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NOTICE OF THE ANNUAL GENERAL MEETING TO THE MEMBERS

MOTICE is hereby given that the 33™ Annual General Meeting of the Members of Nicco Gorporation Limited will be
held on Tuesday, the 27" September, 2016, at 11.00 AM at the Auditorium onm 10™ Floor of Indian Chamber of
Commerce, [CC Towers, 4 India Exchange Place, Kolkata 700 001, to transact the following business :

ORDINARY BUSINESS :

1. Toconsider and adopt :
{a) The Audited Standalone Financial Statements of the Gompany for the financial year ended on 31% March,
2018, together with the Auditors’ Report and Directors” Report thereon.
{b) The Audited Consolidated Financial Statements of the Company for the financial year ended on 317 March,
2018, together with the Awditors” Report thereon.

2. Toappoint a Director in place of Mr Udayan Ray, who retires by rotation and being efigible, ofiers himseif for re-
appointrent.

3. To appoint a Director in place of Mr Shiv Siddhant Marayan Kaul, who retires by rotation and being eligible, ofiers
hirmnzelf for re-appoint rment

4. To consider, and if thought fit, to pass, the following resolution as an ORDINARY RESOUUITRCM:-

“"RESCHLVED that pursuant o the provisions of Section 138 & 142 of the Companies Act, 2013 and the Companies
(Audit and Auditors) Aules, 2014, as amended from time to time and pursuant to the recommendation of the Awdit
Committee of Directors of the Company, the Gompany hereby ratifies the appointment of Mfs G Basu & Co.,
Chartered Accountants (Firm Registration Mo. 301174E) as the Auditors of the Company to hold Office from the
conclusion of this Annual General Meeting (AGM) till the conclusion of the thirty fourth AGM of the Company. to be
held on year 2017, at a remuneration to be decided by the Board of Directors of the Gompany.”

SPECIAL BUSINESS
5. Appointment of Dr Dilip Kumar Datta as an Independent Director
To consider, and if thought fit, to pass, the following resolution as a SPECIAL RESOLUTION:-

"Aesolved that, pursuant io the provisions of section 148, 152 and other applicable provisions of the Companies Act,
2012 and the Rules made there under read with Schedule IV to the Companies Act, 2013 (including any statutony
madification{s) or re-enactment thereof for the time being in foree) and SEBI (Listing Cbligations and Disclosune
Requirements) Aegulations, 2013, DOr Diip Kumar Datta, (OIM: 00408151) in respect of whom the Company has
received a notice in writing from a Member proposing his candidature for the office of Independent Direcior, be and is
hereby appointed as an Independent Director of the Company and Dr Datta shall hold office for 3{five) consecutive
years not liable 1o retire by rotation, however with an option to retire, for a term upto the conclusion of the 38™ Annual
General Meeting, in the calendar year 2021.7

6. Modification of Ordinary Resolution passed in AGM held on 20 September, 2015 regarding Remuneration
to the Cost Auditor for the Financial Year 2016-17

To consider, and if thought fit, to pass, the following resclution as an CROIMARY RESCLUTION:-

"REZOLVED that in modification and substitution of the Ordinary Resolution passed at the Annual General Meeting
heid on 28™ September, 2015 in respect of the remuneration payable to M's. 5. Aoy Chodhury & Company, Gost
Accountants (Firm Registration Mo. 000148) for the Financial year ended on 31 March, 2016, consent of the
Company be and iz hereby accorded to the ratification of the remuneration of Rz, 20,000~ payable o Mr O N
Enndupndh}?}r Cost Accountant (Firn Registration No 102073) (Membership Mo. M4143) for the Financial year
ended on 31" March, 20168 as appointed and recommended by the Audit Committee and approved by the Board of
Directors of the Company pursuant o the provisions of section 148 and all other applicable provisions of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules 2014 (including any statutory modification or re-
enactrment thereof for the time being in foree)”™

