
Notice is hereby given that the Twenty Second Annual General Meeting of the Members of the M/s Diamond Power Infrastructure 
Limited will be held on Tuesday, 30th September, 2014 at 10.00 a.m at the Registered Office of the Company situated at Phase II, Village: Vadadala, 
Tal: Savli, Dist: Vadodara - 391520 to transact the following business:-

Diamond Power
Infrastructure Limited
CIN: L31300GJ1992PLC018198

Corporate Office: “Essen House”, 5/9-10, B.I.D.C., Gorwa, Vadodara-390016, (Gujarat) India, Ph.: 0265-2284328, 2283969, Fax: 0265-2280528
Email: marketing@dicabs.com, Website: www.diatron.in
Registered Office: Phase II, Village: Vadadala, Tal.Savli, Dist. Vadodara-391520, India. Ph.: 02667-251516, 251354 Fax: 02667-251202

ORDINARY BUSINESS:

1.  To receive, consider and adopt the Profit & Loss Account for 

the year ended on 31st March, 2014 and Balance Sheet as 

on that date together with the Reports of the Directors and 

Auditors thereon.

2.  To Appoint a director in place of Shri Bhavin Shah bearing DIN 

03288449, who retires by rotation and, being eligible, seeks re-

appointment. 

3.  To Consider and Re-appoint Vijay N Tewar & Company 

Statutory Auditor of the Company and to fix their remuneration. 

ORDINARY RESOLUTION:

“RESOLVED THAT, pursuant to the provisions of Section 139 of 

the Companies Act, 2013 and the Rules made thereunder, Shri Vijay 

N.Tewar, Chartered Accountant, Vadodara, bearing ICAI Membership 

No. 40676, be and is hereby appointed as the Auditor of the Company, 

to hold office from the conclusion of this Annual General Meeting till 

the conclusion of the third Annual General Meeting held thereafter 

(subject to ratification of the appointment by the members at every 

AGM held after this AGM) on a remuneration as may be fixed by the 

Board of Directors of the Company.

SPECIAL BUSINESS:

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, 150, 152 and any other applicable provisions of the 

Companies Act, 2013 and the rules made there under (including 

any statutory modification(s) or re-enactment thereof for the 

time being in force) read with Schedule IV to the Companies 

Act, 2013 and Clause 49 of the Listing Agreement, Shri Ashok 

Kumar Gautam (holding DIN 06947087), Additional Director 

of the Company who retires by rotation at 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 his candidature for the office 

of Director, be and is hereby appointed as an Independent 

Director of the Company to hold office for 5 (Five) consecutive 

years for a term up to the conclusion of the 27th Annual 

General Meeting of the Company in the calendar year 2019.”

5.  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 and any other applicable provisions of the 

Companies Act, 2013 and the rules made there under (including 

any statutory modification(s) or re-enactment thereof for the 

time being in force) read with Schedule IV to the Companies 

Act, 2013 and Clause 49 of the Listing Agreement, Shri Ashok 

Kumar Singh (holding DIN 01489637), Additional Director of 

the Company who retires by rotation at 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 his candidature for the office 

of Director, be and is hereby appointed as an Independent 

Director of the Company to hold office for 5 (Five) consecutive 

years for a term up to the conclusion of the 27th Annual 

General Meeting of the Company in the calendar year 2019.”

6.  To consider and, if thought fit, to pass, with or without 

modification(s), the following resolution as a Special Resolution:

  “RESOLVED THAT in supersession of the ordinary resolution 

passed at the Extra ordinary General Meeting held on 21st 

November, 2009 under section 293(1)(a) of the Companies 

Act, 1956 and pursuant to the provisions of section 180(1)

(a) of the Companies Act, 2013 and all other applicable 

provisions if any, or any other law for the time being in force 

(including any statutory modification or amendment thereto or 

re-enactment thereof for the time being in force and in terms 

of Articles of Association of the Company, the consent of the 

members be and is hereby accorded to the Board of Directors 

of the Company for mortgaging / charging all or any of the 

immovable and movable properties of the Company both 

present and future and the whole or substantially the whole of 

the undertaking or the undertakings of the Company on such 

terms and conditions, as may be agreed to between the Board 

and Lender(s) to secure the loans / borrowings obtained or 

as may be obtained, which may exceed the paid-up capital 

and free reserves in the ordinary course of business but not 

exceeding 3500 Crores (Rupees Three Thousand Five Hundred 

Crores only) at any one time.”
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  “RESOLVED FURTHER THAT for the purpose of giving 

effect to the above resolution, the Board be and is hereby 

authorized to do all such acts, deeds and things as it may in its 

absolute discretion may deem fit, necessary, proper or desirable 

and to settle any question, difficulty, doubt that may arise in 

respect of the borrowing(s) aforesaid and further to do all 

such acts, deeds and things and to execute all documents and 

writings as may be necessary, proper, desirable or expedient to 

give effect to this resolution.”

