
NOTICE is hereby given that the Twenty Fifth Annual General Meeting of VAKRANGEE LIMITED shall be held on Tuesday, September 
29, 2015 at 11.00 AM at the Chancellor Suite, Hotel Hilton, Mumbai, Sahar Airport Road, Andheri (East), Mumbai  400 099 to transact the 
following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the company for the year ended March 31, 2015, together with 
the Report of Board of Directors and Auditors' thereon.

2. To declare dividend for the financial year ended March 31, 2015.

3. To re-appoint Mr. Dinesh Nandwana (DIN:00062532), who retires by rotation and being eligible, offers himself for re-appointment.

4. To re-appoint M/s. S. K. Patodia & Associates, Chartered Accountants (ICAI Firm Reg. No. 112723W) as Statutory Auditors of the 
Company to hold office from the conclusion of this meeting until the conclusion of the next Annual General Meeting and to fix their 
remuneration and for that purpose to pass the following Resolution which will be proposed as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139, 144 and other applicable provisions, if any, of the Companies Act, 
2013, M/s. S. K. Patodia & Associates, Chartered Accountants (ICAI Firm Reg. No. 112723W), the retiring Statutory Auditors, be 
and are hereby re-appointed as the Statutory Auditors of the Company to hold office from the conclusion of this Meeting until the 
conclusion of  the next Annual General Meeting of the Company and  that the Board of Directors' of the Company be and is hereby 
authorised to fix their remuneration for the said period and re-imbursement of actual out of pocket expenses, as may be incurred in 
the performance of their duties.”

SPECIAL BUSINESS:
   
5. To appoint Mr.  Avinash Vyas (DIN: 06869633) as an Independent Director 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 the provisions of Sections 149, 150 and 152 of the Companies Act, 2013 read with Companies 
(Appointment and Qualification of Directors), Rules 2014 and Schedule IV (Code of Independent Director) and all other applicable 
provisions of the Companies Act, 2013 and any statutory modifications or re-enactments thereof for the time being in force and 
Clause 49 of the Listing agreement, and any statutory modifications thereof for the time being in force, Mr. Avinash Vyas (DIN: 
06869633)  who was appointed as an Additional Director of the Company under Section 161 of the Companies Act, 2013 by the 
Board of Directors with effect from November 14, 2014 and who holds office till the date of this Annual General Meeting and who 
qualifies for being appointed as an Independent Director and in respect of whom the Company has received a notice in writing from 
a Member under Section 160 of the Companies Act, 2013 signifying his intention to propose Mr.  Avinash Vyas (DIN: 06869633) as 
a candidate for the office of a Director of the Company, be and is hereby appointed as an Independent Director of the Company, not 
liable to retire by rotation and to hold office for a period of five (5) consecutive years w.e.f. November 14, 2014.”

RESOLVED FURTHER THAT any of the directors or the Company Secretary, be and is hereby authorized to take the necessary 
steps including but not limited to filing forms with ROC and perform any other formalities as may be required under law”.

6. To appoint  Mrs. Sujata Chattopadhyay (DIN: 02336683) as an Independent Director 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 the provisions of Sections 149, 150 and 152 of the Companies Act, 2013 read with Companies 
(Appointment and Qualification of Directors), Rules 2014 and Schedule IV (Code of Independent Director) and all other applicable 
provisions of the Companies Act, 2013 and any statutory modifications or re-enactments thereof for the time being in force and 
Clause 49 of the Listing agreement, and any statutory modifications thereof for the time being in force, Mrs. Sujata Chattopadhyay 
(DIN: 02336683) who was appointed as an Additional Director of the Company under Section 161 of the Companies Act, 2013 by 
the Board of Directors with effect from March 31, 2015 and who holds office till the date of this Annual General Meeting and who 
qualifies for being appointed as an Independent Director and in respect of whom the Company has received a notice in writing from 
a Member under Section 160 of the Companies Act, 2013 signifying his intention to propose Mr Mrs. Sujata Chattopadhyay (DIN: 
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02336683) as a candidate for the office of a Director of the Company, be and is hereby appointed as an Independent Director of the 
Company, not liable to retire by rotation and to hold office for a period of five (5) consecutive years w.e.f. March 31, 2015.”

RESOLVED FURTHER THAT any of the directors or the Company Secretary, be and is hereby authorized to take the necessary 
steps including but not limited to filing forms with ROC and perform any other formalities as may be required under law”.

