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Regd. Office:

B-8, M"I.D.c, Industrial Estate, waluj Dist., Aurangabad 431 136

R&D, Trairning Centre and Corp. Office:
142-48, Swami Vivekananda Road, Jogeshwari (West), Mumbai 400 LO2

NoTlcE is hereby given that the Seventy Fourth Annual General Meeting of the shareholders of the company will be held onSaturday, August 09,2014 at 10.00 a.m. at WelcomHotel Rama International, R-3, Chikalthana, Aurangabad 431 210,Maharashtra, to transact the following business:

ORDINARY BUSINESS:

a

3.

1.

SPECIAL BUSINESS:

To receive, consider and adopt the Audited Bi:lance sheet as at March 31 , 2014, statement
ended on that date togettrer r,vith the Reports of the Board of Directors and Auditors thereon.

To declare final dividend, forthe yearended March 31,20j4.

To appoint a director in place of Mr. Ameya A. chandavarkar (DlN: 00043238)who retires by i-otation and being eligible, offersh imself for re-appointment.

To appoint M/s' S R B C & Co' LLP as statutory auditors of the Company and in this regard to consider and if thought fit, to passwith orwithout modification(s), the following resolution as an ordinary iesolution:

"RESoLVED THAT M/s. S R B C & Co. LLP, Charterecl Acc-ountants (Firm Registration No. g24gB2E) be and are herebyappointed as the staiutory auciitors of the Company to hold office from ihe conclusion of this Annual General Meeting t,ri in*conclusion of the next Annual General Meeting, as ihe retiring statutory auditors, ful/s. s. R. Batliboi & co. LLp r]u* gi"u"n tLunotice in writing to the company, expressing theirrnwilling"!*liio"i;Lppointed as statutory auditors o{ the company, ontheii-retirement at the forthcoming Annual General Meetingl

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to decide upon the terms and conditions ofthe appointment of stat.utory. auditors including the remuneration as may be recommended by the audit committee inconsultation with the auditors."

of Profit and Loss for the year

p.m. with effect from April 01 , 2014, with an annual
upto to maximum salary of Rs, 4,30,000 (Rupees

5' To re-appoint Mr. Mohan A. Chandavarkar (DlN:00043344) as lVanaging Director of the Company and in this regard toconsiderand if thought fit, to pass with or without modification(s), thr: folloiririg resolution as aSpecial Resolution:

"RESOLVED THAT in pursuant to the provisions of Sections 'tl €16, 197, 198 and 203 read with Schedule V and all otnerapplicable provisions of the Companies Act,.2013 a1d the Cornpanies (Appointment and Remuneration of ManagerialPersonnel) Rules, (including any statutory modification(s) or re-enactment thereof for the time b;ift j;;";;j, upprolr.jor *,"shareholders be and is hereby accordeti for the re-appointment of Mr. Mohan A. Chandavart<ai lottt:oooqiuqi as theManaging Director of the company for a period of 5 (iive) years; with effect from Aprit 01 , iolq, on ihe following teirns andconditions, remuneration and perquisites upto a.maximu-m ai may be permitted under Schedule V of the compani6sn cl., zolsor any modification or re-enactment thereof as in force for the period covered under the Agreement to be entered into by theCompany with Mr. Mohan A. Chandavarkerr or on the basis of such other law or notification ui nruy be permissible or applicable("said appointee"):

1 . The material terms of the said appointment are as follows:

i. Term;April01,2014loMarch31,2019

ir. Salary: Rs. 350,000 (Rupees Three Lacs Fifty Thousand rJrrly)
increment of Rs. 20,000 (Rupees lwenty Thousand Only) p.m
Four Lacs Thirty Thousand only) p.m.
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Annual increments every year, forthe term, will be effective fromApril.

Commission: In addition to salary and perquisites, commission not exceeding 0.50 percent of the net profits of the
Company in a financial year, computed in the manner laid down in Section 198 of the Companies Act 2018 and
subject to the overall ceilings laid-down under Section 197 of the Companies Act, 2013 and Schedule V of the
Companies Act, 201 3.

Perquisites: In addition to the salary and commission as mentioned in clause 1 above, the said appointee shall be
entitled to perquisites as under:

Housing: The expenditure incurred by the company on hiring furnished accommodation for the appointe'e shall be
subject to a ceiling of 60% of his salary. However, if the Company does not provide the appointee residential
accommodation, the said appointee is entitled to hcuse rent allowance of 600/' of his salary. Besides, the Company
shall provide amenities such as gas, electricity, water and furnishings sublect to a ceiling of 1Tok of salary, computed
as per Income Tax Rules. 1 962,

Medical, hospitalization and health care expenses: Reimbursement of nredical, hospital and nursing expenses
including mediclaim policy premium paid by the Company and where recommended by a medicaf practitioner
travelling expenses for this purpose in or outside India for himself, his spouse and dependent children actually
incurred subject to a ceiling of 1 (one) month's salary per year or 3 (three) months' salary in a block period of 3
(three)years.

Leave Travel Concession: For the appointee, his wife and dependent children once a year, in accordance with any rules
specified by the Conrpany subject to a ceiling of 1 (one) month's salary during leave for holidaying in any place or places in
India not more frequently than once in a year, including travelling expenses by air andior air-conditioned first class by rail,
subject to a condil.ion that he will not be entitled to any expenses of stay at any holiday resort.

Club Fees: Reimbursement of club fees, subject to a maximum of 2 (two) clubs, excluding life membership and
admission fees.

v. Personal Accident lnsurance:As per any rules specified by the Ccmpany

vi. Health Mediclaim Insurance:As per any rules specified by the Company.

vii, Provident Fund: Company's contribution to provident fund shall be as per the scheme applicable to the employee's
of ihe Company, but not exceeding 12o/o of the salary or such other limits as prescribed bv the Government.

viii. Contribution to Superannuation Fund and Pension Scheme: The Company's contribution towards pension andioi-
superannuation fund shall be an amount equivalent to 15% of the salary, as applicable to the other senior officers of
the Comoanv.

Contribution to provident fund, superannuation fund will not be included in the bomputation of the ceiling on
perquisites to the extent these, either singly or put together, are not taxable under the lncome Tax Act.

ix. Gratuity: As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not
exceed half month's salary for each completed year of service.

x. Ex- Gratia: In accordance with the Company's rules and regulations in force from time to time.

xi. Provision of car for use on Company's business and
Personal long distance calls on telephone and Lrse of
said appointee.

telephone at residence will not be considered as perquisites.
car for private purpose shall be billed by the Company to the

xii. Land line telephone/mobile phone/internet for official use.



Where in any financial year during the currency of the tenure
inadequacy of profits, the remuneration by way of serlary,
maximum limits prescribed in Schedule V of the Comoanies
Government wherever necessary.

4. The said appointee shall be eligible for annual privilege lerave on full salary for a period of 21 (twenty one) days and
such leave shall be allowed to be accumulated for nr:t more than 90 (nineiy) days during thi tenure of hjs
appointment. Encashment of unavailed privilege leave at the end of the tenuie of lilpointment wJll not be included in
the computation of the ceiling on perquisites.

of the said appointee, the Company has no profit or
commission and perquisites shall not exceed, the
Act, 2013 except with the approval of the Central

5. The said appointee shall be entitled to

(i) Reimbursement of expenses actually and properly inourred for the business of the Company as well as other
expenses incu rred by the appointee in the performance of duties on behalf of the Com pany.

(ii) fhe reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad
exclusively for the business of the Company.

7.

The said appointee shall unless prevented by ill-health throughout the said term devote his whole time attention
and abilities to the busines.s of the Company and shall carry out the directions issued from time to time by the board
of directors and shall in all respects conform to and comply with the directions and regulations made by the Board
and shall well and faithfully serve the Company and us;e his utmost endeavors to promote the inteiests of the
Company.

The salary payable to the said appointee in terrns of clause 1, hereof shali continue to be paid to him in full durinq
the first 6 (six) months of his illness or for causes beyond his control which would enforce his absence from dutiei
and thereafter at ihe rate of one half of such salary durirrgl such absence until he shall have been so absent for a
continuous period of 12 (twelve) months or until thisAgreement is determined as hereinafter provided, whichever is
earlier.

The said appointee shall not at any time or times during or aller the continuance of his employment divulge, disclose cr
make public any of the secrets regarding the accounts, transactions or processes or regarding specifications, technical
and patent information, formuiae and know-how to be used for the manufacture or processing of drugs and products of the
Company or any of the secrets regarding its plant, facilities, nrachinery and equipments, information and organization of
production and material flow as well as methods and proce,dures of production or dealings of the Company which shall
come to his knowledge whether the same shall be confidec to him or become known to him as Director or in anv other
mannerwhatsoeverduring the course of his employment.

ln the case of death of the said appointee in the courser of his employment, the Company shall pay to his legal
representatives the remuneration forthe then current month in addition to such other sum as the Board mav determine.

lf the said appointee shall, in the opinion of the Board of Dir'>ctors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by notice in writing determine thisAgreement.

The said appointee shall not during the continuance of tr s Agreement, or for a period of 3 (three) years after the
termination thereof, without the consent in writing of the Cornpany, either solely or jointly with or as manager or agerrt
for any other person or persons directly or indirectly carry on ,)r be engaged in such business as the Company has been
carrying on for the last preceding 3 (three)years.

12. The said appointee hereby agrees that he will not at any time after determination of his employment:

(i) Solicit the custom of or deal with any person or Comparry who has during the three/five years preceding sucn
determination been a customer of the Company; and

(ii) RepresentshimselfasbeinginanywaydirectlyorindirectlyconnectedwithorinterestedinthebusinessoftheCompanv.

'1 3. Subject to Section 202 of lhe Companies Act,2013 in the eve,rrt of the Company at any time transferring its undertaking to

10.

11
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another Company for any reason whatsoever the Company may make it one of the terms and conditions of such tra nsferthat such other Company shall appoint the said appointee as a member of such other Company upon the same terms andconditions as are herein contained.

