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LATE SHRI SHYAM SUNDER AGGARWAL

Founder - Paramount Communications Limited
(6.10.1936 - 6.12.1999)

“What a great man does,
is followed by others.
People go by the example he sets.”

Bhagwad Gita, 3.21

IMPORTANT COMMUNICATION TO MEMBERS

As part of your Company’s endeavour to participate in the “Green Initiative in Corporate Governance”
taken by Ministy of Corporate Affairs(MCA) vide its Circular No. 17/2011 dated 21.04.2011, allowing
paperless compliances by service of documents like notices, Company’s Annual Reports etc. through
electronic mode (e-mail), the members are once again requested to register/update their email addresses
if holding shares in Electronic form with your Depository Participant (DP) or you can email us at
investors@paramountcables.com, ifholding in physical form or you can write to us directly.

In the good cause of protection of environment and in the interest of public at large, we are sure that you
would welcome and support this “Green Initiative”.

Save Paper, Save Trees, Go Green!
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NOTICE

Notice is hereby given that the 21s* ANNUAL GENERAL MEETING of the Members of PARAMOUNT
COMMUNICATIONS LIMITED will be held at SHAH AUDITORIUM, SHREE DELHI GUJARATI SAMAJ MARG, NEAR
INTERSTATE BUS TERMINAL, DELHI-110054 on Thursday, the 24" day of September, 2015 at 11:30 A.M. to transact
the following businesses:

ORDINARY BUSINESSES:

1.

To receive, consider and adopt the Audited Profit and Loss Account of the Company for the year ended
31t March, 2015 and the Balance Sheet as on that date, and the reports of the Board of Directors and Auditors
thereon.

To appoint a Director in place of Mr. Sanjay Aggarwal (DIN: 00001788), who retires by rotation and being eligible,
offers himself for re-appointment.

To appoint M/s Jagdish Chand & Co., Chartered Accountants (Firm Registration No. 000129N) as Statutory
Auditors of the Company, who shall hold office from the conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting on such remuneration as the Board may decide, based on the
recommendations of Audit Committee.

SPECIAL BUSINESSES:

4.

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 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Appointment and Qualification of Directors) Rules, 2014 and
other applicable rules, if any, and the Articles of Association of the Company, Mrs. Malini Gupta (DIN: 03464410)
who was appointed as an Additional Director w.e.f 30" January, 2015 and who holds office upto the date of this
Annual General Meeting 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 her candidature for the office of Director, be and is
hereby appointed as an Independent Director on the Board of the Company to hold office up to 5 (five) consecutive
years i.e. up to 31 March, 2020".

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

“RESOLVED THAT pursuant to Section 180(1)(c) 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), and in supersession of all earlier resolution passed in this regard under the Companies Act,
1956, the consent of the Company be and is hereby accorded to the Board of Directors to borrow at its discretion,
either from the Company’s Bank(s) or any other Indian or Foreign Bank(s), Financial Institution(s) and / or any
other Lending Institutions or Persons from time to time such sum(s) of money(s), with or without security, on
such terms and conditions as the Board may think fit, and the sum(s) to be borrowed, together with the money(s)
already borrowed by the Company (apart from temporary loans obtained from the Company’s bankers / FIs in the
ordinary course of business) shall not exceed the sum of 1,000 Crore (Rupees One Thousand Crore only) at
any one time.”

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

“RESOLVED THAT pursuant to Section 180(1)(a) 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), and in supersession of all earlier resolution passed in this regard under the Companies Act,
1956, the consent of the Company be and is hereby accorded to the creation by the Board of Directors of the
Company (hereinafter referred to as the “Board” which term shall include any committee thereof for the time
being exercising the powers conferred on the Board by this Resolution) of such mortgages, charges and
hypothecations as may be necessary on such of the assets of the Company, both present and future, in such
manner as the Board / Committee of the Board may direct, to or in favour of financial institutions, investment
institutions and their subsidiaries, banks, mutual funds, trusts, other bodies corporate (hereinafter referred to as
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the “Lending Agencies”) and Trustees for the holders of debentures/ bonds and/or other instruments which may
be issued on private placement basis or otherwise, to secure rupee term loans/foreign currency loans, debentures,
bonds and other instruments of an outstanding aggregate value not exceeding ~1,000 Crore (Rupees One
Thousand Crore only) together with interest thereon at the agreed rates, further interest, liquidated damages,
premium on pre-payment or on redemption, costs, charges, expenses and all other moneys payable by the
Company to the Trustees under the Trust Deed and to the Lending Agencies under their respective Agreements
/ Loan Agreements / Debenture Trust Deeds entered / to be entered into by the Company in respect of the said
borrowings.

