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Notice is hereby given that the Twenty First Annual General 
Meeting of the members of Brigade Enterprises Limited will be 
held on Wednesday, 31st August, 2016 at 11.00 a.m. at The Lalit 
Ashok Bangalore, Kumara Krupa High Grounds, Bangalore – 
560 001, to transact the following business:

ORDINARY BUSINESS

1.	 To receive, consider and adopt the financial statements of 
the Company for the financial year ended 31st March, 2016, 
including the Audited Balance Sheet and the Statement of 
Profit and Loss and the Cash Flow Statement for the year 
ended on that date together with the reports of the Board 
of Directors and Auditors thereon.

2.	 To appoint a Director in place of Mr. M. R. Shivram  
(DIN: 00824560), who retires by rotation and being 
eligible, offers himself for re-appointment.

3.	 To appoint a Director in place of Mr. M. R. Gurumurthy 
(DIN: 01367579), who retires by rotation and being eligible, 
offers himself for re-appointment.

4.	 To ratify the appointment of Statutory Auditors 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 Section 
139 read with Rule 3 of the Companies (Audit and Auditors) 
Rules, and all other applicable provisions, if any, of the 
Companies Act, 2013 (including any statutory modification(s) 
or re-enactment thereof for the time being in force) and 
based on the recommendations of the Board, approval 
of the Shareholders be and is hereby accorded to ratify 
the appointment of M/s. S. R. Batliboi & Associates LLP, 
Chartered Accountants (ICAI Firm Registration No. 101049W 
/ E300004) as Statutory Auditors of the Company from the 
conclusion of this Twenty First Annual General Meeting until 
the conclusion of Twenty Second Annual General Meeting 
on such remuneration as may be recommended by the 
Audit Committee and finalized by the Board of Directors in 
consultation with the Statutory Auditors.” 

SPECIAL BUSINESS

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 Section 149, 150, 152 and 
other applicable provisions of the Companies Act, 2013 
read with Schedule IV and all other applicable provisions of 
the Companies Act, 2013 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 applicable provisions of SEBI 
(LODR) Regulations, 2015, Ms. Lakshmi Venkatachalam 

(DIN: 00758451), who was appointed as an Additional 
Director of the Company by the Board of Directors with 
effect from 1st February, 2016, who holds office until the 
date of the ensuing  Annual General Meeting and relating  
to whom the Company has received a Notice under Section 
160 of the Companies Act, 2013 signifying the intention to 
propose her candidature for the office of Director in terms 
of Section 161 of the Companies Act, 2013, be and is hereby 
appointed as an Independent Director of the Company to 
hold office up to five consecutive years commencing from 
1st February, 2016.”

6.	 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 all other applicable provisions of the Companies 
Act, 2013 read with Rule 14 of the Companies (Audit and 
Auditors) Rules, 2014 (including any statutory modification(s) 
or re-enactment thereof, for the time being in force), payment 
of remuneration not exceeding ` 1,25,000/- (Rupees One 
Lakh Twenty Five Thousand)  apart from applicable taxes 
and out of pocket expenses to Messrs GNV & Associates, 
Cost Accountants (Firm Regn No. 000150), appointed as  
Cost Auditors by the Board of Directors of the Company for 
conducting cost audit for the  financial year 2015-16 (1st April 
2015 to 31st March, 2016) be and is hereby approved.