'14' IntheeventoftheCompanybeingwoundupvoluntarilyandincaseitisabletopayitsdebts,thesaidappointeeshall 
bepaid by the Company or by its liquidator in priority to ali other creditors as compensation for fire loss oi iris employment asthe appointee the sum equal to his (12) twelve months' remuneration consisiing ti ruf ury on the basis of the last salary

drawn and such compensation shall at alltimes be thel first charge on the assets oithe Comp"ny.

15' Notwithstanding anything to the contrary.contained in theAgreement, either parly shall be entitled to terminate lrisAg reement, at anytime giving the other parly g0 (ninety)days ndtice in writing in that bLhali.

RESOLVED FURTHER THAT the Board of Directors.of the Company be and is hereby empowered to modify the terms andconditions of the appointment of Mr. Mohan A chandav,art<ar, sublect to the conditioni tr,ai such modification complies withrelevant sections and Schedule V of the Conrpanies Act, 2 01 3.

RESOLVED FURTHER THAT the agreement dated January 30,2014, entered into by the Company with Mr. l"4ohan A.Chandavarkar, with respectto the above terms and conditions be and is hereby approved."

6' To re-appoint Mr. Nand-an M. Chandavarkar (DlN:00043511) as Joint Managing Director of the Company and in this regard toconsiderand if thought fit, to pass with or without modification(s), the followin! re:solution as an ordinarv Resolution:

"RESOLVED THAT in p,ursuant to the provisions of Sections 196, 197, 'l 98 and 203 read with Schedule V and all otherapplicable provisions of the companies Act,..2013 a1d the companies (Appointment and Remuneration of ManagerialPersonnel) Rules, (including any statutory modification(s) or re-enactment thereof for the time being in force), approrrai of theshareholders be and is hereby accotded for the re-appointment of Mr. Nandan M. Chandavarkar (DTN:6ooassr i j as the JointMarraging Director of the Company for a period of 5 (five) years with effect from March 01 ,2a14, on the following terms andconditions, remuneration and perquisites upto a.maximum is may be permitted under Schedule V of the Companies Act, 2o.1 3,or any modification or re-enactment thereof as in force for the period covered under the Agreement to be entered into by theCompany with Mr. Nandarr M. Chandavarkar or on the basis of such other law or notificatlon as may be perrnissible orapplicable ("said appointee"):

ilt.

t.

lt.

The material terms of the said appointment are as follows:

Term: March O1 ,2O14 to February 28, 2019

Salary: From March 01 ,2014 to March 31 ,2014 shall Lre Rs. 2,15,000/- (Rupees Two Lakh Fifteen Thousand only) p. m.

From April 01 ,2o14 onwards the salary shall be Rs. 3,00,000 (Rupees Three Lacs only) p.m. with an annual increment ofRs' 15,000 (Rupees Fifteen Thousand only)p.m. rising upto Rs. 3,00,000 (Rupees'tirree lakh Sixty rnousano onryjp.m. in the maximum.

Commission: ln addition to salary and perquisites, commission noi exceeding 0.40 percent of the net profits of theCornpany in a financial year, computed in the manner laid down in Section 't gg oithe companies nct 2013 ano suoleci iothe overall ceilings laid-down under Section 197 of the CompaniesA ct,2013 and Schedule V of the companiesAct, 2013.

Perquisites: In addition to the salary and commission iis mentioned in clause 1 above, the said appointee shall be entitled
to perquisites as under:

Housing: The expenditure incurred by the company orr hiring furnished accommodation for the appointee shall be subjectto a ceiling of 60ok of his salary' However, if the Comperny does not provide the appointee residentiat accommodation, thesaid appointee is entitled to house rent allowance of 60% of his salary. Besides, the Company shall provide arnenities
:!91 ut gas, electricity, water and furnishings subjecl to a ceiling of lOon of salary, compuied as per Income rax nuies,1962.

Medical, hospitalization and health care expenses: Reimbursement of medical hospital and nursing expenses including
mediclaim policy premium paid by the company and where recommended by a medical practitioner travelling expenses



iii.

for this purpose in or outside India for himself, his spouse and dependent children actually incurred subject to a ceiling of
1(one)month'ssalary per yearor3(three)months'salaryina block period of 3(three)years.

Leave Travel Concession: For the appointee, his wife and clependent children once a year, in accordance with any rules
specified by the Company subject to a ceiling of 1 (one) month's salary during leave for holidaying in any place or places
in India not more frequently than once in a year, including travelling expenses by air and/or air-conditioned first class bv
rail, subiect to a condition that he will not be entitled to any expenses of stay at any holiday resort.

Club Fees: Reimbursement of club fees, subject to a maximum of 2 (two)clubs, excluding life membership and admission
fees.

PersonalAccident lnsurance:As per any rules specified by the Cc,mpany.

Health Mediclaim Insurance:As per any rules specified by the Company.

Provident Fund: Company's contribution to provident fund shall be as per the scheme applicable to the employee's of the
Company, but not exceeding 12% of the salary orsuch other limits as prescribed by the Government.

Contribution to Superannuation Fund and Pension Scherme: The Company's contribution towards pension and/or
superannuation fund shall be an amount eguivalent to 15"/o of the salary, as applicable to the other senior officers of the
Company.

Contribution to provident fund, superannuation fund will not be included in ihe computation of the ceiling on perquisites to
the extentthese, either singly or puttogether, are not taxable under the Income TaxAct.

Gratuity; As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not exceed
half month's salary for each completed year of service.

Ex- Gratia: In accordance with the Company's rules and regulations in force from time to time.

Provision of car for use on Company's business and teler;rhone at residence will not be conSidered as perquisites.
Personal long distance calls on telephone and use of car for private purpose shall be billed by the Company to the said
appointee.

Land line telephone/mobile phoneiinternetforofficial use.

3. Where in any financial year during the currency of the tenure of the said appointee, the Company has no profit or
inadequacy of profits, the remuneration by way of salary, c;ommission and perquisites shall not exceed, the maximum
limits prescribed in Schedule V of the CompaniesAct, 2013, r:xcept with the approvalof the Central Go,rernmentwherever
necessary.

The said appointee shall be eligible for annual privilege leave on full salary for a period of 21 (twenty one) days and
such leave shall be allowed to be accumulated for not more than 90 (ninety) days during the tenure of his appointment.
Encashment of unavailed privilege leave at the end of the ten Jre of appointment will not be included in the computation of
the ceiling on perquisites.

The said appointee shall be eniitled to ;

Reimbursement of expenses actually and properly incurred forthe business of the Company as well as other expenses
incurred bythe appointee in the pedormance of duties on befralf of the Company.

(ii) fhe reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad exclusively for
the business of the Comoanv.

6. The said appointee shall unless prevented by ill-health thrcrughout the said term devote his whole time attention and
abilities to the business of the Companv irnd shall carrv out tlre directions issued from time to time bv the board of directors
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and shall in all respects conform to and comply with the directions and regulations made by the Board and shall well andfaithfully serve the Company and use his utmost endeavors to promote the interests of the Company,

T The sala ry payable to the sa id appointee in terms of clause l , hereof shall contin ue to be paid to h im in full du ring the fi r-:: i i(six) months of his illness or for causes beyond his control which would enforce nis ansllice rrom duties arici therea;i,i,; 
",the rate of one half of..such salary during such absence until he shall have been so 

"osenitor 
a continuous period of l2(twelve) months or untilthisAgreement ii determined as hereinafter f rovided, whichever is earlier.

8' The said appointee shall not at any time or times during or after the continuance of his employment divulge, disciose ormake public any of the secrets regarding the accounts,transactions or processes or regarding specifications, teciir^lil,aiand patent information, formulae and know-how to be used for the manufactt,r* or proiuriing of drugs and produci s ;.',rthe company or any of the secrets regarding its plant, facilities, rnu"hin"ry 
"nd 

equipments, information and organizer.l r ,ofproduction andmaterialflowaswell asmethodsandproceduresofproducti""'"lJ""rinsjr'ofthecompanywhichsi:ati
come to his knowledge whether the same shall be confided to him or become known to [im as Director or in any ,:ihr,rmannerwhatsoeverduring the course of his emplovrnent.

9' In the case of death of the said appointee in the course of his employment, the company shall pay to his lr,:-i:,.::representatives the remuneration for the then current month in addition to such other sum as the BoarrJ rirr;,detgrmine, oo ur' puditr I i

10 lf thesaidappointeeshall,intheopinionof theBoardof Directors,fail for6(six) consecutivemonthstoperformorbe
negligent ir-t his duty to ihe company, the Company may by notice in writing determine thisAgreement.

11' The said appointee shall not during the contrnuance of this Agreement, or for a period of 3 (three) years after ihetermination thereof, without the consent in writing of the Compani, either solely or jointly with or as manager or EqF::-,e r. Iany other person or persons directly or indirectiy carry on or be'e;-rgageo in iuch business as the company iras; D*;-,r;carrying on forthe iast preceding 3 (three)years.

l2 Thesaidappointeeherebyagreesthathewill notatanytime afterdeterminationof

(i) solicit the custom of or deal with any person br company who has during
determination been a customer of the Company; and

(ii) Represents himself as being in arry way clirectly or indirectly connected with or interested in the business of the Companv.

13 subject to section 202 of the companies Act, 20'1 3 in the event_of the Company at any trme transferring ilsundertaking 
-to another company f9r a.ny reason whatsoever the company may mar.e it one of the terms ;*ri.,conditions of such transfer that such other company shall appoinl the said appointee as a member of such r:fi rt ,company upon the same terms and conditions as are herein coniained.

14. In the event of the C_ompany being wound up voluntarily and in
shall be paid by the Company or by its liquidator in prioiity to all
employment as the appointee the sum equal to his; (12)'twelve
basis of the last salary drawn and such compensation shall at
Companv.

l5 Notwithstanding anything.to the contrary contained in the Agreement, either party shall be entiled to terminate thisAgreement, at anytime giving the other party g0 (ninety)oay. nJtice ln writing in that behalf.

