
nd32  ANNUAL REPORT 2013-14

We provide 

Consistency,  Quality,  Service,  Economy



PANAMA PETROCHEM LIMITED 32nd ANNUAL REPORT 2013-14

1

Board of Directors

MR. AMIRALI E. RAYANI	 Chairman		

MR. AMIN A. RAYANI	 Managing Director & CEO

MR. SAMIR A. RAYANI 	 Whole-Time Director

MR. DILIP S. PHATARPHEKAR 	 Independent Director

MR. MADAN MOHAN JAIN 	 Independent Director

MR. MUKESH  MEHTA 	 Independent Director

Company Secretary		

MS.GAYATRI SHARMA

Auditors

M/S. BHUTA SHAH & CO.

Chartered Accountants, Mumbai, India

Bankers 					   

INDIAN BANK				  

D C B LIMITED				  

IDBI BANK			 

YES BANK

STANDARD CHARTERED BANK

HDFC BANK

CITI BANK

DBS BANK LIMITED	

Listed at

BSE LIMITED

NATIONAL STOCK EXCHANGE OF INDIA LIMITED		

LUXEMBOURG STOCK EXCHANGE (GDRs)

Corporate Office 

401, Aza House, 24, Turner Road 	

Bandra (W), Mumbai 400 050, India

Tel: 91-22-42177777

Fax: 91-22-42177788

Website: panamapetro.com  

CIN :L23209GJ1982PLC005062

E-mail:  ho@panamapetro.com

Registered Office

Plot No: 3303, G.I.D.C. Estate,

Ankleshwar 393 002, Gujarat, India

Tel: 91-2646-221 068,

Fax: 91-2646-225907

Email: ankl@panamapetro.com

Plants

Ankleshwar, Daman, Taloja, & Dahej 

Registrar & Share Transfer Agents

BIGSHARE SERVICES PRIVATE LIMITED

E -2, Ansa Industrial Estate,

Sakinaka, Saki - Vihar Road,

Andheri (E), Mumbai 400 072

Maharashtra,India.

Tel: 91-22-2847 3474, / 4043 0200

FAX: 91-22-2847 5207.

E-mail: info@bigshareonline.com

     
          



PANAMA PETROCHEM LIMITED 32nd ANNUAL REPORT 2013-14

2

Contents	 Page No.

Notice	 3

Directors’ Report	 19

Management Discussion & Analysis Report 	 24

Corporate Governance Report	 27

CEO & CFO Certification	 38

Independent Auditors’ Report & Annexure	 39

Balance Sheet	 42

Profit & Loss Accounts	 43

Notes to Account	 44

Cash Flow Statement	 63

Consolidated Independent Auditors’ Report 	 65

Consolidated Balance Sheet	 66

Consolidated Profit & Loss Accounts	 67

Consolidated Notes to Account	 68

Consolidated Cash Flow Statement	 88

Information of the subsidiary Company	 90

Proxy Form	 91



PANAMA PETROCHEM LIMITED 32nd ANNUAL REPORT 2013-14

3

NOTICE
Notice is hereby given that the THIRTY – SECOND  ANNUAL GENERAL MEETING of the Members of PANAMA 
PETROCHEM LIMITED will be held on  Thursday, 4th  September, 2014 at 11:00 A.M. at the Conference Hall of the 
Registered Office of the Company at Plot No. 3303, G.I.D.C. Estate, Ankleshwar, Gujarat 393 002 to transact the following 
businesses:

Ordinary Business:

1.	 To receive, consider and adopt the financial statements of the Company for the year ended March 31, 2014, the Reports 
of the Board of Directors & Auditors thereon.

2.	 To declare dividend on Equity Shares. 

3.	 To appoint a Director in place of Mr. Amirali E. Rayani (DIN 00002616), who retires by rotation at this Annual General 
Meeting and being eligible, offers himself for re-appointment.

4.	 To appoint Auditors and to fix their remuneration and in this regard to consider and, if thought fit, to pass, with or 
without modification(s), the following resolution as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to Section 139(1) of the Companies Act, 2013, and  the Rules made thereunder, and 
pursuant to the recommendation of Audit Committee, M/s Bhuta Shah  & Co., Chartered Accountants, Mumbai, be and 
are hereby appointed as Statutory Auditors of the Company to hold  office from the conclusion of this Annual General 
Meeting until the conclusion of the next  Annual General Meeting to examine and audit the accounts of the Company  at 
such remuneration as may be mutually agreed upon between the Board of Directors of the Company and the Auditors 
plus reimbursement of out of pocket expenses. 

