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NOTICE

NOTICE is hereby given that the 30"ANNUAL GENERAL MEETING of the Members of MORGANITE CRUCIBLE
(INDIA) LIMITED will beheld on Tuesday, September 22, 2015 at 11:00 am at the Registered Office of the Company at
B-11, MIDC, Waluj, Aurangabad (MS) — 431 136, to transact the following business:

ORDINARY BUSINESS :

1. Toreceive, consider and adopt the financial statements of the Company for the year ended March 31, 2015, including
audited Balance Sheet as at March 31, 2015, the Statement of Profit and Loss for the year ended on that date and the
reports of the Board of Directors and Auditors thereon.

2. Todeclareafinal dividend on equity shares for the financia year ended March 31, 2015.

3. Toappoint M/sB SR & Co LLP, Chartered Accountants, (Registration No. 101248W/W-100022) as Statutory Auditors
of the Company from the conclusion of Thirtieth (30") Annual General Meeting until the conclusion of the Thirty Fifth
(35" Annual General Meeting of the Company, subject to ratification of the appointment by the Members of the
Company at every Annual General M eeting on such remuneration as may be agreed between the Board of Directorsor
any Committee thereof and the Statutory Auditors, in addition to the reimbursement of service tax and actual out of
pocket expenses incurred in relation with the audit of accounts of the Company.

SPECIAL BUSINESS :

4. Appointment of Mr Aniruddha Karve (DIN: 07180005) as Managing Director
To consider and if thought fit, to pass with or without modification, if any, the following resolution as Special
Resolution :

“RESOLVED THAT inaccordancewiththe provisionsof Sections196, 197 and 203 read with ScheduleV and al other
applicable provisionsof the CompaniesAct, 2013 and the Compani es (A ppointment and Remuneration of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force),
approval of the Company be and is hereby accorded to the appointment of Mr Aniruddha Karve (DIN: 07180005) as
Managing Director of the Company, on thetermsand conditions of appointment as contained in the agreement entered
intowith him, for aperiod of 3 (three) yearswith effect fromJuly 1, 2015, at aremuneration asmay be mutually decided
between the Company and Mr AniruddhaK arve, with authority to the Nomination and Remuneration Committee of the
Board to alter and vary the remuneration asit may deem fit and to fix the quantum, composition and periodicity of the
remuneration payable to the Managing Director.

RESOLVED FURTHER THAT notwithstanding anything herein, wherein any financial year during the tenure of the
Managing Director, the Company hasno profitsor itsprofitsareinadeguate, the Company may subject to receipt of the
requisite approvalsincluding approval of Central Government, if any, pay to the Managing Director as the minimum
remuneration by way of salary, perquisites, performance pay, other allowances and benefits as specified in the
explanatory statement annexed to the Notice convening this M eeting and that the perqui sites pertaining to contribution
to provident fund, superannuation fund or annuity fund, gratuity and leave encashment, if any shall not beincluded in
the computation of the ceiling on remuneration specified in Section |1 and Section |11 of Part I of ScheduleV of the
CompaniesAct, 2013.
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RESOLVED FURTHER THAT pursuant Schedule V, Section 111 of the Companies Act, 2013, a Managing Director
may receive remuneration in excess of the limits specified in Section | or Il as a manageria person from any other
company and that other company is either aforeign company or has got the approval of its shareholdersin general
meeting to make such payment, and treats thisamount as managerial remuneration for the purpose of Section 197 and
the total managerial remuneration payable by such other company to its manageria personsincluding such amount or
amounts is within permissible limits under Section 197.

RESOLVED FURTHER THAT the Board and Company Secretary be and ishereby severally authorised to do all such
acts, deeds and take all such steps as may be necessary, proper or expedient to give effect to this resolution without
being required to seek any further consent or approval of the members or otherwiseto the end and intent that it shall be
deemed to have their approval thereto expressly by the authority of this resolution.”

5. Managerial Remuneration to Mr Hitesh Saiwal (DIN 03437768) for financial year 2015-16
To consider and if thought fit, to pass with or without modification, if any, the following resolution as Special
Resolution :

“RESOLVED THAT subject to the provisions of Sections 196, 197 and 203 and all other applicable provisions of the
CompaniesAct, 2013 (“theAct”) (including any statutory modification or re-enactment thereof for thetime beingin
force) read with Schedule V of the Act and Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014 and subject to such approvals, permissions and sanctions, as may be required, and subject to such
conditions and modifications, as may be prescribed or imposed by any of the Authorities including the Central
Government in granting such approvals, permissions and sanctions, approval of the Company be and is hereby
accorded for payment of remuneration of INR 77.63 lacs to Mr Hitesh Saiwal (DIN 03437768) as the Managing
Director of the Company for the financia year 2015-16 upto April 30, 2015.