7. To re-appoint Dr. Nishikant Hayatnagarkar (DIN:00062638), as the Whole-Time Director of the Company for a period of five 
years 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 the provisions of Sections 196, 197, 203 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 V to the Companies Act, 2013, the consent of the Board of Directors of the Company be and is hereby 
accorded for the  appointment of  Dr. Nishikant Hayatnagarkar (DIN: 00062638), as the “Whole-Time Director” of the Company for 
a period of five years effective from October 1, 2015, on the terms and conditions of appointment and remuneration as contained in 
the draft agreement to be entered into between the Company and Dr. Nishikant Hayatnagarkar (DIN: 00062638), and that the 
Board of Directors be and is hereby authorized to alter and vary such terms of appointment and remuneration so as to not exceed 
the limits specified in Schedule V to the Companies Act, 2013, as may be agreed to by the Board of Directors and Dr. Nishikant 
Hayatnagarkar.”

RESOLVED FURTHER THAT any of the directors or the Company Secretary, be and is hereby authorized to take the necessary 
steps including but not limited to filing forms with ROC and perform any other formalities as may be required under law”.

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. The Proxy Form (MGT 13) should be lodged with the Company at the 
Registered Office at least 48 hours before the time of the Meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than ten percent of the 
total share capital of the Company carrying voting rights. A member holding more than ten percent of the total share capital of the 
Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other 
shareholder.

2. In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote.

3. The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Business to be 
transacted at the Meeting is annexed hereto.

4.  (a) The Company has notified closure of Register of Members and Share Transfer Books from Friday, September 25, 2015 to 
Tuesday, September 29, 2015 (both days inclusive) for determining the names of members eligible for dividend on Equity 
Shares, if declared at a meeting.

(b) The dividend on Equity Shares, if declared at the Meeting, will be credited / dispatched by October 29, 2015 to those members 
whose names shall appear on the Company's Register of Members on September 24, 2015; in respect of the shares held in 
dematerialized form, the dividend will be paid to members whose names are furnished by National Securities Depository 
Limited and Central Depository Services (India) Limited as beneficial owners as on that date.

5. Members holding shares in electronic form may note that bank particulars registered against their respective depository accounts 
will be used by the Company for payment of dividend. The Company or its Registrars and Transfer Agents, M/s. Bigshare Services 
Private Limited, cannot act on any request received directly from the members holding shares in electronic form for any change of 
bank particulars or bank mandates. Such changes are to be advised only to the Depository.

6. Members, holding shares in physical form, are requested to notify changes in address, if any, to the Registrars of the Company 
immediately, quoting their folio numbers. Members, holding shares in dematerialized form, should send the above information to 
the respective Depository Participants.

By order of the Board of Directors,
                                                Sd/-

                                                                                               
Darshi Shah

Registered Office:-                                                                                                                                   Company Secretary & 
“Vakrangee House”, Plot No. 66,                                                                                                              Compliance Officer     
 Marol Co-op Industrial Estate,                                                                                                                           Place: Mumbai
Off. M. V. Road, Marol, Andheri (E),                                                                                              Dated: September 1, 2015
Mumbai – 400 059.                                                                                                                                                                     
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7. Members are requested to quote their Registered Folio Nos. on all correspondence with the Company.

8. Members desirous of getting any information in relation to the Company's Annual Report 2014-15 are requested to address their 
query(ies) well in advance, i.e. at least 10 days before the Meeting, to the Secretary of the Company to enable the Management to 
keep the information readily available at the Meeting.

9. Corporate Members intending to send their authorised representatives to attend the Meeting are requested to send a certified copy 
of the Board Resolution authorizing their representative to attend and vote on their behalf at the Meeting. 

10. Members/Proxies should bring the attendance slip duly filled in, for attending the Meeting. The Attendance slip is sent with this 
Annual Report. Members, who hold shares in Electronic Form, are requested to bring their Depository ID Number and Client ID 
Number to facilitate their identification for recording attendance at the forthcoming Annual General Meeting.

 
11. Members holding shares in single name and physical form are advised to make nomination in respect of shareholding in the 

Company. Members can avail of the Nomination facility by filing Form SH-13 with the Company or its Registrar. Blank forms will be 
supplied on request. In case of shares held in Demat form, the nomination has to be lodged with their DP.

12.     Members who hold shares in physical form in multiple folios in identical names or joint holding in the same order of names are 
requested to send the share certificates to M/s. Bigshare Services Private Limited, for consolidation into a single folio.

13. Members are informed that in case of joint holders attending the Meeting, only such joint holder who is higher in the order of names 
will be entitled to vote.

