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NOTICE
OCEAN AGRO (INDIA) LIMITED

NOTICE is hereby given that the 24" Annual General Mesting of the members of M/s QUEAN
AGRO (INDIA) LIMITED will be held on Thursday the 25" September 2014 at the registered office A-
207, Oxford Avenue, Opp. C.U. Shah College,Ashram Road Ahmedabad-280014. at 830 am. to
transact the following husiness:-

ORDINARY BUSINESS

1.

To consider, receive and adopt the Audited Balance Sheetas on 31" March 2014 and statemeant of
Profit and Loss Account for the year ended on 31" March 2014 together with Directors’ and
Auditors’ Report thereon.

To appoint a Director in place of Manharbhai. D. Patel who retires by rotation and is eligible -
for reappeintment,

. To re-appoint the Auditors and to fix their remuneration and in this regards pass with or without

madification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 138, 142 read with Companies [Audit
and Auditors) Rules 2014 and other applicable provisions, if any, of the Companies Act, 2013
(corresponding to Section 224 and other applicable provisions, ifany, of the Companies Act, 2013,
Mis. Ambalal M, Shah & Co., (Firm Registration No 110417W), Chartered Accountants, be and are
hereby re-appointed as the Statutory Auditors of the Company to hold office from the conclusion of
this Annual General Meeting till the conclusion of the fourth Annual General Meeting (after
commencement of the Companies Act 2013), subject to ratification by the shareholders annually,
at a remuneration to be decided by the Managing Director in consultation with the Auditors plus
applicable service tax and reimbursement of fravelling and out of pocket expenses incurred by
them for the purpose of audit.”




NOTICE { Contd...)

SPECIAL BUSINESS

To Consider and, If thought fit, to pass with or without modification(s) the Following
resolutions as Special Resolutions:

Item Mo. 4

‘RESOLVED THAT pursuant to the provisions of Section 196, 197, Schedule V and other applicable
provisions if any of the Companies Act, 2013 read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014 {including any statutory modification(s) or re-
enactment thereof, for the time being in force) the Company hereby accords its approval to appoint
Shri Kaushik B Parikh as the Managing Director of the Company for a period of Three Years we f 1%
June 2014 on an aggregate remuneration of Rs. 50.00 Lacs p. a including all perguisites. In addition
he shall be entitled such commission as may be decided by the Board from time to time subject to the
limit specified in Schadule V of the Companies Act, 2013."

‘RESOLVED FURTHER THAT in the event of any statutory amendment or medification by the
Central Government to Schedule V' (o the Companies Act, 2013 and Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014, the Board of Directors be and are hereby
authorized to vary and alter the terms of appointment including salary, commission, perguisites,
allowances etc. payable to Shri Kaushik B Parikh within such prescribed limit or ceiling and as
agreed by and between the Company and Shri Kaushik B Parikh without any further reference to the
Company in General Maeting,”

ltemMo. 5

“RESOLVED THAT pursuant to the provisions of Section 196, 187, Schedule V and other applicable
provisions if any of the Companies Act, 2013 read with the Companies {(Appointment and
Remuneration of Managerial Personnel) Rules 2014 {including any statutory modification{s) or re-
enactment thereof, for the time being in force) the Company hereby accords its approval to appoint
Shri Manhar. D, Patel as the Joint Managing Director of the Company for a period of Three Years
weef 17 June 2014 on an aggregate remuneration of Rs, 50 Lacs p. a including all perquisites. In
addition he shall be entitled such commission as may be decided by the Board from time to time
subject to the limit specified in Schedule V' of the Companies Act, 2013."

"RESOLYED FURTHER THAT in the event of any statutory amendment or modification by the
Central Government to Schedule V to the Companies Act, 2013 and Companies (Appointment and
Remuneration of Managerial Personnel) Rules 2014, the Board of Directors be and are hereby
authorized to vary and alter the terms of appointment including salary, commission, perquisites,
allowances etc. payable to Shri Manhar D Patel within such prescribed limit or celling and as agreed
by and between the Company and Shri Manhar D Patel without any further reference to the
Company in General Meeting.”




NOTICE

Item Mo. 6

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) read with Schedule IV fo the
Companies Act, 2013, Mr. Girishbhai G. Shah (DIN 01676702), Director of the Company whose period
of office is liable to determination by retirement of directors by rotation and who, pursuant to the
provisions of the Companies Act, 2013 is no longer liable to retire by rotation and is required to be
appointed as an independent director, who has submitted a declaration that he meets with the criteria
for independence and in respect of whomn the Company has received a notice in writing from a member
proposing his candidature for the office of Director, be and is hereby appeinted as an Independent
Director of the Company to hold office for a term of five consecutive years w.e.f 25" September 2014."

