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To,

The Secretary The Secretary _ : '
The BSE Lid. National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, Bandra Kuria Complex
Dalal Street Bandra (E)

Mumbai-400 001, Mumbai-400 051.

Scrip Code- 538365 Scrip Code- ADHUNIKIND

The Secretary .

The Calcutta Stock Exchange Ltd

7 Lyons Range

Kolkata-700 001.

Scrip Code- 10028188

Dear Sir,

Sub: Notice of 39" Annual General Meeting of the Company.

Please find enclosed herewith the Notice convening the 39" Annual General Meeting
(AGM) of the Company to be held on Wednesday, 26th September, 2018 at 02:30 p.m. at
Bharatiya Bhasha Parishad, 36-A, Shakespeare Sarani, Kolkata- 700 017, West Bengal.

Further, in order to comply with the requirements of Regulation 34(1) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Annual Report
for the financial year 2017-18 will be filed with the Stock Exchange(s) after it is adopted
by the shareholders of the Company at the 39™ AGM to be held on 26th September,
2018.

The notice has also been made available on the website of the Company at
www.adhunikindustries.com.

This is for your information and record please.
Thanking You,
Yours faithfully,

. For Adhunik Industries Limited

Managing Director
(Jugal Kishore Agarwal)
(DIN: 00227460)

Encl.: As mentioned above

Regd. Office : 14, Netaji Subhas Road, II-Floor, Kolkata - 700 001 © : 2243-4355, 2242-8551
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CIN-L27100WB1979PLC032200
Regd. Office : 14, N. S. ROAD, 2ND FLOOR, KOLKATA-700001
Phone:033-3051 7100, Fax- 033-2289 0285, Website: www.adhunikindustries.com
E-mail- investorsail@adhunikgroup.co.in

NOTICE

NOTICE IS HEREBY GIVEN THAT THE 39™ ANNUAL GENERAL
MEETING OF ADHUNIK INDUSTRIES LIMITED WILL BE HELD
ON WEDNESDAY, THE 26™ DAY OF SEPTEMBER, 2018

AT 02.30 P.M AT BHARATIYA BHASHA PARISHAD, 36-A, 4.

SHAKESPEARE SARANI, KOLKATA - 700 017 TO TRANSACT
THE FOLLOWING BUSINESS:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial
Statements of the Company as at 31t March, 2018 and
the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Mahesh Kumar
Agarwal (DIN: 00507690) who retires by rotation at this
Annual General Meeting and being eligible, offers himself
for re-appointment.

SPECIAL BUSINESS

3. Appointment of Mrs. Sonam Agarwal (DIN: 08054202)
as an Independent Woman Director.

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, 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“the
Act”) 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 pursuant to Regulation 16(1)(b) of the
SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, Mrs. Sonam Agarwal (DIN: 5.

08054202), who had been appointed as an Additional
Non-Executive Independent Woman Director by the Board
of Directors with effect from 12" February, 2018, based on
the recommendation of the Nomination and Remuneration
Committee, in terms of Section 161 of the Act and whose
term of office expires at 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, proposing her candidature for
the office of director, be and is hereby appointed as an
Independent Woman Director of the Company to hold
office for a term of five consecutive years, with effect from
12 February 2018 to 11" February, 2023, not liable to
retire by rotation.”

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

To approve the remuneration of Cost Auditors for the
Financial Year ending March 31, 2019.

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 other applicable provisions, if any,
of the Companies Act, 2013 read with Companies
(Audit and Auditors) Rules, 2014 and Companies (Cost
Records and Audit) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time
being in force), the remuneration payable to M/s. Dipak
Lal & Associates, Gost Accountants, Kolkata appointed
as Cost Auditor (Membership No. 28441), for a sum of
T 25,000/- (Rupees Twenty Five Thousand only) (plus
service tax and out-of-pocket expenses), as approved
by the Board of Directors based on the recommendation
of the Audit Committee to conduct the audit of the cost
records maintained by the company for the Financial Year
2018-19, the details of which are given in the Explanatory
Statement in respect of this item of business be and is
hereby ratified.”

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

To continue the appointment of Mr. Asit Baran Dasgupta
(DIN: 02476594) as Non-Executive Independent
Director upto the expiry of his present term of office.

