NATURAL CAPSULES LIMITED

TWENTYFIRST ANNUAL REPORT 2013-2014

NATURAL
CAPSULES

9 UMITED

Contents

1. Board of Directors

2. Financial Highlights

3. Notice

4. Director's Report
5. Auditor's Report
6. Balance Sheet
7. P & L Account

8.Cash Flow Statement

9.Proxy Form

52

BOARD OF DIRECTORS
Srirangam Gopalan
Laxminarayan Moondra
Satyanarayan Mundra
C.P. Rangachar

Dr. C. M. Gurumurthy
Sunil L. Mundra

Sushil Kumar Mundra

BANKERS & FINANCIAL

AUDITORS

REGISTERED OFFICE

REGISTRAR AND
TRANSFER AGENTS

'CHENNAI - 600 002.

Chairman
Whole-time Director
Whole-time Director
Director

Director

Managing Director
Director

M/s. State Bank of India
Bangalore Commercial Branch
Hudson Circle,

BANGALORE - 560 001.

M/s Gnanoba & Bhat
Chartered Accountants

# 45, Annamalai Arcade,
1st Cross, Wilson Garden,
BANGALORE - 560 027.

102, "Shreshta Bhumi"
No. 87. K. R. Road,
BANGALORE - 560 004.

Tel. No.: 080-2667 1571,

2667 1573 / 2667 1581
Fax 080-2667 1562
E-mail info@naturalcapsules.com
URL www.naturalcapsules.com

M/s. Cameo Corporate Services Ltd.
Subramanian Building,
No. 1, Club House Road,

Tel : 91-044-28460390 (5 Lines)
Fax : 91-044-28460129

Grams : CAMEO

E-mail : cameo@cameoindia.com

Contact Person : Mrs. Kanthimathi Jayakumar
Executive - Shares

ISIN CODE No : INE936B01015

"‘?‘,



4]

9.0l il ¥eol 659l 8l £v'0C 6v'9l . 8681 Gie 10 ¥
08°0v2'Y 70919t 09'1zZi'e 2T€69'C Lt'60€2 AR 108 v8'119'l 0€'52¢'} 1Z62L) puny sidpjoy aleys
12208 - L2708 1C0sYy Nw.omv, L1205y LC0Sy L1205y | Lesey XA 144 lende) aseys.
£6'88.€ G6'G2Z'e ££'119 XA AA 02658} Ge'GeY'L 15191°} mo.Bw ¥6°00L sniding g saniasay
05} o] 091 05’1 0} oct 00} 004 00} 00} (sy) aseys Jad puspinig
806 9%l 9z'Ll 0004 006 €88 SL'G SLG 09°G Sd3
6195t | 11'Ee9 18906 91'9v¥ 9692y 16'/6¢ €469 619 16'66C 1lvd
yoevl 3414 9ceLl 6°€99 00'4¥9 €919 AR A 60°09¢ 68°L6¢ 19d
¥6'68G 9e'2eY'l 26'G09 L1619 06°L0G ANASY i8cle GE't6l €C0L) spodx3
rARA{Y 68'8L¥'G LLBSY'Y ' 96°ESY'E 86'8V6'C ¥9'509'C L0'EE0T 298.'} 91164 3WOU| JBYIO B SOBS
Wi.mvom ,JQMNEN | .&.?om :orow 1 cv-mommi | mc-woow wo-wmom Mm-ooomj 90-6002 - \ﬂm._‘.wo_tm\n‘_;;

(SYUV3IA 6) SLHOITHOIH TVIONVNIS

Y10Z-€102 L0433 TVNNNY ._.wm_u;._.zw&




NATURAL CAPSULES LIMITED

NOTICE

Notice is hereby given to all members of the Company that the 21% Annual General Meeting of the Company will be held on
Wednesday, 27" August 2014 at Bangalore Gayana Samaja, K R Road, Basavanagudi, Bangalore-560 004 at 10.00am to
transact the foliowing business -

Ordinary business:

1.