RESOLVED FURTHER THAT the Board of Directors of the company be and is hereby empowered to modify the terms anoconditions of the appointment of the said Mr. Nandan M. chandavarkar, subject to the conditions that such modificatlcr:complies with relevant sections of the companies Act, 2013, and schedule V of the companiesAct,2013.

RESOLVED FURTHER THAT the agreement dated January 30,2014,entered into by the company with Mr. Nandan Nl.chandavarkar, with respect to the above terms and conditions'be and is hereby approved.,,

his employment:

the three/five years preceding srri_.it

case it is able to pay its debts, the said appoil.l ,,,,
other credltors as compensatron for the loss o1 1.,,:
months' remuneration consisting of salary on the
all times be the first charge on the asseis of tir
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7. To approve the modification in terms and conditions of the agreement entered with Mr. Ashok A. Chandavarkar
(DlN:00042719),WholetimeDireclor,datedMarch lS,20ll andinthisregardtoconsiderandifthoughtfit,topasswithor
without rnodification(s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT in pursuant to the provisions of Sections 197, '1 98 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, (including any statutory modification(s) or re-enactment thereof for the time being in force), approva I of
the shareholders be and is hereby accorded for modifying all the clauses of the existing agreement dated March 18, 2O 11
with Mr. Ashok A. Chandavarkar (DlN:0004271 9)("said Agreement") other than the material clauses pertaining to the
Torm Qrhnr rnrl i''11'111-1'1i55ion as mentioned under clause 1(i), (ii) & (iii) of the said Agreement which shall rernain
unchanged till the expiry of the term of the said Agreement of Mr. AshokA. Chandavarkar ("said appointee") as follows:

Material terms of Clause 1(Ternr/Period), & a(ii)(Salary) & 4(iii)(Commission) of the said Agreement shall rernain
unchanged, butshallbe renamed asclause 1, and shallreadasunder:

I . The material terms of the said Agreement are as follows:

i. Term: March 01 ,2011 to February 28, 2016.

ii. Salary: From March 01 ,2011 to March 31 ,2011 shall be Rs. 1,54,750/-(Rupees One Lakh Fifty Four Thousand
Seven Hundred and Fifty Only) p. m.

ut.

From April 01 ,2011 onwards the salary shall be Rs. '1 ,62, 250 (Rupees One Lakh Sixty Two Thousand Two Hundred and
Fifty only ) p.m. with an annual increment of Rs. 7,500 (Rupees Seven Thousand Five Hundred only) p.m. rising upto
Rs. 1,92,250 (Rupees One Lakh Ninety Two Thousand Two l-lundred and fifty only) p.m. in the maximum.

Anirual increments every year, for the term, will be effective frrrrnApril.

Conrmission: The said appointee shall be entitled to commission not exceeding 0.40 percent of the net profits of the
Company in a linanciai yeai, computed in the manner lald down in Section 198 of the Companies Act 2013 and subject to
theoverall ceilingslaid-downunderSectionl9ToftheCompiarriesAct.2013andScheduleVoftheCompanies Act,2013.

Perquisites: In addition to the salary and commission as menrtioned in clause 1 above, the said appointee shall be entitled
to perquisites as under:

Housing: The expenditure incurred by the company on hiring f urnished accommodation for the appointee shall be subject
to a ceiling of 60% of his salary. However, if the Companydoie; not provide the appointee residential accommodation, the
said appointee is entitled to house rent allowance of 60% of h s salary. Besides, the Company shall provide amenities such
as gas, electricity, water and furnisltings subject to a ceiling ol t 0o/o of salary, computed as per Income Tax Rules, 1962.

Medical,hospitalizationandhealthcafeexpenses:Reimburs,ementofmedical,hospital andnursingexpenses including
mediclaim policy premium paid by the Company and where r:commended by a medical practitioner travelling expenses
forthispurposeinoroutsidelndiaforhimself,hisspouse anrjdependentchildren actuallyincurredsubjecttoaceiling of
1 (one)month's salary per year or 3 (threre) months'salary in a block period of 3 (three)years.

Leave Travel Concession: For the appointee, his wife and dependent children once a year, in accordance with any rules
specified by the Company subject to a ceiling of 1 (one) month's salary during leave for holidaying in any place or places rn
lndia not more frequently than once in a year, including travelling expenses by air and/or air- conditioned first class by
rail, subject to a condition that he will not be entitled to any expenses of stay at any holiday resort.

Club Fees: Reimbursement of club fees, subject to a maximunt of 2 (two) clubs, excluding life membership and admission
fees.

PersonalAccident Insurance: As per any rules specified by th e Company.

Health Mediclaim Insurance; As per any rules specified by the ()ompany.

t.
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vii' Provident Fund : company's contribution to provicent fund shall be as per the scheme applicable to the employee,s of theCompany' but not exceeding 12% of the salary or sucfr other limits as prescribed bythe G'overnment.

viii' contribution to superannuation Fund and Pension scheme: The company's contribution towards pension arrfl/orsuperannuation fund shall be an amount equivalent ta 15% of the salary, as applicable to the other senior 6{ii,;t,.,r; ofthe company' contribution to provident fund, superannuation fund will not 
-be 

included in the computation of the ceilin g onperquisites to the extent these, either singly or put together, are not taxable under the Income Tax Act.

ix' Gratuity: As per the rules of the company, payable in accordance with the approved gratuity fund which shail notexceed half month's salary for each completed yeir of service.

x' Ex- Gratia: In accordance with the Company's rules ancl regulations in force from time to time.

xi' Provision of car for use on company's business and telephone at residence will not be considered as perquisit.s"Personal long distance calls on telephone and use of car for private purpose shall be billed by the company to the saroappointee.

xii. Land line telephone/mobile phone/internet for official use.

3' where in any finan.cial. year during the currency of the tenure of the said appointee, the company has no profit orinadequacy of profits, the remuneration by w.ay ;f salary, commission and perquisites shall not exceed, the maxirnumlimits prescribed in Schedule V of the companiesA ct,2o1'S,exceptwith the approval of the central Government wherevernecessary.

4' The said appointee shall be eligible for annual privilege leave on full salary for a period of 2.,1 (twenty one) days ;:rcsuch leave shall be allowed to be accurnulated for not more than g0 (nineiy) days durrng lhe tenure of i-r::;appointment' Encashment of unavailed privilege leave at the end of the tenure or ubpoiiir"nt will nct be inc[ucji}c rfithe computation of the ceiling on perquisites

5. The saici appointee shali be entitled to :

(i) Reirnbursement of expenses. actually and properly incurred for the business of the company as well as otherexpenses incurred by the appointee in the performanc<l of duties on behalf of the Company-

(ii) The reimbursement of travelling, hotel and other expenses incurred by the appointee in lndia and abroad exclusively forthe business of the Companv.

6' The said appbintee shall unless prevented by ill-hea.lth throughout the said term devote his whole time attrxlionand abilities to the business of the company and shall carry ou-t the directions issued from trme to time by the boar.clof directors and shall in all respects conform to and compiy with the directions 
"nJ r-"grr"tions made by 1.ie l3oi.:rt)and shall well and faithfully serve the company and use his utmost endeavors to promote the interests ot thLrCornpany.

7' The salary payable to the said appointee in terms of clause 1, hereof shall continue to be paid to him in full durinrlthe first 6 (six) months of his illness or for causes beyond his control which would enforce his absence from dutiesand thereafter at the rate of one half of such salary during such absence until he shall have been so absent fr:r ircontinuous period of 12 (twelve) months or until thii Agreement is determined as hereinafter provided, whichever js
earlter.

8' The said appointee shall not at any time or times durirrg or after the continuance of his employment divulge, disclose ormake public any of the secrets regarding the accounts, transactions or processes or regarding specifications, technicaland patent information, formulae and know-how to be used for the manufacture o.pro""riin j otorrg, and proclucts of tfreCompany or any of the secrets regarding its plant, facilities, machinery and equipments, information and organization ofproduction and material flow as well as methods and procedures olproduction or dealings of the Company which shallcome to his knowledge whether the same shall be confided to him or become known to iirn a, Director oiin uny ott-,*..manner whatsoever during the course of his employment.

1@
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11.

In the case of death of the said appointee in the course of his employment, the Company shall pay to his legal
representatives the remuneration for the then current month in addition to such other sum as the Board mav determine - "

lf the said appointee shall, in the opinion of the Board of Directors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by notice in writing determine thisAgreement.

of this Agreement, or for a period of 3 (three) years after the
Corrpany, either solely or jointly with or as manager or agent for
on or be engaged in such business as the Company has been

4")

(i)

Thesaidappointeeherebyagreesthathewill notatanytime after"determinationof hisemplovment:

Solicit the custotn of or deal with any person or Company who has during the three/five years preceding such
determination been a customerof the Company; and

(ii) RepresentshimselfasbeinginanywaydirectlyorindirectlyconnectedwithorjnterestedinthebusinessoftheCompanv.

13. Subject to Section 2O2 of the Companies Act, 2013 in the event of the Company at any time transferring its
undertaking to another Company for any reason whatsoever the Cornpany may make it one of the terms.-ano
conditions of such transfer that such oiher Company sherll appoint the said appointee as a member of such other
Company upon the same terms and conditions as are herein contained.

The said appointee shall not during the continuance
termination thereof, without the consent in writing of the
any other person or persons directly or indirectly carry
carrying on forthe last preceding 3 (three) years.