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
Regulation 17 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as further amended
by Regulation 17(1A) of SEBI (Listing Obligations and
Disclosure Requirements) (Amendment) Regulations,
2018 and other applicable provisions of the Companies
Act, 2013, read with relevant rules applicable thereon,
consent of members of the Company be and is hereby
accorded for continuation of Directorship of Mr. Asit
Baran Dasgupta (DIN: 02476594), who was appointed as
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Non-Executive Independent Director of the Company for
a period of 5 years at the 35" Annual General Meeting of
the Company held on September 18, 2014 till conclusion
of 40" Annual General Meeting by way of Ordinary
resolution and who have attained the age of 75 years, for
the remaining period of their existing term of Directorship
as Non-Executive Independent Director 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.”

For and on behalf of the Board

Sd/-

Bharat Agarwal

Company Secretary
(Membership No: ACS 25137)

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
ANNUAL GENERAL MEETING (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. PROXY FORM
DULY COMPLETED IN ORDER TO BE EFFECTIVE, MUST
BE RECEIVED BY THE COMPANY AT THE REGISTERED
OFFICE NOT LESS THAN 48 HOURS BEFORE THE
COMMENCEMENT 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 person or shareholder. A PROXY
FORM IN FORM MGT-11 FOR THE AGM IS ENCLOSED
HEREWITH.

Corporate members intending to send their authorized
representatives to attend and vote at the Meeting pursuant
to section 113 of the Companies Act, 2013 are requested
to send to the Company a certified copy of the Board
Resolution authorizing their representative to attend and
vote on their behalf at the meeting.

Members/proxies should bring duly filled Attendance slips
along with their copy of Annual Report to the meeting.
As a measure of economy, copies of the Annual Report
will not be distributed at the meeting. Members, who hold
shares in dematerialized form, are requested to bring their
Client ID and DP ID numbers for easy identification for
attendance at the meeting.

An Explanatory Statement pursuant to Section 102(1) of
the Companies Act, 2013, relating to the Special Business

T
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10.

as set out in ltem Nos. 3, 4 and 5 of the AGM Notice, to be
transacted at the Meeting are annexed hereto.

Details under Regulation 26(4) and 36(3) of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 with the Stock Exchanges and SS-2
(Secretarial Standards on General Meetings)in respect of
the Directors seeking appointment/re-appointment at the
Annual General Meeting, forms part of the notice. The
Directors have furnished the requisite declaration for their
appointment/re-appointment.

Electronic copy of the Annual Report 2017-18 is being
sent to the members whose email IDs are registered with
the Company/Depository Participant(s) for communication
purposes unless any member has requested for a physical
copy of the same. For members who have not registered
their E-mail address, physical copies of the Annual Report
2017-18 is being sent in the permitted mode.

Electronic copy of the Notice of the 39" Annual General
Meeting of the Company inter alia indicating the process and
manner of remote e-voting along with Attendance Slip and
Proxy Form is being sent to the members whose email IDs
are registered with the Company/Depository Participant(s)
for communication purposes unless any member has
requested for a physical copy of the same. For members
who have not registered their email address, physical copies
of the aforesaid documents are being sent by the permitted
mode. The notice and Annual Report is also available on
the company’s website at www.adhunikindustries.com.
The physical copies of the aforesaid documents will
also be available at the Company’s Registered Office for
inspection between 10.00 A.M. to 4.00 P.M. on all working
days except Saturdays, Sundays and Holidays.

Pursuant to Section 101 and Section 136 of the
Companies Act, 2013 read with relevant Rules made
thereunder, companies can serve Annual Reports and
other communications through electronic mode to those
Members who have registered their E-mail address either
with the Company or with the Depository Participant(s).

Members holding shares in physical mode are requested
to register their E-mail Id with the Company or its RTA and
members holding shares in demat mode are requested
to register their E-mail Id with their respective Depository
Participants (DP). If there is any change in the E-mail
Id already registered with the Company, Members are
requested to immediately notify such change to the
Company or its RTA in respect of shares held in physical
form and to DPs in respect of shares held in electronic
form.

The Annual Report of the Company for the Financial Year
2017-18, circulated to the members of the Company,
is also uploaded on the Company’s website www.
adhunikindustries.com in the ‘Investors Corner’ Section.

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

The Securities and Exchange Board of India (SEBI) has
mandated the submission of PAN by every participant
in the securities market. Members holding shares in
electronic form are therefore, requested to submit their
PAN to their Depository Participants. Members holding
shares in physical form are required to submit their PAN
details to the company.

The Register of Members and Share Transfer Books of the
Company will remain closed from 20" September, 2018 to
26M September, 2018 (both days inclusive).

Members are requested to quote their folio number / DP
ID, Client ID in all correspondences.

Member’s holding Company’s shares in electronic form
are required to bring details of Depository Account such
as DP ID, Client ID number for their identification.