7.  To consider and, if thought fit, to pass, with or without 

modification(s), the following resolution as a Special Resolution:

  “RESOLVED THAT in supersession of the Ordinary 

Resolution approved at the Annual General Meeting held 

on 28th September, 2012 and pursuant to the provisions of 

Section 180(1)(c) and any other applicable provisions of the 

Companies Act, 2013 and the rules made there under (including 

any statutory modification(s) or re-enactment thereof for 

the time being in force) subject to such approvals, consents, 

sanctions and permissions, as may be necessary, and the 

Articles of Association of the Company and all other provisions 

of applicable laws, the consent of the Company be and is 

hereby accorded to the Board of Directors (hereinafter referred 

to as the “Board”, which term shall include any Committee 

constituted by the Board or any person(s) authorized by the 

Board to exercise the powers conferred on the Board by this 

Resolution) to borrow monies in excess of the aggregate of 

the paid-up share capital and free reserves of the Company, 

provided that the total amount borrowed and outstanding at 

any point of time, apart from temporary loans obtained / to be 

obtained from the Company’s Bankers in the ordinary course of 

business, shall not be in excess of 3500 Crores (Rupees Three 

Thousand Five Hundred Crores only).

  “RESOLVED FURTHER THAT the Board of the Company 

be and is hereby authorised to do or cause to be done all such 

acts, matters, deeds and other things as it may in its absolute 

discretion deem fit, required or considered necessary or 

incidental thereto, for giving effect to the aforesaid resolution.”

Notes:

1.  A MEMBER ENTITLED TO ATTEND AND VOTE IS ALSO 

ENTITLED TO APPOINT A PROXY TO ATTEND AND TO 

VOTE AT THE MEETING. THE PROXY NEED NOT BE A 

MEMBER.

2.  PROXY INSTRUMENT SHOULD BE DULY COMPLETED, 

STAMPED, SIGNED AND MUST BE DEPOSITED AT THE 

CORPORATE OFFICE OF THE COMPANY SITUATED AT 

5/9-10, “ESSEN HOUSE”, BIDC, GORWA, VADODARA, 

390016, GUJARAT, INDIA  NOT LESS THAN 48 HOURS 

BEFORE THE COMMENCEMENT OF THE MEETING.

3.  No person shall be entitled to attend or vote at the meeting 

as a duly authorized representative of a company or any 

corporate which is a shareholder of the company, unless a 

copy of the resolution appointing him/her as a duly authorized 

representative, certified to be true copy by the Chairman of the 

meeting at which it was passed, shall have been deposited at 

the Corporate office of the company situated at 5/9-10, “Essen 

House”, BIDC, Gorwa, Vadodara, 390 016, Gujarat, India  not 

less than 48 hours before the date of Annual General Meeting.

4.  Pursuant to Section 91 of the Companies Act 2013, the Register 

of Members and Share Transfer Books of the Company 

will remain closed from Friday, 26th of September, 2014 to 

Tuesday, 30th of September, 2014 (both days inclusive).

5.  The Members are requested to make correspondence for any 

matters relating to Transfer or Dematerialization of Shares, 

changes in their addresses or bank details, names of the holders 

with Registrar and Transfer Agent (R. & T. A.) M/s. Karvy 

Computershares Private Limited, Plot No. 17 to 24, Vittalrao 

Nagar, Madhapur, Hyderabad 500 081.

6.  As a measure of economy, the Company does not distribute the 

copies of Annual Report at the meeting. Hence, the members 

are requested to bring their copies with them. 

7.  As a responsible corporate citizen, the Company welcomes 

and supports the ‘Green Initiative’ taken by the Ministry of 

Corporate Affairs, enabling the Company to effect electronic 

delivery of documents. The above initiative will go a long way 

in conserving paper which is a natural resource as also result 

in substantial savings on printing and posting of annual reports 

and other documents of your Company sent to Members. 