	 RESOLVED FURTHER THAT the Board of Directors and 
Company Secretary of the Company be and are hereby 
severally authorised to do all such acts, deeds and things 
as may be necessary, proper 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 pursuant to the provisions of sections 42, 
62 and other applicable provisions, if any, of the Companies 
Act, 2013 read with the Companies (Share Capital and 
Debenture) Rules, 2014 (including any amendment(s), 
statutory modification(s) or re-enactment thereof), enabling 
provisions of the Memorandum and Articles of Association 
of the Company, in pursuance to the applicable provisions 
of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and in accordance with the provisions 
of the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2009 
as amended (“SEBI (ICDR) Regulations”), Foreign Exchange 
Management Act, 1999 as amended read with Foreign 
Exchange Management (Transfer or Issue of Security by a 
Person Resident outside India) Regulations, 2000, Issue of 
Foreign Currency Convertible Bonds (through Depository 
Receipt Mechanism) Scheme, 1993, as amended from time 
to time and clarifications issued thereon from time to time 
and subject to other required rules, regulations, guidelines, 
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notifications and circulars issued by the Securities and 
Exchange Board of India (“SEBI”), the Reserve Bank of 
India (“RBI”), the Government of India (“GOI”), the stock 
exchanges, Department of Industrial Policy & Promotion and 
/ or any other competent authorities from time to time to the 
extent applicable, subject to such approvals, permissions, 
consents and sanctions as may be necessary from SEBI, 
stock exchanges, RBI, Foreign Investment Promotion Board, 
GOI and/or any other concerned statutory or other relevant 
authorities as may be required in this regard and further 
subject to such terms and conditions or modifications as 
may be prescribed or imposed by any of them while granting 
any such approvals, permissions, consents and/or sanctions 
which may be agreed to by the Board of Directors of the 
Company (“Board” which term shall include any Committee 
thereof which the Board may have constituted or hereinafter 
constitute to exercise its powers including the powers 
conferred by this Resolution), consent of the Company be and 
is hereby accorded to the Board in its absolute discretion to 
create, offer, issue and allot equity shares (“Equity Shares”) 
and /or Global Depository Receipts (“GDRs”) and /or American 
Depository Receipts (“ADRs”) (“Securities”) in the course of 
domestic and / or international offerings representing either 
equity shares or a combination of the foregoing for an amount 
not exceeding ` 500,00,00,000/-(Rupees five hundred crores 
only), inclusive of permissible green shoe option, for cash 
and at such premium / discount, as applicable, as the Board 
deems fit to all eligible investors including but not limited to 
existing  equity shareholders as on record date, residents 
and / or non-residents, whether institutions, incorporated 
bodies, foreign institutional investors, qualified institutional 
buyers, banks, mutual funds, insurance companies, pension 
funds, trusts, stabilizing agents and / or otherwise and / or 
a combination thereof, whether or not such investors are 
members, promoters, directors or their relatives / associates of 
the Company, in the course of domestic and / or international 
offerings through public issue and / or private placement and /
or rights issue and / or preferential allotment and / or qualified 
institutional placement (“QIP”) and / or any other permitted 
modes through prospectus and/or an offer document and / or 
private placement offer letter and/or such other documents/
writings/ circulars / memoranda in such manner, by way of 
cash at such time or times in such tranche or tranches and on 
such terms and conditions as may be determined and deemed 
appropriate by the Board in its absolute discretion at the time 
of such issue and allotment considering the prevailing market 
conditions and other relevant factors in consultation with 
the merchant banker(s) to be appointed by the Company, so 
as to enable the Company to list on any Stock Exchange in 
India and or any of the Overseas Stock Exchanges as may be 
permissible.

	 RESOLVED FURTHER THAT the Securities issued in 
foreign markets shall be deemed to have been made 
abroad and / or in the market and / or at the place of issue 
of the Securities in the international market and may be 
governed by the applicable laws.

	 RESOLVED FURTHER THAT in the event of issue of GDRs 
/ ADRs, the pricing shall be in accordance with Issue of 
Foreign Currency Convertible Bonds (through Depository 
Receipt Mechanism) Scheme, 1993, as amended from time 
to time and other applicable provisions, as amended from 
time to time.

	 RESOLVED FURTHER THAT in the event the Equity 
Shares are issued in the course of QIP under Chapter VIII 
of SEBI (ICDR) Regulations, as amended from time to time, 
the pricing shall be in accordance with regulation 85 of 
Chapter VIII of the SEBI (ICDR) Regulations, as amended 
from time to time. The Company may offer a discount of 
not more than 5% (Five percent) on the price calculated for 
the QIP or such other discount as may be permitted under 
SEBI (ICDR) Regulations, as amended from time to time. 

	 RESOLVED FURTHER THAT in the event the Equity 
Shares are issued in the course of QIP under Chapter 
VIII of SEBI (ICDR) Regulations, as amended from time to 
time, the relevant date for the purpose of the pricing of 
the Equity Shares shall be the meeting in which the Board 
decides to open the issue.

	 RESOLVED FURTHER THAT the Company may enter 
into any arrangement with any agencies or bodies as are 
authorized by the Board for the issue of GDRs and / or 
ADRs represented by underlying equity shares in the share 
capital of the Company with such features and attributes as 
are prevalent in international / domestic capital markets for 
instruments of this nature and to provide for the tradability 
and free transferability thereof in accordance with market 
practices as per the domestic and /or international practice 
and regulations, and under the norms and practices 
prevalent in the domestic/ international capital markets 
and subject to applicable laws and regulations and the 
Articles of Association of the Company.

	 RESOLVED FURTHER THAT for the purpose of giving 
effect to the above resolutions, the consent of the Company 
be and hereby accorded to the Board to do all such acts, 
deeds, matters and things including but not limited to 
finalization and approval of the offer documents(s), private 
placement offer letter, determining the form and manner 
of the issue, including the class of investors to whom 
the Securities are to be issued and allotted, number of 
Securities to be allotted, issue price, face value, fixing the 
record date, execution of various transaction documents, 
as the Board may in its absolute discretion deem fit and 
to settle all questions, difficulties or doubts that may arise 
in regard to the issue, offer or allotment of Securities 
and utilization of the proceeds as it may in its absolute 
discretion deem fit.