Members holding shares in physical form are requested
to immediately notify change in their addresses, if any, to
the Registrar and Transfer Agent of the Company, quoting
their Folio Number (s) with a self-attested copy of address
proof, i.e. Voter Identity Card, Electric / Telephone (BSNL)
Bill or Driving License or Bank Statement or Passport
before September 18, 2018.

Members are requested to address all correspondence to
the Registrar and Share Transfer Agent, M/s. Maheshwari
Datamatics Private Limited, 23, R. N. Mukherjee Road, 5™
Floor, Kolkata-700001.

In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014, substituted
by Companies (Management and Administration)
Amendment Rules, 2015 and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company has provided a facility to
the members to exercise their votes electronically through
the electronic voting service facility arranged by Central
Depository Services (India) Limited (CDSL). The facility
for voting through ballot paper will also be made available
at the AGM and the members attending the AGM who
have not already cast their votes by remote e-voting shall
be able to exercise their right at the AGM through ballot
paper. Members who have cast their votes by remote
e-voting prior to the AGM may attend the AGM but shall
not be entitled to cast their votes again. The instruction for
remote e-voting are annexed to the notice.

Pursuant to applicable Section(s) and Rules of Companies
Act, 2013 (as amended) any money transferred to the
unpaid dividend account of a Company remaining unpaid
or unclaimed for a period of seven years from the date
of such transfer shall be transferred to Investor Education
and Protection Fund and thereafter no claim shall lie
against the Company. So, members are advised to claim

T
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19.

20.

21.

22.

23.

the same from the Company immediately. Members who
have not so far encashed their Dividend Warrants for the
Accounting year ended 31.03.2011 as provided may
immediately approach the Registrars for revalidation of
unclaimed Dividend Warrants.

The Ministry of Corporate Affairs, vide its circular No.
17/2012 dated July 23, 2012 have directed the companies
to upload information regarding unpaid and unclaimed
dividend on the company’s website. In terms of the
circular, the Company has uploaded the details of unpaid
and unclaimed dividend and the same can be viewed on
www.adhunikindustries.com.

Members are requested to note that, dividends if not
encashed for a consecutive period of 7 years from the
date of transfer to Unpaid Dividend Account of the
Company, are liable to be transferred to the Investor
Education and Protection Fund (IEPF). In view of this,
members are requested to claim their dividends from the
Company within the stipulated timeline. The members,
whose unclaimed dividends have been transferred to IEPF,
may claim the same by making an application to the IEPF
Authority in Form No. IEPF-5 available on www.iepf.gov.
in.

Pursuant to Notification issued by Ministry of Corporate
Affairs, Govt. of India effective from May 07, 2018 for
omission of the first proviso to Section 139(1) by the
Companies (Amendment) Act, 2017, the requirement of
placing the matter relating to ratification of appointment
of Statutory Auditors by members at every annual general
meeting has been dispensed with and hence, a separate
agenda for ratification of appointment of Auditors has not
been placed before the members herein and in view of
the same, M/s Sudhir Kumar Jain & Associates, Chartered
Accountants (Firm Reg. No 318016E) appointed by the
members at the 37" Annual General Meeting for a tenure
upto the conclusion of the 42" Annual General Meeting
will continue as the Statutory Auditors of the Company, at
such remuneration and out-of-pocket expenses, as may
be decided by the Board of Directors of the Company. We
request the members to note the above information.

To comply with the provision of Section 88 of the
Companies Act, 2013 read with Rule 3 of the Companies
(Management and Administration) Rules 2014, the
Company shall be required to update its database by
incorporating members’ designated E-mail ID in its
records. Members are thus requested to kindly submit
their E-mail ID and other details.

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 and Circulars etc. from the Company electronically.

The Ministry of Corporate Affairs has taken a “Green
Initiative in the Corporate Governance” in 2011 by allowing
paperless compliances by the companies and has

V
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issued circulars stating that service of notice/documents
including Annual Report can be sent to the shareholders
in Electronic Mode. To support this green initiative of the
Government in full measure, the members who have not
registered their E-mail addresses, so far, are requested
to register their E-mail address in respect of electronic
holdings with the Depository through their concerned
Depository Participants (DP). Members who hold shares in
physical form are requested to submit their E-mail address
to the Company/Registrar & Share Transfer Agent, M/s.
Maheshwari Datamatics Private Limited. We are sure you
would appreciate the “Green Initiative” taken by MCA and
solicit your patronage and support to participate in such
initiative.

Route map along with landmark to the venue of the Annual
General Meeting is annexed to this notice. Members may
also note that the notice along with the route map will
also be available in the website of the Company (www.
adhunikindustries.com) for download.

