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NOTICE OF THE ANNUAL GENERAL MEETING
NOTICE is hereby given that the 74th  Annual General Meeting of BIRLA COTSYN (INDIA) LIMITED will be held on Friday, 30th 
September, 2016 at 10.00 a.m. at 4th Floor, Walchand Hirachand Hall, IMC Building, IMC Marg, Churchgate, Mumbai - 400020, to transact 
the following business:

ORDINARY BUSINESS:

1.	 To receive, consider and adopt the Audited Balance Sheet as at 31st March, 2016 and the Statement of Profit and Loss for the year ended 
on that date together with the Reports of the Directors and Auditors thereon.

2.	 To appoint a Director in place of Smt. Nirmala Mathur (DIN: 07189926), who retires by rotation and being eligible offers herself for 
re-appointment.

3.	 To  ratify the appointment of Auditors of the Company and to fix their remuneration and to pass with or without modifications, the 
following resolution as an Ordinary Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions of the Companies Act, 2013 and 
the Rules framed thereunder, as amended from time to time, and pursuant to the recommendations of the Audit Committee of the 
Board of Directors, and resolution passed by the members at the 73rd Annual General Meeting of the Company held on 30th September, 
2015, the re-appointment of M/s. Samria & Co., Chartered Accountants, Mumbai (Firm Registration Number: 109043W) as auditors of 
the Company to hold office till the conclusion of next Annual General Meeting, be and is hereby ratified and that the Board of Directors 
be and are hereby authorized to fix such remunerations as may be determined by the audit committee in consultation with Auditors.” 

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 Section 148 of the Companies Act, 2013 read with the Companies (Audit and 
Auditors) Rules, 2014 and the 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. M. Goyal & Co., Cost Accountants (Firm Registration 
No. 000051) appointed by the Board to conduct Audit of the cost records of the Company for the Financial Year 2016-17 as set out in 
the Statement annexed to the Notice convening this meeting be and is hereby ratified.

	 RESOLVED FURTHER THAT the 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.”

5.	 To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

	 “RESOLVED THAT Shri Ritesh Joshi, (DIN: 07545241) who was appointed as an Additional Director with effect from 1st July, 2016 on 
the Board of the Company pursuant to section 161 of the Companies Act, 2013 and Articles of Association of the Company and who 
holds office upto the date of this Annual General Meeting, and in respect of whom a notice has been received from a Member in writing 
in accordance with section 160 of the Companies Act, 2013, proposing his candidature for the office of a Director, be and is hereby 
appointed as an Independent Director of the Company, not liable to retire by rotation, pursuant to the provisions of Section 149, 150, 
152 and other applicable provisions of the Companies Act, 2013 and the Rules made thereunder (including any statutory modification(s) 
or re-enactment thereof for the time being in force) read with Schedule IV of the Companies Act, 2013 to hold office for five (5) 
consecutive years for a term upto the conclusion of the 79th Annual General Meeting of the Company in the calendar year 2021.”

6.	 Re-appointment of Mr. Satya Kishore Mathur as Manager of the Company and to consider and if thought fit, to pass, with or without 
modification(s), the following resolution as an Special Resolution:

	 “RESOLVED THAT as per the recommendation of Nomination and Remuneration Committee and approval of Board and subject to 
the provisions of Sections 196, 197, 198 and  203  read with Schedule V and other applicable provisions, if any, of the Companies Act, 
2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s) 
or re-enactment(s) thereof, for the time being in force) and subject to the approval of Central Government, if necessary, the approval 
of Shareholders be and is hereby accorded for re-appointment and payment of remuneration to Shri Satya Kishore Mathur as Manager 
of the Company for a further period of three(3) years with effect from 29th August, 2016 to 28th August, 2019 on the following terms 
and conditions of his remuneration:-

i.    	 Consolidated Remuneration – ` 10,00,000/- p.a.

ii. 	 The Company’s  contribution to provident fund and superannuation fund or annuity fund, gratuity payment as per Company’s rules 
and encashment of leave at the end of his tenure shall not be included in the computation of ceiling on remuneration and perquisites;
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iii. 	 The Manager shall be entitled to reimbursement of all expenses which may be incurred by him on behalf of the Company or in 
connection with the business of the Company including travel expenses.		

	 RESOLVED FURTHER THAT where in any financial year during the term of his tenure, the Company has no profits or its profits 
are inadequate, the Company may pay to him the above remuneration as the minimum remuneration by way of salary subject to the 
requisite approvals, if any.