	 RESOLVED FURTHER THAT the Securities to be created, 
issued allotted and offered in terms of this Resolution 
shall be subject to the provisions of the Memorandum and 
Articles of Association of the Company.
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	 RESOLVED FURTHER THAT the Equity Shares shall be 
listed with the stock exchanges, where the existing Equity 
Shares of the Company are listed and the same shall rank 
pari passu with the existing equity shares of the Company.

	 RESOLVED FURTHER THAT in the event the Equity Shares 
are issued in the course of rights issue, if the Equity Shares 
are not subscribed, the same may be disposed of by the 
Board in such manner which is not dis-advantageous to 
the shareholders and the Company.

	 RESOLVED FURTHER THAT the approval of the Company 
is hereby accorded to the Board to appoint merchant 
bankers, underwriters, depositories, custodians, registrars, 
trustees, bankers, lawyers, advisors and all such agencies 
as may be involved or concerned in the issue and to 
remunerate them by way of commission, brokerage, fees or 
the like (including reimbursement of their actual expenses) 
and also to enter into and execute all such arrangements, 
contracts/ agreements, memorandum, documents, etc., with 
such agencies, to seek the listing of Securities on one or 
more recognized stock exchange(s), to affix common seal of 
the Company on any arrangements, contracts/ agreements, 
memorandum, documents, etc. as may be required.

	 RESOLVED FURTHER THAT for the purpose of giving effect 
to the above, the Board in consultation with the merchant 
banker(s), advisors and/or other intermediaries as may be 
appointed by the Company in relation to the issue of Securities, 
be and is hereby authorised on behalf of the Company to take 
all actions and do all such acts, deeds, matters and things as 
it may, in its absolute discretion, deem necessary, desirable or 
expedient for the issue and allotment of Securities and listing 
thereof with the stock exchanges or otherwise as may be 
required in relation to the issue and to resolve and settle all 
questions and difficulties that may arise in the issue, offer and 
allotment of Securities, including finalization of the number of 
Securities to be issued in each tranche thereof, form, terms 
and timing of the issue of Securities including for each tranche 
of such issue of Securities, identification of the investors to 
whom Securities are to be offered, utilization of the proceeds 
and other related, incidental or ancillary matters as the Board 
may deem fit at its absolute discretion, to make such other 
applications to concerned statutory or regulatory authorities 
as may be required in relation to the issue of Securities and 
to agree to such conditions or modifications that may be 
imposed by any relevant authority or that may otherwise be 
deemed fit or proper by the Board and to do all acts, deeds, 
matters and things in connection therewith and incidental 
thereto as the Board in its absolute discretion deems fit and 
to settle any questions, difficulties or doubts that may arise in 
relation to the any of the aforesaid or otherwise in relation to 
the issue of Securities. 

	 RESOLVED FURTHER THAT the Board be and is hereby 
authorised to delegate (to the extent permitted by law) all 
or any of the powers herein conferred to the Committee of 
Directors of the Company.”

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

	 “RESOLVED THAT pursuant to Section 188 and all 
other applicable provisions of the Companies Act, 2013 
read with Rule 15 of the Companies (Meetings of Board 
and its Powers) Rules, 2014 (including any statutory 
modification(s) or re-enactment thereof, for the time being 
in force) and based on the recommendation made by the 
Nomination  and Remuneration Committee & Board of 
Directors, consent of the Shareholders be and is hereby 
accorded for appointment of Ms. Pavitra Shankar as Vice 
President – Chairman’s Office (relative of a Key Managerial 
Personnel) on  a remuneration of ` 40,00,000/- per annum 
and an annual increase in remuneration year on year up 
to a limit not exceeding ` 75,00,000/- per annum  over a 
period of three years  as may be approved  by the Board of 
Directors of the Company based on the recommendation 
of the Nomination and Remuneration Committee. 

	 RESOLVED FURTHER THAT consent of the Company be 
and is hereby accorded to Ms. Pavitra Shankar to hold the 
office of place of profit in the Company being the daughter 
of Mr. M. R. Jaishankar, Chairman & Managing Director and 
Ms. Githa Shankar, Wholetime Director of the Company.

	 RESOLVED FURTHER THAT the Board of Directors  
approve the appointment and payment of remuneration to 
Ms. Pavitra Shankar based on her educational qualification, 
professional work experience, skill sets, competencies 
and the role & responsibilities, industry standards etc., 
as offered to other employees based upon their normal 
appraisal process followed in the Company.