VOTING THROUGH ELECTRONIC MEANS (Instruction for
remote e-voting):

l. In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014
as amended and Regulation 44 of Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the
Company is pleased to provide members facility to
exercise their right to vote on resolutions proposed
to be considered at the 39" Annual General Meeting
(AGM) by electronic means and the business
may be transacted through e-Voting Services. The
facility of casting the votes by the members using
an electronic voting system from a place other
than venue of the AGM (“remote e-voting”) will
be provided by Central Depository Services (India)
Limited (CDSL).

lIl.  The facility for voting through ballot paper shall
be made available at the AGM and the members
attending the meeting who have not cast their vote
by remote e-voting shall be able to exercise their
right at the meeting through ballot paper.

lll.  The members who have cast their vote by remote
e-voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

IV.  The instructions for remote e-voting are as under:

()  The remote e-voting period begins on Sunday,
23 September, 2018 (09:00 a.m. IST) and
ends on Tuesday, 25™ September, 2018 (5:00
p.m. IST). During this period shareholders’
of the Company, holding shares either in
physical form or in dematerialized form, as on
the cut-off date (record date) of Wednesday,

T
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19" September, 2018, may cast their vote by
remote e-voting. The e-voting module shall
be disabled by CDSL for voting thereafter.
Once the vote on a resolution is cast by the
member, the member shall not be allowed to
change it subsequently.

The shareholders should log on to the e-voting
website  www.evotingindia.com during the
voting period.

(i)  Click on “Shareholders” tab to cast your
votes.

(i) Now Enter your User ID
a.  For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed
by 8 Digits Client ID,

c. Members holding shares in Physical
Form should enter Folio Number
registered with the Company.

(iv) Next enter the Image Verification as displayed
and Click on Login.

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 is to be used.

If you are a first time user follow the steps given
below:

For Members holding shares in Demat Form and Physical

Form

PAN

Enter your 10 digit alpha-numeric PAN

issued by Income Tax Department

(Applicable for both demat shareholders

as well as physical shareholders)

e Members who have not updated their
PAN with the Company/Depository
Participant are requested to use the
first two letters of their name and the
8 digits of the sequence number in the
PAN field.

Dividend Bank

OR

Date of Birth

Enter the Dividend Bank Details or Date

of Birth in dd/mm/yyyy format recorded

in your demat account or in the company
records for the said demat account for
login.

o If both details are not recorded with
the depository or company please
enter the member id / folio number
in the Dividend Bank details field as
mentioned in instruction (iii).

(vi)

After entering these details appropriately, click on
“SUBMIT” tab.
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(viiy Members holding shares in physical form will
then directly reach the Company selection screen.
However, members holding shares in demat form
will now reach ‘Password Creation” menu wherein
they are required to mandatorily enter their login
password in the new password field. Kindly note
that this password is to be also used by the demat
holders for voting for resolutions of any other
company on which they are eligible to vote, provided
that company opts for remote e-voting through
CDSL platform. It is strongly recommended not to
share your password with any other person and take
utmost care to keep your password confidential.

(viiiy For Members holding shares in physical form, the

details can be used only for remote e-voting on the

resolutions contained in this Notice.

(ix) Click on the EVSN for the relevant ADHUNIK
INDUSTRIES LIMITED on which you choose to vote.

(x)  On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO
as desired. The option YES implies that you assent
to the Resolution and option NO implies that you
dissent to the Resolution.

(xi)  Click on the “RESOLUTIONS FILE LINK” if you wish
to view the entire Resolution details.

After selecting the resolution you have decided to
vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote,
click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

(xii)

(xiii) Once you “CONFIRM” your vote on the resolution,

you will not be allowed to modify your vote.

(xiv) You can also take out print of the voting done by
you by clicking on “Click here to print” option on the

Voting page.

If a Demat account holder has forgotten the same
password then enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

(xvi) Shareholders can also cast their vote using CDSL’s
mobile app m-Veting available for android based
mobiles. The m-Voting app can be downloaded from
Google Play Store. Please follow the instructions as
prompted by the mobile app while voting on your

mobile.
(xvii) Note for Institutional Shareholders

*  Institutional shareholders (i.e. other than
Individuals, HUF, NRI etc.) are required to
log on to https://www.evotingindia.com and
register themselves as Corporates.
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29.

30.

