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NOTICE

Notice is hereby given that the Thirty Fifth Annual General 
Meeting of the members of Singer India Limited will be held 
as scheduled below :
Day : Tuesday

thDate : 12  November, 2013  
Time : 4:00 P.M. 
Place : Sri Sathya Sai International Centre,

Pragati Vihar, Bhisham Pitamah Marg,
Lodhi Road,New Delhi-110003.

to transact the following business:       

ORDINARY BUSINESS 

1. To receive, consider and adopt the Balance Sheet as on 
th30  June 2013 and the Statement of Profit & Loss for the 

financial year ended on that date together with the 
Reports of the Directors and Auditors thereon.

2. To declare a dividend on equity shares for the financial 
thyear ended on 30  June, 2013.

3. To appoint a Director in place of Mr. Gavin Walker, who 
retires by rotation and, being eligible, offers himself for 
re-appointment.

4. To appoint a Director in place of Mr. Deepak Sabharwal, 
who retires by rotation and, being eligible, offers himself 
for re-appointment.

5. To appoint Statutory Auditors to hold office from the 
conclusion of this Annual General Meeting to the 
conclusion of the next Annual General Meeting and to 
fix their remuneration and to pass the following 
resolution thereof:

“RESOLVED THAT Ray & Ray, 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 next Annual General Meeting on such 
remuneration as may be determined by the Board of 
Directors in consultation with the Auditors.”

SPECIAL BUSINESS: 

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

   “RESOLVED THAT subject to the approval of the 
Central Government and as per section 198(4), 269, 
309(3),310 and 311 read with Schedule XIII and other 
enabling provisions, if any of the Companies Act, 1956 
and all guidelines for managerial remuneration  issued 
by the Central Government from time to time, and such 
other consents and approvals as may be required, 
consent of the members be and is hereby accorded for 
increase in the remuneration of Mr. Rajeev Bajaj, 

stManaging Director of the Company, effective 1  July 

2013 with the liberty to the Board of Directors to alter 
and vary the terms and conditions as set out in the 
Explanatory Statement annexed hereto.”

“RESOLVED FURTHER THAT if the Company has no 
profit or inadequate profit, the remuneration as set out in 
the Explanatory Statement annexed hereto shall also 
be the minimum remuneration payable to Mr. Rajeev 
Bajaj, pursuant to Section 198 and 309 and any other 
applicable provisions, if any, of the Companies Act, 
1956”.

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

“RESOLVED THAT subject to the approval of the 
Central Government pursuant to Section 309(4) and 
any other applicable provisions of the Companies Act, 
1956, if any, and in accordance with Article 123(2) of the 
Articles of Association of the Company the appointment 
of Mr. K. K. Gupta as approved by the Board of Directors 

thin their meeting held on 5  October 2011 and also 
approved by the Members of the Company through 

thPostal Ballot result of which announced on 29  March, 
st2012 be construed for the period of one year effective 1  

stJanuary 2012 to 31  December 2012”.

“RESOLVED FURTHER THAT payment of 
retainership fee of Rs. 10 lacs and reimbursement of 
bonafide expenses for travel & conveyance expenses 
including use of driver and reimbursement of medical 
expenses for self and his wife paid to Mr. K. K. Gupta for 
the period 01.01.2012 to 31.12.2012 amounting to 
Rs. 628,823/- are also hereby approved.”

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

“RESOLVED THAT subject to the approval of the 
Central Government pursuant to Section 309(4) and 
any other applicable provisions of the Companies Act, 
1956, if any, and in accordance with Article 123(2) of the 
Articles of Association of the Company the re-
appointment of Mr. K. K. Gupta as an Advisor to the 
Company for a further period of three years effective 

st stfrom 1  January, 2013 to 31  December 2015 to advise 
the Management on such business matters as may be 
brought to his attention from time to time on the payment 
of a fixed retainership fee and other bonafide 
reimbursements/benefits as described hereinunder :

- Fixed annual retainership fee of Rs. 10 Lacs per 
annum to be paid pro rata on a monthly basis.