	 RESOLVED FURTHER THAT the Board of Directors and 
Company Secretary of the Company be and are hereby 
severally authorised to do all such acts, deeds and things as 
may be necessary and expedient for the purpose of giving 
effect to this resolution including all such modifications, 
wherever necessary in the aforesaid resolution.”

Place : Bangalore	 By Order of the Board
Date : 17th June, 2016	 For Brigade Enterprises Limited

P. Om Prakash 
Company Secretary & Compliance Officer 

Registered Office:                                                 	            
29th & 30th Floor, World Trade Center,
26/1, Brigade Gateway Campus,
Dr. Rajkumar Road,
Malleswaram-Rajajinagar,
Bangalore - 560055
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NOTES:

1.	 The Statement pursuant to Section 102 (1) of the Companies 
Act, 2013 with respect to the Special Business set out in 
the Notice is annexed hereto.

2.	 A MEMBER ENTITLED TO ATTEND AND VOTE IS 
ENTITLED TO APPOINT A PROXY TO ATTEND AND 
VOTE ON HIS / HER BEHALF AND THE PROXY NEED 
NOT BE A MEMBER OF THE COMPANY. Pursuant to the 
provisions of Section 105  of the Companies Act, 2013, a 
person  can act as a proxy on behalf  of not more than 
fifty members and holding in aggregate not more than ten 
percent of the total share capital of the Company. Members 
holding more than ten percent of the total share capital of 
the company may appoint a single person as proxy, who 
shall not act as proxy for any other Member.  

3.	 The instrument of proxy, in order to be effective, should be 
deposited at the Registered Office of the Company duly 
completed and signed, not later than 48 hours before the 
commencement of the meeting. A proxy form is annexed to 
this Report. Proxies submitted  on behalf of corporates, limited 
liability partnerships, societies etc., must be supported by  an 
appropriate resolution/authority, as applicable.

4.	 During the period beginning 24 hours before the time fixed 
for the commencement of the meeting and ending with the 
conclusion of the meeting, a member would be entitled to 
inspect the proxies lodged at any time during the business 
hours of the Company, provided that not less than three 
days of notice in writing is given to the Company.

5.	 Members / proxies should bring the duly filled Attendance 
Slip enclosed herewith to attend the meeting.

6.	 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.

7.	 The Register of Contracts or Arrangements in which 
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.

8.	 Members whose Shareholding is in the electronic mode 
are requested to direct change of address notifications and 
updates of savings bank account details to their respective 
Depository Participant(s). Members holding Shares in 
physical form are requested to advise any change of 
address or bank details immediately to our Registrars and 
Transfer Agent, Karvy Computershare Private Limited. 
Members are also encouraged to utilize the Electronic 
Clearing System (ECS) for receiving dividends.

9.	 Members are requested to send all communications 
relating to Shares including dividend matters to our 
Registrar and Share Transfer Agents at the following 
address:

	 Karvy Computershare Private Limited 
	 Karvy Selenium Tower B, Plot no.31 & 32, Financial District 

Nanakramguda, Serilingampally Mandal, Hyderabad – 
500032.

	 Ph No.: +91 40 6716 1500, Fax No.: 040 23420814
	 Email: raju.sv@karvy.com 

10.	 Members are requested to note that the dividends not 
encashed or claimed within 7(seven) years from the date 
of transfer to the Unpaid Dividend Account, will as per 
Section 124 of the Companies Act, 2013, be transferred to 
the Investor Education and Protection Fund. The details of 
the unclaimed dividend of the earlier years are available 
on our website www.brigadegroup.com. Members who 
haven’t enacashed or claimed the dividend for the earlier 
years are requested to approach the Company / Registrar 
& Transfer Agents at the earliest.  

11.	 The Company is concerned about the environment and 
utilizes natural resources in a sustainable way. Members 
who have not registered their email addresses with 
their Depository Participants are requested to register 
their email address so that they can receive the Annual 
Report and other communication from the Company 
electronically.  Members who wish to receive a physical 
copy of the Annual Report may write to the Company 
Secretary at the registered office or send an email to 
investors@brigadegroup.com. The Annual Report can 
also be downloaded from the investors section of the 
Company’s website www.brigadegroup.com.

12.	 Copies of the Annual Report 2015 are being sent by 
electronic mode only to all the members whose email 
addresses are registered with the Company / Depository 
Participant(s) for communication purposes unless any 
member has requested for a hard copy of the same. For 
members who have not registered their email addresses, 
physical copies of the Annual Report 2015-16 are being 
sent by the permitted mode.