LN

To consider and adopt the Audited Accounts for the period ended 31* March 2014 along with Director's and

Auditor's Report

To declare a Dividenc :

To appoint a Director in place of Mr Laxminarayana Mundra, the retiring Director, who being eligible, offers himself
for re-appointment.

To appoint Auditors and fix their remuneration. M/s Gnanoba and Bhat, Chartered Accountants, Bangalore, retire at
this AGM and being eligible: offer themselves for re-appointment for further 3 years.,

CIAL BUSINESS:

SPE
5.

To consider and if thought fit to pass with or without modifications, the following Resolution as an ordinary resolution:
"Resolved that pursuant to Sec.149 (10)& (11) and other applicable provisions if any of the Companies Act, 2013 and
rules framed there under read with Schedule IV of the Act, Mr S Gopalan, Non-Executive Independent Director, who has
submitted a declaration and he meets the criteria for Independence a8 provided in Sec.149 (6) of the Act and who is
eligible for a period of 5 years, whose period of office shall not be subject to retirement by rotation.” .

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

“Resolved that pursuani to Sec.149 (10) & (11) and other applicable provisions if any of the Companies Act, 2013 and
rules framed there under read with Schedule IV of the Act, Dr C M Gurumurthy, Non-Executive Independent Director,
who has submittec a declaration and he meets the criteria for Independence as provided in Sec.149 (6) of the Act and
whois eligible for a pericd of 5 years, whose period of office shall not be subject to retirement by rotation.”

To consider and i thought fit to pass with or without modifications, the following Resolution as an ordinary resolution:
“Resolved that pursuan: to 3ec.149 (10) & (11) and other applicable provisions if any of the Companies Act, 2013 and
rules framed there under read with Schedule IV of the Act, Mr.C P Rangachar, Non-Executive Independent Director,
who has submittec a declaration and he meets the criteria for Independence as provided in Sec.149 (6) of the Act and
whois eligibie for a period of 5 years, whose period of office shall notbe subject to retirement by rotation.”

To consider and if thought fit to pass with or without modification the foliowing as a Special Resolution:

“Resolved that pursuant to the provisions of Sections.196, 197 read with Schedule V and all other applicable provisions
if any, of the Companies Act 2013, Clause 95 of the company's Articles of Association and subject to the approval of
Central Government if necessary, and such modifications and conditions as the Central Government may direct or
suggest and which the Board of Directors are hereby authorized to accept, Mr Sunil L Mundra, be and is hereby re-
appointed as Managing Director of the Company w.e.f 01.06.2014 for a period of five years, on the same terms and
conditions of the earlier agreement except that his remuneration shall be as per following terms for a period of 3 years
(as approved by remuneration committee) with effect from 01.06.2014:-

(a) Salary of Rs 3 25.000/-prn on the scale of pay of Rs 3,25,000-15,000-3,55,000

(b) Car with the driver for official work. '

(c) Medical re-imbursement for self and dependent family members not exceeding one month's salary in year or three
months’ salary in biock of three years.

(d)LTC once in a year not exceeding one month's salary for self and dependent members of family.

(e) PF and Grratuity as applicable to the other officers of the Company.

{f) Commiss:on of 1% on profit.”

“Resolved further that the aforesaid remuneration shall be construed as minimum remuneration in the absence of
profits/inadequacy of profits, except that the overall remuneration including perquisites will be restricted to the
maximum permissible as per Scheduie V and that commission will not be paid.

To consider and if thought fit1o pass with or without modification the following as a Special Resolution:
“Resolved th at pursuact lo the provisions of Sections. 196, 197 read with Schedule V and all other applicable provisions

v
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if any, of the Companies Act 2013, Clause 95 of the company's Articles of Association and subject to the approval of
Central Goveinment if necessary, and such modifications and conditions as the Central Government may direct or
suggest and which the Boar:! of Directors are hereby authorized to accept, the consent of the Company be and is
hereby granted for the reappointment of Mr Laxminarayana Mundra, as Wholetime Director of the Company w.e.f
1 09.2014 fcr a perioc of three years, on the same terms and conditions of the earlier agreement except that his
remuneration shall b2 as per following terms for a period of 3 years (as approved by remuneration committee) with effect
from 01.09.2014:

(a) Saiary of Rs 2 20 030/~ prm on the scale of pay of Rs 2,20,000-15,000- 2,50,000

{b) Carwith the drive~ for official work.