Members are requested to support this Green Initiative by 

updating their email addresses with their respective Depository 

Participants, in case of electronic shareholding; or registering 

their email addresses with the Company’s Registrar and 

Transfer Agents, in case of physical shareholding. 

8.  Members seeking any information on the Accounts of the 

Company are requested to write to the Vice President, 

Accounts, which should reach to the Company at least one 

week before the date of Annual General Meeting, so as to 

enable the management to keep the information ready. 

However, replies will be provided only at the Annual General 

Meeting. 

9.  Pursuant to the directives given by the SEBI, trading of our 

Company’s shares in Dematerialized form has been made 

compulsory for all investors with effect from 26th February, 

2001. The Company has entered in to an agreement with 

National Securities Depository Ltd. (NSDL) and Central 

Depository Services (India) Ltd. (CDSL) as an issuer Company 

for the dematerialization of the Company’s Shares. Request for 
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dematerialization of Shares may be sent through respective 

Depository Participants.

10.  Explanatory Statement pursuant to Section 102 of the 

Companies Act, 2013, in respect of the Special Businesses to 

be transacted at the Annual General Meeting as set out in the 

Notice is annexed hereto.

11.  Members holding shares in the electronic form are requested to 

inform any changes in address/bank mandate directly to their 

respective Depository Participants. The address/bank mandate 

as furnished to the Company by the respective Depositories viz, 

NSDL and CDSL will be printed on the dividend warrants.

12.  The Register of Directors and Key Managerial Personnel 

and their shareholding, maintained under Section 170 of the 

Companies Act, 2013 will be available for inspection by the 

members at the Annual General Meeting of the Company.

  The Register of Contracts or Arrangements in which the 

Directors are interested, maintained under Section 189 of the 

Companies Act, 2013 will be available for inspection by the 

Members at the Annual General Meeting of the Company.

13.  Members may also note that the Notice of the 22nd Annual 

General Meeting and the Annual Report for 2013-14 will also 

be available on the Company’s website www.diatron.in

14.  Member’s desire of making a nomination in respect of their 

shareholding in the Company, as permitted under Section 72 

of the Companies Act, 2013, are requested to send the same 

to the office of the Registrar and Share Transfer Agent of the 

Company.

15.  Members are requested to hand over the enclosed Attendance 

Slip, duly signed in accordance with their specimen signature(s) 

registered with the Company for admission to the meeting hall. 

Members who hold shares in dematerialized form are requested 

to bring their Client ID and DP ID Numbers for identification.

16.  In terms of Sections 123 and 124 of the Companies Act, 2013, 

the amount of dividend remaining unclaimed or unpaid for a 

period of seven years from the date of transfer to the unpaid 

dividend account is required to be transferred to the Investor 

Education and Protection Fund (IEPF).

17.  The Securities Exchange Board of India (SEBI) has mandated 

the submission of Permanent Account Number (PAN) by every 

participant in securities market. Member holding shares in 

electronic form are, therefore requested to submit the PAN to 

their Depository Participant with whom they are maintaining 

their Demat Accounts. Members holding shares in physical 

form are requested to submit their PAN details to the Registrar 

& Share Transfer Agent of the Company.

18. Voting through electronic means

  In accordance with provisions of section 108 of the Companies 

Act, 2013 read with the Companies (Management and 

Administration) Rules, 2014 the business may be transacted 

through electronic voting system and the Company is providing 

facility for voting by electronic means (“e-voting”) to its 

members. The Company has engaged the services of Karvy 

Computer Shares Pvt. Ltd. to provide e-voting facilities and for 

security and enabling the members to cast their vote in a secure 

manner. It may be noted that this e-voting facility is optional. 

The e-voting facility will be available at the link https://evoting.

karvy.com

  Commencement of e-voting, From Monday 22nd September, 

2014 at 9 a.m., Closure of e-voting,Wednesday, 24th 

September, 2014 Up to 5 p.m. 

  The login ID and password for e-voting along with process, 

manner and instructions for e-voting is being sent to the 

members who have not registered their e-mail IDs with the 

Company along with physical copy of the notice. Those 

members who have registered their e-mail IDs with the 

Company / their respective Depository Participants are being 

forwarded the login ID and password for e-voting along with 

process, manner and instructions by e-mail.