14. In the event of the Conrpany being wound up voluntar-ily and in
shall be paici Uy the Company or by its liquidaior in prioiily to all
employment as the appointee the sum equal to his ('1 2) twelve
basis of the last salary drawn and such comperrsation s;l'rall at
Company.

case it is able to pay its debts, the said appointee
other creditors as compensation for the loss of nls
months' remuneration consisting of salary on the
all times be the flrst charge on the assets of the

.1 5. Nolwithstanding anything to the contrat-y contained in the Agreement, either parly shall be entitled to terminate this
Agreement, at anytime giving the other party 90 (ninety) days rrotice in writing in that behalf.

RESOLVED FURTHER THAT the Board of Directors of the Conrl:any be and is hereby empowered to modify the terms and
ccnditions of ihe appointment of the said Mr. Ashok A. Chandavarl.:ar, subject tc the conditions that such modification complies
with relevant sections of the CompaniesAct, 2013, and schedule !'of the CompaniesAct,20'1 3.

RESOLVED FURTHER THAT the agreement dated January :3), 2014, entered into by the Company with Mr. Ashok A.
Chandavarkar, with respect to the above terms and conditions be ernd is hereby approved,"

To approve the modification in tertns and conditions of tht: agreement entered with Mr. Ameya A.Chandavarkar
(DlN:00043238), Whole time Directoi-, rJated October 29, 2009 and in this regard to consider and if thought fit, to pass with or
without modification(s), the following resolution as an Ordinary Rers;olution:

'RESOLVED THAT in pursuant to the lrrovisions of Sections 191', '1 98 and 203 read with Schedule V and ail other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
(including any statutory modification(s) or re-enactment thereof frtr the time being in force), approvai of the shareholders be
and is hereby accorded for modifying all the clauses of the exi:;ting agreement dated October 29,2A0g with Mr. Ameya A.
Chandavarkar (DlN:00043238)("said Agreement") other than the material clauses pertaining to the Term, Salary and
Commission as mentioned under clause 1(i), (ii) & (iii) of the sa d Agreement which shall remain unchanged till the expiry of
the term of the said Agreement of Mr. Arneya A. chandavarkar ("said appointee") as follows:

Material terms of Clause 1(Term/Periocl), & a(ii)(Salary) & a(iii)(Commission) of the said Agreement shall remain unchanged,
butshall be renamed as clause 1. and shall read as under:

1. The material terms of the saidAqreement are as follows:

Term: November 01 , 2009 to October 31 , 2014

@



ii salary; The salaryof^the said appointee s,hall be Rs.150,000/- (f1pe.e_s one Lakh Fifty Thousand. qnrv) p.m. commer.rcingI'iil#sf,ilir"J#"i3??JJm:;1,llljfffsffif :iio*g;*mes Five rhousand on,y) 
-p 

m rs,nq uptc ns

Annuar increments every yearforthe term sha'be effective from November.
iii' commission: The said appointee shall be. entitled to commission not oxceeding 0.25 percent of the net pir.iiiis r.;f the

companv in a Financiat vtui 
"otpuied in the ;";;;i;iilown in,section igii"rlne companies A.i ,:u.l;; and;f*?i"i:rtffi%1T] ceilinss l;;d-:d";" under section lgz-or tr'u co,.npl"i;;-;i '2013 

and Scheduie \. *r the

' ["J:rHlT;giiln|'tothesalarvandcommissionasmentionedincrause l above, rhe saidappointee shairbeentftred

t' Housing: The expenditure incurred by the company on hiring furnished accommodation for the appointee sha, he subject
to a ceilins of 60% of his salary' HL*-""i, ir il-';b;d,ir; i;'":";;] pro^uiou il e aipJinieuieriountiar accomn;oi.jirii,,:: . f r,rc
said appointee is entifled to r,oureienijlowunce or60Z.orhis saiaiy. Beside{ fiiJ;;;;;y shalt provide anren[ic,_: 

=ue-;h

asgas'electricity'waterandturnistrings;un;eciioa."iiirg"iidil"ofsarary,conrputedai!"rtn"oreTaxRu[c:, 

i3iz"ii' Medical' hospitalization and health care€xpenses: Reimbursei:lt 
?f- medicar, hospitar .?nq nursing expenses

including mediclairn poticy premium puii,ov *'" corpunv uni'r,in"ru recommended by a meoicar practitieirrer traverincr
expenses for this
a ce*ins 

"rr r"""lxT"l"'fi i,"j:$11?,;s:?:?'Jiil,'""J,rff*:gr:;flxtffi"[1#m,n,.y#;:,.":"_o,,bj;;,;;
iii' Leave Travel con^cession: For the appointee, his wife and dependent:hild*l once a year, in accordance with any rures

specified by the company subject to u 
"*iling 

or r tone) mo"ii["."i"ry ouring reave ro,. notio"y,ng rn any prace or',raci:s ,rr*tjilin"::ffiffiil1;'i:m:';".-,1:lg*#jn:l'h'i"rn,::u.;fflg;i:f#nditioned rirsrciass oi,ri]ri,,

iv club Fees: Reimbursement of club fees, subject to a maximum of 2 (two) crubs, excruding rife membership and a{r,ririss:i.rr
fees.

v' PersonarAccident Insurance: As per any rures specified by the company.

vi. Health Mediclaim Insurance:As per any rules specified by the Company.

vii' Provident Fund : company's contribution to provident fund shall btthe companv, but not excelding r z'z oiln* rrrary or such 
"tn"i 

rin.Ti ;: ;,1l1ir::t"ff"t5J:*fJ"i1he ernproyee's of

viii' contribution to superannuation Fund and Pension Scheme; The. company's contribution towards perrsioi.r anc,.ri;Y#::l:"t'on 
rund shall be un u'no'niuquivarent t" rsv" 

"iir," l"air lliJoid??:'l:ffi other senior onice ,s-Liri,o

fi::xiJ1il*,"i::il'J:l,l;ll,';,.,,ffi'"iH:lTiill,:l'Jtffii:?iitrfl[H:?:ff:,:,.n of rhe cei,ins on perquiciies rc

'' ff;l|'jy;,ft::i"'[";:::i.?tiffi;ffiru;i;}t"Tl:J:.".cordance with rhe approved sratuity rund which shail nor exceed

x' Ex- Gratia: In accordance with the company's rules and regulations in force from time to time.
xi Provision of car for- ytu 9.n 

company's or:,1::r- and telephone at residence will not be considered as perquisites.Personal long distance calls on t"iiri"r" 
""d 

use o1' ,r,. roi priurtJ purpose shalr be biiled by the company to the saro
appointee.

xii. Land line telephone/mobile phone/internet for official use.
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Where in any financial year during the currency of the tenure of the said appointee, the Company has no profit or
inadequacy of profits, the remuneration by way of salary, c;ommission and perquisites shall not exceed, the maxirnum
limits prescribed in Schedule V of the Companies Act, 2013, except with the approval of the Central Government wherever
necessary.

The said appointee shall be eligible for annual privilege leave on full salary for a period of 2'1 (twenty one) days and such
leave shall be allowed to be accumulated for nol more tfran 90 (ninety) days during the ienure of his appointment.
Encashment of unavailed privilege leave at the end of the tenure of appointment will not-be included in the computation of
the ceiling on perquisites.

The said appointee shall be entitled to :

Reimbursement of expenses actually and properly incurred for the business of the Company as well as other
expenses incurred bythe appointee in the performance of duties on behalf of the Companv.

The reimbursement of travelling, hotel and other expenses; incurred by the appointee in India and abroad exclusively
forthe business of the Companv.

The said appointee shall unless prevented by ill-health thrr:ughout the said term devote his whole time attention and
abilities to the business of the Company and shall carry out the directions issued from time to time by the board of
directors and shall in all respects conform to and comply with the directions and regulations made by the B'oard and shall
welland faithfully serve the Company and use his utmost en<Jeavors to promote the interests of the dompany.

The salary payable to the said appointee in terms of clause 'l , hereof shall continue to be paid to him in full during the first 6
(six)months of his illness orfor causes beyond his control which would enforce his absence from duties and thereafter at
the rate of one half of such saiary during such absence until he shall have been so absent for a continuous period of 12
(twelve)months or untilthis Agreement is determined as hererinafter provided, whichever is earlier.

The said appoirrtee shall nct at any time or times during or erfter the continuance of his er,rplor-rnent divulge, disclose or
make public any of the secrets regarding the accounts, trarrsactions or processes or regarding specificaiions, technical
and patent information, formulae and know-how to be used lor the manufacture or processing of drugs and products of
the Company or any of the secrets regarding its piant, facilitiers;, machinery and equipments, information and organization
of production and material flow as well as methods and proc;edures of production or dealings of the Company which shall
corne to his knowledge whether the sarne shall be confide,d to him or become known to him as Director or in anv other
mannerwhatsoeverduring the course of his employment.

In the case'of death of the said apporntee in the course of his employment, the Company shall pay to his legal
representatives the remuneration for the then current month in addition to such other sum as the Board mav determine. -

lf the said appointee shall, in the opinion of the Board of Dirt:ctors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by ncrtrce in writing determine this Agreement.

11. The said appointee shall not during the continuance of this Agreement, or for a period of 3 (three) years after the
termination thereof, without the consent in writing of the Company, either solely or jointly with or as manager or agent
for anyother person orpersonsdirectlyorindirectlycarry()n or be engagedinsuchbusinessastheCompanyhas
been carrying on forthe last preceding 3 (three)years.

(i)

(ii)

6.

10.