"RESOLVED FURTHER that the Board be and is hereby authorised to do all acts, deeds, matters and

things, and take all such steps as may be considered necessary. proper or expedient to give efiect to the
aforesaid Resolution.”
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7. Remuneration to the Cost Auditor for the Financial Year 2016-17
To consider, and if thought fit, to pass, the following resclution as an CADINARY RESCLUTESM: -

"REZOLVED that pursuant to the provisions of Section 148 and all other applicable provisions of the Gompanies Act,
2013 and the Companies (Audit and Auditors) Rules 2014 (including any statutory modification or re-enactment
thereof, for the time being in force), the remuneration of Rs 20,000V- payablke to Mr O M Bandopadhyay., Gost
Accountant (Firn Registration Mo 102075) (Membership Mo. M4143} as recommended by the Audit Commitiee and
approved by the Board of Directors of the Company for conducting Audit of the Cost Accounting Aecords of the
Company for the Financial Year ending on 31% March, 2017 or such other extended Financial Year as may be decided
by the Board in terms of the provisions of the Companies Act, 2013 and Rules framed thereunder be and is hereby
ratified.”

"RESOLVED FURTHER that the Board be and is hersby awthorised to do all acts, deseds, matiers and things. and
take all such steps as may be considered necessary, proper or expedient to give efiect to the aforesaid Resolution.”

Registered Cifice - By Order of the Board
Nicco House MNICCGO CORPORATION LIMITED
2 Hare Strest RAHUL BANERJEE
Folkata 700 D01 COMPANY SECRETARY

Dated, the 11™ August, 2016

MOTES :

1. A Member entitled to atternd and vole at the Meeting is entitled to appoint a Proxy to atternd and vole instead of
himself and the Proxy meed not be a member of the Compamny. A person can act as proxy on behalf of members
not exceeding 30 (fifty) and holding in the aggregate not more than fen percent of the total Share Gapital of the
Company camying voling rights. & Member holding more than t&n percent of the total Share Capital of the
Company camying voting rights may appoint a single person as proxy and such person shall mot act as proxy for
amy other Member.

2. Proxies in order to be effectve must be rece ived by the Company, not less than 48 hours before the
commencement of the Meeting.

3. The Register of Members and Share Transfer Books of the Company will remain closed from Monday, the 18™
Septernber, 2016 to Tuesday the 27" September, 2016 (both days inclusive).

4. Members are requesied io produce the enclosed A ttendance Slip, duly signed as per the specimen signature
recorded with the Company [ Depository Participant for admission o the Meeting Hall.

3. Members are requesied to bring their copies of the Annual Report and the Accounts fo the Meeting. Members
desinous of getting any information on the Accounts or operations of the Gompany, are requested to forward their
queries to the Gompany at least seven working days prior to the Meeting, 5o that the required information can be
made available at the Meeting.

6. Members, who hold shares in the dematerialised form are requested to bring their Client |0 and DP 1D Numbers
for easier identification of atliendance at the Mesting.

7. Members holding shares im physical form are requested to notify immediately any change in their address
incduding Pin Code and Bank particulars to the Gompany or itz Registrar & Share Transfer Agent and in case
thieir shares are held in dematerialized form, this information should be passed on directly to their respective
Depaository Participantsand not to the Company £ Begistrar & S5TA, without any delay.

8. In all comespondence with the Company, Members are requested to quote their account / folio numbers and in

case their shares are held in the dematerialised form, they are requested to quote their OF 10 and Client |0
Mumbers.

8. Members holding shares in physical forrn can now avail the facility of nomination in respect of shares held by
them pursuant to Section 72 the Gompanies Act, 2013. Members desiring to avail this facility may send their
Momination Form duly filled in, to the Gompany or its Aegistar & Share Transier Agent by guoting their
respective Folio Mumbers.