14.   The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every 
participant in securities market. Members holding shares in electronic form are, therefore, requested to submit the PAN to their 
Depository Participants with whom they are maintaining their demat accounts(s). Members holding shares in physical form can 
submit their PAN details to M/s. Bigshare Services Private Limited, E-2/3 Ansa Industrial Estate, Saki Vihar Road, Sakinaka, 
Andheri (E) Mumbai 400 072

15. Members who have not registered their e-mail addresses so far are requested to register their e-mail address for receiving all 
communication including Annual Report, Notices, Circulars, etc. from the Company electronically. Members who have not 
registered their e-mail addresses so far are requested to register their e-mail address for receiving all communication including 
Annual Report, Notices, Circulars, etc. from the Company electronically

16.    All documents referred to in the Notice and the Explanatory Statement shall be open for inspection at the Registered Office of the 
Company during office hours on all working days between 11.00 a.m. to 6.00 p.m. up to the date of declaration of the result of the 
Annual General Meeting of the Company.

17. E-Voting: 

Pursuant to Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 2014 as 
amended and Clause 35B of the listing agreement, the Company is pleased to provide the facility of remote e-voting through 
Central Depository Services (India) Limited (CDSL) to all members for all the businesses to be transacted at the ensuing General 
Meeting. The e-voting instructions explaining the process of e-voting have been mentioned in the Notice herewith. Such remote e-
voting facility is in addition to voting that may take place at the meeting venue on Septmeber 29, 2015. The Company has appointed 
Dr.  S.  K. Jain, Practising Company Secretary, to act as the Scrutinizer, to scrutinize the e-voting process in a fair and transparent 
manner. E-voting is optional. 

Instructions to Members for e-voting are as under :

(a) Date and time of commencement of voting through electronic means : September 26, 2015 (9.00 a.m.)

(b) Date and time of end of voting through electronic means: September 28, 2015 (5.00 p.m.)

(c) Details of Website : www.evotingindia.com

Details of persons to be contacted for issues relating to e-voting:

Mr. Upadhya, General Manager of M/s. Bigshare Services Pvt.Ltd., E-2/3 Ansa Industrial Estate, Saki Vihar Road, Sakinaka, Andheri (E) 
Mumbai 400 072. Tel No. 28470652, 40430200, Fax No. 28475207, E-mail : investor@bigshareonline.com

The remote e-voting module shall be disabled for voting on September 28, 2015 (5.00 p.m.) Once the vote on a resolution is cast by the 
shareholder, the shareholder shall not be allowed to change it subsequently. The voting right of shareholders shall be in proportion 
to their share in the paid up equity capital of the Company as on September 22, 2015 (cut-off date). Members who have cast 
their votes by remote e-voting prior to the meeting may also attend the meeting but shall not be entitled to cast their vote again 
at the meeting. The  voting at the meeting shall be made by Poll.
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Annexure to Notice

Details of the Directors seeking appointment/re-appointment in forthcoming Annual General Meeting
(In pursuance of Clause 49 of the Listing Agreement)

Name of Director

Age

Date of Appointment

Expertise in specific 
functional areas

Qualifications

List of Companies in 
which outside 
Directorship held as 
on March 31, 2015

Mr. Avinash Vyas

53

14/11/2014

Mr. Avinash Vyas has wide 
e x p e r i e n c e  i n  A u d i t  
Certification for externally 
aided projects funded by 
foreign agencies such as 
World Bank and its extended 
arms. 

Commerce Graduate and 
LL.B (Professional)Dinker 
Industries OPC Private 
Limited

Mrs. Sujata Chattopadhyay

51

31/3/2015

Fel low member of the 
Institute of Cost Accountants 
of India and the Associate 
member of the Institute of 
Company Secretaries of 
India, Sujata Chattopadhyay 
has over 26 years post 
qualification experience. 
Start ing her career at  
Kelvinator of India Limited, 
she has worked across 
var ious industr ies and 
geographies. Presently in full 
time practice as a Company 
Secretary 

Commerce Graduate, Cost 
and Works Accountant, 
Company Secretary

1. Steel Exchange India 
Limited

2. Arysta LifeScience India 
Limited

3. Polygenta Technologies 
Limited.

Dr. Nishikant Hayatnagarkar

57

27/08/1999

Dr. Nishikant Hayatnagarkar is 
a Doctorate in Computer 
Science from IIT at Powai, 
Mumbai and is associated with 
the Company since 1994. He is 
a well-known personality in the 
field of microchip designing. 
Has also developed a voice 
recognition system, which is 
w ide ly  used in  var ious 
applications like Tele Banking, 
Tele Gas Booking, etc. Has 
also designed and developed a 
multi-lingual Keyboard and is a 
consultant to Media Labs Asia - 
Kamal Rekhi School for 
Information Technology (IIT 
Mumbai) for development of 
Multi-lingual data input device - 
Marathi language Key Board 
(Key - Lekh) and E-Lekh 
( Ta b l e t  b a s e d  M a r a t h i  
language Input). 

