 
the direction of Enforcement Directorate these shares, dividend thereon and the excess sum recovered by them cannot be 
released.

Two investee companies in which the Company holds strategic investments, have received an order from Enforcement 
Directorate (hereinafter referred to as ED) directing them not to allow the Company to sell / alienate / create third party 
mortgage rights in any manner on the shares of such investee companies. Against one of these investee company, the 
Hon’ble High Court of Karnataka on February 07, 2017 had passed an order of winding-up and the appeal against the said 
order in pending adjudication before the  Hon’ble Divisional Bench of  the  High Court of Karnataka.

Market Value of Company’s investment

The Company’s net worth taking into account the market value of the Company’s investment stocks, would be more than 
adequate to meet its liabilities and to continue its operations in future.

Future Prospects

Your Company continues to hold strategic investments in various companies and dividend distribution by the investee 
companies would enhance its revenue progressively.

Based on the advice of the Reserve Bank of India (RBI) the Company had made an application to RBI for re-classification 
of the Company as a Core Investment Company. The RBI vide its letter dated 11th December, 2017 has informed that the  
existing Certificate of Registration as NBFC-ND  stands cancelled and the Company now falls in the category of NBFC-CIC, 
exempted category. 

In order to strengthen the prospects of the Company, your Directors are evaluating different options to enter into additional 
activities. Should such opportunities prove to be attractive, your Company would consider them during the current year.

Directors and Key Managerial Personnel

Since the last Annual General Meeting, the following changes have taken place in the Board of Directors:

Mr. Anil Pisharody (DIN02500666) a Non-executive Non-Independent Director resigned as director of the Company w.e.f. 
October 31, 2017.

Mrs. Tushita Patel (DIN 07017591) Non-executive Director is liable to retire by rotation at the ensuing Annual General Meeting 
and, being eligible, offers herself for re-appointment. The Nomination and Remuneration Committee has recommended the 
re-appointment of Mrs. Tushita Patel as a Director of the Company.

Mr. Arindam Ash, was appointed as the Chief Financial Officer of the Company w.e.f. March 23, 2018.

The Company presently does not have a Managing Director. The Key Managerial Personnel of the Company are the 
Company Secretary and the Chief Financial Officer. The affairs of the Company are conducted under the supervision and 
guidance of the Board of Directors of the Company and the Group Chairman.

None of the Directors of the Company are disqualified under Section 164 (2) of the Companies Act, 2013. Your Directors 
have made necessary disclosures as required under the provisions of the Companies Act, 2013.

Directors’ Responsibility Statement

The Board of Directors of the Company hereby state that:

(a)	 in the preparation of the Annual Accounts, the applicable Accounting Standards have been followed along with proper 
explanation relating to material departures;
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