- Reimbursement of travel & conveyance expenses 
inclusive of the use of driver.

- Reimbursement of medical expenses for self and 
his wife.

SINGER INDIA LIMITED

Singer India Limited/Annual Report 2012-2013
2



NOTICE

3

The above remuneration shall be in addition to the 
sitting fees as Mr. K. K. Gupta may be entitled to for 
attending the Board Meetings and the Committee 
meetings in accordance with the Articles of Association 
of the Company.

“RESOLVED FURTHER THAT reimbursement of 
travel & conveyance expenses inclusive use of driver 
and reimbursement of medical expenses for self and his 
wife shall be limited to Rs. 10 lacs per annum”.

“RESOLVED FURTHER THAT the above arrangement 
can be terminated by giving 12 months notice to 
Mr. K. K. Gupta”.

“RESOLVED FURTHER THAT  the  above 
remuneration would be paid to him even if it exceeds 1% 
of net profits of the Company as computed under 
Section 349 and 350 of the Companies Act, 1956 with 
the approval of the members and the Central 
Government as provided under Section 309 (4) of the 
Companies Act, 1956”.

“RESOLVED FURTHER THAT Managing Director and 
Company Secretary be and are hereby further 
authorized to obtain the approval of the Central 
Government and to do all such acts, deeds & things as 
may be required to give effect to this resolution.”

1. The Explanatory Statement pursuant to Section 173(2) 
of the Companies Act, 1956 is annexed hereto in 
respect of Special Business.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT 
THE MEETING IS ENTITLED TO APPOINT A PROXY 
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND 
THE PROXY NEED NOT BE A MEMBER. PROXIES IN 
ORDER TO BE EFFECTIVE MUST BE RECEIVED AT 
LEAST 48 HOURS BEFORE THE COMMENCEMENT 
OF THE MEETING.

3. Corporate Members are requested to send a duly 
certified copy of the Board Resolution/Power of 
Attorney authorizing their representative to attend and 
vote at the Annual General Meeting.

4. The Register of Members and the Share Transfer Books 
thof the Company will remain closed from 6  November, 

th2013 to 12  November, 2013 (both days inclusive).

5. Dividend on equity shares as recommended by the 
thBoard of Directors for the financial year ended 30  June, 

2013, when declared at the Meeting will be paid

BY ORDER OF THE BOARD OF DIRECTORS
FOR SINGER INDIA LIMITED

Place: New Delhi Ashish Srivastava
thDated: 7  September 2013 Company Secretary

NOTES

(i) to those Members whose names shall appear in the 
Register of Members of the Company after giving 
effect to all valid share transfers in physical form 

thlodged with the Company/ RTA on or before 6  
November, 2013.

(ii) to all beneficial owners in respect of shares held in 
electronic form whose names shall appear in the 
statement of beneficial ownership furnished by 
National Securities Depository Limited (NSDL) and 
Central Depository Services Limited (CDSL) at the 

thend of business hours on 6  November, 2013.

6. In order to preserve the environment & minimize use of 
paper, copies of the Annual Report will not be distributed 
at the Annual General Meeting. Members are requested 
to bring their copies of Annual Report.

7. Members who are holding shares in identical order of 
names in more than one folio are requested to write to 
the Share Department of the Company, enclosing the 
shares certificates to enable the Company to 
consolidate their holdings in one folio. The share 
certificates will be returned to the members after making 
necessary endorsements in due course.

8. Members are requested to produce the enclosed 
attendance slip, duly signed in accordance with the 
specimen signatures registered with the Company for 
admission in the meeting hall.

9. It will be desirable that queries, if any, on the accounts 
and operation of the Company are sent to the Company 
10 days in advance of the meeting so that the answers 
may be made readily available, which would be 
appreciable.