Doctrate in Computer Science 
from IIT Powai, Mumbai

1. Vakrangee Technologies 
Limited

2. Vakrangee IT Solutions 
Limited

3. Va k r a n g e e  F i n s e r v e  
Limited

Mr. Dinesh Nandwana

52

28/05/1990

Mr. Dinesh Nandwana is the 
main  promoter  o f  the  
Company with over 25 years 
of business experience. His 
main functions and areas of 
respons ib i l i t i es  in  the  
Company include policy 
formulation and decision 
making.

Char te red  Accountan t ,  
Commerce Graduate

1. Va k r a n g e e  C a p i t a l  
Private Limited

2. Vakrangee Technologies 
Limited

3. Vakrangee Shares and 
Stock Brokers Limited

4. V a k r a n g e e  M u l t i  
Commodities Private 
Limited

5. Vakrangee Hold ings 
Private Limited

6. Vakrangee Infraprojects 
Limited

7. eDoc Vision Infotech 
Private Limited

8. Va k r a n g e e  E n e r g y  
Private Limited

9. Vakrangee Lacteus and 
Hortus Limited

10. Garnet Internat ional  
Limited

11. Vakrangee Finserve 
Limited
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Important Communication to Members

The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate Governance” by allowing paperless compliances by 
the companies and has issued circulars stating that service of notice/ documents including Annual Report can be sent by e-mail to its 
members. To support this green initiative of the Government in full measure, members who have not registered their e-mail 
addresses, so far, are requested to register their e-mail addresses in respect of electronic holdings with the Depository through their 
concerned Depository Participants and members who hold shares in physical form, may register the same with M/s. Bigshare 
Services Private Limited. 
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013.

Item No. 5

The Board of Directors of the company has in its Meeting held on November 14, 2014, appointed Mr. Avinash Vyas (DIN: 06869633) as 
an additional Director (Independent). In terms of Section 149(10) of the Act, an Independent Director may be appointed by a Company 
for a consecutive period of 5 years. It is, therefore, proposed that Mr. Avinash Vyas (DIN: 06869633) be appointed as an Independent 
Director of the Company for a consecutive period of 5 years with effect from November 14, 2014 at the forthcoming Annual General 
Meeting.

Mr. Avinash Vyas (DIN: 06869633) has wide experience in Audit Certification for externally aided projects funded by foreign agencies 
such as World Bank and its extended arms. He holds a Bachelor's Degree in Commerce and is LL.B (professional) which adds to his 
business acumen. 

The Company has received a notice in writing from a member along with the deposit of requisite amount under Section 160 of the Act 
proposing the candidature of Mr. Avinash Vyas (DIN: 06869633)  for the office of Director of the Company.

The Company has also received declaration from Mr. Avinash Vyas (DIN: 06869633) that he meets with the criteria of independence as 
pre   scribed both under sub-section (6) of Section 149 of the Act and Rules made thereunder and under clause 49 for the Listing 
Agreement.

In the opinion of the Board, Mr. Avinash Vyas (DIN: 06869633) fulfills the conditions for appointment as Independent Directors as 
specified in the Act and the Listing agreement. Mr. Avinash Vyas (DIN: 06869633) is Independent of the Management of the Company.

Mr. Avinash Vyas (DIN: 06869633)  is not disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 
2013 and has given his consent to act as a Director.

Mr. Avinash Vyas (DIN: 06869633) is interested in the Resolution set out in Item No. 5 of the Notice with regard to his appointment.

The relatives of Mr. Avinash Vyas (DIN: 06869633) may be deemed to be interested in the Resolution set out in Item No. 5 of the Notice, 
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Director / Key Managerial Personnel of the Company / their relatives are, in any way, 
concerned or interested, financially or otherwise, in these Resolution set out at Item No. 5 of the Notice.

The Board commends the Ordinary Resolution set out in Item No. 5 of the Notice for approval of the shareholders.

ITEM NO.6:

As per the provisions of the Section 149 and all other applicable provisions, if any, of the Companies Act, 2013 and the Companies 
(Appointment and Qualifications 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, it is mandatory to appoint a Woman Director on the Board of the Company.