7. To adopt new Memorandum of Association of the Company in conformity with the Companies Act, 2013 and in
this regard to consider and if thought fit, to pass, with or without modification(s), the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable provisions, if any, of the
Companies Act, 2013 (including any amendment or re-enactment thereof) read with applicable rules, if any, and
subject to necessary registrations, approvals, consents, permissions and sanctions required, if any, by the
jurisdictional Registrar of Companies, and any other appropriate authority and subject to such terms, conditions,
amendments or modifications as may be required or suggested by any such appropriate authorities, which
terms, conditions, amendments or modifications, the Board of Directors is authorized to accept as it may deem
fit, the existing set of Memorandum of Association of the Company be and is hereby replaced, altered, modified
and revised as per the new set of Memorandum of Association, and the new set of Memorandum of Association
be and is hereby approved and adopted as the Memorandum of Association of the Company in the place and in
exclusion and substitution of the existing Memorandum of Association of the Company as follows:

1. By deleting the heading of Clause Il1(B), “B. OBJECTS INCIDENTAL OR ANCILLIARY TO THE ATTAINMENT
OF MAIN OBJECTS ARE:” and replacing it with the heading “MATTERS WHICH ARE NECESSARY FOR
FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE IlI(A) ARE:”;

2. By deleting the heading of Clause IlI(C), “C. OTHER OBJECTS”;
By deleting existing Clause 11I(C) (1) to (50) and renumbering the same as Clause llI(B) (27) to (77).

By amending existing Clause IV and replacing the same to read as “The liability of the member(s) is limited
and this liability is limited to the amount unpaid, if any, on the shares held by them.”

RESOLVED FURTHER THAT the Board of Directors and the Company Secretary of the Company be and is
hereby severally authorized to take all such steps and actions for the purpose of making all such filings and
registrations as may be required in relation to the aforesaid amendment to the Memorandum of Association and
further to do all such acts, deeds, matters and things as may be deemed necessary for the purpose of giving
effect to the aforesaid resolution.”

8. To adopt new Articles of Association of the Company containing regulations in conformity with the Companies
Act, 2013 and in this regard to consider and if thought fit, to pass, with or without modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of the
Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 (including any statutory modification(s)
or re-enactment(s) thereof for the time being in force), and subject to the necessary registrations, approvals,
consents, permissions and sanctions required, if any, by the jurisdictional Registrar of Companies, and any other
appropriate authority and subject to such terms, conditions, amendments or modifications as may be required or
suggested by any such appropriate authorities, which terms, conditions, amendments or modifications, the Board
of Directors is authorized to accept as it may deem fit, the existing set of Articles of Association of the Company
be and is hereby replaced, altered, modified and revised as per the new set of Articles of Association, and the
new set of Articles of Association be and is hereby approved and adopted as the Articles of Association of the
Company in the place and in exclusion and substitution of the existing Articles of Association of the Company.

RESOLVED FURTHER THAT the Board of Directors and the Company Secretary of the Company be and is
hereby severally authorized to take all such steps and actions for the purpose of making all such filings and
registrations as may be required in relation to the aforesaid amendment to the Articles of Association and further
to do all such acts, deeds, matters and things as may be deemed necessary for the purpose of giving effect to
the aforesaid resolution.”
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To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to Section 181 and other applicable provisions, if any, of the Companies Act, 2013,
the Board of Directors of the Company be and is hereby authorized to contribute, in any financial year, to bona
fide charitable and other funds, any amount the aggregate of which, may exceed five percent of its average net
profits for the three immediately preceding financial year, subject to a limit of “25 Lac (Rupees Twenty five Lac
only).”