Special Business:

5.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution:

	 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and all other 
applicable provisions of the Companies Act, 2013 and 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), and 
in accordance with the provisions of  Articles of Association of the Company,  on the recommendation of Nomination 
and Remuneration Committee of the Board, and subject to the approval of members, consent  of the Board be and is 
hereby accorded to the re-appointment of Mr. Amirali E. Rayani (DIN: 00002616) as Whole-time Director  designated 
as  Chairman of the Company, for a period of 5 (Five) years with effect from June 29, 2014, on the terms and 
conditions including remuneration as  per below details, with liberty to the Board of Directors on the recommendation of 
Nomination and Remuneration Committee to alter and vary the terms and conditions of the said re-appointment and / 
or remuneration as it may deem fit, subject to the same not exceeding the limits specified under Section 197, read with  
Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;

A.	 SALARY: ̀  2,00,000/- per month with annual increment at such rate as may be approved by the Board of Directors 
of the Company on the recommendation of  Nomination and Remuneration Committee based on merit and taking 
into account the Company’s performance .

B.	 BONUS: As may be decided by the Board of Directors. 

C.  	 PERQUISITES &  ALLOWANCE :

(i)	 In addition to the salary, Mr. Amirali  E. Rayani will be also entitled to perquisites and allowances including 
medical reimbursement and leave travel concessions for self and family; telephone expenses at residence, 
club fees and personal accident insurance, accommodation (furnished or otherwise) or house rent 
allowance in lieu thereof; house maintenance allowance together with reimbursement of expenses and / 
or allowances for utilisation of gas, electricity, water, furnishing and repairs or such other perquisites and/
or cash compensation in accordance with the rules applicable to other senior executives of the Company. 
For the purposes of calculating the above, perquisites shall be evaluated as per Income tax Rules wherever 
applicable.

(ii)	 Company’s contribution to provident fund ,superannuation fund and annuity fund to the extent these 
are ,either singly or put together, not taxable under the Income tax act; gratuity as per the Rules of 
the Company and encashment of leave at the end of the tenure will not be included for the purpose of 
computation of the overall ceiling of remuneration.

(iii)	 Car used on the Company’s business and telephone and other communication facilities at residence will not 
be considered as perquisites.



PANAMA PETROCHEM LIMITED 32nd ANNUAL REPORT 2013-14

4

	 Any increment in salary and perquisite & allowance, as may be determined by the  Board  shall be within the limits 
specified under Section 197, read with  Schedule V to the Companies Act, 2013 or any statutory modification(s) 
or re-enactment thereof.

D.	 REIMBURSEMENT OF EXPENSES: Reimbursement of actual entertainment expenses, expenses incurred for 
travelling, board and lodging including for their respective spouses and attendant(s) during business trips, any 
medical assistance provided including for their respective family members; and provision of cars for use on the 
Company’s business and, fuel expenses, insurance premium or other out of pocket expenses incurred in course 
of the official duties shall be reimbursed at actual and not considered as perquisites.

E.	 NATURE OF DUTIES:

(i) 	 He will perform his duties with regard to all work of the Company and he will manage and attend to such 
business and carry out the orders and directions given by the Board from time to time in all respects and 
conform to and comply with all such directions and regulations as may from time to time be given and 
made by the Board.

(ii) 	 He will act in accordance with the Articles of Association of the Company and shall abide by the provisions 
contained in Section 166 of the Act with regard to duties of Directors.

(iii)  	 He will adhere to the Company’s Code of Business Conduct & Ethics for Directors and Management 
Personnel.

F.	 TERMINATION: The office of Mr. Amirali E. Rayani will be terminated forthwith by notice in writing on the 
vacation of office of Director by virtue of section 167,169 and other applicable provisions of the Companies Act, 
2013 or by giving 6 months notice in writing by either party.	

	 RESOLVED FURTHER THAT In the event of loss or inadequacy of profits in any financial year, the Company 
shall pay to Mr. Amirali E. Rayani the above remuneration by way of salary, bonus and other allowances as a 
minimum remuneration but not exceeding the limits specified under Section II of Part II of Schedule V to the 
Companies Act, 2013, or any statutory modifications therein or enactment thereof, as may be agreed by the 
Board of Directors and Mr. Amirali E. Rayani.