12. The said appointee hereby agrees that he will not at anytime after determination of his emplovment:

(i) Solicit the custom of or deal with any person or Company who has during the three/five years
determination been a customer of the Company; and

(ii) Represents himself as being in any way directly or indirer;tly connected with or interested in the
Companv.

preceding such

business of the

13. SubjecttoSection 202of the CompaniesAct,20l3 intheeventof theCompanyatanytimetransferringitsundertakingto

m



another company for any reason whatsoever Ihe company may make it one of the terms and conditions of such transfer[?:il:lJ*'j,:??g?l:;lgl"ppoiniir'* ';j;;fi;i$'i'"'l'u'ou,.orsuch otnercompany upon thesame terms and

14 ln the event gijre,comp.any bgins w1119 up voluntarily 
"nd '::,1..^"-1, 

is-abte to pay its d-ebts, the said appointee snail be
paid by the company or by its tiqutYoiio^r in priority to att otnei creoitors as compehs"tion for the ross of his emproyme nt asn:'iiH!:nffiilffsiili:i5 fA'ffifm:l#:fiHl"niil1ififfi'"'s#,3ljnu o..,, orrhe ,asr sar,iy

" |;Jy:'l'"';i:trd,?,{'|iiYfi,'ff"fi::Ty"ffillffi"1r,i,$:l"'il:il",ij,iufi,,,?[ll.,ji' be enti,ed ro terminate this

RES.LVED FURTHER THAT the Board of Directors of the toto::I.i,q-Td is hereby empowered to modify the terms and;,,?'i3,:}ili$ffsfflIil:t;#ffi3j#i'ir,"{xl,?:n'.xf #:l;:'i:*fjm:::t*n"",such modincation corn piies

3;:::y5?"Hlli::L:lifl5:v:";tT:ff::,Xj;:::?"'"';,1g11#;"jff,s,&:r the companv with Mr Ameya A

9' To consider and if thought fit' to pass with or without modification(s), the foilowing resorution as an ordinary Resorution.
"RESoLVED IHAT^oyrl1ant to the provisions of sections 149,1s2read with Schedule rv and ail other appricabre provisionsof the companies Act' 2o1g anJ ih'e"Co"mpanies lAppointmeniJnd euarificati"" 

"l 
oir*"i?r:LRyr9.", 2014 (incruoing any

statutory modification(s; or re-enacirun"i'tt'rur"ot'ror't," tinr"'#ing rn f";i;;;;"+ a? of the Listing Agreemenr,Dr. Nagam H. Atthreya.(btrrr, ooo+ieddi bire^ctorortr: C;I.rpil;ho retires b1, r.otutrn iirn" rorrhcomingAnnuat Gener.al
Meeting uncer the erstwhile upprit"or!'bTovisions oi tne comfJnies Rct, rssaanJin ,elpecr of rryhom the cornpany has
received a notrce rn writing ttot i t"tJ"I o'r:q"rl;n ;,r 

"""'oi,illiu ro,,.," on,"J ;;lr;i;;!" and is nereby appornred as anff""ffT"?:,?i'fi:,:lfJ$i,':ilffHJiffl::ffiitn:"Jegf..j,."J,i,Ihif,,,:1,ffii:,:i:"":," conc,usion orthe Teth

fi:,::.,'"?:J,ffi::"1!,fr:l?,ilil: ;|,3:!;;i?:: lr;,:ffi,,jt:,ubv,,thorised ro do a' acts and take a, such steps as may

10' To consider and if thought fit' to pass with orwithout modification(s), the following resolution as an ordinary Resolution:
"RESoLVED THAT,pursuant to the provisions of sections 149, 1s2r91d wrth schedure rV and ail other appricabre provrsionsor the companies Act':ors ano ttieEffiuni", lnppoinimlni?no ouariric;il;;;;;;;;iors; Rures, zor+ lincrloing any;':lT:::#tld?lllsfdiiiqiffi',:ff#*TilT;h';i;"1yJ:J,:',"13[."if 

:#i;!$'rq*il"#"]toe,,,hDirectors bv roration unoer trre erstwiiiJappticaore pr""iri"^JJii1: g:rt".r,"r.il, ,-#:gyru:lj?.;iilH;i;company has received 
' notit^* in *ilti"g"r'"h a member proposing his candidatur" rorine Jii"e of Director, be and is hereoy

appornted as an Independent Director orinu cotptny t;ii;il""ffi;ii, u t"r,-n of 5 (five)consecutive years upto the concrusion
of the TgthAnnual General rveeting orile'c"ompany in t|.,* cuLunouif Jar 2019 and not lLbre io iegre by rotation.

[T"?:Y*fy,|JltrJ#:] g:f,"fi:g,3f,;.in;,?:lff,o;:l?*ry authorised to do a, acts and take a, such steps as may

11 ' To consider and if thought fit' to pass with or without modification(s), the foilowing resolution'as an ordinary Resolution:
"RESOLVED THAT oursuant to the provisions of Sections 149, 1s2re1d with schedure rV and ail other appricabre provisionsof the companles Act, zots l;JiF;;;;anies rnppo,nir""i 

""iorariricatlon or'bil"i"r"l Rures,,2014 (incrudins any
statutorv modirication(s) or re-enactment thbre^of forj{i!;; ;; ;Jinio,.."t 

"no 
cr"usu?g?i''e Listing Agreement, cAVinodG' Yennemadi rolirt: obi szo:gj 

' oii-"i"ioiir-," corprny, whose-period-of cffice ,rriliuLr"'to oeterr.nination by retirernenr of
Directors bv rotation under the ;;t*hil";;pri.anre'-prJvi.i"., #,n" companiei nlt-1;;; and In respecr of whom the
companv has received u notit" in *iitl;;i"l:rymq"1n.no-sng hi, ,"noroature rorir,e oiile. of Director, be and is hereby
appointed as an lndepende-n.t Director or'ir'u cotpuny to hord office-fo, ul:r.T or s lrivey coiJ""itruu years upto the concrusionof the 79th Annual General rvuuting oithu'ciirpany in the carendar y ear 2019 and not riabre to ,"etire by rotation.

T;;I
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RESOLVED FURTHER THAT the Board of Directors be and is trereby authorised to do all acts and take all such steps as may
be necessary, prop,er or expedient to g ive effect to th is resolution.,,

12. To considerand if thoughtfit, to pass with or without modiflcation(s), the following resolution as an Ordinarv Resolutjon:

'RESOLVEDTHATpursLranttotheprovisionsof Sections l49,ls2readwithSchedulelVandall otherapplicableprovisions
of the CompaniesAct,20l3 and the Companies (Appointment and Qualification of Directors)nutes, iOr+-lr"tlOing -nystatutory modification(s) or re-enactment thereof forthe time being in force)and Clause 4g of the Listing Agreembnt, Dr. iahim
H. Muljiani (DlN: 00043975) , Director of the Company, whose fieriod of office was liable to determinaiion uy reiirement ofDirectors by rotation under the erstwhile applicable provisions of the Companies Act, 1956 and in respeci of whom the
Company has received a notice in writing from a member proposing his candidature for the office of Director, be and is hereoy
appointed as an lndependent Director of the Company to hold officefor a term of 5 (five) consecutive years upto the conftus ion
of the T9thAnnual General Meeting of the Company in the calenclar year 2019 and not liable to retire by rotatlon.

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

13. 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, 152 read with Schedule lV and all other applicable provisrons
of the CompaniesAct,20l3 and the Companies (Appointment and Qualification of Directors) Rutes, ibt+ (incl'uding any
statutory modificatiott(s) or re-enactment thereof forihe time beirrg in force) and Clause 4g of the Listing Agreement, Dr. Satisn
S. Ugrankar (DlN: 00043783), Director of the Company, whoser period of office was liable to determination by retirement of
Directors by rotation under the erstwhile applicable provisions of the Companies Act, '1 956 and in respeci of whom 1.re
Company has received a notice in writing from a mernber propos;ing his candidature for the office of Director, be and is hereby
appointed as an Independent Director of the Company to hold office for a term of 5 (five) consecutive years upto the conclus ion
of the 79th Antrual General Meeting of the Company in the caleirdar year 2019 and not liable to retire by i"otation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such steps as rnay
be necessary, proper or expedient to give effeci to this resolution.,'

'14. Appointment of Ms. Nomita R. Chandavarkar(DlN: 00042332) as a Director liable to retire by rotation and in this regard to
consider and if thought fit, to pass with orwithout modification(s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT Ms. Nomita R. Chandavarkar (DlN: 0004:2332) who was appointed as an Additional Director of the
Company with effect from June 02,2014 and who, in terms of Section 16'1 of ihe Companies Act, 2013, and Article 65 of the
Articles of Association of the Company, holds offlce of directorship up to the date of 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 CompjniesAct,2Ol3
signifying his intention to propose Ms. Nomita R. Chandavarkar, as a candidate for the office of Director, be and is hereby
appointed as a Director of the Company, liableto retire by rotation.

RESOLVED FURTHER THAT in pursuant to the provisions of Se:tions 196, '1 97 and 203 read with Schedule V and all other
appiicable provisions of the Companies Ad, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, (including any statutory modification(s) or re-errractment thereof for the time being in force), approvat 6t tf,e
shareholders be and is hereby accorded for the appointment r>f Ms. Nomita R. Chandavart<ai 1Ot1:OOO+ZSSZ1 as thr:
Executive Director of the Company for a period of 5 (five) years 'with effect from June 02, 2014, on ihe following teims and
conditions, remuneration and perquisitr:s upto a maximum as may be permitted under Schedule V of the Compani6s Act, 201 3
or any modificatiorr or re-enactment thereof as in force for the period covered under the Agreement to be entered into by the
Company with Ms. Nomita R. Chandavarkar or on the basis r:f such other law or notiiication as may be permissible or
applicable ("said appointee") :

1. The material terms ofthe said appointment areasfollows:

i. Term: June02, 20141oJune01,2019

ii Salary: Rs. 1,00 000 (Rupees One Lac Only) p.m. with effect from June 02,2014 with an annual increment of
Rs.5,000 (Rupees Five Thousand Only) p,m. upto to maximum salary of Rs.'1 ,20,000 (Rupees One Lac Twent,
Thousand only)p.m.

E



ilt,

2.