13.	 Additional information pursuant to Regulation 36 of the 
SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 in respect of the Directors seeking 
appointment/ re-appointment at the Annual General 
Meeting is furnished and forms a part of the Notice. 
The Directors have furnished the requisite consents / 
declarations for their appointment/ re-appointment.

14.	 The certificate of the Statutory Auditors of the Company 
certifying that the ‘Brigade Employee Stock Option 
Plan 2011’ is being implemented in accordance with the 
Securities and Exchange Board of India Regulations will be 
available for inspection at the Annual General Meeting. 

15.	 The Securities and Exchange Board of India (SEBI) has 
mandated the submission of the Permanent Account 
Number (PAN) by every participant in the securities market. 
Members holding Shares in electronic form are, therefore, 
requested to submit their PAN to their Depository 
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Participant(s). Members holding Shares in physical form 
shall submit their PAN details to the Registrar & Transfer 
Agents / Company.

16.	 All documents referred to in the Notice will be available 
for inspection at the Company’s registered office during 
normal business hours on working days up to the date of 
the Annual General Meeting.

17.	 Pursuant to Section 108 of Companies Act, 2013 read with 
Rule 20 of Companies (Management and Administration) 
Rules, 2014 and in compliance with the Clause 35B of 
the Listing Agreement, it is mandatory to extend to the 
Members of the Company, the facility to vote at the Annual 
General Meeting (AGM) by electronic means. Members of 
the Company can transact all the items of the business 
through electronic voting system as contained in the 
Notice of the Meeting.

18.	 The Company has appointed Mr. Rajshekar, Practising 
Company Secretary (CP No.:2468), who in the opinion 
of the Board is a duly qualified person, as a Scrutinizer 
who will collate the electronic voting process in a fair and 
transparent manner. The Scrutinizer shall within a period 
of three(3) working days from the date of conclusion 
of e-voting period, submit his report of the votes cast in 
favour or against, if any, to the Chairman of the Company.  
The result of the same will be disclosed at the Annual 
General Meeting proceedings. The e-voting results 
will also be uploaded in the website of the Company  
(www.brigadegroup.com).

19.	 The Route Map of the venue of the Annual General 
Meeting forms part of this Notice and is published in the 
Annual Report of the Company.

20.	 The Company has entered into an agreement with Karvy 
Computershare Private Limited (Karvy) for facilitating 
e-voting for the Annual General Meeting. The instructions 
for e-voting are as follows:

INSTRUCTIONS FOR E-VOTING:

A.	 In case a Member receiving an email from Karvy [for 
Members whose email IDs are registered with the 
Company /  Depository Participant(s)]

i.	 Launch internet browser by typing the URL: https://evoting.
karvy.com.

ii.	 Enter the login credentials (i.e. User ID and Password as 
provided separately). Your DP ID-Client ID / Folio No. will 
be your User ID. However, if you are already registered 
with Karvy for e-voting, you can use your existing User ID 
and password for casting your vote.

iii.	 After entering these details appropriately, Click on “LOGIN”.

iv.	 You will now reach password change menu wherein you 
are required to mandatorily change your 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 (@,#,$, 
etc.). The system will prompt you to change your password 
and update your contact details like mobile number, email 
ID, etc. on first login. You may also 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.

v.	 You need to login again with the new credentials.

vi.	 On successful login, the system will prompt you to select 
the “EVENT” i.e., Brigade Enterprises Limited.

vii.	 On the voting page, enter the number of shares (which 
represents the number of votes) as on the Cut Off date 
under “FOR/AGAINST” or alternatively, you may partially 
enter any number in “FOR” and partially in “AGAINST” 
but the total number in “FOR/AGAINST” taken together 
should not exceed your total shareholding as mentioned 
hereinabove. You may also choose the option ABSTAIN. 
If the shareholder does not indicate either “FOR” or 
“AGAINST” it will be treated as “ABSTAIN” and the shares 
held will not be counted under either head.

viii.	 Shareholders holding multiple demat accounts / folios 
shall choose the voting process separately for each demat 
accounts / folios.

ix.	 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.

x.	 You may then cast your vote by selecting an appropriate 
option and click on “Submit”.

xi.	 A confirmation box will be displayed. Click “OK” to confirm 
else “CANCEL” to modify. Once you confirm, you will not 
be allowed to modify your vote. During the voting period, 
Members can login any number of times till they have 
voted on the Resolution(s).

xii.	 Corporate/Institutional Members (i.e. other than Individuals, 
HUF, NRI, etc.) are 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 the Scrutinizer 
at email ID: rajaarthi.cs@gmail.com with a copy marked 
to evoting@karvy.com and investors@brigadegroup.com. 
The scanned image of the abovementioned documents 
should be in the naming format “Brigade Enterprises 
Limited, 21st Annual General Meeting”.