31.

e« A scanned copy of the Registration Form
bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting@cdslindia.
com.

e Atfter receiving the login details, compliance
user should be created using the admin login
and password. The Compliance user would
be able to link the account(s) for which they
wish to vote on.

e The list of accounts should be mailed to
helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able
to cast their vote.

e A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have
issued in favour of the Custodian, if any,
should be uploaded in PDF format in the
system for the scrutinizer to verify the same.

In case you have any queries or issues regarding remote
e-voting, you may refer the Frequently Asked Questions
(FAQs”) and e-voting manual available at www.
evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com

The voting rights of shareholders shall be in proportion
to their shares in the paid up equity share capital of the
Company as on the cut-off date of Wednesday, 19"
September, 2018.

Members holding shares in dematerialized mode are
requested to intimate the changes pertaining to their
bank account details, NECS mandates, E-mail address,
nominations, change of address, change of names etc. if
any, to their Depository Participant (DP) only before 19
September, 2018. Any such changes effected by the DPs
will automatically reflect in the Company’s subsequent
records.

A person, whose name is recorded in the register of
members or in the register of beneficial owners maintained
by the depositories as on the cut-off date only shall be
entitled to avail the facility of remote e-voting as well as
voting at the AGM through ballot paper.

The Board of Directors of the Company has appointed CS
Mohan Ram Goenka failing him CS Sneha Khaitan, Partner,
MR & Associates, Practicing Company Secretaries,
Kolkata, as the Scrutinizer to scrutinize the remote e-voting
process as well as the voting through Ballot Paper at the
AGM in a fair and transparent manner.

Any person who acquires shares of the Company and
becomes member of the Company after dispatch of
the Notice of AGM and holding shares as on the cut-off
date i.e. 19" September, 2018 may obtain the User Id
and password by sending a request at investorsail@
adhunikgroup.co.in or to the Registrar at mdpldc@yahoo.
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com. However, if the member is already registered with
CDSL for remote e-voting, then he can use his existing user
ID and password for casting the vote through e-voting.

The Chairman shall, at the AGM, at the end of discussion
on the resolutions on which voting is to be held, allow
voting with the assistance of scrutinizer, by use of ballot
paper for all those members who are present at the
AGM but have not cast their votes by availing the remote
e-voting facility.

The Scrutinizer shall after the conclusion of voting at
the AGM, will first count the votes cast at the meeting
and thereafter unblock the votes cast through remote
e-voting in the presence of at least two witnesses not
in the employment of the Company and shall make, not
later than three days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes cast
in favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the
same and declare the result of the voting forthwith.

34.

35.

36.

Further, in accordance with Regulation 44(3) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company shall submit to the Stock
Exchange, details of the Voting results in the prescribed
format within forty-eight hours of conclusion of the AGM.

The Results declared along with Scrutinizer's Report
shall be placed on the Company’s website www.
adhunikindustries.com and on the website of CDSL
immediately after the declaration of result by the Chairman
or a person authorized by him in writing and same shall
simultaneously be communicated to the Stock Exchanges.

Subject to receipt of requisitt number of votes, the
Resolutions proposed in the Notice shall be deemed to
have been passed on the date of the Meeting i.e. 26®
September, 2018.
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EXPLANATORY STATEMENT
[PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013]

The following Statement sets out all material facts relating to the
Special Business mentioned in the accompanying Notice:

ITEM NO. 3

The Board of Directors based on the recommendation of the
Nomination and Remuneration Committee, appointed Mrs.
Sonam Agarwal (DIN:08054202), as an Additional Non-
Executive Independent Woman Director on the Board of the
Company under Section 161 of the Companies Act, 2013 with
effect from 12 February, 2018.

Pursuant to the provision of section 161 of the Act, being an
Additional Director, Mrs. Sonam Agarwal (DIN: 08054202) shall
hold office till the date of ensuing AGM and is eligible to be
appointed as an Independent Woman Director of the Company.
The Company has received a notice in writing from a member
under Section 160 of the Companies Act, 2013, proposing her
name to be appointed as an Independent Woman Director of the
Company.

The brief profile of Mrs. Sonam Agarwal (DIN:08054202)is as
under:

Mrs. Sonam Agarwal (DIN:08054202)is a graduate (Honors) in
Commerce from Calcutta University and a qualified Chartered
Accountants from The Institute of Chartered Accountants of
India (ICAI) and having more than 5 years of good experience in
Finance and Accounts.

The Company has also received a declaration from Mrs. Sonam
Agarwal (DIN:08054202) confirming that she meets the criteria
of Independence as prescribed under 149(6) of the Companies
Act, 2013 and Regulation 16(1)(b) of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations 2015”). Mrs.
Sonam Agarwal (DIN: 08054202) is also not disqualified from
being appointed as a Director in terms of Section 164 of the Act
and has given her consent to act as an Independent Woman
Director of the Company.