Annual incrementseveryyear, fortheterm, wiil be effectivefrom June.

commission: In addition to salary and perquisites, commission not exceeding 0.15 percent of the net profits of theCompany in a financial year, computed in the manner laid down in section t g8 oiftre Companies Act 201 3 and subie ct to
lot S:""" 

ceilings laid-down under sections I 97 o{ the companies Act, 201 3 and schedule v of the cori,,r-,,|"u ,i"i

Perquisites: In addition to the salary and commission as mentioned in clause 1, the appointee shall be entitied toperquisites as under:

i' Housing: The expenditure incurred by the app^ointee on hiring unfurnished accommodation for herself shall be subject to aceilingof60%ofhersalaryoverandaboveio%payablebytfieappointee.However,ifthecornpanydoespot pi.uv !c.l ethe appointee residential accommodation, the said appolntee is entitled to house rent allowance of 60% of hei- saiarvBesides' the Company shall provide amenities, sucrr ai f as, electricity, water and furnishings subject to a ceililg of rcii'"\rsalary, computed as per Income Tax Rules, 1962.

ii' Medical, hospitalization and health ca!'e expenses: Reimbursement of medical, hospital and nursing expenses inciudingmediclaim policy premium paid by the company and where recommended by a medicai practitioner travelling e.xpsfr se$fortheirpurposeinoroutsidelndiaforherself,h-er.spouseanddependentchildrenrctuuityincurredsubjecttoaceiling 
of1 (one) month's salary per year or 5 (five) months' salary in a block period of 5 tfivel veais.

iii Leave Travel concession: For the appointee, lgr sn9r19e and dependent children once a year, in accordance with anyrules specified by the company subject to a ceiling of (1) one month's salary during r"uu" ior" holidaying in anir place orplaces in India not more frequently than once in a year, including travelling 
"rp"n"r", 

by air andior air-conditioned firstclass by rail, subject to a condition that she will not be entitled to ariy expensei of stay at any holiday resort.

iv. PersonalAccident rrrsurance: As per any rules specified by the company.

v. Health Mediclaim Insurance:As per any rules specified by the company.

vi Pro'vidend Fund: Company's contribution to provident fund shall be as per the scheme applicable to the ernpioyee,s of theCornpany, but not exceeding 12'k of the salary or such other limits as prescribed by the Government,

viii Gratuity: As per the.rules of the company, payable in accordance with the approved Gratuity fund which shall not exceedhalf month's salary for each completed year of service.

ix Ex- Gratia: In accordance with the Company's rules and regulations in force from time to time.

x Provision of car for use on Company's business and telephone at residence will not be consrdered as perquisites.Personal long distance calls on telephone and use of car foi private purpose shall be billed by the company to the saidapporntee.

xi. Land line telephone/mobile phone/internetforofficial us;e.

3' where in any financial year during the currency of the tenure of the sajd appointee the company has no profit orinadequacy of profits, the remuneration by w.ay 
.of 

salary, commission and perquisites shall not exceed, thc-j inaxiniLrmlimits prescribed in Schedule V of the Companies Act, 201i, except with the approval of the centrat Governmerrt wherevernecessary.

4' Thesaidappointeeshall beeligibleforannual privilegerleaveonfull salaryforaperiodof 21 (twentyone) daysandsuchleave shall be allowed to be accumulated for not n]ore than 90 ininety) oays'ourinjt|.'* i"nrr" ot her appointment.Encashment of unavailed privilege leave at the end of the tenure of appoiniment witt noibe included in the computation ofthe ceiling on perquisites

The said appointee shall be entitled to

(i) Reimbursement of expenses actually and properly incurred for the business of the Company as well as other

{g



7.

expenses incurred bythe appointee in the per-formance of duties on behalf of the Company.

The reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad exclusively
forthe business of the Companv.

The said appointee shall unless prevented by ill-health throughout the said term devote herwhole time attention and
abilities to the business of the Company and shall carry out the directions issued from time to time by the Board of
Directors and shall in all respects conform to and comply with the directions and regulations made by the Board and shall
well and faithfullyserve theCompanyanduseherutmostendeavorsto promote theinterestsoftheCompany,

The salary payable to the said appointee in terms of clause t hereof shall continue to be paid to her in full during the first 6

(six) months of her illness or for causes beyond her control which would enforce her absence from duties and thereafter at
the rate of one half of such salary during such absence until he shall have been so abseni for a continuous period of 12
(twelve) months or untiltheAgreement is determined as hereinafter provided, whichever is earlier.

The said appointee shall not at any time or times during or after the continuance of her employment divulge, disclose or
make public any of the secrets regarding the accounts, transactions or processes or regarding specifications, technical
and patent information, formulae and know-how to be used for the manufacture or processing of drugs and products of
the Conrpany or any of the secrets regarding its plant, facilities, machinery and equipments, information and organization
of production and material flow as well as methods and procedures of production or dealings of the Conrpany which shall
come to her knowledge whether the same shall be confided to her or become known to her as Director or in any other
manner whatsoever during the course of her employment.

ln the case of death of the said appointee in the coursr: of her employment, the Company shall pay to her legal
representatives the remuneration for the then current month in addition to such other sum as the Board may determine.

lf the sald appoirrlee shall, in the opinion of the Board of Directors, fail for 6 {six) consecutive months to perform or be

negligent in her duty to the Company, the Company rnay by notice in writing determine theAgreement.

The said appointee shall not during the continuance of the Agreement, or for a period of 3 (three) years after the
termination thereof, without the oonsent in writing of the Company, either solely or jointly with or as manager or agent
for' any other person or persons directly or indirectly carry on or be engaged in such business as the Company has

been carrying on forthe last preceding 3 (three) years.

Y-

12. Thesaidappointeeherebyagreesthathewill notatanytimr:after determinationofheremployment:

(i) Solicit the custom of or deal with any person or Company who has during the three /five years preceding such

determination been a customerof the Company; and

(ii) Represent herself as being in any way directly or indirr:ctly connected with or interested in the business of the

Company.

13. Subject to Section 202 of the Companies Act, 2013 in the event of the Company at any time transferring its undertaking

to ahother Company for any reason whatsoever the Comp,lny may make it one of the terms and conditions of such

transfer that such other Comparry shall appoint the said appointee as a member of such other Company upon the same

terms and conditions as are herein contained

ln the event of the Company being wound up voluntarily and in case it is able to pay its debts, the said appointee shall be

paid by the Company or by its liquidator in priority to all other creditors as compensation for the loss of her employment as

ihe appointee, the sum equal to her 12 (twelve) months' renruneration consisting of salary on the basis of the last salary

drawn and such compensation shall at all times be the first charge on the assets of the Company.

'1 4. Notwithstanding anything to the contrary contained in ther Agreement, either party shall be entitled to terminate their
Agreement, at anytime giving the other parly 90 (ninety) days notice in writing in that behalf.

(ii)

B.

10

11 .

RESOLVED FURTHER THAT the Board of Directors of the Conrpany be and is hereby empowered
conditions of the appointment of Ms. Nomita R. Chandavarkar, subject to the conditions

to modify the terms and
that such modification

t.r ilLt:l



compries with rerevant sections and schedure V of the companies Act,20.13.

ffit"?:y,:"?t#:H:l"lfil:Hfi"n?J::1,3ff:1"il::"-,iifl,flg"ou authorised to do arracts and take al such steps as 
''nay

'1 5'To approve the remuneration of the cost Auditors for the financial year ending March 31 ,2Q15 and in this regard toconsider and if thought fit' to pass with or without modification(s), tneloiiowing resolution as an ordinary Resolution:

"RESOLVEDTHATpursuanttoprovisionsofsectionl4Sandall 
otherapplicableprovisionsofthecompaniesAct,20.l 3 andthe companies (Audit and Auditors) Rules, 2014.(including 

"ny 
si"tuiory modification(s) or re-enactment thereof for the t i mebeing in force) and subject to such guidelines andapproveii"; ;;y;;;"quired from the central Government, Mr. prakash A.sevekari' costAccountants (Membership No. : 59ze) appointeJ a's costAuditors to audit ir'" cost records maintained by thecompany for the financialyear ending March 31, 2015, on a remuneration or Rs.a,c0,o0o/- lnupeus Four Lacs Only) exclucJingtaxes and out of pocket expenses as recommended by the Audit committee and approved by the Board of Directors at theirmeeting held on May 29, 20 1r4be and is hereby ratified.

55;gt}f,3r:jlrHe 
n rHAT the Board of Directors be and are hereby authorised to do al such acts, deeds and things as

Place: l\,4umbai

Date:May 29,2014

NOTES:

tsy Orderof the Board

Varsharani Katre
Company Secretary

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
TO ATTEND AND VOTE ON HIS/HER BEHALF ON A
COMPANY.

MEETING IS ENTITLED TO APPOINT A PROXY OR PROXIES
POLL ONLY. A PROXY NEED NOT BE A MEMBER OF THE

Company, duly completed and signed,

Meeting are requested to send to the
attend and vote on their" behalf at the

Aperson can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than ten percent ofthe total share capital of the company carrying voting rights. a niem'ber holding irore tr-trnLnfii"ent of the total share capital
:l;::rt":g:TtJ:',H:t :?l'"s 

rishts rnav appoint i siisle person ui p'L"y ind such person irrirr not acr as a proxy ror any

A Proxy form, in order to be effective, must be deposited at the Registered office of thenot less than forty eight hours before the cornmencement of the aforesaid meetinq.

Corporate members intending to send their authoriseci reprresentatives to attend theC.ompany a certified copy of the Board Resolution authoris;ing their representative toMeetino.

The Explanatory Statement pursuant to section 102(1) of the companies Act, 2013, relating to the Special Business to betransacted at the Meeting is annexed hereto.

Details under clause 49 of the Listing Agreement with the stock Exchange in respect of the Directors seeking appointment/re-appointment at this Annual General Meeting, forms integrar parr-r il-,e riotice and is given ,rJ"iin" Explanatory Statement.The Directors have furrrished the requisite d6crarations fdr their appointment.