10,  Inforrmation pursuant to section 124(3) of the Companies Act, 2013, (section 2054 of the erstwhile Cormpanies
Act, 1858) read with the Companies Unpaid Dividend (Transfer o General Revenwe Account of the Central
Govermment) Rules, 1878 as amended is given below :

(i} Pursuant to section 124(3) of the Companies Act, 2013, (section 205A of the erstwhile Companies Act,
1836}, all unclaimed / unpaid dividends upto the Financial Year ended on 315t Manch, 1884, have been
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11.

transfemed to the General Revenuwe Account of the Central Govemment. Shareholders, who have not yet
encashed their dividend warmants for the said period are requesied to fonsard their claims in Form Moo 1l
prescribed under the Companies Unpaid Dividend {Transfer 1o General Revenue Account of the Gentral
Government) Rules, 1878, to the Cfice of the Registrar of Gompanies, West Bengal, 2344, A J G Bose
Road, Kolkata 700 020.

(i) Pursuant to section 123 of the Companies Act, 2013, the amount of dividend for the subseqguent years
remaining unpaid or unclaimed for a penod of seven years from the date of transfer to the Unpaid Dividend
Account of the Gompany shall be transfermed to the Investor Education and Protection Fund (IEPF) set up
by the Gowemment of India. In compliance with the said provisions of the Act, all Unclaimed Dividends
pertaining to the Financial Year ended on and from 31 March, 1985 to 31" December, 1988, have already
been transfermed to |EPF and no payments shall be made in respect of any swch claims by the Fund.

Members who are holding Shares in identical order of name in more than one folio are requested to send 1o the
Company o its ATA the details of such folios together with the Share Certificates for consolidating their holding
i oree fiolio.

The Share Certificates will be returmed to the Members after making requisite change therson.

12. The Securties and Exchange Boar d of India (SEBI) has mandated the submission of Permanent Accoumt

13

Mumber (PAM) by every paricipant in securities market. Members holding shares in electronic form are,
therefore, requested to submit the PAN to their Depository Participants with whom they are maintaining their
demat Accounts. Members holding shares in physical form can submit their FAN details o the Company /
Registrar and Share Transfer Agents.

The Ministry of Corporaie Affairs has taken a "Green Initiatve in Corporate Govemnance’ by allowing paperess
compliances by the GCompanies and has issued circulars stating that serviee of Notice/Documents including
Annual Report can be sent by e-mail to its members. Therefore, members who hase not regisiered their e-mail
addresses, so far, are requested to register their e-mail address in respect of electronic holdings with the
Depository thmugh their concemed Depository Participants. Members who hold Shares in physical form are
requested o register their e-mail ids with the Registrar and Share Transier Agents.

14. In terms of Gircular Mo. CIR / CFD/J DIL / 7/ 2011 dated 5™ October, 2011 and in line with the Green Initiative of

13

16

Ministry of Corporate Affairs vide their Circular dated 20™ April, 2011, the abridged Balance Sheet of the
Company for the year ended on 31 March, 2016, will be circulated to the Members of the Gompany.
Shareholders will be entitied to be fumished, free of cost, with a copy of the Balance Sheet of the Cormpany and
all other documents required by law to be attached themreto including the Statement of Profit & Loss and Auditors'
Repaort, upon receipt of the requisition from the Shareholders, any time, as a Member of the Company. These
docurments will also be available on the GCompanys Website wenw niccogroup com for download by the
Shareholders.

The physical copies of the Annual Report will also be available at the Company's Regisiered Odffice in Kolkata for
inspection during 3.00 PM 1o 4.00 PM on any working day upio 23™ September, 2016.

The Motice of the 33™ AGM and instruction for e-voting along with the Atendance Slip and Prooy Form, is being
sent by electronic mode to all the Members whose e-mail address regisiered with the Gompany/Depositony
Participant(s) for communication purpose unless any member has requesied for a hard copy of the same. For
Members who have not registered their email addresses, physical copies of the Annual Report 2018, are being
sent by permitted mode.