Inthe opinion of the Board, Mrs. Sonam Agarwal (DIN:08054202)
fulfills the conditions for her appointment as an Independent
Woman Director as specified in the Act and the Listing
Regulations and she is independent of the management. Keeping
in view her vast expertise and knowledge, it will be in the interest
of the Company that Mrs. Sonam Agarwal (DIN:08054202) is
appointed as an Independent Woman Director of the Company
not liable to retire by rotation and shall hold office for a term of
five years with effect from 121" February, 2018.

A copy of the draft letter of appointment for Independent
Director setting out the terms and conditions for appointment of
Independent Directors is available for inspection by the Members
at the Registered Office of the Company on all working days
between 10:00 am to 4:00 pm except Saturdays, Sundays and
Holidays and is also available on the website of the Company
www.adhunikindustries.com

T
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Mrs. Sonam Agarwal (DIN:08054202)is not related to any
Director and Key Managerial Personnel of the Company.
Accordingly, consent of the members is sought for passing an
Ordinary Resolution as set out at ltem No. 3 of the Notice.

Except Mrs. Sonam Agarwal (DIN:08054202), none of the
Directors / Key Managerial Personnel of the Company / their
relatives are, in any way, concerned or interested, financially or
otherwise, in the resolution set out at Item No. 3 of the Notice.

The Board recommends the Ordinary Resolution set out at Item
No. 3 of the Notice for approval by the shareholders.

ITEM NO. 4

Pursuant to the provisions of Section 148 of the Companies Act,
2013 (“the Act”), read with the Companies (Cost Records and
Audit) Rules, 2014, the Company is required to have the audit
of its cost records conducted by a cost accountant in practice.

The Board of Directors has, on the recommendation of Audit
Committee, approved the appointment and remuneration of
M/s. Dipak Lal & Associates, Cost Accountants, (Membership
No. 28441) as cost auditor of the Company, for a remuneration
of ¥ 25,000/- (plus service tax and out-of-pocket expenses)
to conduct the audit of the cost records maintained by the
Company for the financial year ending on 31t March, 2019.

M/s. Dipak Lal & Associates, Cost Accountants have the
necessary experience in the field of cost audit and have furnished
a certificate regarding their eligibility for appointment as Cost
Auditors of the Company. M/s. Dipak Lal & Associates, Cost
Accountants have vast experience in the field of cost audit.

In accordance with the provisions of Section 148 of the Act read
with the Companies (Audit and Auditors) Rules, 2014 including
any statutory modification(s) or re-enactment(s) thereof and
as amended from time to time), the remuneration payable to
the Cost Auditors has to be ratified by the shareholders of the
Company.

Accordingly, consent of the members is sought for passing an
Ordinary Resolution as set out at ltem No. 4 of the Notice.

None of the Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or
interested, financially or otherwise, in the resolution set out at
ltem No. 4 of the Notice.

The Board recommends the Ordinary Resolution set out at Item
No. 4 of the Notice for approval by the shareholders.

ITEM NO. 5

The Shareholders of the Company at the 35" Annual General
Meeting held on 18" September, 2014 approved the appointment
of Mr. Asit Baran Dasgupta (DIN:02476594) as a Non-Executive
Independent Director of the Company for a period of five years
effective from 18" September, 2014 through an Ordinary
Resolution pursuant to the provisions of Section 149,150,

V
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152 and 160 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) 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.

In terms of Regulation 17(1A) of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 inserted by the Securities Exchange Board
of India (Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018 vide Circular dated 9™ May,
2018 which will come into force from 18t April, 2019, consent
of the Members by way of a Special Resolution is required for
continuation of the directorship of Mr. Asit Baran Dasgupta
(DIN:024763594) as a Non-Executive Director who has attained
the age of seventy five years.

Mr. Asit Baran Dasgupta (DIN:02476594), Non-Executive
Independent Director has attained the age of 75 years on
January 1, 2016. He has very rich and vast experience in
finance and banking and always been pro-active in suggesting
the Company about its financial planning. He acts as a guide,
coach, and mentor to the Company and helps in improving
corporate credibility by working as a watchdog and help in
for ensuring better corporate governance as well as managing

financial risk. In view of the said provision of SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015,
the Nomination and Remuneration Committee discussed the
matter and recommended the continuation of Directorship Mr.
Asit Baran Dasgupta (DIN:02476594) for the remaining period
of its term. The Board considers that Mr. Asit Baran Dasgupta
(DIN:02476594) continued association as a Non- Executive
Independent Director of the Company would be of immense
benefit to the Company. Keeping in view of the above, it is in the
interest of the Company to continue his appointment as Non-
Executive Independent director of the Company.