xiii.	 The e-voting period commences on Sunday, 28th August, 2016 
at 9.00 a.m. to Tuesday, 30th August, 2016 at 5.00 p.m. During 
this period, the Members of the Company holding shares in 
physical form or in dematerialized form, as on the cut-off date 
being 24th August, 2016, may cast their vote by electronic 
means in the manner and process set out hereinabove. The 
e-voting module shall be disabled for voting thereafter. Once 
the vote on a resolution is cast by the Member, the Member 



170 Brigade Enterprises Limited 

Annual Report 2015-16

shall not be allowed to change it subsequently. Further, the 
Members who have cast their vote electronically shall not 
vote by way of poll, if held at the Meeting.

B.	 In case of Members receiving physical copy of the Annual 
General Meeting Notice by Post [for Members whose email 
IDs are not registered with the Depository Participant(s) / 
Company]:

i.	 User ID and initial password as provided separately along 
with the Notice.

ii.	 Please follow all steps from Si. No. (i) to (xiii) as mentioned 
in (A) above, to cast your vote.

STATEMENT PURSUANT TO SECTION 102(1) OF THE 
COMPANIES ACT, 2013:

Item No.5:

Pursuant to the provisions of Section 161(1) of the Companies 
Act, 203 and the Articles of Association of the Company, the 
Board of Directors have appointed Ms. Lakshmi Venkatachalam 
(DIN: 00758451) as an Additional Director of the Company 
with effect from 1st February, 2016. In terms of the provisions of 
Section 161(1) of the Act, Ms. Lakshmi Venkatachalam would hold 
office up to the date of the ensuing Annual General Meeting.

The Company has received notice in writing under the provisions 
of Section 160 of the Companies Act, 2013, from a member along 
with the deposit of requisite amount under Section 160 of the 
Act proposing the candidature of Ms. Lakshmi Venkatachalam 
for the office of Director of the Company.

Ms. Lakshmi Venkatachalam is not disqualified from being 
appointed as a Director in terms of Section 164 of the Act and 
has given her consent to act as a Director. Section 149 of the 
Act inter alia stipulates the criteria of independence should a 
company propose to appoint an independent director on its 
Board. As per the said Section 149, an independent director can 
hold office for a term up to 5 (five) consecutive years on the 
Board of a company and she shall not be included in the total 
number of Directors for retirement by rotation.

The Company has received a declaration from Ms. Lakshmi 
Venkatachalam that she meets with the criteria of independence 
as prescribed both under sub-section (6) of Section 149 of the Act 
and under Regulation 16 of the SEBI (LODR) Regulations, 2015. 

Ms. Lakshmi Venkatachalam, 63 years old, holds Post-Graduate 
Degrees in Economics and in Business Administration, from 
Boston University, USA, and a Post Graduate Degree in English 
from Jadavpur University, Kolkata.  She has rich and versatile 
experience of more than 35 years in both the Public Sector and 
the Private sector.  Her previous assignment was with Asian 
Development Bank as Vice President for Private Sector and Co-
financing Operations.

Ms. Lakshmi Venkatachalam also held various positions in 
Government viz. Director General of Shipping and ex-officio 

Additional Secretary to the Government of India; Principal 
Secretary to the Government of Karnataka in the Departments 
of (1) Commerce and Industry, (2) Urban Development and  
(3) Planning, Program Implementation, Economics and Statistics; 
Chairperson of the Coffee Board of India, (a statutory body, 
under the Ministry of Commerce, Government of India) during 
which she held the office of Chairperson of the International 
Coffee Council; Commissioner of the Bangalore Development 
Authority; Director in the Ministry of Steel, Government of India.

In the opinion of the Board, Ms. Lakshmi Venkatachalam fulfills 
the conditions for her appointment as an Independent Director 
as specified in the Act and as stipulated in the SEBI (LODR) 
Regulations, 2015. Ms. Lakshmi Venkatachalam is independent 
of the management.

Save and except Ms. Lakshmi Venkatachalam and her relatives, 
to the extent of their shareholding interest, if any, in the Company, 
none of the other 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. 5 of the Notice.

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

Item No.6:

The provisions of Section 148 of the Companies Act, 2013 and the 
Companies (Cost Records and Audit) Rules, 2014 mandates the 
Company to get its cost records audited every year. The Board of 
Directors, based on the recommendation of the Audit Committee, 
have appointed M/s. GNV & Associates, Cost Accountants (Firm 
Registration No: 000150) as the Cost Auditors of the Company 
for the financial year 2015-16 at a remuneration of ` 1,25,000/- 
(Rupees One Lakh and Twenty Five Thousand only) apart from 
applicable taxes and out of pocket expenses, if any.