Woting throwgh Electronic means - In compliance with the provisions of Section 108 of the Companies Act, 2013
and Rule 20 of the Companies (Management and Administration) FhJIEE 2014, the Gompany is pleased 1o
provide the members facility 1o exercise their right 1o vote at the 33™ Annual General Meeting by electronic
mieans and the business may be transacied through e-voting services provided by Mational Securities Depositony
Limited (NSOL).

The instruction / procedure for e-voting are as under :

A.  For Members receiving information electronically: -

L  Incompliance with provisions of Section 108 of the Cormpanies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration] Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 20135, the Company is pleased to provide its members the
facility to essercize their nght to wote on resolutions proposed to be considered at the ensuing Annual
General Meeting (AGM) by electronic means and the business may be transacted through e-
Voting Services. The facility of casting the votes by the members using an electronic voting system
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fromn a place other than venue of the AGM ("remote e-wvoling”) will be provided by Mational
Securities Depository Limited (MSDOL).

O The facility for voting through ballot paper shall be made available at the AGM and the members
attending the meeting who have not cast their vote by remote e-voting shall be able to exercize their
right at the mesting through ballot paper.

M. The members who have cast their vote by remote e-woting prior o the AGM may also attend the
AGM but shall not be entitled to cast their vote again.

IV. The remote e-voting period commences on 24™ Sepember, 2016 (900 am) and ends on 26"
September, 2016 (5.00 pr). During this period members of the Gompany, holding shares either in
physical form or in dematerialized form, as on the cut-off date of 20™ Sepiember, 2016 may cast
their voile by remote e-voting. The remole e-voting module shall be disabled by NSOL for woting
thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to
change it subsequently.

¥V  The process and manner for remote e-voting are as under:

B. In case a Member receives an email fromn NSDOL [for members whose email 10s are registered with the
Company/Depository Paricipant{s)]:

i) Openemail and open POF file viz: “remote e-voting. pdf™ with your Client |0 or Folio Mo. as password.
The said POF file containsg your user |0 and password/PIM for remote e-vating. Please note that
the passwaord is an initial password.

i) Laumeh Intermet browser by typing the fo llowing URL: hitps:/fwww evoting.nsdl.com
(i) Glick on Shareholder - Login

(") Put user |0 and password as initial passwor d'PIN noted in step (i) above. Click Login.

(v} Password change menu appears. Change the password/PIN with new password of your choice with
mimimum 8 digits‘characters or combination thereof. Mote new password. It is strongly recommended
niot i share your password with any other person and take utmost care to keep your password
confidential.

(vi) Home page of remote e-voting opens. Click on remote e-wvoting: Active Voting Cycles.
wi) Select "EVEMN" of "NICCO CORPORATION LIMITED".
(wiii) Mow you are ready for remote e-voting as Gast Vote page opens.

() Gast your vote by selecting appropriate option and click on "Submit® and also "Confirm”® when
promipied.

(x} Upon confirmation, the message "Vote ca 5t successfully”™ will be displayed.

(=) Cnce you have voted on the resolution, you will not be allowed to modify your vote.

(mi) Institutional shareholders (i.e. other than individuals, HUF, MR, ete..) are required to send scanned
copy (PODFRAJPG Format) of the relevant Board Resolution / Authority letter eic. together with attested
specimen signature of the duty authorzed signatory(ies) who are authorized to vote, to the
Scrutinizer through e-mail to rdinfotec @ yahoo.com with a copy marked to evoting @ nsdl.co.in

. In case a Member receives physical copy of the Motice of AGM [for members wihose email |Ds are not regisiensd
with the Company or reqguesting physical copy] -

(i) Initial 'user |d' and ‘password’ are provided as belowfat the bottomn of the Atiendance Slip for the AGM :
EVEN |Remote e-woting Event Number) USER IO PASSWORDVPIN

(i} Please follow all steps from S1. Mo. (i} to 51. Mo. (xil) above, to cast voie.

VI. Incase of any queres, you may refer the Frequently Asked Cuestions (FAGs) for Members and remaote e-

woting user manual for Members available at the downloads section of www evoting_nedlcom or call on toll
free no.: 1800-222-690.