Accordingly, consent of the members is sought for passing a
Special Resolution as set out at Item No. 5 of the Notice.

Except Mr. Asit Baran Dasgupta (DIN:02476594), none of the
Directors / Key Managerial Personnel of the Company / their
relatives are, in any way, concerned or interested, financially or
otherwise, in the resolution set out at ltem No. 5 of the Notice.

The Board recommends the Special Resolution set out at Item
No. 5 of the Notice for approval by the shareholders.




£\

Adbhbunik

ANNEXURE TO ITEMS 2,3 & 5 OF THE NOTICE

Details of Directors seeking re-appointment / appointment at the forthcoming Annual General Meeting
[in pursuance of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

Name of the Director

Mahesh Kumar Agarwal

Sonam Agarwal

Asit Baran Dasgupta

DIN 00507690 08054202 02476594
Date of Birth 07/03/1966 27/04/1987 01/01/1941
Date of Appointment 27/08/2003 12/02/2018 18/09/2014
Date of first appointment 27/08/2003 12/02/2018 26/06/2013

on Board

Qualification

Graduate in Commerce

Graduate in Commerce and
Qualified Chartered Accountant.

Graduate in Commerce

Expertise in specific
functional area

Over 20 years of experience in
the iron and steel sector.

Over 5 years of good experience
in Finance and Accounts.

34 years of wide experience in
Banking Industry.

Terms and conditions
of Appointment/Re-
appointment

Tenure as a Director is subject
to retirement of Directors by
rotation in terms of Section 152
of the Companies Act, 2013.

Tenure as a director is subject to
the provision of sub section 11
of Section 149 of the Companies
Act, 2013.

Tenure as a director is subject to
the provision of sub section 11
of Section 149 of the Companies
Act, 2013.

Details of remuneration
sought to be paid

Sitting Fees not exceeding 1% of
the net profits in the aggregate
for all of the non-executive
directors.

Sitting Fees not exceeding 1% of
the net profits in the aggregate
for all of the non-executive
directors.

Sitting Fees not exceeding 1% of
the net profits in the aggregate for
all of the non-executive directors.

Remuneration last drawn
(2017-18)

Sitting Fees not exceeding 1% of
the net profits in the aggregate
for all of the non-executive

Sitting Fees not exceeding 1% of
the net profits in the aggregate
for all of the non-executive

Sitting Fees not exceeding 1% of
the net profits in the aggregate for
all of the non-executive directors.

directors. directors.

Shareholding in the 5,24,000 NIL NIL
Company
No. of Board meetings 4/4 11 4/4
attended during the EY.
2017-18
List of Public Companies Moira Madhujore Coal Limited Adhunik Corporation Limited NIL
in which holds directorship | Adhunik Alloys & Power Limited
ason 31.03.2018 Adhunik Corporation Limited

Adhunik Power & Natural

Resources Limited
Mahananda Suppliers Ltd
Sungrowth Share & Stocks
Limited

Chairmanship / NIL Adhunik Corporation Limited- NIL
Membership of Audit Committee

committees of Directors of
other public Companies
(includes only Audit
Committee and
Stakeholders Relationship
Committee) as on
31.03.2018
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Name of the Director

Mahesh Kumar Agarwal

Sonam Agarwal

Asit Baran Dasgupta

Relationships between
directors inter-se

Brother of Mr. Jugal Kishore
Agarwal and Mr. Mohan Lal
Agarwal

Not applicable

Not applicable

Justification for
choosing the appointee
for appointment as an
Independent Director

Not Applicable

She has having good experience
in Finance and Accounts.

He is having rich and vast
experience in Finance and
Banking.

Regd. Office:

14, N. S. Road, 2nd Floor
Kolkata-700 001

Dated: August 13, 2018
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For and on behalf of the Board

Sd/-

Bharat Agarwal

Company Secretary
(Membership No: ACS 25137)




€ ADHUNIK INDUSTRIES LIMITED
Corporate Identity Number (CIN) : L27100WB1979PLC032200
Registered Office : 14, Netaji Subhas Road, 2™ Floor, Kolkata: 700001, West Bengal, India
Tel : 033-3051 7100, Fax : 033-2289 0285, E-mail : investorsail@adhunikgroup.co.in, Website : www.adhunikindustries.com

ATTENDANCE SLIP Folio No/DP ID & Client ID :
Share Holding :

I/We hereby record my/our presence at the 39th | Serial No :

Annual General Meeting (AGM) of Adhunik | Name :

Industries Limited being held at Bharatiya | Name(s) of Joint Holder(s), if any :
Bhasha Parishad, 36-A, Shakespeare Sarani,
Kolkata — 700 017, West Bengal, India on | Address :
Wednesday, 26th September 2018 at 02:30 P.M.