  Following are the instructions for members voting through 

electronic system:

A.  Instructions for members whose email IDs are registered 

with the Company/ their respective Depository 

participant(s) - Member will receive an Email from Karvy:

 1.  Launch Internet browser and log on to the URL: https://

evoting.karvy.com.

 2.  Enter the login credentials (i.e. User ID and password 

mentioned herein below). Your Folio No./ DP ID – 

Client ID will be your User ID.

   However, if you are already registered with Karvy for e 

– voting, you can use your existing User ID password for 

casting your vote.

 3.  After entering these details appropriately, Click on 

“LOGIN”

 4.  In case of new users: You will now reach password 

change Menu wherein you are required to mandatory 

change password. The new password shall comprise 

of minimum 8 characters with at least one upper case 

(A-Z), one lower case (a-z),one numeric value (0-9) and 

a special character with (@,#,$,etc.). The system will 

prompt you to enter a secret question and answer of 

your choice to retrieve your password in case you forget 

it. It is strongly recommended that you do not share 

your password with any other person and that you take 

utmost care to keep your password confidential.
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 5.  You need to login again with the new credentials.

 6.  On successful login, the system will prompt you to select 

the “EVENT” i.e. Diamond Power Infrastructure Limited.

 7.  On the voting page, enter the number of shares (which 

represents the number of votes) held as on the Cut-off 

Date under “FOR/AGAINST” or alternatively, you 

may partially enter number in “FOR” and partially 

in “AGAINST “but the total number in “FOR/

AGAINST” taken together should not exceed your 

total shareholding. You may also choose the option 

ABSTAIN. If the shareholder does not indicate either 

“FOR “or “AGAINST “it will be treated as “ABSTAIN” 

and shares held will not be counter under either head.

 8.  Shareholders holding multiple folios/demat accounts 

shall choose the voting process separately for each 

folios/demat accounts.

 9.  Voting has to be done for each item of the notice 

separately. In case you do not desire to cast your vote 

on any specific item it will be treated as abstained.

 10.  You may then cast your vote by selecting an appropriate 

option and click on “Submit”.

 11.  A confirmation box will be displayed. Click “OK” to 

confirm else “CANCEL” to modify. Once you have 

voted on the resolution, you will not be allowed to 

modify your vote. During the voting period, Members 

can login any numbers of times till they have voted on 

the Resolution (S).

 12.  Corporate/Institutional Members (i.e. other than 

individuals, HUF, NRI etc.) are also required to 

send scanned certified true copy (pdf format) of the 

Board Resolution/ Authority Letter, etc. together 

with attested specimen signature(s) of the duly 

authorized representative(s), to Scrutinizer at email 

maildeveshpathak@rediffmail.com with a copy marked 

to evoting@karvy.com and cs@dicabs.com. The scanned 

image of the above mentioned documents should be 

in the naming format “Diamond Power Infrastructure 

Limited AGM 30th September, 2014”.

B.  Instructions for members whose email IDs are not registered 

with the Company/ their respective Depository participants(s) 

or who have specifically requested for hard copy - Member will 

receive physical copy of the Notice of AGM:

 i.  User ID and initial password as provided herein below.

 ii.  Please follow all steps from SI. No. (1) To SI No. (12) 

Mentioned above under (Instructions for members 

whose email IDs are registered with the Company/ their 

respective Depository participants(s)), to cast vote.

Notes:

I.  In case of any queries relating to E-Voting please visit Help & 

FAQ section of http://evoting.karvy.com (Karvy Website).

II.   You can also update your mobile number and email id in 

the user profile details of the folio which may be used for the 

sending future communication(s).

III.  The e-voting period commence on Monday, 22nd September, 

2014 (9 a.m.) and ends on Wednesday 24th September, 2014 

(5 p.m.). During this period shareholders’ of the Company, 

holding shares either in physical form or in dematerialized 

form, as on cut-off date (record date) being 29th August, 2014 

may cast their vote electronically in the manner and process 

set out herein above. The e-voting module shall be disabled 

for voting thereafter. Once the vote on a resolution is cast by 

the Members, the Members shall not be allowed to change 

it subsequently. Further the Members who have casted their 

vote electronically shall not vote by way of poll, if held, at the 

meeting.

IV.   The voting rights of shareholders shall be in proportion to 

equity shares of the Company held by them as on the cut-off 

date (record date) being 29th August, 2014.