Ratification of remuneration payable to Cost Auditors needs 
to be done by the Shareholders  of the Company in terms of 
Section 148 of the Companies Act, 2013 read with the Companies 
(Audit and Auditors) Rules, 2014.  Due to which consent of the 
members is sought for ratification of the remuneration payable 
to the Cost Auditors for the financial year 2015-16.

None of the Promoters, Directors, Key Managerial Personnel 
or their relatives are interested, financial or otherwise, if any in 
the Resolution No. 6 of the accompanying Notice except to the 
extent of their Shareholding, if any in the Company.

Item No.7:

The Company proposes to raise the capital for the purpose of 
raising long term resources for financing, inter alia, the ongoing & 
proposed capital expenditure and for general corporate purposes 
for which the Company may offer or invite subscription for 
securities, in one or more series/ tranches on private placement/ 
on preferential basis, issuable/ redeemable at premium.

The Company has been exploring various avenues for raising 
funds by way of issue of equity shares (“Equity Shares”) and /or 
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Global Depository Receipts (“GDRs”) and / or American Depository 
Receipts (“ADRs”) (“Securities”) to all eligible investors including 
but not limited to existing of equity shareholders as on record date, 
residents and / or non-residents, whether institutions, incorporated 
bodies, foreign institutional investors, qualified institutional buyers, 
banks, mutual funds, insurance companies, pension funds, trusts, 
stabilizing agents and / or otherwise and / or a combination 
thereof, whether or not such investors are members, promoters, 
directors or their relatives / associates of the Company in the 
course of domestic and / or international offerings through public 
issue and / or private placement and /or rights issue and / or 
preferential allotment and / or qualified institutional placement 
(“QIP”) and / or any other permitted modes through prospectus 
and/or an offer document and / or private placement offer letter 
and/or such other documents/writings/ circulars / memoranda in 
such manner, at such time or times in such tranche or tranches for 
an amount not exceeding ` 500,00,00,000/- (Rupees five hundred 
crores only), inclusive of permissible green shoe option, for cash 
and at such premium / discount, as applicable, as the Board deems 
fit and on such terms and conditions as may be determined and 
deemed appropriate by the Board in its absolute discretion at the 
time of such issue and allotment considering the prevailing market 
conditions and other relevant factors. The Equity Shares shall rank 
pari passu with the existing equity shares of the Company.

In the event of the issue of the Equity Shares as aforesaid by 
way of QIP, it will be ensured that:

a)	 The relevant date for the purpose of pricing of the Equity 
Shares would, pursuant to Chapter VIII of the SEBI (ICDR) 
Regulations, be the date of the meeting in which the Board 
or duly authorised committee thereof decides to open the 
proposed issue of Equity Shares;

b)	 The pricing for this purpose shall be in accordance with 
regulation 85 of Chapter VIII of the SEBI (ICDR) Regulations. 
The Company may offer a discount of not more than 5% 
(Five percent) on the price calculated for the QIP or such 
other discount as may be permitted under SEBI (ICDR) 
Regulations, as amended from time to time;

c)	 The issue and allotment of Equity Shares shall be made 
only to Qualified Institutional Buyers (QIBs) within the 
meaning of SEBI (ICDR) Regulations and such Equity 
Shares shall be fully paid up on its allotment;

d)	 The total amount raised in such manner and all previous QIPs 
made by the Company in the financial year 2016-17, if any, 
would not exceed 5 times of the Company’s net worth as per 
the audited balance sheet of the previous financial year;

e)	 The Equity Shares shall not be eligible to be sold for a 
period of 1 year from the date of allotment, except on a 
recognized stock exchange or except as may be permitted 
from time to time by the SEBI (ICDR) Regulations. 

For making any further issue of shares to any person(s) other 
than existing equity shareholders of the Company approval of 
members is required to be obtained by way of passing a special 
resolution, in pursuance to section 62 (1) (c) of the Companies 
Act, 2013.

Therefore, the Board recommends the resolution contained in 
Item No. 7 to be passed by the members so as to enable it to 
issue further Securities.

The proposed issue is in the interest of the Company and your 
Directors commend the resolution for your approval.

Directors, Key Managerial Personnel and their relatives may be 
deemed to be concerned or interested in the Resolution at Item 
No. 7 to the extent of their shareholding, if any. 

The Board recommends the Special Resolution as set out in 
Item No.7 of the Notice for approval by the Shareholders.