	 RESOLVED FURTHER THAT the Board be and is hereby authorised  to enter into an Agreement with Shri Satya Kishore Mathur 
regarding his appointment as Manager with effect from 29th August, 2016 to 28th August, 2019 and the said agreement be signed by 
any one of the Director on behalf of the Company

	 RESOLVED FURTHER THAT subject to the approval of the Shareholders of the Company in General Meeting and approval of 
Central Government if any as necessary and applicable, the Board of Directors be and are hereby authorized to revise the terms and 
conditions of appointment of and remuneration payable to the Manager, as it may deem fit from time to time

	 RESOLVED FURTHER THAT any of the Directors or the Company Secretary of the Company be and are hereby severally 
authorized to do all such acts, deeds, matters and things, as they may in their absolute discretion deem necessary, proper or desirable 
and settle any question, difficulty or doubt that may arise in this regard and to sign and execute all necessary documents, applications, 
returns and writings as may be necessary, proper, desirable or expedient;

	 RESOLVED FURTHER THAT any of the Directors or Company Secretary of the Company be and are hereby severally authorized 
to provide certified true copy of the said resolution to the concerned authorities whenever required.”

By order of the Board of Directors

	 Asish Narayan 
Place: Mumbai 	 Company Secretary  
Dated: 10th August, 2016 	 ACS - 19454 

Registered Office: 
Dalamal House, First Floor, 
Nariman Point, Mumbai 400021

NOTES

1.	 The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (the Act), relating to the Business as set out in Item 
no. 4 to 6 of the Notice is annexed hereto.

2.	 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO APPOINT A PROXY 
AND VOTE ON POLL INSTEAD OF HIMSELF AND PROXY NEED NOT BE A MEMBER OF THE COMPANY. The proxies to be 
effective should be deposited at the Registered Office of the Company not later than 48 hours before the commencement of the 
meeting.

3.	 Pursuant to the provisions of Section 105 of the Companies Act, 2013, read with the applicable rules thereon, 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, may appoint a single person as proxy, who shall not act as a proxy for any other member.

4.	 Corporate Members are requested to send a duly certified copy of the Board Resolution authorising their representative to attend and 
vote at the Annual General Meeting.

5.	 The Register of Members and Share Transfer Books of the Company will remain closed from Monday, 26th September, 2016 to Friday, 
30th September, 2016 (both days inclusive) for the purpose of Annual General Meeting of the Company.

6.	 Members are requested to forward all the share related queries/correspondence, if any, quoting Registered Folio No. /DP ID and Client ID to 
the Registrar and Share Transfer Agents of the Company Adroit Corporate Services Pvt. Ltd. or email it to info@adroitcorporate.com.

7.	 Investor whose requests/ queries/ correspondence remain unresolved can send their complaints/ grievance to complianceofficer@
birlacotsyn.com and the same would be attended to promptly by the Company.

8.	 Pursuant to the provisions of the Companies Act, 1956 dividend declared at the Annual General Meeting of the Company held on 23rd 
September, 2009 and 20th September, 2010, if not claimed within seven years i.e by 22nd October, 2016 and 19th October, 2017 
respectively will be transferred to Investor Education and Protection Fund (IEPF). Members who have not encashed their dividend 
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warrant/refund orders for the aforesaid years are advised to send requests for issuance of duplicate dividend warrants/ refund orders 
(in case they have not received the Dividend Warrants/ Refund Orders) and / or revalidation of unencashed Dividend Warrants/ Refund 
Orders still held by them, to the Registrars and Transfer Agents of the Company under the heading “Dividend Revalidation” or “Refund 
Order Revalidation”, as the case may be. It may also be noted that once the unclaimed amounts are transferred to IEPF, as above, no 
claim shall lie in respect thereof.

9.	 Members are requested to:

a)	 bring their copies of the Annual Report at the time of attending the Annual General Meeting.

b) 	 complete the attendance slip and deliver the same at the entrance of the meeting hall.

c)	 send their questions atleast 10 days in advance before the Annual General Meeting  about any further information on accounts so 
as to enable the Company to answer their question satisfactorily.

10.	 Members holding shares in demat mode may kindly note that any request for change of address or change of Email ID or change in bank 
particulars/mandates or registration of nomination are to be instructed to their Depository Participant only, as the Company or its 
Registrars and Share Transfer Agents cannot act on any such request received directly from the Members holding shares in demat mode.

11.	 The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every 
participant in securities market. Members holding shares in electronic form are, therefore, requested to submit the PAN to their 
Depository Participants with whom they are maintaining their demat accounts. Members holding shares in physical form can submit 
their PAN details to Registrar and Share Transfer Agents of the Company, i.e. Adroit Corporate Services Pvt. Ltd.

12.	 Pursuant to Regulation 30 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company will be disclosing 
to the Stock Exchanges, the details of results of voting on each resolution proposed in this Notice.

13.	 Members who have not registered their e-mail address so far are requested to register their e-mail address, by sending an email stating 
clearly your name, folio no. if you are holding shares in physical form/ DP id if you are holding shares in dematerialized for to 
complianceofficer@birlacotsyn.com.