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

“RESOLVED THAT pursuant to the provisions of Clause 49 of the Listing Agreement, and other applicable
provisions (if any), the consent, sanction, or approval of the members of the company be and is hereby accorded
to the Board of Directors to enter into any contract or arrangements with related party viz. Paramount Wires &
Cables Limited with respect to sale, purchase or supply of any goods or materials not exceeding value of 100
Crore (Rupees One Hundred Crore only) in one Financial Year, subject to such conditions as may be imposed by
the Audit Committee or the Board of Directors.

RESOLVED FURTHER THAT the Board of Directors and the Company Secretary of the Company be and is
hereby severally authorized to take such steps as may be necessary for obtaining approvals, statutory, contractual
or otherwise, in relation to the above, on behalf of the Company and generally to do all acts, deeds, matters and
things that may be necessary, proper, expedient or incidental thereto for the purpose of giving effect to this
Resolution.”

To approve the remuneration of the Cost Auditors for the financial year 2015-2016 and in this regard to consider
and if thought fit, pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148(3) and any 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), consent of the members of the Company be and is hereby
accorded for the payment of remuneration of ~50,000 (Rupees Fifty Thousand Only) plus Taxes thereon and
reimbursement of out of pocket expenses, if any, to M/s. Jain Sharma & Associates (Firm Registration No.
000270), Cost Accountants, who are appointed as the Cost Auditors of the Company, to conduct the audit of the
cost records of the Company, for the financial year from April 1, 2015 till March 31, 2016.

RESOLVED FURTHER THAT the Board of Directors and the Company Secretary of the Company be and are

hereby severally authorized to do all acts and take all such steps as may be necessary, proper or expedient to
give effect to this resolution.”

By Order of the Board

Paramount Communications Limited

Place : New Delhi (Tannu Sharma)
Dated : 12.08.2015 Company Secretary

NOTES:

1

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF
THE COMPANY. THE PROXY FORM IN ORDER TO BE EFFECTIVE SHOULD BE DULY STAMPED,
COMPLETED AND SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 HOURS BEFORE THE TIME FOR HOLDING THE AFORESAID MEETING. PROXY FORM
IS ATTACHED HEREWITH.

The Register of Members and Share Transfer Book of the Company shall remain closed from Thursday, the 17"
September, 2015 to Thursday, the 24" September, 2015 (both days inclusive).

Members/proxies should bring the attendance slip duly filled in for attending the meeting.

Members who hold shares in dematerialized form are requested to bring their Client ID and DP ID numbers for
easy identification of attendee at the meeting.
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5 The Company is pleased to offer e-voting facility as an alternate, for all its members to enable them to cast their
vote electronically in terms of Section 108 of the Companies Act, 2013 read with the Companies (Management
and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof for the time being
in force). Accordingly, a member may exercise his vote at the general meeting by electronic means and the
Company may pass any resolution by electronic voting system in accordance with the provisions of this rule.

6 Members are requested to note that all correspondence related to share transfer should be addressed to the
Company’'s Registrars and Share Transfer Agents, M/s Link Intime India Pvt. Ltd., 44, 11" Floor, Community
Centre, Naraina Industrial Area, Phase-1, New Delhi-110028.

7  The members of the Company who hold shares in physical form are intimated that SEBI has made it mandatory
for the transferee(s) to furnish a copy of PAN card to the Company/RTAs for registration of transfer of shares held
in physical form.

Shareholders are requested to bring their copy of the Annual Report to the meeting.

Pursuant to Section 205A of the Companies Act, 1956 read with the Investors Education and Protection Fund
(Awareness and Protection of Investors) Rules, 2001, all unclaimed/ unpaid dividend up to the financial year
ended 31t March, 2007 has been transferred to the Investor Education and Protection Fund set up by the
Central Government and no claim can be admitted in respect of dividend upto the said financial year. The unclaimed
dividend declared in the year 2007-08 is due to be transferred in the Investor Education and Protection Fund in
current financial year. Members are therefore requested to en-cash their dividend warrants immediately for
subsequent financial years. Members are requested to write to the Company and/or share transfer agents, if any
dividend warrant is pending to be paid so that fresh warrants could be issued by the Company.