(c) Medical re-imbursement for self and dependent family members not exceeding one month's salary in year or three
months'salar/inb ock o thres years.

{d) LTC once in a year not exceeding one month's salary for self and depencent members of family.
(e) P F and Gratuity as applic lble to the other officers of the Company

{fy Commissicn of 1% o profi.”

“Resolved further thal te aforesaid remuneration shall be construed as minimum remuneration in the absence of
profits/inadecuacy of profits except that the overall remuneration including perqmsnes will be restricted to the
maximum pe:missible as per Schedule V and that commission wilt not be paid.”

19.To consider and if thought fit 10 pass with or without modification the following as a Special Resolution:

“Resolved that pursant 1o the provisions of Sections. 196, 197 read with Schedule V and all other applicable provisions
if any, of the Jompanies Act 2013, Clause 95 of the company's Articles of Association and subject to the approval of
Central Governmert if necessary, and such modifications and conditions as the Central Government may direct or
suggest and which tne: Baoarce of Direclors are hereby authorized to accept, the consentofthe Company be and is hereby
granted for the reappointme-t cf Mr Sathyanarayan Mundra, as Whole time Director of the Company w.e.f 01.06.2014
for a period of five y=ars, on :ne same terms and conditions of the earlier agreement except that his remuneration shall
be as per following tarms 'or - period of 3 years (as approved by remuneration committee) with effect from 01.06.2014:-

(a) Salary of Rs 2,20 0013 - pmonthe scale of pay of Rs 2,20,000-15,000-2,50,000
(b) Car with the driver for official work.
{c) Medical re-imtursement for self and dependent family members not exceeding one month's salary in year or three
months' salary in dlock of three years
(d)LTC oncein a year not exceeding one month's salary for self
and dependentmembers of family.
{e) P F and Gratuity as applicabte to the other officers of the
Company
() Commission of 1% onprofit.”

"Resolved further that the atoresaic remuneration shall be construed as minimum remuneration in the absence of
profits/inade-juacy of profits except that the overall remuneration including perquisites will be restricted to the
maximum permissiole as per Schedule V and that commission will not be paid.”

*1. To consider and if thought fi- to pass with or without modifications, the following Resolution as an ordinary
resolution:

"Resolved trat pursuarnt to $Sec.204 of the Companies Act, 2013 read with Companies(Audit and Auditors) Rules,
2014, the appointment of M- Parthasarathi, Company Secretary, Bangalore, as Company's Secretarial Auditor for
the Accounting year 2014-"5 on a remuneration to be fixed by the Managing Director of the Company in
consultation with the said Auditor, be and is hereby ratified and confirmed.”

2. To consider and if thought fit to pass with or without modifications, the following Resolution as an ordinary
resclution:

‘Resolved that pursuant to Sec.148 of the Comipanies Act, 2013 and Rule 14 of the Companies (Audit and Auditors)
Rules, 2014, reappointmert of K8S, VKG and Associates, Cost Accountant, Bangalore,as cost auditors for the

Financial Year 2014-15 on a remuneration of Rs 40,000/- (Rupees forty thousand only) is hereby ratified and
confirmed ~

13. Consider anc if thought fit, to pass with or without modification, the following resolution as Special resolution:

‘Resolved that Pursuant to Sec.14 of the Companies Act, 2013, the Articles of Association of the Company, be and.