RESOLVED FURTHER THAT the consent of the sharehol ders of the Company be andishereby accorded whereinthe
financial year 2015-16, the Company hasno profitsor itsprofitsareinadequate, the Company may subject to receipt of
the requisite approvals including approval of Central Government, if any, consider the above remuneration as the
minimum remuneration by way of salary, perquisites, performance pay, other allowances and benefits as mutually
decided between the Company and Mr Hitesh Saiwal and that the perquisites pertaining to contribution to provident
fund, superannuation fund or annuity fund, gratuity and leave encashment shall not be included in the computation of
the ceiling on remuneration specifiedin Section |1 and Section 111 of part 11 of ScheduleV of the CompaniesAct, 2013.

RESOLVED FURTHER THAT the Board be and ishereby authorized to do all such actsand take all such stepsas may
be necessary, proper or expedient to give effect to thisresol ution without being required to seek any further consent or
approval of the members or otherwise to the end and intent that it shall be deemed to have their approval thereto
expressly by the authority of this resolution.”

6. Appointment of Mr Ian Keith Arber (DIN: 07080539) as Director of the Company

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

“RESOLVED THAT Mr lan Keith Arber (DIN: 07080539), who was appointed as an Additional Director effective
from February 11, 2015 on the Board of the Company in terms of Section 161 of the CompaniesAct, 2013 and Article
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of Association of the Company and who holds office up to the date of this Annual General Meeting, proposing his
candidature to the office of Director, under Section 160 of the CompaniesAct, 2013, be and is hereby appointed as a
Director of the Company, liable to retire by rotation.”

7. Appointment of Ms Maithilee Tambolkar (DIN: 00694128) as an Independent Director of the Company

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of
the CompaniesAct, 2013 (“Act”) and the Rules framed thereunder as read with Schedule IV to the Act, as amended
fromtimetotime, MsMaithilee Tambolkar (DIN:00694128), who was appointed asan Additional Director (Independent)
of the Company effective from March 28, 2015, and who has submitted a declaration that she meets the criteriafor
independence asprovided in Section 149(6) of theAct and iseligiblefor appointment, beand ishere by appointed asan
Independent Director of the Company, with effect from September 22, 2015 upto September 21, 2020, not liable to
retire by rotation."

8. Appointment of Ms Pauline Tan (DIN: 07239652) as Director of the Company

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

“RESOLVED THAT Ms Pauline Tan (DIN:07239652), who was appointed as an Additional Director effective from
August 13, 2015 on the Board of the Company in terms of Section 161 of the Companies Act, 2013 and Article of
Association of the Company and who holds office up to the date of this Annual General Meeting, proposing his
candidature to the office of Director, under Section 160 of the CompaniesAct, 2013, be and is hereby appointed as a
Director of the Company, liable to retire by rotation.”

9. Appointment of Mr Mirco Pavoni (DIN: 07226299) as Director of the Company

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

“RESOLVED THAT Mr Mirco Pavoni (DIN:07226299), who was appointed as an Additional Director effectivefrom
August 13, 2015 on the Board of the Company in terms of Section 161 of the Companies Act, 2013 and Article of
Association of the Company and who holds office up to the date of this Annual General Meeting, proposing his
candidature to the office of Director, under Section 160 of the CompaniesAct, 2013, be and is hereby appointed as a
Director of the Company, liable to retire by rotation.”

By Order of the Board
Registered Office:
B-11, MIDC, Waluj, Aniruddha Karve
Aurangabad — 431 136 (Managing Director)

Date : August 13, 2015
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NOTES:

1 An Explanatory Statement pursuant to Section 102 (1) of the CompaniesAct, 2013 relating to the special businessto
betransacted at theAnnual General Meeting (AGM) isannexed hereto.

2. Pursuant to Section 152 (6) of the Companies Act, 2013, the directors are required to retire by rotation at every
annual general meeting shall be those who have been longest in office sincetheir last appointment and independent
directors are excluded from counting of total number of directors for the purpose of retirement. Apart from
independent directors, therest of non-executive directors are appointed recently on Board asan additional directors
whose office expires in ensuing annual general meeting and they are eligible for appointment as director of the
Company thereforethe company isunableto retireany directorsinthisannual general meeting.