10 Atthe ensuing Annual General Meeting, Mr. Sanjay Aggarwal, retires by rotation and being eligible, offers himself
for reappointment. The information/ details pertaining to Mr. Sanjay Aggarwal in terms of Clause 49 of the Listing
Agreement with the Stock Exchanges are annexed herewith.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102
OF THE COMPANIES ACT, 2013

ITEM No. 4

The Nomination & Remuneration Committee has recommended and the Board of Directors of the Company at their
meeting held on 30" January, 2015, approved the appointment of Mrs. Malini Gupta as an Additional Director in
terms of Section 161 of the Companies Act, 2013, who holds office upto the date of this Annual General Meeting. The
Company has received notice in writing pursuant to Section 160 of the Companies Act, 2013 from a member along
with a deposit of ~1,00,000/- (Rupees One Lac only) proposing the candidature for appointment of Mrs. Malini Gupta
as a Director.

Pursuant to Sections 149, 152, 160 and Schedule 1V of the Companies Act, 2013 read with Companies (Appointment
and Qualification of Directors) Rules, 2014, it is proposed to appoint Mrs. Malini Gupta as an Independent Director of
the Company for 5 (five) consecutive years up to 31 March, 2020.

The Board considers that her association would be of immense benefit to the Company and it is desirable to continue
to avail services of Mrs. Malini Gupta as an Independent Director. Accordingly, keeping in view her expertise and
management skills, the Board recommends her appointment as an Independent Director.

Except Mrs. Malini Gupta, being an appointee, none of the Directors or Key Managerial Personnel of the Company
and/or their relatives is concerned or interested, financially or otherwise, in the resolution set out at Item No. 4.

ITEM No.5 & 6

At the Extra-ordinary General Meeting of the Company held on October 23, 2006, the shareholders had authorized
the Board of Directors: - to borrow monies up to ~1,000 Crore (Rupees One Thousand Crore only) under Section
293(1)(d) of the Companies Act, 1956, and to secure the same by suitable mortgage/ charge on all or any of the
moveable and/ or immovable properties, regarded as disposal of the Company’s undertakings under Section 293
(1)(a) of the Companies Act, 1956. However, as per the corresponding provisions of Section 180(1)(c) and 180(1)(a)
of the Companies Act, 2013, the resolution(s) passed u/s 293 of the Companies Act, 1956 prior to 12.09.2013 with
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reference to borrowings (subject to the limits prescribed) and/ or creation of security on assets of the company shall
also be approved by the shareholders under the new Companies Act. Further, the provisions of the Companies Act,
1956 required consent of the shareholders as an ordinary resolution for both borrowing and creation of security;
however, the provisions of the 2013 Act stipulate consent of members by way of a Special Resolution. Hence, in order
to remain compliant with the relevant provisions on borrowings and creation of security under the new Act, consent of
the members is hereby requested by way of proposed Special Resolution(s) set out in Item Nos. 5 and 6. The Board
of Directors of your Company has approved these matters in their meeting held on 12" August, 2015 and recommends
the resolutions as set out in the accompanying Notice for the approval of members of the Company as Special
Resolutions.

None of the Directors or Key Managerial Personnel of the Company or their relatives is concerned or interested in the
Resolutions except to the extent of their shareholding in the Company, if any.

The resolution mentioned in Iltem no. 5 & 6 of the Notice is recommended for your approval as a Special Resolution.

Item No 7 & 8

The existing Memorandum and Articles of Association (“MOA & AOA”) were based on the Companies Act, 1956 and
several clauses / regulations in the existing MOA & AOA contain references to specific sections of the Companies Act,
1956 which are no longer in force. The Existing regulations of the Articles of Association are replaced by the new set
of regulations and adopted as new set of Articles of Association as per the requirements of Table F of First Schedule
in the Companies Act, 2013. The modifications in Memorandum of Association and Articles of Association are carried
out to give effect to provisions of the Companies Act, 2013. Consent of the shareholders by way of a Special Resolution
is required in this regard.

None of the Directors, Key Managerial Personnel and their relatives are in any way concerned or interested in the said
resolution.