T (@)
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NATURAL CAPSULES LIMITED

is hereby amence s fol ows by amendment of clause 82 a) and addition of Clause 81 (A) after Clause 81:-

Clause 8Z ay:- re Company shall have not less than three and not more than fifteen Directors. No share qualification is

necessary for any individual for being appointed as a Director of the Company.
i) The Company may have combined post of Chairman and Managing Directors/CEO or Chairman from Independent
Directors.”

i) The first Directors of the Company are;

- Sri.Laxminarayan Mundra

Sri.Satyanarayana Mundra

Sri.Sunil L Mundra

Sri Sushil Kumar Mundra

Smt. Indira Mundra

Smt. Sharada Mundra

Sr.Mani C.Kappan

Clause 81 A:-
The Company ray chargs an amount of not exceeding Rs.10/- or such higher amount as may be prescribed under
Companies Act, 242 reac with relevant Rules, for every page of document required by the Members ofthe Company.

N U AW

For and on behalf of Board of Directors
Place: Banyalore .
Date: 30-07-2014 Sunil L Mundra
Managing Director

A member whe is 2ntiled to attend and vote at the meeting is entitled to appoint a proxy and that proxy need
not be a member. A proxy to be effective shall reach the Registered office of the Company, not less than 48
hours before the meeting.

2. Member Register ang Transfer Register will remain closed from 22™ August 2014 to 27™ August 2014 (both
days inclusiva’ for determining members entitled to receive dividend for the financial year ended 31-03-2014.

3. Members are requested to bring duly filled-in attendance slips at the time of meeting.

4 Proxy form s attached '

3. Explanatory Statermer as per Section 102(1) of the Company's Act 2013.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013. .

ltem. 5.6 &7 Considering the gualification and vast experience of the following Directors, as detailed here under, and the
Company had, pursuant t> the provisions cf clause 49 of the Listing Agreements entered with the Stock Exchanges, have
appointed them  as indepenent Directors, Now, itis proposed to re-appointthem as Independent Directors for 5 Years as per
the provisions of new Comoanies A=t 2013 subject to the approval of members. They being eligible offer themseives for
appointmentas Independenrt Directors.

1.Mr.S.Gopalan
2.0r.C M Gurumurthy
3.Mr.C P Rangachar

Pursuant to the provisions of section 49 of the Act, which came in to effect from April 1, 2014, every listed public company is
required to have at least one-third of the total number of directors as independent directors, who are not liable to retire by

rotation
The Mominations and Remuneration (committee has recommended the appointment of these directors as Independent
Lirectors for a period of five years, from the date of AGM -However, in the case of Mr.Laxminarayana Mundra who has attained

theage of 76y care it was recommended (o appoini him for a period of 3 years from September 01, 2014 to August 31, 2017 in
weearGarsce with the appointir ent and reteuneration policy of the Company.

.
MES Gopabu Dr e S Gurteaw iy and M ¢ I’ Raugachar, non-cxecutive directors of the Company, have given a declaration to the

f,tf" (5)
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Board that they meet the criteriz of independence as provided under'section 149(6) of the Act. In the opinion of the Board,
2ach of these

directors fulfil the conditions specified in the Act and the Rules framed thereunder for appointment as Independent Director and
they are independent of the management.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the appointment of these directors as
Independent Directors is now being placed before the Members for their approval.

The terms and conditions of appointment of the above Directors shall be open for inspection by the Members at the Registered
Office of the Company during normal business hours on any working day, excluding Saturday and Sunday between 10 AM to

12 Noon. .
A brief profile of the incependent Directors to be appointed is given below:

1. MrS.Gopalan, is a top ranking Chemical Engineer and a senior intellectual decorated with high academic honours. He was
Executive Director of Industriat Bank of India. He has been associated with the Company as Chairman for 20 years now. His
vast experience in pharma industry and expertise in finance has greatly influenced growth and development of the
organizatior:. His knowledge, capability, visions have been ofimmense value to the Company.

2. Dr C M Gurumurthy is a highly respected medical practitioner and reknowned ENT Surgeon of Bangalore. He was on the
panel of var-ous committees and Boards and has worked with some of the topmost intellectuals of the country including Dr
Manmohan Singh, Ex Prime Minister of India. He was also the Vice- Chancellor of Devraj Urs University, Kolar. At present he
is involved as consuitant for construction of a multispeciality hospital medical research centre at Tumkur, Karnataka.