Proxy's Name in Block Letters Shareholder's/Proxy's Signature

Note: Please bring the Attendance Slip duly signed to the meeting and hand it over at the Entrance of the Meeting Hall. Duplicate slips will not be issued
at the venue of the AGM.

Q.
e
ELECTRONIC VOTING PARTICULARS
EVSN(Electronic Voting Sequence Number) User ID PAN/SEQUENCE NUMBER
T

¢ ADHUNIK INDUSTRIES LIMITED
CoFparate Identity Number (CIN) : L27100WB1979PLC032200 LIS il S LuETr
Registered Office : 14, Netaji Subhas Road, 2™ Floor, Kolkata: 700001, West Bengal, India
Tel : 033-3051 7100, Fax : 033-2289 0285, E-mail : investorsail@adhunikgroup.co.in, Website : www.adhunikindustries.com

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

LN =TS0 B 4= N =T 03] 7T )
Registered Address: ..........
3= 1 PSP
FOlIO NO/DP ID & CHENE ID: ..iiiiiiiiiiiiiiiieeeetrssssssssssssssaasassssssasssssssesssssssssassasassaasssassaesasssssssssssssssssssssssssssssssssssssssssssssssssssssssnssssesssesseesssnnnnnsnssnnssssnnnnnns
I/We, being the Member(s) of Adhunik Industries Limited, holding..........c..ccccooerinininincnincene Equity Shares of the above named Company, hereby

appoint :

1) NAME i neen AAIESS oottt ettt a et et et e et e e ne e restente st e aeneenenre e
E-mail ID :.. ....Signature : .. ...or failing him/her;

2)  NAMIE: i AQANESS: ..ttt st bbbt bbb

SIGNALUIE & oo or failing him/her;
...Address : .....

E-Mail ID: .t SIgNAEU. ittt bbbt e nr e en s
as my/our Proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 39th Annual General Meeting (AGM) of the Company, to be held on

Wednesday, 26" September, 2018 at 02:30 P.M. at Bharatiya Bhasha Parishad, 36-A, Shakespeare Sarani, Kolkata — 700 017, West Bengal, India or at any
adjournment thereof in respect of following resolutions:

3)

Resolution Resolutions Optional *
No. For | Against
Ordinary Business
1. To receive, consider and adopt the Audited Financial Statements of the Company as at 31st March, 2018
and the Reports of the Board of Directors and Auditors thereon.
2. To appoint a Director in place of Mr. Mahesh Kumar Agarwal (DIN: 00507690) who retires by rotation at
this Annual General Meeting and being eligible, offers himself for re-appointment.
Special Business
3. To pass an Ordinary Resolution for appointment of Mrs. Sonam Agarwal (DIN: 08054202) as an

Independent Woman Director.

4. To pass an Ordinary Resolution for approval of remuneration of Cost Auditors for the Financial Year ending
March 31, 2019.

5. To pass a Special Resolution for continuation of appointment of Mr. Asit Baran Dasgupta (DIN: 02476594)
as Non-Executive Independent Director upto the expiry of his present term of office.

Signed this .....ocvevveeiree e day Of v 2018
Affix
Revenue
Signature of Shareholder(s)........c.coouvrerrerreirce e Signature of Proxyholder(s)..........c.ccorueinnennennesesieenene Stamp of
Rs 1/- here
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Notes: 1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not less than 48
hours before the commencement of the meeting not less than 48 hours before the commencement of the AGM.

A Proxy need not be a member of the Company.
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

2.
3.
carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or shareholder.

For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of 39" AGM of the Company.

4.
5. Appointing a proxy does not prevent a member from attending the meeting in person if he so wishes.
6. *Itis optional to put a 'X" in the appropriate column against the resolutions indicated in the box. If you leave the 'For' or 'Against' column
blank against any or all Resolutions, your Proxy will be entitled to vote in the manner as he/she thinks appropriate.

In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.

7.
Route Map of venue of 39" Annual General Meeting of Adhunik Industries Limited

Venue
Bharatiya Bhasha Parishad
36-A, Shakespeare Sarani, Kolkata-700 017
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