ﬂ MNICCO CORFORATION LIMITED

Vil. If you are already registered with NSOL for remoie e-voting then you can use your existing user 1D and
password/PIM for casting your vole.

Vill. You can also update your mobile number and e-mail id in the user profile details of the folio which may be
used for sending future communication|s).

I¥. The voting rights of memibers shall be in proportion to their shares of the paid up equity share capital of the
Gompany as on the cut-off date of 20™ September, 2016.

¥.  Any person, who acquires shares of the Gompany and become member of the Company after dispatch of
the notice and holding shares as of the cut-off date i.e, 20" September, 2018, may obtain the login 1D and
password by sending a request at evoting @nsdl.co.in or RTA. However, if you are already registered with
NSOL for remote e-voting then you can wse your existing user 10 and password for casting your vote. If
you forgot your password. you can reset your password by using “Forgot User DetailsPassword” option
available on wenw evoting. nsdl.com or contact NSOL at the following toll free no.: 1800-222-200.

Xl. A person, whose name is recorded im the register of members or in the register of bereficial owners
mainiained by the deposiories as on the cut-off date only shall be entited to avail the facility of remole e-
votimg £ voting at the AGM through ballot paper.

X, Mr PV Subramanian, Company Secretary in Wholetirne Practice (GP MO, 2077, ACS NO. 4385) has been
appointed as the Serutinizer for providing facility to the members of the Company 10 scrutinize the woting at
thve AGM and rermoie e-voting process in a fair and transparent manner.

X, The Chairmnan shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,
allow woting with the assistance of scnutinizer, by use of "Ballot Paper”™ / "Poling Paper™ for all those
members who are present at the AGM but have not cast their votes by availing the remote e-voting facility.

XIW. The Scrutinizer shall after the eonclusion of voting at the general meeting, will first count the votes cast at
the meeting and thereafter unblock the votes cast through remole e-voting in the presence of at least two
witnesses not in the employment of the Gompany and shall make, not laler than three days of the
conGlusion of the AGM, a consolidated scrutinizer's report of the total votes cast in favour or against, i amy,
to the Ghairman or a person authorzed by him in wrting, who shall countersign the same and declare the
result of the voting forthwith.

XV. The Resullz of the voting alongwith the report of the Scrutinizer shall be placed on the website of the
Company waww_niccogroup.com and on the website of NSDL immediately after the declaration of result by
thve Chairman or a person authonzed by hirm.

17. An Esplanatory Siaternent as required under section 102{1) of the Gompanies Act, 2013 in relation o the
Sipecial Business of the Meeting is annexed hereto and forms part of this Motice.

ANNEXURE TO NOTICE
EXPLANATORY STATEMENT

EXPLANATORY STATEMENT AS AEGUIRED UMDER SECTRC 102(1) ©OF THE COMPANIES AGT, 2013
ITEM NC. 5. Appointment of Dr Dilip Kumar Datta as an Independent Director

Dr Dilip Kumar Datta had been appointed as an Independent Director of the Gompany at the 31* AGM of the
Gompany held on 26" Sepember, 2014 for a period of 5 years ie. upto the conclusion of the 36" AGM in the
Calendar year 2018.

However, due to unavoidable circumstances, by virtue of the provisions of Section 167(1}b) of the Companies Act,
2013, Dr Datta had vacated his Office as an Independent Director with effect from 12™ Movember, 2015.

The Board of Direciors of the Company at its Meeting held on 12® February, 2016 has appointed Dr Dilip Kumar Datia
as an Additional Director of the Company with effect from 12™ February, 2018
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Dir Dilip Kumar Datta is an M.Tech (Chemical Engineerning), MBA (Finance) and Phd (Business Management) and is
specialized in assessing Techno Economic Viability of wvarous Projects and has undertaken such assignments on
behalf of variows Banks and Financial Institutions in India & abroad.