V.   The Board of Directors have appointed M/s. Devesh Vimal 

& Co., Practicing Company Secretary as the Scrutinizer to 

scrutinize the e-voting process in a fair and transparent manner.

VI.   The Scrutinizer shall within a period not exceeding three 

(3) working days from the conclusion of the e-voting period 

unblock the votes in the presence of at least two (2) witnesses 

not in the employment of the Company and make Scrutinizer’s 

Report of the votes cast in favour or against, if any, for with to 

the Chairman of the Company.

VII.   The results shall be declared on the date of AGM of the 

Company and the resolution will be deemed to be passed on 

the AGM date subject to receipt of the requisite number of 

votes in favour of the Resolution(s).

VIII.   The Results declared along with the Scrutinizer’s Report shall 

be placed on the Company’s website www.diatron.in and on 

the website of the service provider (https://evoting.karvy.com) 

within two (2) days of passing the resolution at the AGM of the 

Company and will also be communicated to National Stock 

Exchange of India Limited and BSE Limited.

EVENT (E Voting 

Event Number)

User ID Password

NOTICE
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19.  Information required under Clause 49 (IV)(G) of the Listing Agreement (relating to Corporate Governance) with respect to the Director being 

appointed and Director retiring by rotation and being eligible for re-appointment is as under:

Name of the Director Shri Ashok Kumar Gautam (DIN06947087)

Position Independent Director
Profile Shri Ashok Kumar Gautam was appointed by the Board of Directors of the Company as an Additional 

Independent Director w.e.f. 9th August, 2014.
Shri Ashok Kumar Gautam is one of the leading consultants for many Corporates. He has a vast 
experience in Tax administration and is presently one of the top professional in Tax Matters in the 
country. He was with Reserve Bank of India in 1976 and after Joining IRS (Income Tax) in 1977, 
served around 35 years in Indian Revenue Service in 6 different states in the country.

Date of Joining 9th August, 2014
No. of Shares held in the Company Not Applicable
Directorship in other Companies Not Applicable

Name of the Director Shri Ashok Kumar Singh (DIN 01489637)

Position Independent Director
Profile Shri Ashok Kumar Singh was appointed by the Board of Directors of the Company as an Additional 

Director w.e.f. 3rd September, 2014.
Shri Ashok Kumar Singh is having massive experience of over 36 years with Government of Uttar  
Pradesh and Government of India, he is retired I.A.S Officer and served with many prestigious 
government organizations, he also served as Magistrate and Dy. Labour Commissioner. He was 
Secretary for Planning Department, U. P. Government. 
Other than above, he was awarded for the best performance as Dist. Magistrate and honored with 
President of India’s Silver Medal for the best work on census operation as Dist. Magistrate Basti.

Date of Joining 3rd September, 2014
No. of Shares held in the Company Not Applicable
Directorship in other Companies Not Applicable

Name of the Director Shri Bhavin Shah (DIN03288449)

Position Non-Executive Director
Profile Shri Bhavin Shah was nominated on the Board of the Company by Kotak India Growth Fund II, Non-

Financial Institution and was appointed as a Non-Executive Director w.e.f. 9th November, 2011. He is 
a qualified Chartered Accountant and holds an MBA from the Indian Institute of Management (IIM), 
Ahmedabad.
Shri Bhavin Shah is presently an Associate Director at Kotak Private Equity and member of the 
investment team responsible for investments, portfolio oversight and monetization. Earlier, he was a 
Senior Vice President at Kotak Investment Banking where he was responsible for private equity fund 
raising for corporates. Prior to Kotak, he worked with Crimson Investments, a $500 mn private equity 
fund based in Hong Kong with a focus on investments in emerging markets including India.

Date of Joining 9th November, 2011
No. of Shares held in the Company Not Applicable
Directorship in other Companies DynaSpede Integrated Systems Pvt. Ltd.

Manipal Health Enterprises Pvt. Ltd.* 

  The Board of Directors recommended the re-appointment of Shri Ashok Kumar Gautam, Shri Ashok Kumar Singh and Shri Bhavin Shah and 
except them; none of the Directors are concerned or interested in his re-appointment further this is to note that appointment of Shri Ashok 
kumar singh was discussed in the meeting held on 9th August, 2014. 

20.  All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at the Registered Office of 
the Company between 11.00 am and 1.00 pm on all working days except Saturday, up to and including the date of the Annual General Meeting 
of the Company.