The Board of Directors in its meeting held on March 31, 2015, appointed Mrs. Sujata Chattopadhyay (DIN: 02336683) as an additional 
Director under section 161 of the Companies Act, 2013 to meet the requirement of women director in terms of second proviso to sub-
section (1) of Section 149 of the Companies Act, 2013 and Clause 49 of the Listing Agreement and she holds office upto forth coming 
Annual General Meeting. She has been designated as Independent Director.

The resolution is set out at item no. 6 of the Notice to appoint Mrs. Sujata Chattopadhyay (DIN: 02336683) as a Director designated as 
Independent Director for a consecutive Five (5) years w.e.f. March 31, 2015 at the forthcoming Annual General Meeting.

Mrs. Sujata Chattopadhyay (DIN: 02336683) is not disqualified from being appointed as Director in terms of Section 164 of the 
Companies Act, 2013 and have given her consent to act as a Director.

The Company has received Notice in writing from Member of the Company under Section 160 of the Companies Act, 2013 along with 
deposit of requisite amount proposing the candidature of Mrs. Sujata Chattopadhyay (DIN: 02336683)  for office of Director of the 
Company. 

The Company has also received declaration from Mrs. Sujata Chattopadhyay (DIN: 02336683)  that she meets with the criteria of 
Independence as prescribed both under sub-section (6) of Section 149 of the Companies Act, 2013 and under Clause 49 of the Listing 
Agreement.

In the opinion of the Board, Mrs. Sujata Chattopadhyay (DIN: 02336683) fulfills the conditions for appointment as Woman as well as 
Independent Director as specified in the Companies Act, 2013 and the Listing Agreement.

Fellow member of the Institute of Cost Accountants of India and the Associate member of the Institute of Company Secretaries of India, 
Sujata Chattopadhyay (DIN: 02336683) has over 26 years post qualification experience. Starting her career at Kelvinator of India 



Limited, she has worked across various industries and geographies. 

Mrs. Sujata Chattopadhyay (DIN: 02336683) is interested in the Resolution set out in Item No. 6 of the Notice with regard to her 
appointment.

The relatives of Mrs. Sujata Chattopadhyay (DIN: 02336683) may be deemed to be interested in the Resolution set out in Item No. 6 of 
the Notice, to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Director / Key Managerial Personnel of the Company / their relatives are, in any way, 
concerned or interested, financially or otherwise, in these Resolution set out at Item No. 6 of the Notice.

The Board recommends the Ordinary Resolution set out in Item No. 6 of the Notice for approval of the shareholders.

Item No. 7 

Dr. Nishikant Hayatnagarkar (DIN : 00062638) was appointed as the Whole-time Director for a period, of five years, which is to expire on 
September 30, 2015. As a part of initiative to create an enduring leadership for the company, as recommended by the Nomination and 
Remuneration and Compensation Committee, the board of directors of the company at its meeting held on September 1, 2015 resolved 
to reappoint Dr. Nishikant Hayatnagarkar (DIN : 00062638) as Whole-time Director of the Company for a further Period of five years 
commencing from  October 1, 2015. 

The reappointment is subject to the approval of the members. The terms and conditions of his reappointment are as follows:

1. Period of appointment:  5 years beginning October 1, 2015 and ending September 30, 2020. 

2. Details of remuneration  - Salary: ` 3.5 Lac per month 

Perquisites

As may be decided by the Board of Directors In accordance with the provisions, and limits specified under Schedule V to the Companies 
Act, 2013.

The agreement may be terminated by either party by giving six months notice in writing of such termination.

If, at any time, Dr. Nishshikant Hayatnagarkar (DIN 00062638) ceases to be a Director of the Company for any cause whatsoever, he 
shall also cease to be the Whole-time Director and the agreement shall forthwith be terminated.

Dr. Nishikant Hayatnagarkar (DIN 00062638) shall perform such duties as shall from time to time be entrusted to him subject to the 
superintendence and control of the Board of Directors and he shall perform such other duties as shall from time to time be entrusted to 
him by the Board of Directors.

The Board accordingly recommends the resolution set forth in item No.7 for approval of members. No director except Dr. Nishikant 
Hayatnagarkar (DIN 00062638) is deemed to be interested or concerned in his reappointment and remuneration payable to him.

By order of the Board of Directors,
                                                Sd/-

                                                                                               
Darshi Shah

Registered Office:-                                                                                                                                   Company Secretary & 
“Vakrangee House”, Plot No. 66,                                                                                                              Compliance Officer     
 Marol Co-op Industrial Estate,                                                                                                                           Place: Mumbai
Off. M. V. Road, Marol, Andheri (E),                                                                                              Dated: September 1, 2015
Mumbai – 400 059.                                                                                                                                      
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