	 RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as 
may be necessary, proper or expedient to give effect to this resolution.”

6.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and all other 
applicable provisions of the Companies Act, 2013 and 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), and 
in accordance with the provisions of  Articles of Association of the Company,  on the recommendation of Nomination and 
Remuneration Committee of the Board, and subject to the approval of members, consent  of the Board be and is hereby 
accorded to the re-appointment of Mr. Amin A. Rayani (DIN:00002652) as Managing Director & Chief Executive Officer 
of the Company, for a period of 5 (Five) years with effect from June 29, 2014, on the terms and conditions including 
remuneration as  per below details, with liberty to the Board of Directors on the recommendation of Nomination and 
Remuneration Committee to alter and vary the terms and conditions of the said re-appointment and / or remuneration 
as it may deem fit, subject to the same not exceeding the limits specified under Section 197, read with  Schedule V to 
the Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;

A.	 SALARY: ` 1,75,000/- per month with annual increment at such rate as may be approved by the Board of 
Directors of the Company on the recommendation of  Nomination and Remuneration Committee based on merit 
and taking into account the Company’s performance .

B.	 BONUS: As may be decided by the Board of Directors. 

C.	 PERQUISITES & ALLOWANCE:

(i)	 In addition to the salary , Mr. Amin  A. Rayani will be also entitled to perquisites and allowances including 
medical reimbursement and leave travel concessions for self and family; telephone expenses at residence, 
club fees and personal accident insurance ,accommodation (furnished or otherwise) or house rent 
allowance in lieu thereof; house maintenance allowance together with reimbursement of expenses and / 
or allowances for utilisation of gas, electricity, water, furnishing and repairs or such other perquisites and/
or cash compensation in accordance with the rules applicable to other senior executives of the Company. 
For the purposes of calculating the above, perquisites shall be evaluated as per Income tax Rules wherever 
applicable.

(ii)	 Company’s contribution to provident fund ,superannuation fund and annuity fund to the extent these 
are ,either singly or put together ,not taxable under the Income tax act; gratuity as per the Rules of 
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the Company and encashment of leave at the end of the tenure will not be included for the purpose of 
computation of the overall ceiling of remuneration.

(iii)	 Car used on the Company’s business and telephone and other communication facilities at residence will 
not be considered as perquisites.

	 Any increment in salary and perquisite & allowance, as may be determined by the  Board  shall be within 
the limits specified under Section 197, read with  Schedule V to the Companies Act, 2013 or any statutory 
modification(s) or re-enactment thereof.

D.	 REIMBURSEMENT OF EXPENSES: Reimbursement of actual entertainment expenses, expenses incurred for 
travelling, board and lodging including for their respective spouses and attendant(s) during business trips, any 
medical assistance provided including for their respective family members; and provision of cars for use on the 
Company’s business and, fuel expenses, insurance premium or other out of pocket expenses incurred in course 
of the official duties shall be reimbursed at actual and not considered as perquisites.

E.	 NATURE OF DUTIES:

(i) 	 He will perform his duties with regard to all work of the Company and he will manage and attend to such 
business and carry out the orders and directions given by the Board from time to time in all respects and 
conform to and comply with all such directions and regulations as may from time to time be given and 
made by the Board and the functions of the Whole-time Director will be under the overall authority of the 
Managing Director.

(ii) 	 He will act in accordance with the Articles of Association of the Company and shall abide by the provisions 
contained in Section 166 of the Act with regard to duties of Directors.

(iii)   He will adhere to the Company’s Code of Business Conduct & Ethics  for Directors and Management 
Personnel.

F.	 TERMINATION: The office of Mr. Amin A. Rayani will be terminated forthwith by notice in writing on the vacation 
of office of Director by virtue of section 167,169 and other applicable provisions of the Companies Act, 2013 or 
by giving 6 months notice in writing by either party.	

	 RESOLVED FURTHER THAT In the event of loss or inadequacy of profits in any financial year, the Company 
shall pay to Mr. Amin A. Rayani the above remuneration by way of salary, bonus and other allowances as a 
minimum remuneration but not exceeding the limits specified under Section II of Part II of Schedule V to the 
Companies Act, 2013, or any statutory modifications therein or enactment thereof, as may be agreed by the 
Board of Directors and Mr. Amin A. Rayani.