	 The Annual Report for the year 2015-16 of the Company circulated to the members of the Company will be made available on the Company’s 
website at www.birlactosyn.com and also on the website of the stock exchanges viz., www.bseindia.com,  www.nseindia.com.

14.	 The details of Director seeking appointment/re-appointment at the forthcoming Annual General Meeting (Pursuant to Regulation 36 of 
SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 and Secretarial Standard-2 issued by the Institute of Company 
Secretaries of India (ICSI)  are furnished below:-

Name of the Director Shri Ritesh Joshi Smt. Nirmala Mathur
Date of Birth 22/04/1989 14/07/1953
Date of Appointment as Director 01/07/2016 27/05/2015
Expertise in specific functional areas Over 6 years of experience in 

Accounting, Income Tax, Service Tax
Over 10 years experience in various 
fields

Qualification B.Com, IPCC (CA) and Executive Exam 
(CS)

Masters of Arts, political Science

Directorship in other Public Limited 
Companies

Nil Nil

Chairman/ Member of the Committee of 
Board of other Public Limited Companies

Nil Nil

Relationship between Director inter-se Nil Smt. Nirmala Mathur is wife of Shri. S. K. 
Mathur, Manager of the Company. In this 
way they are related to each other.

Number of Shares held in the Company Nil Nil

15.	 Voting through electronic means

	 Pursuant to the provisions of Section 108 of the Companies Act, 2013, Rule 20 and 21 of the Companies (Management and Administration) 
Rules, 2014 and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased 
to provide members facility to exercise their rights to vote at the Annual General Meeting (AGM) by electronic means and the business 
may be transacted through e-voting services provided by Central Depository Services Limited (CDSL).
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	 Procedure / Instructions for e-voting are as under:

(i)	 The voting period begins on Tuesday, 27th September, 2016 (9.00 a.m.) and ends on Thursday, 29th September, 2016 (6.00 p.m.). 
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 Friday, 23rd September, 2016, may cast their vote electronically. The e-voting module shall be disabled 
by CDSL for voting thereafter.

(ii)	 Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

(iii)	 The shareholders should log on to the e-voting website www.evotingindia.com.

(iv)	 Click on Shareholders.

(v)	 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.

(vii)	 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.

 (viii)	 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)
• 	 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.
• 	 In case the sequence number is less than 8 digits enter the applicable number of 0’s before the number 

after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with 
sequence number 1 then enter RA00000001 in the PAN field.

Dividend 
Bank Details
OR Date of 
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or 
in the company records in order to login.
•	 If both the 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 (v).

(ix)	 After entering these details appropriately, click on “SUBMIT” tab.

(x)	 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 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.

(xi)	 For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.

(xii)	  Click on the EVSN for the relevant <Company Name> on which you choose to vote.

(xiii)	 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.

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

(xv)	 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.

(xvi)	 Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvii)	 You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.
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(xviii)	 If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on 
Forgot Password & enter the details as prompted by the system.

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

(xx)	 Note for Non – Individual Shareholders and Custodians

	 •	 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www.
evotingindia.com and register themselves as Corporates.

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

	 •	 After receiving the login details a 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.

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

	 •	 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.

(xxi)	 In case you have any queries or issues regarding 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.

	 Ragini Chokshi and Co., Practicing Company Secretary (C.P. No. 1436) has been appointed as the Scrutinizer to scrutinize the 
e-voting process in a fair and transparent manner.

	 The scrutinizer shall within a period of not exceeding three working days from the conclusion of the e-voting period unblock the 
votes in the presence of at least two witnesses not in the employment of the Company and make a scrutinizer’s report of the 
votes cast in favour or against, if any, forthwith to the Chairman of the Company.

	 The result of the e-voting along with the scrutinizer’s report shall be placed on the Company’s website www.birlacotsyn.com  
and on the website of CDSL within two days of passing of the resolution at the AGM of the Company. The results will also be 
communicated to the Stock Exchange where the shares of the Company are listed.

By order of the Board of Directors

Asish Narayan
Place: Mumbai 	 Company Secretary
Dated: 10th August, 2016 	 ACS - 19454

Registered Office:
Dalamal House, First Floor,
Nariman Point, Mumbai 400021
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ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No: 4

RE-APPOINTMENT OF COST AUDITOR M/S. M. GOYAL & CO. 

On the recommendation of the Audit Committee of the Company, the Board of Directors at its meeting held on 27th May, 2016 appointed 
M/s. M. Goyal & Co., Cost Accountants (Firm Registration No. 000051) as the Cost Auditors of the Company to conduct cost audit of 
Malkapur Textile Unit for the Financial Year 2016-17. The Board has fixed consolidated remuneration of ` 45,000/- (Rupees Forty Five 
Thousand only) plus out of pocket expenses if any.