10. The shares of the Company are being compulsorily 
traded in dematerialized (i.e. electronic form only) in the 
Bombay Stock Exchange. If you are still holding the 
shares in physical form, you are advised to 
dematerialise your shares. For your information ISIN 
no. of the company is INE638A01027 for both the 
depositories, viz National Securities Depository Ltd 
(NSDL) and Central Depository Services (India) Ltd. 
(CDSL).

11. Documents referred to in the accompanying Notice and 
the Explanatory Statements are open for inspection at 
the Registered office of the Company during office 
hours on all working days except Saturdays, Sundays 
and other Holidays between 11.00 A.M. and 1.00 P.M. 
upto the date of Annual General Meeting.

12.  Pursuant to Clause 49 IV (G) (i) of Listing Agreement, 
profile of directors to be re-appointed at the ensuing 
Annual General Meeting has been given in the 
Corporate Governance Report attached to the Annual 
Report.
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13. NO GIFTS WILL BE DISTRIBUTED AT THE ANNUAL 
GENERAL MEETING.

EXPLANATORY STATEMENT PURSUANT TO SECTION 
173(2) OF THE COMPANIES ACT, 1956.

In conformity with the provisions of Section 173 of the 
Companies Act, 1956 the following explanatory statement 
which sets out the material facts relating to the Special 
Business under item no. 6,7 & 8  accompanying notice dated 

th7  September, 2013 are taken as forming part of the Notice.

Item no. 6

thThe Board of Directors in their meeting held on 27  August, 
2013 based on the recommendation of the Remuneration 
Committee as a part of Company Policy approved the annual 
increment of Mr. Rajeev Bajaj, Managing Director of the 

stCompany. His salary structure effective 1  July, 2013 is as 
below :

1. Basic Salary : Rs. 14,00,004 p.a. payable on
monthly basis.

2. All Perquisites and : Rs. 34,96,392 p.a. payable on
allowances monthly basis.

3. Contribution to : Rs. 2,35,344 p.a. payable on 
Gratuity and monthly basis.
Provident Fund

4. Annual Performance : As decided by the 
Award Board from time to time up

to 120% of the basic salary.

The Board of Directors, therefore, commends the resolution 
for your approval.

No Director of the Company other than Mr. Rajeev Bajaj is 
concerned or interested in the said resolution.

The above statement and the terms and conditions as stated 
above may be regarded as an abstract of the terms and 
conditions and memorandum of interest under section 302 of 
the Companies Act, 1956.

Statement in terms of Section II (C) (iv) of Part II of 
Schedule XIII of the Companies Act, 1956  for item no 6  
is given as under: 

I.    General Information:

1. Nature of Industry Sewing Machines & other 
Consumer Durable

th2. Date of Commen- 13  March 1978
cement of business

3. In case of new Not applicable 
companies, expected 
date of commencement 
of activities

4. Financial performance During the financial year ended 
on 30.06.2013, the Company 
recorded a turnover of  
Rs. 196.92 crores and made 
a profit of Rs. 9.37 crores 
before tax. The profit after tax 
for the year under review was 
Rs. 15.32 crores.

5. Export Nil
performance and net 
foreign exchange

6. Foreign investments Singer (India) B V, The
or collaborators Netherlands is the promoter 

Company and holds 75.00 % 
of the paid up equity share 
capital of the Company as on 
date.

II Information about the appointee:

1. Background details Mr. Rajeev Bajaj is a Fellow 
member of the Institute of 
Chartered Accountant of India 
as well as Fellow member of 
the Institute of Company 
Secretaries of India with over 
29 years of experience in the 
field of Finance, Accounts, 
Taxa t ion ,  and  Lega l  &  
Secretarial. 
Mr. Bajaj was earlier working in 
Steel Authority of India Limited. 
Thereafter he joined Singer 
India Limited as senior officer 
in 1986 and was subsequently 
appo in ted as  Company 
Secretary in February 1999 to 
October 2005. In October 2005 
Mr. Bajaj joined Brand Trading 
(India) Private Limited as a 
Company Secretary & G.M 
Commercial. From October 
2008 he is working with Singer 
India Limited.