	 RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as 
may be necessary, proper or expedient to give effect to this resolution.”

7.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and all other 
applicable provisions of the Companies Act, 2013 and 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), and 
in accordance with the provisions of  Articles of Association of the Company,  on the recommendation of Nomination 
and Remuneration Committee of the Board, and subject to the approval of members , consent  of the Board be and is 
hereby accorded to the re-appointment of Mr. Samir A. Rayani (DIN: 00002674) as Whole-time Director  designated 
as Executive Director of the Company, for a period of 5 (Five) years with effect from June 29, 2014, on the terms and 
conditions including remuneration as  per below details, with liberty to the Board of Directors on the recommendation of 
Nomination and Remuneration Committee to alter and vary the terms and conditions of the said re-appointment and / 
or remuneration as it may deem fit, subject to the same not exceeding the limits specified under Section 197, read with  
Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-enactment thereof;

A.	 SALARY: ` 1,50,000/- per month with annual increment at such rate as may be approved by the Board of 
Directors of the Company on the recommendation of  Nomination and Remuneration Committee based on merit 
and taking into account the Company’s performance .

B. 	 BONUS: As may be decided by the Board of Directors. 

C. 	 PERQUISITES &  ALLOWANCE :

(i)	 In addition to the salary , Mr. Samir A. Rayani will be also entitled to perquisites and allowances including 
medical reimbursement and leave travel concessions for self and family; telephone expenses at residence, 
club fees and personal accident insurance ,accommodation (furnished or otherwise) or house rent 
allowance in lieu thereof; house maintenance allowance together with reimbursement of expenses and / 
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or allowances for utilisation of gas, electricity, water, furnishing and repairs or such other perquisites and/
or cash compensation in accordance with the rules applicable to other senior executives of the Company. 
For the purposes of calculating the above, perquisites shall be evaluated as per Income tax Rules wherever 
applicable.

(ii)	 Company’s contribution to provident fund, superannuation fund and annuity fund to the extent these 
are ,either singly or put together, not taxable under the Income tax act; gratuity as per the Rules of 
the Company and encashment of leave at the end of the tenure will not be included for the purpose of 
computation of the overall ceiling of remuneration

(iii)	 Car used on the Company’s business and telephone and other communication facilities at residence will 
not be considered as perquisites.

	 Any increment in salary and perquisite & allowance, as may be determined by the  Board  shall be within 
the limits specified under Section 197, read with  Schedule V to the Companies Act, 2013 or any statutory 
modification(s) or re-enactment thereof.

D.	 REIMBURSEMENT OF EXPENSES: Reimbursement of actual entertainment expenses, expenses incurred for 
travelling, board and lodging including for their respective spouses and attendant(s) during business trips, any 
medical assistance provided including for their respective family members; and provision of cars for use on the 
Company’s business and, fuel expenses, insurance premium or other out of pocket expenses incurred in course 
of the official duties shall be reimbursed at actual and not considered as perquisites.

E.	 NATURE OF DUTIES:

(i) 	 He will perform his duties with regard to all work of the Company and he will manage and attend to such 
business and carry out the orders and directions given by the Board from time to time in all respects and 
conform to and comply with all such directions and regulations as may from time to time be given and 
made by the Board.

(ii) 	 He will act in accordance with the Articles of Association of the Company and shall abide by the provisions 
contained in Section 166 of the Act with regard to duties of Directors.

(iii)  	 He will adhere to the Company’s Code of Business Conduct & Ethics for Directors and Management 
Personnel.

F.	 TERMINATION: The office of Mr. Samir A. Rayani will be terminated forthwith by notice in writing on the vacation 
of office of Director by virtue of section 167,169 and other applicable provisions of the Companies Act, 2013 or 
by giving 6 months notice in writing by either party.	

	 RESOLVED FURTHER THAT In the event of loss or inadequacy of profits in any financial year, the Company 
shall pay to Mr. Samir A. Rayani the above remuneration by way of salary, bonus and other allowances as a 
minimum remuneration but not exceeding the limits specified under Section II of Part II of Schedule V to the 
Companies Act, 2013, or any statutory modifications therein or enactment thereof, as may be agreed by the 
Board of Directors and Mr. Samir A. Rayani.