In terms of Section 148 of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014, the remuneration of the Cost 
Auditors as fixed by the Board of Directors shall be ratified by the members.

The Board commends the Resolution for approval of the members as an Ordinary Resolution.

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

Item No: 5

APPOINTMENT OF SHRI RITESH JOSHI AS DIRECTOR OF THE COMPANY

Shri Ritesh Joshi was appointed as an Additional Director by Circular Resolution passed by Directors of the Company and  his appointment 
was confirmed in  the Board Meeting held on 10th August, 2016  pursuant to the provisions of Section 161 of the Companies Act, 2013 (‘the 
Act’) and the Article of Association of the Company.

Accordingly, in terms of the provisions of Section 161 of the Act, Shri Ritesh Joshi would hold office up to the date of the ensuing Annual 
General Meeting and is eligible for appointment as Director for five (5) consecutive years with effect from 1st July, 2016 for a term upto the 
conclusion of the 79th Annual General Meeting of the Company in the calendar year 2021. The Company has received a notice in writing from 
a member proposing his candidature for the office of the Director of the Company as required under the provision of Section 160 of the Act.

Given his background and knowledge, the Board considers it desirable that the Company should receive the benefit of his valuable experience 
and advice and commends his appointment by the members at the Annual General Meeting as an Independent Director.

Except Shri Ritesh Joshi, being an appointee, 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. 5.

Item No: 6

RE-APPOINTMENT OF SHRI SATYA KISHORE MATHUR AS MANAGER OF THE COMPANY

The Board of Directors of the Company at its meeting held on 10th August, 2016 has on recommendation by Nomination and Remuneration 
Committee and subject to the approval of Members and Central Government as may be required, unanimously re-appointed Shri Satya 
Kishore Mathur, as Manager of the Company for another period of three (3) years w.e.f 29th August, 2016 to 28th August, 2019. Looking to 
his involvement and initiatives to strengthen the business activities of the Company and in the interest of the Company, the Board decided 
to extend the term of appointment of Shri Satya Kishore Mathur, on the terms and conditions including the terms as to remuneration and 
perquisites as set out in the Agreement entered into between the Company and Shri Satya Kishore Mathur.

It was further decided that as the Company is making loss, the terms and conditions for payment of remuneration to Shri Satya Kishore 
Mathur will remain the same  as per earlier remuneration i.e. ` 10,00,000/- p.a. for the period of next three (3) years. Extracts of which are 
provided hereunder:

Brief Resume of the Appointee:

1.	 Name: Shri Satya Kishore Mathur

2. 	 Age: 65 years

3. 	 Qualification: B.Sc. (Bio), LL.B. (Professional) 1976 & 1981

4. 	 Exprience: Shri Satya Kishore Mathur has vast experience of over 34 years in area of Civil, Criminal, Labour Laws, and Central Excise 
& Sales etc. He has also handled appeals before Central Excise (Appeals) Jaipur and CE & STAT, New Delhi, Operation of textile units, 
Commercial & Finance Admin & HR.
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5. 	 Chairman/Membership of committees of other Companies: Nil

The terms and conditions of his appointment are as under:

1.	 Period of appointment: Three (3) years i.e. 29th August, 2016 to 28th August, 2019.

2.	 Nature of Duties: As Manager, Shri Satya Kishore Mathur shall be responsible for the Company’s day to day business affairs as 
entrusted to him subject to the superintendence, control and directions of the Board of Directors.

3.	 Details of Remuneration:

(a)	  Consolidated Remuneration: ` 10,00,000/- p.a.

(b) 	 The Company’s contribution to provident fund and superannuation fund or annuity fund, gratuity payment as per company’s rules 
and encashment of leave at the end of his tenure shall not be included in the computation of ceiling on remuneration and perquisites

(c)  	 The Manager shall be entitled to reimbursement of all expenses which may be incurred by him on behalf of the Company or in 
connection with the business of the Company including travel expense.

The remuneration payable as stated above and all other terms and conditions of the above appointment has been approved by Nomination 
and Remuneration Committee. In the event of loss or inadequacy of profits in any financial year during the tenure of Shri Satya Kishore 
Mathur as Manager of the Company, the remuneration as stated above will be paid as minimum remuneration.

Except Smt. Nirmala Mathur, being spouse of an appointee, none of the Directors and Key Managerial Personnel of the Company or their 
relatives are, in any way, concerned or interested, financially or otherwise, in the Special Resolution set out at Item No. 6.

By order of the Board of Directors

Asish Narayan
Place: Mumbai 	 Company Secretary
Dated: 10th August, 2016 	 ACS - 19454

Registered Office:
Dalamal House, First Floor,
Nariman Point, Mumbai 400021
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