Considerning his educational background and vast experience the Board felt that the Gompany would be benefitied by
the continuance of Or Dilip Kumar Datta as an Independent Direcior and proposes the appointment of Or Datta as an
Independent Director of the Company upto the conclusion of the 38 AGM in the calendar year 2021.

The Gompany has receved declaration from Or Datta that he meets the criteria of independence as prescribed both
under section 148 of the Companies Act, 2013, and the SEBEI| Regulations.

The resolution seeks the approval of members for the appointrment of Or Datta a5 an Independent Director of the
Company for a period of five years pursuant to section 149 and any other applicable provisions of the Gompanies Act,
2013 and the rules made thereunder. He is not liable to retire by rotation, however with an option to retire.

Im the opinion of the Board of Directors, Or Datta, who is proposed to be appointed as an Independent Direcior, fulfils
the conditions specified in the Act and the rules made thereunder and he is independent of the Management. A copy
of the draft letter for the appointrment of Or Datta as an Independent Director setting out the ferms and conditions is
available for inspection without any fee by the members at the Registered COffice of the Gompany during nommnal
business hours on working days upto the date of AGKM.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable o
continue to avail the serviees of Or Datta as an Independent Director.

Excepting Dr Dilip Kumar Datta, who is interested in his appointrment, none of the Direciors and Key Managerial
Personnel of the Company or their relatives isfare in any way concemed or interested in the said appointrent.

The Board recommends the resolution set forth in ltem Mo, 3 for the approval of the members.

ITEM NO. 8 - MODIFICATION OF ORDINARY RESOLUTION PASSED IN AGM HELD ON 20™ SEPTEMBER, 2013
REGARDING REMUNERATION TO THE COST AUDMTOR FOR THE FINANCIAL YEAR 2015-16

At the Annual General Meeting held on 26" Sepiember, 2015 the members of the Gomany had ratified the
remumneration of M's. 5. Roy Chodhury & Company, GCost Accountants to carry out Gost Audit pertaining to
Shyamnagar and Baripada Cable Division of the Gompany for the year ended on 31 March, 2018 of Rs. 70,000/
plus applicable service tax and reimbursement of out of pocket expenses at actual, if any. However subsequently, Mis
S. Roy Choudhury & Go., Gost Accountants have expressed their umwillingness to continue as Gost Auditors of the
Company due to personal reasons.

Based on the recommendation of the Awdit Commitiee of Directors, the Board of Directors of the Gompany at its
Meeting held on 11" Auwgust, 2016 approved the appointment of Mr 0 N Bandopadhyay, Gost Accountant (Firm
Registration Mo. 102075) (Membership Mo. 4143) for the Financial Year ended on 31 March, 2016 of the Company in
place of Mis 5 Roy Chowdhury & Company to carmmy out Gost Audit pertaining o Gable Division (Shyamnagar &
Baripada) at a rermuneration of As. 20,000/-. In terms of the provisions of Section 148 of the Companies Act, 2013
read with Aule 14 of the Companies (Audit and Audiiors) Rules 2014, the remuneration payable o the Cost Auditor
requires ratification by the Shareholders of the Company

Accordingly, the Board recommends Resolution Mo, § of the Motice convening this Annual General Meeting for
approval by the Members.

Mone of the Directors and Key Managerial Personnel of the Gompany or their relatives isfare in any way concemed or
interested in the said resolution.

ITEM NO. 7 - REMUNERATION TO THE COST AUDITOR FOR THE FINANCIAL YEAR 2016-1T

Based on the recommendation of the Audit Gommittee of Directors, the Board of Directors of the Company at their
Meeting held on 11® August, 2016 re-appointed Mr D N Bandopadhyay, Gost Accountant (Firm Registration Mo.
102073) (Membership No. 4143) as the Cost Auditor of the Company to camy out Gost Audit pertaining to Cable
Division {Shyamnagar and Baripada) of the Gompany for the Financial Year ending on 31* March, 2017 at a
remuneration of As 20,000/ In terms of the provisions of Section 148 of the Companies Act, 2013 read with Rule 14