	 “RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as 
may be necessary, proper or expedient to give effect to this resolution.”

8.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution: 

	 “RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable 
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 
(including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing 
Agreement, Ms. Vaishali Dholakia having DIN no. 06774616, on the recommendation of Nomination  & Remuneration  
Committee and  Board of Directors of the Company, in respect of whom the Company has received a notice in writing 
under Section 160 of the Companies Act, 2013 from a member proposing her candidature for the office of Director, be 
and is hereby appointed as an Independent Director of the Company to hold office for 5 (five) consecutive years. 

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

9.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 “RESOLVED THAT pursuant to the provision of section 149, 152 and any other applicable provisions of the Companies 
Act,2013 and the Rules made thereunder (including any statutory modifications or re-enactment thereof for the time 
being in force) read with Schedule IV of the Companies Act, 2013, Mr. Mukesh Mehta (DIN 00002702), Director of 
the Company whose office was liable to retire by rotation and in respect of whom the Company has received a notice 
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in writing from a member under section 160 of the Companies Act, 2013 proposing his candidature for the office of 
Independent Director, be and is hereby appointed as an Independent Director of the Company, not liable to retire by 
rotation and to hold office for 5 (Five) consecutive years.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

10. 	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 “RESOLVED THAT pursuant to the provisions of section 149,152 and any other applicable provisions of the Companies 
Act,2013 and the Rules made thereunder (including any statutory modifications or re-enactment thereof for the time 
being in force) read with Schedule IV of the Companies Act, 2013, Dilip Sobhag Phatarphekar(DIN: 00002600), Director 
of the Company whose office was liable to retire by rotation and in respect of whom the Company has received a notice 
in writing from a member under section 160 of the Companies Act, 2013 proposing his candidature for the office of 
Independent Director, be and is hereby appointed as an Independent Director of the Company, not liable to retire by 
rotation and to hold office for 5 (Five) consecutive years.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

11. 	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 “RESOLVED THAT pursuant to the provisions of section 149,152 and any other applicable provisions of the Companies 
Act,2013 and the Rules made thereunder (including any statutory modifications or re-enactment thereof for the time 
being in force) read with Schedule IV of the Companies Act, 2013, Madan Mohan Jain (DIN: 00003580), Director of 
the Company whose office was liable to retire by rotation and in respect of whom the Company has received a notice 
in writing from a member under section 160 of the Companies Act, 2013 proposing his candidature for the office of 
Independent Director, be and is hereby appointed as an Independent Director of the Company, not liable to retire by 
rotation and to hold office for 5(Five) consecutive years.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

12. 	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary 
Resolution: 

	 “RESOLVED THAT pursuant to 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(s) or re-enactment 
thereof, for the time being in force), the Cost Auditor appointed by the Board of Directors of the Company, to conduct 
the audit of the cost records of the Company for the financial year ending March 31, 2015, be paid the remuneration as 
set out in the Statement annexed to the Notice convening this Meeting.

	 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

13. 	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution: 

	 “RESOLVED THAT in suppression of the Ordinary Resolution adopted at the Annual General Meeting held on September  
29, 2007 and pursuant to the provisions of Section 180 (1) (c) and other applicable provisions, if any, of the Companies 
Act, 2013, and rules framed thereunder (erstwhile section 293(1) (d) of the Companies Act, 1956), the consent of the 
Company be and is hereby accorded to the Board of Directors of the Company to  borrow any sum or sums  of money 
on such security and on such terms conditions as the Board may deem fit, in excess of the aggregate of the paid  up 
share capital and free reserves of the Company, provided that the total  amount borrowed and outstanding at any point 
of time, apart from temporary loans obtained/ to be obtained from the Companies Bankers in the ordinary course of 
business, shall not be in excess of ̀  800 crore ( Rupees Eight Hundred crore ) over and above the  aggregate of the paid 
up share capital and free reserves of the Company that is to say the reserves not set apart for any specific purpose”.