The register of members and share transfer books of the company will remain closed fronr July 31 ,2o14to August 0g, 2014(both days inclusive) for the purpose of annual general mereting ano ilvioeno, if any, declared by the shareholders at theensurng meeting.
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Members are requested to:

notify any change in their address to the Registrar and Share TransferAgents, Sharex Dynamic (lndia) pvt. Lid., Unit-'l , Luthra
lndustrial Premises,Andheri Kurla Road, Safed Pool,Andheri (East), Mumbai 400072.Te1.:(022) 2851 5606, 28515644,
F ax. :(022) 285 1 2885, E-mail I D. : sharexindia@vsnl.com.

bring the attendance slips along with the copies of the annual report to the meeting.

8. In compliance with Sections 205A & 205C of the Companies Act, 1956, unpaid/unclaimed flnal dividend for the year 20OS -2006 and unpaid/unclaimed interim dividend for the year 2006 -- 2007 has been transferred to the "lnvestor Education and
Protection Fund" established by the Central Governrnent. Members shall not be able to register their claim in respect of their
unencashed dividend with regard to the said dividends, Unclaimed dividends for all the subsequent years will be transferrecJ to
the "lnvestor Education and Protection Fund" according to the statutory stipulations. Members are requested to contact the
Company at its corporate office, in respect of their outstanding dividends forthe succeeding years.

9. Pursuant to the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and
unclaimed amounts lying with companies) Ruies, 2012, the Ccrmpany has uploaded the details of unpaid and unclairned
amounts lying with the Company as on August 31 , 2013 (date of lerstAnnual General Meeting)on the website of the Company -
wwwfdcindia.com and also on the website of the Ministrv of CorporateAffairs.

"l 0. The notice of the 74th Annual General Meeting of the Company along with printed Attendance Slips is being dispatched to all
Members. Electronic copy of the Annual Report for the year ended March 31 ,2014 is being sent to all the members whose
e-mail address is registered with the Company / Depository Participants(s) unless any member has requested for a hard copy
of the same. For members who have not registered their e-mail acldress, the Annual Report for the year ended March 31 ,2014
is physically sent along with the Notice. Members who have not y'et registered their e-mail address are encouraged to subrnit
their request vrith thcir respective Depository Participant of the Company, as the case may be.

Menrbers may also note that the Notice of the 74th Annual G,eneral Meeting and the Annual Report for the year ended
March 3'1 ,2014will also be available on the Company's website- www.fdcindia.com for their download. Even after registering

for e-communication, members are entitled to receive such comnrunication in physical form, upon receipt of request for the
same 

f.o 

the Company, by post free of cost.

11. All the documents referred to in the notice are open for inspection at the registered office of the Company at B-8, M.l,D.C,
Industrial Estate, Waluj Dist., Aurangabad 431 136 between 10.00 a.m. to 12.00 noon on all days except Friday and
holidays, priorto the date of the meeting and at the venue of the arrnual general meeting during the meeting hours.

12. Voting through electronic means

a. IncornpliancewiththeprovisionsofSedionl0SoftheCompaniesAct,20l3,andtheRulesmadethereunder,theCompanyis
pleased to provide its shareholders wilh the facility to exercise their right to vote at the 74th Annual General Meeting of the
Company by electronic means and the bus;iness may be transrcted through e-Voting services provided by the Centrarl
Depository with the Company / Depository Participant Services Lirr ited (CDSL).

The instructions for members for voting electronically are as under:-

In case of members receivinq e-mail:

Log on to the e-voting website www.evotingindia.com

Click on "Shareholders" tab.

(iii) Now, select the Electronic Voting Sequence Number(EVSN) - "14Q702009" along with "FDC Limited" from the drop down
menu and click on 'SUBMlT".

(iv)Now Enter your User lD (For CDSL: 16 digits Beneficiary lD, For NSDL: 8 Character DP lD followed by 8 Digits Client lD,
Members holding shares in Physical Form should enter Folio Number registered with the Company and ihen enter the

(i)

(ii )
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Captcha Code as displayed and Click on Login.

(v) lf you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an earlier voting of, anrl
company, then your existing password is to be used. lf you are a first time user follow the steps given below.

(vi) Now, fillup the following details in the appropriate boxes:

For Members holding shares
in Demat Form

For Members holding shares
in Physical Form

PAN*

Enter your 10 digit alpha-numeric .PAN issued by Income Tax Department when prompted by the
system for e-voting
(applicable for both demat shareholders as well as physical shareholders)

DOB# Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account or folio in dd/mm/yyyy format.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in your demat account or in the company records for
the said demat account or folio.

* Members who have not updated their PAN with the Cornpany / Depository Participant are requested to use the default PAl.l
number as ABCDE1234Zin the PAN field

# Please enter any one of the details in orderto login, In case either of the details are not recorded with the depository please
entertlrevalue0ll0ll1990intheDOBcolumnor 0123456789 intheDividendBankdetailsfield.

(vii) Afterentering these details appropriately, click on "SUBMlT"tab.

(viii) Members holding shares in physical form willthen reach directly the Company selectron screen. However, members hoiding
shares in demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their logiri
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting lr-i.
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through L'L)$i
platform. lt is strongly recommended not to share your password with any other person and take utmost eare to keep yciri"
password confidential.

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

(x) ClickontheElectronicVoiingSequenceNumber(EVSN)-"l40T02009"ofFDCLimited,onwhichyouchoosetovote.

(xi) On the voting page, you will see Resolution Description and againstthe same the option "YES/NO' for voting. Select the option
YES or NO as desired. The option YES implies that you assenl to the Resolution and option NO implies that you dissent to the
Resolution.

(xii) Click on the "Resolutions File Link" if you wish to view the entire Resolutions.

(xiii) After selecting the resolution you have decided to vote on, click on "SUBMlT". A confirmation box will be displayed. lf you
wish to confirm your vote, click on "OK", else to change your vote, click on 'CANCEL" and accordingly modify your vote.

(xiv) Once you "CONFlRM" yourvote on the resolution, you will not be allowed to modify your vote.

(xv)You can also take out print of the voting done by you by clicking on "Click here to print" option on the Voting page.

(xvi) lf Demat account holder has forgotten the changed password then Enter the User lD and Captcha Code click on Forgot
Password & enter the details as prompted by the system.

(xvii)lnstitutional shareholders (i.e. other than lndividuals, HUF, NRI etc.) are required to log on to
https://www.evotingindia.co.in and register themselves as Corporates. After receiving the login details they have to link

m



the account(s) which they wish to vote on and then cast their vote. They should upload a scanned copy of the Board
Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, in PDF format in the
system forthe scrutinizerto verifythe same.

b. ThevotingperiodbeginsonAugust04,20l4atl0.00a.m. lS'IandendsonAugust06,2014at6.00p.m. lST.Duringthis
period, shareholders'of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
June 30, 2014, may cast their vote electronically. The e-voting module shall be disabled by CDSL for votingthereafter.

c. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions ("FAQs") and
e-voting manual available atwww.evotingindia.co.in under help s;ection orwrite an emailto helpdesk.evoting@cdslindia.com.

d. TheVotingrightsofshareholdersshall beinproportiontotheirs;haresofthepaidupcapital oftheCompanyasonthecutoff
date ofJune 30,2014

e. Sanlay Dholakla & Associates, Practising Company Secretary (C.P.No.2655) has been appointed as a Scrutinizer to

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

f. The Scrutinizer shall within a period not exceeding 2 (two) working days from the conclusion of the E-Voting period unlock the
votes in the presence of atleast 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'

g. The results shall be declared at the AGM of the Company. The results declared alongwith the scrutinizers report shalt be

placed on the Company' website -www.fdcindia.com and on the website of CDSL within 2 (two) days of the p,assing of the

resolutions at the AGM of the Company and communicated to the Stock Exchanges where the shares of the Company are

listed.

Place: Mumbai
Date: May 29, 2014

By Order of the Board

Varsharani Katre
Company Secretary

Annexure to Notice

STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 ("the Act")

The following Statement sets out allmaterial facts relating to the Spercial Business mentioned in the accompanying Notice:

Item No. 5

The Board of Directors of the Company al its meeting held on Janua y 30,2014 has re-appointed Mr. Mohan A. Chandavarkar as

Managing Director, for a period of 5 (five) years with effectfrom AprilAl ,2014.

It is proposed to seek the members' approval at the fo(hcomirrg Annual General Meeting, for the re-appointment of and

remuneration payable to Mr. Mohan A. ihandavarkar as lVlanaging Director, in terms of all the applicable provisions of the

CompaniesAct. 2013.

Mr. Mohan A. Chandavarkar is the Managing Directorof the Comltany since 1967. He is a graduate in Bachelor of Science

(Honours). He has to his credit a rich experience of 46 years in the field of Commerctal, Marketing Operations and International

Business of the Company. His professionirl knowledge and vast expre:rience will be of immense benefit to the Company.

He is the member of theAudit Committee of the Company. He is a Director in Transgene Trading and Investment Company Private

Limited

Mr. Mohan A. Chandavarkar holds 11 ,222]70 shares of the Company in his name as on March 31 ,2014.

i 19 1. .... .......'



The terms and conditions of his re-appointment including thel remuneration payable to Mr. Mohan A. Chandavarkar, Marraging
Director is laid out in the resolution mentioned in ltem No. 5 of the Notice.

Mr. Mohan A. Chandavarkar satisfies all the conditions set out in Part-l of Schedule V of the CompaniesAct,20l3 nnd the
conditions set out under sub-section (3) of Section '1 96 of the Act for being eligible for re-appointment as Managing Director. He is
also not disq ualified from being appointed as Director in terms of Section 164 of theAct.

The agreement entered into with the Managing Director dated January 30,2014, is open for inspection at the registered office of
ihe Company between 10.00 a.m. to 12.00 noon on all days except Friday and holidays, prior to the date of the meeting and ;rt lhe
venue of the annual general meeting during the meeting hours.

This Explanatory Statementtogether with the accompanying Notice is to be regarded as an abstract of the terms of the agreerncnt
and Memorandum cf Concern or Interest under Section 190 of the Companies Act, 20'1 3 and a disclosure under clause 49 of f he
listing agreement with Stock Exchanges.