Item No.8:

The Board of Directors of the Company based on the 
recommendation of the Nomination and Remuneration 
Committee has proposed the appointment of Ms. Pavitra 
Shankar as Vice President – Chairman’s Office on a remuneration 
of ` 40,00,000/- per annum subject to the approval of the 
shareholders in a general meeting.

Ms. Pavitra Shankar is the daughter of Mr. M. R Jaishankar, 
Chairman & Managing Director &    Ms. Githa Shankar, Wholetime 
Director of the Company due to which  her appointment needs 
to be approved by the Board and Shareholders pursuant to 
the provisions of the Companies Act, 2013 and the Rules made 
thereunder.

Ms. Pavitra Shankar, 36 years, holds Bachelor’s degree in 
Economics and Mathematics from the University of Virginia, United 
States of America and a Master’s in Business Administration in 
Real Estate and Finance from Columbia Business School, United 
States of America. She has more than 12 years of rich international 
experience in Corporate Finance, Portfolio Analytics & Fund 
Operations, Business Development, Real Estate Marketing & 
Consultancy services, Human Resource etc.

The  prior approval of shareholders  is necessary for appointment 
of Directors relative to an office of profit where the proposed 
remuneration is ` 2,50,000/- per month and above pursuant 
to the provisions of Section 188 of the Companies Act, 2013 
read with Rule 15 of the Companies (Meetings of Board and its 
Powers) Rules, 2014.

The approval of shareholders is also sought for increase in 
remuneration every year as may be approved by the Board of 
Directors up to a limit of ` 75,00,000/- per annum over a period 
of three years.
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The disclosure pursuant to Rule 15 of the Companies (Meeting of Board and its Powers) Rules, 2014 are as follows:

SI No. Particulars Description
1 Name of Related Party Ms. Pavitra Shankar
2 Name of Director or Key Managerial Personnel who is 

interested, if any
Mr. M. R. Jaishankar
Ms. Githa Shankar

3 Nature of relationship Daughter of Mr. M. R. Jaishankar &   Ms. Githa Shankar
4 Nature, material terms, monetary value and particulars of 

the contract or arrangements
Appointment including payment of remuneration on the 
terms given in the resolution as given in the Annual General 
Meeting Notice

The Directors recommend the Resolution No. 8 of the Notice for consent and approval by the Shareholders as a Special Resolution.

Mr. Jaishankar and Ms. Githa Shankar, Directors of the Company are interested, financial or otherwise, if any in the Resolution No. 
8 of the accompanying Notice.

None of the other Directors, Key Managerial Personnel or their relatives except as stated above are interested, financial or otherwise, 
if any in the Resolution No. 8 of the accompanying Notice except to the extent of their Shareholding, if any in the Company.

	 By Order of the Board
	 For Brigade Enterprises Limited

Place : Bangalore 	 P. Om Prakash 
Date : 17th June, 2016	 Company Secretary & Compliance Officer 

Registered Office:                                                 	            
29th & 30th Floor, World Trade Center,
26/1, Brigade Gateway Campus,
Dr. Rajkumar Road,
Malleswaram-Rajajinagar,
Bangalore - 560055.



173Notice

Details of the Directors seeking re-appointment at the 21st Annual General Meeting {Pursuant to Regulation 36 of the SEBI 
(LODR) Regulations, 2015}

Name of the Director Mr. M. R. Shivram Mr. M. R. Gurumurthy Ms. Lakshmi Venkatachalam
Date of Birth 01/12/1947 04/05/1941 25/09/1953
Age (in years) 69 75 63
Date of Appointment 08/11/1995 08/11/1995 01/02/2016
Qualification BE, MSc. in Electronics Bachelors in Science Post-Graduate Degrees in 

Economics and in Business 
Administration, from Boston 
University, USA, and a Post 
Graduate Degree in English from 
Jadavpur University, Kolkata.

No. of equity shares 
held in the Company

1741243 1137722 Nil

Expertise in functional 
areas

He has more than 3 decades of 
rich business experience

He has more than 4 decades of 
rich  business experience

She has rich and versatile 
experience of more than 35 years 
in both the Public Sector and the 
Private sector

Relationship with the 
Directors inter-se

Promoter  Group Director being 
relative of:

1.	 Mr. M. R. Jaishankar

2.	 Ms. Githa Shankar

3.	 Mr. M. R. Gurumurthy

Promoter Group Director being 
relative of:

4.	 Mr. M. R. Jaishankar

5.	 Ms. Githa Shankar

6.	 Mr. M. R. Shivram

None

Directorships held in 
other Companies  

a. Capronics Private Limited a. Capronics Private Limited a.         ICICI Prudential Asset 
Management Company Limited

Committee positions 
held in other 
Companies

Nil Nil Nil
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