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution , any  Director or two or more of them 
together be and is/are hereby authorized to finalize ,settle and execute such documents / deeds / writings /papers / 
agreements as may be required and do all such  acts, deeds, matters and things, as it may in its absolute discretion 
deem necessary ,proper or desirable and to settle any question , difficulty or doubt that may arise in regard to creating 
mortgage / charge as aforesaid.”
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14. 	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special 
Resolution: 

	 “RESOLVED THAT in supersession of the  Ordinary Resolution passed at the Annual General Meeting of the Company 
held on  September 29,2007 and pursuant to the provisions of Section 180(1)(a) and all other  applicable provisions, 
if any, of the Companies Act,2013, and rules framed thereunder (including any statutory modification or re-enactment 
thereof , for the time being in force), consent of the shareholders be and is hereby accorded to the Board of Director 
of the Company to mortgage and / or charge , in  addition to the mortgage /  charges created / to be created by the 
Company , in such form and manner and with such ranking as a result of devaluation / revaluation / fluctuation in the 
rates of exchange and all other monies payable by  the Company in terms of the Loan Agreement (s), Debenture Trust 
Deed(s) or any other document entered into / to be entered into and at such time and on such terms as the Board may 
determine ,all or any of the movable and / or immovable properties of the Company ,both present and future and / or 
the whole or any part of the undertaking(s) of the Company together with the power to take over the management 
of the business and concern of the Company in certain events of default, in favour of the Lender (s) / Agents (s) and 
Trustee / Trustee (s), for securing the borrowings of the Company availed / to be availed by way of loan(s) (in foreign 
currency and / or rupee currency) and Securities (comprising Fully / Partly Convertible Debenture and / or Non-
Convertible Debentures with or without detachable or non-detachable Warrants and / or Secured  Premium Notes and 
/ or Floating Rates  Notes / Bonds or other debt instruments ), issued /  to be issued by the Company , from time to 
time ,subject to the limits approved under section 180(1)(c) of the Company Act,2013 , together with interest at the 
respective agreed rates, additional interest , Compound interest in case of default, accumulated interest,  liquidated 
damages, commitment charges, , remuneration of the Agent(s) / Trustees, premium (if any) on redemption, all other 
costs, charges and expenses, including any increase between the Company and the Lender(s) / Agent(s) and  Trustee 
/ Trustee(s) ,in respect of the said loans / borrowings / debentures and containing such specific terms and covenants 
in respect of enforcement of security as may be stipulated in that behalf and agreed to between the Board of Directors 
thereof and the Lender(s) / Agent(s) / Trustee(s) .

	 RESOLVED FURTHER THAT for the purpose of giving effect to this resolution ,any  Director or two or more of them 
together be and is/are hereby authorized to finalize, settle and execute such documents / deeds / writings /papers / 
agreements as may be required and do all such  acts, deeds, matters and things, as it may in its absolute discretion 
deem  necessary ,proper or desirable and to settle any question ,  difficulty or doubt that may arise in regard to creating 
mortgage / charge as aforesaid.”

15. 	 To consider and pass with or without modification(s), the following   resolution, as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 61 and other applicable provisions, if any, of the Companies 
Act, 2013, (including any statutory modification or re-enactment thereof for the time being in force) and in accordance 
with the provisions of the Memorandum and Articles of Association of the Company and, subject to such other approval 
as may be necessary, each Equity Share of the Company having a face value of ` 10 each fully paid up be sub-divided 
into 5 (Five) Equity Shares of the face value of ` 2 each fully paid-up.

	 RESOLVED FURTHER THAT the 5 (Five) Equity Shares of the face value of ` 2 each on sub-division to be allotted 
in lieu of existing one equity share of ` 10 each shall be subject to the terms of the Memorandum and Articles of 
Association of the Company and shall rank pari passu in all respects with the existing fully paid shares of  ` 10 each 
of the Company and shall be entitled to participate in full in any dividends to be declared after the sub-divided equity 
shares are allotted.

	 RESOLVED FURTHER THAT upon sub-division of Equity Shares as aforesaid, the existing share certificate(s) in 
relation to the existing Equity Shares of the face value of ` 10 each held in physical form shall be deemed to have been 
automatically cancelled and be of no effect on and from the Record Date and the Company may, without requiring the 
surrender of the existing share certificate(s), issue and dispatch the new share certificate(s) of the Company in lieu 
of such existing share certificate(s) subject to the provisions of the Companies (Share Capital and Debentures) Rules, 
2014 and in the case of Shares held in the dematerialised form, the number of sub-divided Equity Shares be credited to 
the respective beneficiary accounts of the Shareholders with the depository participants, in lieu of the existing credits 
representing the Equity Shares of the  Company before sub-division.