Item No. 7

“RESOLVED THAT pursuant to the provisions of Sections 148, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification{s) or re-enactment thereof for the time being in force) read with Scheduls [V to the
CompaniesAct, 2013, Dr. Ramanbhai N.Patel (DIN 01657082), Director of the Company whose period
of office is liable lo determination by retirernent of directors by rotation and who, pursuant to the
provisions of the Companies Act, 2013 is no longer liable 1o retire by rotation and is reguired to be
appointad as an independent director, who has submitted a declaration that he meets with the criteria
forindependence and in respect of whom the Company has received a notice in writing from a member
proposing his candidature for the office of Director, be and is hereby appointed as an Independent
Director of the Company to hold office for a term of five consecutive years wee.f 25" September 20147

ltem No. 8

"RESOLVED THAT Pursuant to Section 180 (1) (a) of the Companies Act 2013 consent  of the
Company be and is hereby accorded  to the Board of Directors to mortgage and/or charge, in addition
to the mortgagesicharges created orto be created by the company, in such form and manner and
with such ranking and at such time and on such terms as the Board may determine, on all or any of
the movable and for immovable properties of the company, both present and future andfor whole or
any part of the undertaking(s) of the company together with the power to take over the Management
ofthe business and concern of the Company in certain events of default , in favour of the Lender(s),
Agent{s) and Trustee(s) for securing the borrowings of the Company availed/to be availed by way of
Inan(s) (in foreign currency andlor rupee currencies) and Securities comprising fully/partly convertible
Debentures with or without detachable and/or secured premium notes andior floating rates notes
bonds or ather debtinstrument{s) issued or 1o beissued bythe Company from time to time, subject to
the limits approved u's 180 (1)(c) of the Companies Act, 2013 together with interest at  the
respective agreed rates, additional interest, compound interest in case of default, accumulated
interest, liguidated damages, commitment charges, premia on prepayment, remuneration of the
Agent(s), Trustees, premium {if any) onredemption, all other costs, charges and expenses, including
any increase as a result of devaluation'revaluation/fluctuation in the rates of exchange and all other
meonies payable by the company in terms of the Loan Agreement(s)/Heads of document entered
intofto be entered into belween the Company and the Lender(syAgent{s) and Trustee(s) in
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NOTICE { Contd...)

respect of the said loans/borrowingsidebentures and containing such specific terms and
conditions and covenants in respect of enforcement of security as may be stipulated in that
behalf and agreed to between the Board of Directors or Commiltee thereof and the
Lender(syAgent(s)Trustee(s)."

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and
& hersby authorised to finalise, setfle and execute such documents, deeds, writings, papers,
agreaments as may be required and to do all such acts, deeds, matters and things, as it may in its
absolute discretion deem necessary, proper or desirable and to settle any guestion, difficulties or
doubts thatmay arise in regard to creating, mortg ages/charges as aforesaid.”

Hem No. 9

RESOLVED THAT Pursuant to Section 180 (1) (c) and other applicable provisions if any of the
Companias Act, 2013 consent of the Company be and is hereby accorded to the Board of Directors of
the Company for borrowing any sum or sums of monay in any manner and without prejudice to the
venerally thereof, by way of loans, advances, credits, acceptance of deposits from any bank or
financial institutions, Central Government or State Government, body corporate, firm, other person
or persons from time to time as and when required by the Company notwith standing that the monies
s0 borrowed together with monies already borrowed by the Company | apart from loans obtained
from the Company’s Banker in ordinary course of business) may exceed the aggregate of the paid up
share capital of the company and its free reserve which have not been sef apart for any specific
purpose, subject however to the condition that the total amount of borrowing outstanding at any one
timea shall not exceed the limit of Rs. 10 Crares,

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to finalise the
terms and conditions of the borrowerfissue of debentures! instrument with the lenders! investors/
debenture trustees and to do all such acts, deeds, matters, and things as may be deemed necessary
in the interest of the Company, in accordance with the said borrowerfissue of debentures and to

execute all such documents as it may consider necessary for the purpose of giving effect to these
resolutions,

RESOLVED FURTHER THAT the Board be and is hereby authorized to do or causze (o be done all
such acls, deeds and other things as may be required or considered nacassany or incidental thereto
for giving effect to the aforesaid Resolution”,




NOTIC

NOTICE ( Contd...)

ltem Mo. 10

"RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of
the Companies Act, 2013 read with rules framed thereunder (including any statutory modification(s)
or re- enactment theraof, for the time being in force}, the draft regulations contained in the Aricles
of Association submitted to this meeting be and are hereby approved and adopted in substitution,
and to the entire exclusion, of the regulations contained in the existing Articles of Association of the

Company.”

“RESOLVED FURTHER THAT the Eoard of Directors of the Company be and is hereby
autherised to do all acts and fake all such steps as may be necessary, proper or expeadient to give

effect (o this resolution.”

By Order of the Board

Place: Vadadara
Date: 20th May 2014

Lhri . B. Parikh
Registered Office Managing Director
A= 207, Dxford Avenue,
Opp. C. U.5hah College,

Aszhram Road,

Ahmedabad 380014

FPhone  (0265) 2351223, 2313680

Fax L {(0265) 2313690

Email Id : kaushik_parikhi@vahoo.com

Website SWWW.oCeanagro.com

CIN (L15174G01290PLCO13922 -
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