 By Order of the Board,

 S N BHATNAGAR 

Registered Office:  Chairman
Phase II, Village. Vadadala, Tal. Savli, 
Dist. Vadodara 391520, Gujarat, India 
Date: 9th August, 2014 
Place: Vadodara 
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EXPLANATORY STATEMENT PURSUANT TO 

SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4

Shri Ashok Kumar Gautam is an Independent Director of the 
Company pursuant to Clause 49 of the Listing Agreement. He joined 
the Board of Directors of your Company in August, 2014 as an 
Additional Director appointed by Board of Directors.

Shri Ashok Kumar Gautam is one of the leading consultants of India 
for many Corporates. He is one of the auspicious Professional on the 
Tax Matters. He served around 33 years in Indian Revenue Services 
and he is also a Master of Science in physics. 

He is not holding any shares in the Company. The Company has 
received declaration from him that he meets with the criteria of 
independence as prescribed under sub-section (6) of Section 149 of 
the Companies Act, 2013.

The Board of Directors of your Company after reviewing the 
declaration submitted by Shri Gautam, are of the opinion that he meets 
the criteria of independence as per the provisions of Section 149(6) of 
the Companies Act, 2013 and rules made thereunder and also meets 
with the requirements of Clause 49 of the Listing Agreement with the 
Stock Exchanges, for his appointment as an Independent Director of 
the Company and is independent of the management.

However, in terms of Section 149 and any other applicable provisions 
of the Companies Act, 2013, being eligible and offering himself for 
appointment, is proposed to be appointed as an Independent Director 
of your Company for 5 (Five) consecutive years for a term up to the 
conclusion of the 27thAnnual General Meeting of the Company in the 
calendar year 2019. The Company has received a notice in writing 
from a member along with the deposit of requisite amount under 
Section 160 of the Companies Act 2013, proposing Shri Ashok Kumar 
Gautam as a candidate for the office of Director of the Company.

ITEM No. 5

Shri Ashok Kumar Singh is an Independent Director of the Company 
pursuant to Clause 49 of the Listing Agreement. He joined the Board 
of Directors of your Company in 3rd September, 2014 as an Additional 
Director appointed by Board of Directors.

Shri Ashok Kumar Singh is retired I.A.S Officer, He has colossal 
experience of more than 36 years with Government of Uttar Pradesh 
and Govt. of India, He honoured with awards like finest performer 
as District Magistrate by Govt. of U.P. and President of India’s Silver 
Medal for best work on census operation as District Magistrate Basti. 
He had served as a Secretary for Planning Department for Uttar 
Pradesh Government and Dy. Labour Commissioner for Lucknow 
Region other than this he played pivot roles for many significant 
Departments of Government.   

He is not holding any shares in the Company. The Company has 
received declaration from him that he meets with the criteria of 
independence as prescribed under sub-section (6) of Section 149 of 
the Companies Act, 2013.

The Board of Directors of your Company after reviewing the 
declaration submitted by Shri Singh, are of the opinion that he meets 
the criteria of independence as per the provisions of Section 149(6) of 
the Companies Act, 2013 and rules made thereunder and also meets 
with the requirements of Clause 49 of the Listing Agreement with the 
Stock Exchanges, for his appointment as an Independent Director of 
the Company and is independent of the management.

However, in terms of Section 149 and any other applicable provisions 
of the Companies Act, 2013, being eligible and offering himself for 
appointment, is proposed to be appointed as an Independent Director 
of your Company for 5 (Five) consecutive years for a term upto the 
conclusion of the 27th Annual General Meeting of the Company in 

the calendar year 2019. The Company has received a notice in writing 
from a member along with the deposit of requisite amount under 
Section 160 of the Companies Act 2013, proposing Shri Ashok Kumar 
Singh as a candidate for the office of Director of the Company.