	 RESOLVED FURTHER THAT subject to approval(s) and sanction(s) as may be necessary from the concerned Statutory 
Authority (ies), the consent of the Company be and is hereby accorded for revision in the ratio of  Global Depositary 
Receipts (“GDRs”) to equity shares, due to the sub-division of Equity Shares of the Company as aforesaid, from the 
existing one GDR representing five underlying Equity Shares of the Company’ to one GDR representing  twenty five 
underlying Equity Shares of the Company .

	 RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as may be 
necessary, proper or expedient to give effect to this resolution.”

16. 	 To consider and pass with or without modification(s), the following resolution, as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 61 and Section 13  and all other applicable provisions, if any, 
of the Companies Act,2013, and rules framed thereunder (including any statutory modification or re-enactment thereof 
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, for the time being in force) and subject to such other approval(s), consent(s), and sanction(s) as may be necessary 
from the concerned Statutory Authority(ies), the existing clause V of the Memorandum of Association of the Company 
relating to  Authorised Capital be replaced by the following paragraph:

	 “The Authorised Share Capital of the Company is ` 255,500,000/- (Rupees Twenty Five crore Fifty Five lac only) divided 
into 127,750,000 (Twelve  crore   Seventy Seven lac  Fifty thousand only) Equity Shares of ` 2/- (Rupees Two only) 
each.”

	 RESOLVED FURTHER THAT the Board be and is hereby authorised to do all acts and take all such steps as may be 
necessary, proper or expedient to give effect to this resolution.”

17. 	 To consider and pass with or without modification(s), the following resolution, as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of the Companies Act, 
2013 read with Companies (Incorporation) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, 
for the time being in force), the draft regulations contained in the Articles 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 Board of Directors of the Company be and is hereby authorised to do all acts and 
take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

Notes:

1. 	 A member entitled to attend and vote is entitled to appoint a proxy to attend and vote instead of himself and the proxy 
need not be a member of the Company. The proxy form should be lodged with the Company at its registered office at 
least 48 hours before the commencement of the meeting.

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

3.	 Members/Proxies attending the meeting are requested to bring their copy of Annual Report to the Meeting.

4. 	 The Register of Members and Share Transfer Books of the Company will remain closed from Thursday the 14th day of 
August 2014 to Monday the 18th day of August 2014 (both days inclusive).

5. 	 Payment of dividend as recommended by the Board of Directors, if declared at the Annual General Meeting will be 
payable to those Shareholders whose names stand on the Register of Members of the Company as  on 14th  August , 
2014. In respect of shares held in the electronic form, the dividend will be payable on the basis of beneficial ownership 
furnished by National Securities Depository Limited and Central Depository Services (India) Limited for this purpose. 
Dividend will be paid within 30 days from the date of declaration of dividend. 

6.	 Members are requested to notify any change in their address/ mandate/bank details immediately to the share transfer 
Agent of the Company- M/s Bigshare Services Pvt Ltd.

7.	 All documents referred to in the Notice are open for inspection at the Registered Office of the Company during office 
hours on all days except Sunday and Public Holidays between 11.00 A.M. and 1.00 P.M. up to the date of Annual General 
Meeting.

8.	 Members desirous of obtaining any information as regards the accounts and operations of the Company are requested 
to write at least one week before the meeting so that the same could be complied in advance.

9.	 VOTING THROUGH ELECTRONIC MEANS 

•	 In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014, the Company is pleased to provide members facility to exercise 
their right to vote at the 32nd  Annual General Meeting (AGM) by electronic means and the business may be 
transacted through e-Voting Services provided by Central Depository Services (India) Limited (CDSL):

•	 The notice of Annual General Meeting will be sent to the members, whose names appear in the register of 
members/ depositories as at closing hours of business, on 18 July, 2014. 

•	 The shareholders shall have one vote per equity share held by them. The facility of e-voting would be provided 
once for every folio/ client id, irrespective of the number of joint holders. 

•	 The Company has appointed Mr. Milind Nirkhe , practicing Company Secretary, as the scrutinizer for conducting 
the e-voting process in the fair and transparent manner. The Scrutinizer shall within a period of not exceeding 
three working days from the date of conclusion of e-voting period, unblock the votes in the presence of at least 
two witnesses, not in the employment of the Company and make his report of the votes cast in favour or against 
and shall submit to the Chairman of the Meeting