3. Mr C P Rangachar is a quaiified Engineer with widest of exposure and has travelled to most of the countries in the world and
is the Chairman of M/s 3ai india Ltd and Yuflow Engineering Pvt Ltd. He is also the Managing Director of M/s Yuken India
limited and Directer of & other companies besides NCL. He is a member in Audit / Shares committee of3 other companies.
His expertise, timely advice and active involvement in spite of his tightest of schedules are invaluable asset to the company.

Agenda 8

|. General Information

(iy  Nature of Industry : Pharmaceutical

(i) Financial Performance based on given indicators  : Sound and progressive
(i) Foreign Investments/Collobarations ifany : None as of now

li. Information about the appointee.
1) Background Details:- .
Considering the fact that Mr Sunil L Mundra is a promoter Director having professional qualification as “Chartered
Accountant’ and have immensely contributed to the progress of the Company in his capacity as Managing Director, and also
considering his business experience and knowledge, in the interest of the Company, the Board of Directors as
recommended by Nomination and Remuneration Committee, in their meeting held on 28" May 2014 decided to continue his
remuneration for his tenure of further period of 3 years with effect from 01° June 2014 on the terms set out in the resolution.
Past Remuneration:- Indian Rs 2,55,000/-per month Plus Pergs.
Recognition or Awards - Achieved top 10 position both in pre-university and University examination.
Job Profile and his suitability :-Overall management, Production and Marketing.
Remuneration Proposed - Rs 3,25,000/-PM (in the time scale of 3,25,000-15,000-3,55,000) Plus Pergs. as per resolution
Comparative Remuneration Profile with respect to Industry, Size of Company, Profile of the position and person - Rs
3,50,000/-PM Plus pergs.
Pecuniary relationship with the Company/ifany;- NiL
/Relationship with the Managerial Personnel , ifany:-  Son of Mr.Laxminarayan

Mundra, Whole Time Director

and niece of Mr.Satyanarayana

Mundra, Whoie Time Director.

Sgser

~
~

. Other Information:

1) Reasons of loss/inadequate profits :Not applicable

2) Steps taken or proposed to be taken for improvement :Not applicable

3) Expected increase in productivity and profits in measureable terms: 5 to 8% per annum.

Vv Disclosures:-




NATURAL CAPSULES LIMITED

") All elements of remuneraticn package such as salary, benefits, bonuses, stock options, pension etc of all the
directors :
The details of reriune ation drawn by the Executive & Non executive Directors for the year2013-14 are as follows:

Directors Sitting fees Salary and Commission Total
Perquisites linked to
performance of
the company which
in turn depends
upon the
performance of
mainly the
Executive Directors

Executive Directors :

1. Sri Sunil L Mundra - 30.54 6.00 36.54
2. Sri Laxminarayan Moongra | o 24.52 --- 24.52
3. Sri Satyanarayan Mundra | o 24 .39 --- 24.39
Non Executive Directors :

1. 5ri S. Gopalan 0.90 - 1.85 2.75
2. 8ri Dr. C. M. GuruMurthy 0.90 ————- 1.85 275
3.8r V. Subramony | . --- --
4. 5ri C .P. Rangachar 0.90 - 1.85 275
5. Sri V. Balaji Bhat 0.20 - --- 0.20
6. Sri Sushil Kumar Mundra 0.50 ———— 1.85 2.35

) Details of fixed component a1d performance linked incentives along with the performance criteria: AsAbove.
2)  Service contracts, notice period, severance fees: NIL :
) Stock option details, if any. and whether the same has been issued at a discount as well as the period over which

accrued and over whicr exercisable: Not applicable

None of the Directors/Key Managerial Personnel of the Company or their relatives are concerned or interested in the
resofution except Mr Laxminarayana Mundra, Mr Satyanarayana Mundra, Mr Sushilkumar Mundra and Mr.Sunil L
Mundra

Copy of original agreement for appointment of MD is available for inspection during office hours of the Company
between 10 A.Mand 12 Noon on any working day.
Your Directors recommenc the resolution for your approval.

Agenda 9

I . Generatl Information

() Nature of Industry . Pharmaceutical

(1) Financial Perforrance oased on givenindicators  : Sound and progressive
(i) Foreign investments/Coliobarations if any None as of now

I Information about the appcintes.