ITEM No. 6

For creation of security through mortgage or pledge or hypothecation 
or otherwise or through combination for securing the limits as may 
be sanctioned by the lenders, for the loans to be sanctioned by 
any one or more Company’s bankers and /or by any one or more 
persons, firms, bodies corporate, or financial institutions or banks, the 
Company would be required to secure all or any of the movable and 
immovable properties of the Company present and future. Section 
180(1)(a) of the Companies Act, 2013, provides that the Board of 
Directors of a Company shall not, without the consent of members 
in general meeting, sell, lease or otherwise dispose of the whole or 
substantially the whole of the undertaking of the Company, hence it is 
necessary for the members to pass a resolution under section 180(1)
(a) of the Companies Act,2013 authorizing the Board of Directors or 
its committees to mortgage / charge the properties and/or the whole 
or substantially the whole of the undertaking of the Company as 
aforesaid to the lenders.
Mortgaging / charging the properties of the Company require 
approval of Members in the General Meeting pursuant to the 
provisions of section 180(1)(a) of the Companies Act, 2013. The 
resolution set forth in Item No.5 therefore requires approval of the 
members.
Your Directors recommend the above Special Resolution for your 
approval.
None of the Directors and Key Managerial Personnel of the Company 
and their relatives is concerned or interested,financial or otherwise, in 
the resolution set out at Item No. 6. 
ITEM No. 7

The members of the Company at their Annual General Meeting held 
on 28th September, 2012 approved, by way of an Ordinary Resolution 
under Section 293(1)(d) of the Companies Act, 1956, borrowings over 
and above the aggregate of paid up share capital and free reserves 
of the Company provided that the total amount of such borrowings 
together with the amounts already borrowed and outstanding at any 
point of time shall not be in excess of Rs.3,500 crores (Rupees Three 
Thousand and Five Hundred Crore).
Section 180(1)(c) of the Companies Act, 2013 effective from 
September 12, 2013 requires that the Board of Directors shall not 
borrow monies in excess of the Company’s paid up share capital and 
free reserves, apart from temporary loan so obtained / to be obtained 
from the Company’s bankers in the ordinary course of business, 
except with the consent of the Company accorded by way of a special 
resolution.
It is, therefore, necessary for the members to pass an Special 
Resolution under Section 180(1) (c) of the Companies Act, 2013 and 
other applicable provisions of the Companies Act, 2013, as set out at 
Item No. 6 of the Notice, to enable the Board of Directors to borrow 
monies not exceeding Rs.3,500 Crore.
None of the Directors and Key Managerial Personnel of the Company 
and their relatives is concerned or interested,financial or otherwise, in 
the resolution set out at Item No. 7. 

 By Order of the Board,

 S N BHATNAGAR 

 Chairman
Registered Office: 
Phase II, Village. Vadadala, Tal. Savli, 
Dist. Vadodara 391520,
Gujarat, India
Date: 9th August, 2014 
Place: Vadodara
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FORM NO. MGT-11

Proxy Form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules, 2014

Name of the Member(s): 

Registered Address: 

E-mail Id:

Folio No./Client Id: 

DP ID:  

I/We, being the member (s) of ....................................................................................................................... Shares of the above named Company, hereby appoint 

1. Name:

Address: 

E-mail Id: 

Signature:                                                                                                                                                        , or failing him

2. Name:

Address: 

E-mail Id: 

Signature:                                                                                                                                                        , or failing him

3. Name:

Address: 

E-mail Id: 

Signature:                                                                                                                                                        

As my/our proxy to attend and vote (on a poll) for me/ s and on my/our behalf at the 22nd Annual General Meeting of the Company, to be held on 
the 30th September, 2014 at 10 a.m. at Vadodara and at any adjournment thereof in respect of such resolutions as are indicated below:

Res. No Description For* Against*

01 Adoption of Annual Accounts and Reports thereon for the financial year ended 31st March, 2014.

02 To Appoint a director in place of Shri Bhavin Shah bearing DIN 03288449, who retires by rotation and, 
being eligible, seeks re-appointment. 

03 To Consider and Re-appoint Vijay N Tewar & Co. Statutory Auditor of the Company and to fix their 
remuneration.

04 Appointment of Mr. Ashok Kumar Gautam as an Independent Director of the Company for a term of upto 
five years.

05 Appointment of Mr.  Ashok Kumar Singh as an Independent Director of the Company for a term of upto 
five years.

06 Resolution for the consent of the members be and is hereby accorded to the Board of Directors of the 
Company for mortgaging / charging all or any of the immovable and movable properties of the Company 
both present and future

07 Resolution of the board to exercise the powers conferred on the Board by this Resolution) to borrow 
monies in excess of the aggregate of the paid-up share capital and freereserves of the Company.

Signed this .............................................. day of September, 2014

....................................................
Signature of Shareholder
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