3. AMEMBER ENTITLED TOATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF/HERSELFAND THE PROXY NEED NOT BEAMEMBER OF THE
COMPANY. A person shall act asProxy on behalf of membersnot exceeding fifty (50) and holding inthe aggregate
not more than ten percent of the total share capital of the Company, carrying voting rights. In case a proxy is
proposed to be appointed by a member holding more than 10% of the total share capital of the Company carrying
voting rights, then such proxy shall not act asaproxy for any other member.

Theinstrument of Proxy, in order to be effective, should be deposited at the Regi stered Office of the Company, duly
completed and signed, not |lessthan 48 hours before the commencement of the meeting. Proxies submitted on behal f
of l[imited companies, societies, etc., must be supported by appropriate resol utions/authority, asapplicable.

The corporate members intending to send their authorized representatives to attend the meeting are requested to
send acertified copy of the Board resol ution to the Company, authorizing their representative to attend and vote on
their behalf at themeeting.

4, The Register of Members and Share Transfer Books of the Company will remain closed from Wednesday,
September 16, 2015 to Tuesday, September 22, 2015 (both daysinclusive)

5. TheFina Dividend for thefinancial year ended March 31, 2015, asrecommended by the Board, if approved by the
Members, shall be paid within 30 days from the date of declaration to those Members whose names appear in the
Register of Membersof the Company ason September 15, 2015.

6. The Securities Exchange Board of India(SEBI) hasmandated the submission of Permanent Account Number (PAN)
for participating in the securities market, deletion of name of deceased holder, transmissi on/transposition of shares.
Members are requested to submit the PAN details to their Depository Participant in case of holdings in
dematerialized form and to the Company's Registrars and Transfer Agents, mentioning your correct referencefolio
number in caseof holdingsinphysical form.

7. Members desiring any information relating to the accounts are requested to write to the Company before 10 daysin
advance so asto enabl ethe management to keep theinformation ready.

4
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8. TheNoticeof AGM, Annual Report and Attendance Slip arebeing sent in electronic modeto Memberswhose e-mail
IDs are registered with the Company or the Depository Participant(s) unless the Members have registered their
request for ahard copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are
being sent to those Members who have not registered their email IDs with the Company or Depository
Participant(s). Members who have received the Notice of AGM, Annual Report and Attendance Slip in electronic
modeare requested to print theAttendance Slip and submit aduly filledin Attendance Slip at theregistration counter
toattendtheAGM.

9. Pursuant to Section 108 of the CompaniesAct, 2013, read with therelevant Rulesof theAct, the Company ispleased
to provide the facility to Membersto exercise their right to vote by electronic means. The Members, whose names
appear inthe Register of Members/ list of Beneficial Ownersason Tuesday, September 15, 2015, i.e. the date prior
to the commencement of book closure date are entitled to vote on the Resol utions set forth in this Notice. Members
who have acquired shares after the despatch of the Annual Report and before the book closure may approach the
Company for issuanceof the User | D and Password for exercising their right to vote by electronic means.

10. The Company has appointed M/s. KMP & Associates, Practising Company Secretary, to act as the Scrutinizer, for
conducting the scrutiny of the votes cast. The Members desiring to vote through electronic mode may refer to the
detailed procedure on e-voting given hereinafter.

11. The Company has entered into an arrangement with Central Depository Services (India) Limited (CDSL) for
facilitating remotee-voting for AGM. Theinstructionsfor e-voting areasunder :

The instructions for members for voting electronically are as under : -

In case of members receiving e-mail :

(A) Thevoting period beginson September 19, 2015 at 09.00 am and endson September 21, 2015 at 05.00 pm. During
this period shareholders' of the Company, holding shares either in physical form or in dematerialized form, ason
the cut-off date (record date) of September 15, 2015 may cast their vote el ectronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

(1) L og ontothee-voting websitewww.evotingindia.com
(i) Click on* Shareholders’ tab.
(iii) Now, select the*Morganite Crucible (India) Limited” from thedrop downmenuandclick on“ SUBMIT”

(iv) Now Enter your User ID
a For CDSL: 16digitsbeneficiary 1D,

b. For NSDL: 8 Character DPID followed by 8 DigitsClient 1D,
C. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

(V) Next enter thelmage Verification asdisplayed and Click on Login.
(vi) If you areholding sharesin demat form and had logged on to www.evotingindia.com and voted onan

earlier voting of any company, thenyour existing password isto be used.
(vii)  Ifyouareafirsttimeuserfollow thestepsgivenbelow :

5
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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 shareholders as well as physica shareholders)

e 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 last 8
digits of the demat account/folio number in the PAN field.

e In case the folio number is less than 8 digits enter the applicable number of O's
before the number after the first two characters of the namein CAPITAL letters
Eg. If your name is Ramesh Kumar with folio number 100 then enter
RA00000100in the PAN fidd.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for

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

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company
Bank recordsfor the said demat account or folio.