1) Background Details:-

Considering the fact that Mr _axminarayana Mundra is a promoter Director have immensely contributed to the progress of the
Company in his capacity as Whole Tirre Director, and also considering his business experience and knowledge, in the interest of
the Company, the Board of Directors as recommended by Nomination and Remuneration Committee, in their meeting held on
30" July. 2014 decided to continue his. remuneration for his tenure of further period of 3 years with effect from 01* September
2014 an the terms set out in the resolutor

1) Past Remuneration - 'ndian Rs 2,05,000/- per month Plus Pergs.
2) Recognition orAwards  Niu
3) JobProfileardis sutabirty - Bank and Finance, Human Resources and Management

and he s suitabie due to his immense experience intrade and industry.

€5 (7)
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43 Remunerztion Proposed - Rs 2,20,000/- PM(in the time scale of 2,20,000-
15,000-2,50,000) Plus Pergs. as per resolution
5) Comparative Rernurieration Profile with respect to Industry, Size of Company, Profile of the position and person
- Rs2.75 000/- PM Plus pergs. ’
Bj Pecuniary relationship with the Company:- NiL :

‘Relationship with the Managenal Personnel, ifany:- Father of Managing Director and brother of Mr.Satyanarayana
Mundra, Whole Time Director.

i Other Informatiorn.

1 Reasons cf loss/inacequate profits :Not applicable

2} Steps taken or proposed to be taken forimprovement ' :Notapplicable
Expected increase :n procuctivity and profits in measureable terms: 5 to 8% per annum.

v Disclosures:-

1) Allelemen:s of remuneration package such as salary, benefits, bonuses'stock options, pension etc of ail the directors:
The details of reruneraticn drawn by the Executive & Non executive
Directors for the year 2015-14 are as follows:

(Rs. Inlac)
Directors Sitting fees Salary and Commission Total
Perquisites linked to
performance of
the company which
- in turn depends
upon the
performance of
mainly the

Executive Directors
Executive Directors :
1.8 Sunit LMundra | e 30.54 6.00 36.54
2. 3ri Laxminarayan Moondra | e 2452 --- 24.52
3. Sri Satyanarayan Mundra ] o 2439 --- 24.39
Non Executive Directors :
1.Sr S. Gopalan 090 | e 1.85 275
2.8ri Dr. C. M. GuruMurthy 0.90 — 1.85 275
3. Sri V. Subramony e --- --
4.8ri C P. Rarigachar 090 | 0 1.85 275
5. Sri V. Balaji Bhat 620 | 0 e --- 0.20
6. Sri Sushil Kumar Mundra 05 I 1.85 2.35

1) Details of fixea component and performance linked incentives along with the performance criteria: As Above.

2) Service contracis notice period, severance fees: NIL

3} Stock option details. if arv, and whether the same has been issued at a discount as well as the period over which
accrued and over which exarcisabie: Not applicable

None of the Directors/Key Managerial Personnel of the Company or their relatives are concerned or interested in the
resolution except Mr Laxminarayana Mundra, Mr Satyanarayana Mundra, Mr Sushilkumar Mundra and Mr.Sunil L
Mundra

Copy of original agreement for appointment of MD is available for inspection during office hours of the Company

between 10 A.M and 12 Noon on any working day.
Your Directors recornmenc the resclution for your approval.

4 ®)
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Agenda 10
i . General Informatior

(1} Nature of Industry . Pharmaceutical
() Financial Performance basec or givenindicators  : Sound and progressive
(i) Foreign Investmants/Coilobarations ifany . None as of now

11 Informatior: about the apaointee.
1) Background Details: -
Considering the fact that Mr Satyanarayana Mundra is a promoter Director have immensely contributed to the progress of
the Company in bis capacity as Whole Time Director, and also considering his business experience and knowledge, in the
interest of the Ccmpany, the Board of Directors as recommended by Nomination and Remuneration Committee, in their
meeting held on 28" May, 2014 decided to continue his remuneration for his tenure of further period of 3 years with effect
from 01" June 2014 onthe terms setoutin the resolution.