2. Past remuneration Singer  Ind ia  L imi ted =  
Rs. 51,07,196/-  for year 
ended 30.06.2013 

3. Recognition or awards Nil
4. Job profile and his Mr. Bajaj will be looking after

suitability substantially the whole of 
the affairs of the Company 
subject to the control and 
super in tendence of  the 
Chairman. He has over 29 
years of rich experience in 
overall financial management 
of companies.



Item no. 7 

thThe Board in their meeting held on 5  October, 2011 had 
appointed Mr. K. K. Gupta, Chairman of the Company as the 
Company's Advisor w.e.f. 1st January 2012 after he had 
ceased to be the Whole-time Director. The said appointment 
was also approved by the Members of the Company through 

thpostal ballot result of which announced on 29  March, 2012. 
The said appointment was subject to the approval of the 
Central Government. 

Since the appointment was a continuing one (with a 
termination clause of 12 months) without any period 
specified, the application to the Central Government seeking 

stapproval for the same was not approved vide letter dated 31  
May, 2013 on the ground that no tenure was fixed. The 
company had made application for reconsideration and 

ndreview of the non-approval on 14th June, 2013 and 22  July, 
2013. The response from the Central Government was 
awaited. However to comply with the requirement of fix 
tenure, members approval is being sought for the period 
01.01.2012 to 31.12.2012. 

The Board recommends the resolution for approval of 
Members as a Special Resolution. 

None of the directors except Mr. K. K. Gupta is interested or 
concerned in the resolution.

Item no. 8 

ndThe Board of Directors in their meeting held on 2  February, 
2013 based on the recommendation of the Remuneration 

ndCommittee meeting held on 2  February, 2013, approved 
the re-appointment of Mr. K. K. Gupta as an Advisor to the 
Company for a period of three years beginning from 

st01.01.2013 and ending on 31  December, 2015 at a fixed 
annual retainership fee of Rs. 10 lacs to be paid pro-rata on 
monthly basis, and other bonafide reimbursement/benefits 
upto a maximum limit of Rs. 10 lacs per annum.

The Board recommends the resolution for approval of 
Members as a Special Resolution. 

None of the directors except Mr. K. K. Gupta is interested or 
concerned in the resolution.

BY ORDER OF THE BOARD OF DIRECTORS
FOR SINGER INDIA LIMITED

Place : New Delhi Ashish Srivastava
thDate:  07  September, 2013 Company Secretary
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5. Remuneration As per details set out in
proposed the explanatory statement 

attached with the Notice of the 
meeting.

6. Comparative In line with the Industry
remuneration
Profile w.r.t. industry 
size of the Company, 
profile of the position 
and person.

7. Pecuniary relationship He is entitled to the remunera-
directly or indirectly tion as proposed in the
with the Company, resolution. He is not related to
or relationship with any managerial personnel. He
managerial personnel, has no other direct or indirect
if any.  pecuniary relationship with the 

Company.

III. Other information:

1. Reasons of loss or N. A.
inadequate profits

2. Steps taken or N.A.
proposed to be taken 
for improvement.

3. Expected increase in C o m p a n y  e x p e c t s  t h a t
productivity and profits volumes will grow by 8 to 10
in measurable terms.  % annually in the respective 

bus inesses ,  wh i ch  t he  
Company will continue as per 
the plan in the current financial 
year as well.

IV Disclosures

1. Remuneration Remuneration package of
package of the Mr. Rajeev Bajaj is as given in
managerial person the resolution and explanatory 

statement annexed with the 
Notice to the members

The Board of Directors, therefore, commends the resolution 
as a special resolution  for your approval.

No Director of the Company other than Mr. Rajeev Bajaj is 
concerned or interested in the said resolution.

The above statement and the terms and conditions as stated 
above may be regarded as an abstract of the terms and 
condition and memorandum of interest under section 302 of 
the Companies Act, 1956.
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