The Directors recommend the aforesaid resolution for the approval by the members as a Special Resolution

Item No 9

As per the provisions of Section 181 of the Companies Act, 2013, the Board of Directors of the Company is authorized
to make contributions to charitable and other funds, provided that prior permission of the Members is required for
such contribution during a financial year exceeding five percent of its average net profits during the three immediately
preceding financial years. The approval of the members is being sought, pursuant to Section 181 of the Act, for
authorizing the Board of Directors of the Company to make contribution to bona fide charitable and other funds, in a
financial year, exceeding five percent of the Company’s average net profits during the three immediately preceding
financial year subject to a limit of 25 Lac (Rupees Twenty Five Lac only) in any Financial year.

The Directors recommend the resolution at item no. 9 of the accompanying Notice for the approval of the Members of
the Company.

None of the Directors or Key Managerial Personnel and/or their relatives, are in any way, financially or otherwise,
interested or concerned in the said resolution.

Item No 10

Section 188 of the Companies Act, 2013 read with rules 15 and 16 of Companies (Meetings of Board and its Powers)
Rules, 2014 prescribe certain procedure for approval of related party transactions. The revised Clause 49 of the
Listing Agreement has also prescribed seeking of shareholders’ approval for material related party transactions. The
proviso to Section 188 also states that nothing in Section 188(1) will apply to any transaction entered into by the
company in its ordinary course of business and at arm’s length basis. All the proposed transactions concluded between
Paramount Communications Limited and Paramount Wires & Cables Limited, which are put up for approval before the
shareholders are in ordinary course of business and at arm’s length basis. Though the companies are not related
party under the provisions of the Companies Act, 2013, however they are considered related as per Clause 49
VII(B)(ii) of the Listing Agreement. Accordingly, pursuant to the provisions of revised Clause 49, the contracts /
arrangements / transactions are material in nature and require the approval of the shareholders of the Company by
way of special resolution.

The resolution mentioned in Item no. 10 of the Notice is recommended for your approval as a Special Resolution.
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None of the Directors, except Mr. Sanjay Aggarwal and Mr. Sandeep Aggarwal, are in any way, concerned or interested
in the passing of this resolution.
Item No 11

The Board of Directors at their meeting held on 271" May, 2015, based on the recommendations of the Audit Committee,
had appointed M/s. Jain Sharma & Associates, a firm of Cost Accountants as Cost Auditors of the Company for the
purpose of auditing the cost records maintained by the company for the financial year 2015-16 and also fixed their
remuneration for the said purpose at the rate of 50,000 (Rupees Fifty Thousand Only) and out of pocket expenses
plus Taxes thereon.

Pursuant to the provisions of Section 148 and any other applicable provisions of the Companies Act, 2013 and Rule
14 of the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof
for the time being in force), remuneration payable to the Cost Auditors is required to be ratified by the members of the
Company.

Therefore, the Board of Directors recommends the proposed resolution for your approval.

None of the Directors, Key Managerial Personnel or any of their relatives is concerned or interested, financially or
otherwise, in this resolution.

E-Voting
E-Voting for the Twenty First Annual General Meeting of Paramount Communications Limited

In terms of the requirements of Section 108 of the Companies Act, 2013 read with Companies (Management and
Administration) Rules, 2014, the Company is pleased to provide facility of e-Voting, through CDSL, to the shareholders
for casting their vote electronically at the Twenty first Annual General Meeting of the Company.

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

1) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password are to be used.

2) Log on to the e-voting website www.evotingindia.com
3) Click on “Shareholders” tab.

4)  Now, select the Electronic Voting Sequence Number (EVSN) along with “Paramount Communications Limited”
from the drop down menu and click on “SUBMIT".

5) Now, fill up the following details in the appropriate boxes:

USER ID a) For account holders in CDSL :- Folio Number registered with the
Your 16 digit beneficiary ID Company
b) Your 8 Character DP ID followed by
8 Digit Client ID
PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

DOB# Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account or folio in dd/mm/yyyy format.

Dividend Company | Enter the Dividend Company Details as recorded in your demat account or in the
Details# company records for the said demat account or folio.

*Members who have not updated their PAN with the Company/Depository Participant are requested to use
the Sequence Number which is printed on Postal Ballot/Attandance Slip indicated in the PAN field.

# Please enter the DOB or Dividend Company Details in order to login. If the details are not recorded with
the depository or company please enter the member id / folio number in the Dividend Company details field.
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