2)  PastRemuneration:- Indian Rs 2,55 .000/- per month Plus Pergs.

3) Recognition orAwaras - NIL

) Job Profile and his suitability :-Quality control and Logisitcs.

3} Remuneraticn Proposed - Rs2,20,000/- PM (in the time scale of 2,20,000-

15.000-2.50,000) Plus Pergs. as per resolution
6) Comparative Remuneration Profile with respect to Industry, Size of Company, Profile of the position and person
- Rs2,75,000/- FM Pius pergs.

i

") Pecuniary reiationship with the Company/ifany;- NiL
Relationship with the Maragerial Personnel . ifany:- Uncle ofManaging Director and brother of Mr.Laxminarayana
Mundra, Whole Time Director.

(R Other Inform ation..

t} Reasonsofloss/inadequate orofits :Not applicable
<) Steps taken or preposed o b taken for improvement :Not applicable
%)  Expected increase in producivity and profits in measureable terms: 5 to 8% perannum.
W Disclosures: -
8) All elements of remuneratior package such as salary, benefits, bonuses, stock options, pension etc of all the directors:
The details of remureration drawn by the Executive & Non executive Directors for the year 2013-14 are as follows:
(Rs. Inlac)
Directors Sitting fees Salary and Commission Total
Perquisites linked to
performance of
the company which
in turn depends
upon the
performance of
mainly the
Executive Directors
Executive Directors :
1.8 Sunil L Mundra | 30.54 6.00 36.54
2. Sri Laxminarayan Mocndra | e 24.52 --- 24,52
3. Sri Satyanarayan Mundra | . 2439 --- 24.39
Non Executive Directors : _
1. Sri S. Gopalan 690 | @ - 1.85 275
2. Sri Dr. C. M. GuruMurthy 090 | - 1.85 2.75
3. Sri V. Subrarnony e e .- --
4°Sri C P Rargachar 090 | 0 1.85 2.75
5. Sn V. Balaji Bhat 0.20 - --- 0.20
6. Sri Sushil Kumar Mundra 2.50 ———— 1.85 2.35

P (9) )
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7y Details of fied component and peformance linked incentives along with the performance criteria: As Above.
Service conracts, hotice peiod, severance fees: NIL

3) Stock option detals, if any, and wnether the same has been issued at a discount as well as the period over which
accrued anc ove- which exercisable: Not applicable

None of the Directors/Key Managerial Personnel of the Company or their relatives are concerned or interested in the
resolution except Mr Laxminarayana Mundra, Mr Satyanarayana Mundra, Mr Sushilkumar Mundra and Mr.Sunil L
Mundra

Copy of original agreement for appointment of MD is available for inspection during office hours of the Company

between 10 A.M and 12 Noon on any working day.
Your Directors recommerd the resolution for your approval.

Agenda No.11

Considering the gualificaticn and rich experience of Mr.R Parthasarathi, practicing Company Secretary who has
been irt the field for more than 25 years, and also the fact that he his eligible for appointment as Secretarial Auditor and has
given his consent. the Audit Committee and the Board of Directors, in their wisdom appointed him as Company's Secretarial
Auditor as per the provisions ¢ new Companies Act 2013. None of the Directors,Key Managerial Personnel or their relatives
are interested in this item ¢f business.

Agenda No. 12

Itis proposad ic ra-appoit. M/s KSS, VKG and Associates, Cost Accountant, Bangalore,as Company's cost auditors
as recommended by the Audit £ om nittee and the Board of Directors appointed them as Cost Accountants of the Company
for the Financial Yeers 2014-15 Nore of the Directors, Key Managerial Personne! or their relatives are interested in this item
of business. '

Agenda No. 13
The Board of Directars feit the need for amending the Articles of Association of the Company as stated in the

Resolution as required ir the provisions of Companies Act 2013, keeping in mind the administrative convenience and future
exigencies. None of the Directors Key Managerial Personnel or their relatives are interested in this item of business.

i (10)