Detail s
e Please enter the 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
shares held by you as on the cut off date inthe Dividend Bank details field.

(viii)  After enteringthesedetailsappropriately, click on“ SUBMIT” tab.

(ix) Members holding shares in physical form will then reach directly the Company selection screen.
However, members holding sharesin 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 isto be al so used by the demat holdersfor voting for resolutions of any other company onwhich
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.

x) For Members holding sharesin physical form, the detail s can be used only for e-voting on the resolutions
contained in this Notice.

(xi) Click onthe EVSN for the relevant “Morganite Crucible (India) Limited” on which you choose to vote.

(xii)  On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YESINQO” for voting. Select theoption YESor NO asdesired. Theoption Y ESimpliesthat 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 resol ution 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
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“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
Voting page.
(xvii) If Demat account holder has forgotten the changed password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.
¢ Ingtitutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to

https.//www.evotingindia.com and register themselves as Corporates.

¢+ They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity
to helpdesk.evoting@cdslindia.com.

¢ After receiving the login details they have to create a user who would be able to link the account(s)
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.
¢+ They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they
have issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify

the same.

In case of members receiving the physical copy :

(B)
(©

(D)

12.

13.

Please follow all stepsfrom dl. no. (i) to . no. (xvii) aboveto cast vote.

The voting period begins on September 19, 2015 at 09.00 am (IST) and ends on September 21, 2015 05.00 pm
(IST). During thisperiod shareholders' of the Company, holding shareseither in physical form or indematerialized
form, as on the cut-off date (record date) of September 15, 2015, may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

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 section or write an email to (A)
hel pdesk.evoting@cdslindia.com.

The voting rights shall be as per the number of equity share held by the Member(s) as on Tuesday, September

15, 2015. Members are eligible to cast vote electronically only if they are holding shares as on that date.
The Chairman shall, during the AGM at the end of discussion on the resolutions on which voting is to be held,
alow voting withtheassistance of Scrutinizer, by useof Poll for all those memberswho are present at theAGM but

have not cast their votes by availing the remote e-voting facility.


https://www.evotingindia.co.in
mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.co.in
mailto:helpdesk.evoting@cdslindia.com
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The memberswho have casted their vote by remote e-voting prior to the AGM may also attend the AGM but shall
not be entitled to cast their vote again.
The results shall be declared on or after the AGM. The results along with the Scrutinizer's Report, shall also be

placed on the website of the Company www.morganmms.com and on the website of CDSL within two (2) days of

passing of the resolutions at the AGM of the Company and communicated to the stock exchange where the
Company's shares are listed viz. BSE Limited.

Members holding shares in demat form are hereby informed that bank particulars registered with their
respective Depository Participant(s), with whom they maintain their demat accounts; will be used by the Company
for payment of dividend. The Company or its Registrar cannot act on any request received directly from the
Membersholding sharesin demat form for any changein bank particulars. Membersholding sharesin demat form
are requested to intimate any change in their address and / or bank mandate to their Depository Participants
immediately.

Membersholding sharesin physical form arerequested to intimate any change of addressand/ or bank mandateto
M/s. Sharepro Services (India) Limited, Registrar and Transfer Agent of the Company or they can inform via
E-mail at Investor Service Department of the Company at rupesh.khokle@morganplc.com immediately.

Membersarerequested to notethat asper Section 124 (5) of the CompaniesA ct, 2013 corresponding Section 205A
of the CompaniesAct, 1956, Dividendsnot encashed / claimed within seven yearsfromthe date of declarationwill
betransferred to the Investor Education and Protection Fund (IEPF). After transfer of the said amount to | EPF, no
claimsin this respect shall lie against IEPF or the Company.


http://www.morganmms.com
mailto:rupesh.khokle@morganplc.com

	2. Index page.pdf
	Page 1

	3. Notice & DR.pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28
	Page 29
	Page 30
	Page 31
	Page 32
	Page 33
	Page 34
	Page 35

	4. CR & Audit Report.pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16

	5. Standalone BS & notes.pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27
	Page 28

	6. Consol Audit Report.pdf
	Page 1
	Page 2
	Page 3
	Page 4

	7. Consol BS & Notes.pdf
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12
	Page 13
	Page 14
	Page 15
	Page 16
	Page 17
	Page 18
	Page 19
	Page 20
	Page 21
	Page 22
	Page 23
	Page 24
	Page 25
	Page 26
	Page 27

	Graphic1.pdf
	Page 1
	Page 2