Mr. Nandan M. Chandavarkar and Mr. Ashok A. Chandavarkar being related to Mr. Mohan A. Chandavarkar and Mr. Mohan A.
Chandavarkar himself are deemed to be interested or concerned in the resolution as enurrerated above.

The relatives of Mr. Mohan A. Chandavarkar may be deemed to be interested in the resolution set out at ltem No,5 of the Notice, to
the extentof theirshareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned or interested, financially or otherwise, in these resolutions.

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

Item No.6

The Board of Directors of the Company at its meeting held on January 30,2A14 has re-appointed Mr. Nandan M. Chandavarkar as
Joint Managing Director, for a period of 5 (five) years with effectfrom March 01, 2014.

It is proposed to seek the members' approval at the forthcoming Annual General Meeting, for the re-appointment of and
remuneration payable to Mr. Nandan M. Chandavarkar as Joint Managing Director, in terms of all the applicable provisions of the
CompaniesAct, 2013.

Mr. Nandan M. Chandavarkar is the Joint Managing Director of the Company since 1993. He is a graduate in Bachek:r of
Pharmacy. He is actively involved in Technical and Regulatory Operations and International Business of the Company. Fiis
professional knowledge and vast experience will be of immense benefit to the Company.

He is neither the Cirairman nor member of any Committee of the Company. He is a Director in Transgene Trading and Investn-relrt
Corrpany Private Limited.

Mr. Nandan M. Chandavarkar holds 5,0'1 8,000 shares of the Company in his name as on March 31 ,2A14.

The terms and conditions of his re-appointment including the remuneration payable to Mr. Nandan
Managing Director is laid out in the resolution mentioned in ltem No. 6 of the Notice.

Mr. Nandan M. Chandavarkar satisfies allthe conditions set out in Part-l of Schedule V to the Act and the
sub-section (3) of Section 196 of the Act for being eligible for his re-appointment as Joint Managing
disqualified from being appointed as Director in terms of Seclion 164 of the Act.

M. Chandavarkar, ...loint

condltions set out under
Director. He is also not

The agreement entered into with the Joint Managing Director dated January 30,2A14 , is open for inspection at the registered
office of the Company between 10.00 a.m. to 12.00 noon on all days except Friday and holidays, priorto the date of the meeting
and at the venue of the annual general meeting during the meeting hours.



This explanatory statement together with the accompanying Notice is to be regarded as an abstract of the terms of the agreement
and Memorandum of Concern or Interest under Section 19b of the Companie! Act, 20'1 3 and a disclosure under clause 4g of thelisting agreement with Stock Exchanges.

Mr. Mohan A. Chandavarkar being related to Mr. Nandan M. Chandavarkar and Mr. Nandan M. Chandavarkar himself are deemed
to be interested or concerned in the resolution as enumerated above.

The relatives of Mr. Nandan M. Chandavarkar may be deemed to br: interested in the resolution set out at ltem No.6 of the Notice,
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in arrv wav.concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at ltem No. 6 of the Notice forapproval bythe shareholders.

Item No,7

The Board of Directors.of the Company vide Circular Resolutiorr No. 313 passed on February 2g,2011, had re-appointed
Mr. Ashok A' Chandavarkar as the Whole time Director, for a period of 5 (five) years, with effect from March 01 , 2011 and'ihe saio
appointment was approved by the shareholders at the Annual General Meeting of the Company held on Septem ber 24,2011.

The Board of Directors of the Company at its meeting held on January 30, 2014 has modified all the clauses of the existing
agreementdated March 18,2011 with Mr.AshokA. Chandavarkar("saidAgreement"), otherthanthematerial clausespertarning
to_ the Term, Salary and Commission as mentioned Under clause1,4(ii)& (iii) of the said Agreement which shall remain unchanged
till the expiry of the terin of the Agreement, subjeci to the approval of the shareholders of-the Company at the forlhcoming Annual
General Meeting.

Mr. Ashok A. Chandavarkar is an Executive Director of the Company since 1987.He is a bachelor of engineering and is actively
involved in the day{o-day operations of the Company. His professional knowledge and vast experience will be of immense
benefit to the Company. He is also a director in Soven Trading and lnvestment Cornpany Private Limited. He is neither the
Chairman nor member of any committee of the Company.

The terms and conditions of the appointnrent of Mr. Ashok A. Cherndavarkar, Whole time Director is laid out in the resolution
mentioned in ltem No. 7 of the Notice.

Mr- Ashok A. Chandavarkar holds 1 0,530,360 shares of the Compan,y in his name as on March 31 ,2014.

The agreement entered into with Mr. AshokA. Cfrandavarkar, Whole time Director, dated January 30,20i4, is open for inspection
at the registered office of the Company between 10.00 a.m. to 12.00 roon on all days except Friday and holidays, priorto the date
of the meeting and at the venue of the annual general meeting during trre meeting hours.

ThisExplanatoryStatementtogetherwithlheaccompanyingNotice stoberegardedasanabstractofthetermsoftheagreemerrt
a nd Memoran du m of Concern or Interest trnder Section '1 90 of the Ccrm pa niei Act, 201 3 and a disclosure u nder clause 49 of th e
listing agreement with Stock Exchanges.

Mr. Mohan A. Chandavarkar and Mr. Ameya A. Chandavarkar bein,; related to Mr. Ashok A. Chandavarkar and Mr. Ashok A.
Chandavarkar himself are deemed to be interested or concerned in the resolution as enumerated above.

The relatives of Mr. Ashok A. Chandavarkar may be deemed to be inlerested in the resolution set out at ltem No.Z of the Notice, to
the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resoiution set out at ltem No. 7 of the Notice for approval by the shareholders.
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Item No.8

The Board of Directorsof theCompanyatits meeting held on October29,2009 had appointed Mr.AmeyaA. ChandavarkiiL ,,:rrr the
Whole time Director, for a period of 5 (five) years, with effect from November 01 , 2009 and the said appointment was approved by
the shareholders at theAnnual General Meeting of the Company held onAugust 21 , 2010,

The Board of Directors of the Company at its meeting held on January 30, 2014 has modified all the clauses of tfir axisting
agreement dated October 29,20Q9 with Mr. Ameya A, Chandavarkar, ("said Agreement"), other than the matr;riiri i :,rrses
pertaining to the Term, Salary and Commission as mentioned under clausel , 4(ii) & (iii) of the said Agreement whicir siri.ri, , , irain
unchanged till the expiry of the term of the Agreement, subject to the approval of the shareholders of the Compary at its
forthcoming annual general meeting.

Mr. Ameya A. Chandavarkar is a Graduate in Information Systems and Marketing Management from Florida Soulhern College,
Lakeland, USA. He joined FDC Limited in the year 2000 as Manager- Corporate Affairs and thereafter was appr:inte'l as a
wholetime director of the Company in the year'2002. ln 2O07 , he earned an MBA from INSEAD in France and Singapore. He is
actively involved in International Business, Information Technology, Human Resource Development and other Business affairs of
the Company.

The terms and conditions of the appointment to Mr. Ameya A. Chandavarkar, Whole time Director is laid out in the resolution
mentioned in ltem No. 8 of the Notice.

Mr. AmeyaA. Chandavarkar holds 5,308,746 shares of the Company in his name as on March 31 ,2014.

The agreement entered into with Mr. AmeyaA. ChanCavarkar, Whole time Director, dated January 30,2014, is open for inspection
at the registered office of the Company between 10.00 a.m. io '1 2.00 noon on all days except Friday and holidays, prier 1 , lfre t1ate
of the meeting and at the venue of the annual general meeting during the meeting hours.

This explanatory statementtogetherwith the accompanying Notice istobe regarded as an abstractof theterms of the agreement
and Memorandu m of Concern or Interest under Section 1 90 of the Companies Act, 201 3 and a d isclosu re under clau se 4 9 of th e
listir-rg agreernent with Stock Exchanges.

Mr. AshokA. Chandavarkar being related to Mr. Ameya A. Chandavarkar and Mr. Ameya A. Chandavarkar himself are deemed to
be interested orconcerned in the resolution as enumerated above.

The relatives of Mr. Ameya A. Chandavarkar may be deemed to be interested in the resolution set out at ltem No.8 of the Notice, to
the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, rn any way,
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at ltem No. 8 of the Notice for approval by the shareholders.

[enl!a,,g

In accordance with Article 60 of the Adicles of Association and the relevant provisions of the Companies Act, 1956, Dr. Naflam H,
AtthreyawasliabletoretirebyrotationattheforthcomingAnnual General Meeting,undertheerstwhileapplicableprovisinrrr iifthe
Companies Act, 1956. In terms of Sections 149 and 152 and all other applicable provisions of the Companies Act, 20'i 3 artd the
rules made thereunder, Dr. Nagam H. Atthreya is now being appointed as an Independent and Non Executive Director for a f erm of
5 (five) consecutive years upto the conclusion of the 79th Annual General Meeting of the Company in the calendar year 2()',9, nat
liable to retire by rotation.

Dr. Nagam H. Atthreya is a Non-Executive Independent Director of the Company. He is a leading management s6p5ttllani i;;riing
vast experience in the field of business administration. Dr. Nagam H. Atthreya is a member of the Audit Committli' i;f llre
Company. He holds directorship in a Company, namely TVS Srichakra Limited and is also a member of its audit committee . [-ir".

Atthreya is not related io any directors of the company. Dr. Atthreya does not hold any shares of the Company in his narmr a$ ol
March 31, 2014.



Dr. Nagam H. Atthreya is not disqualified from being appointed as Director in terms of Section 164 of the Act and has given his
consent to act as Director.

The Company has received notice in writing from a member alongwith the deposit of requisite amount under Section 160 of theAct
proposing the candidature of Dr. Nagam H.Atthreya forthe office of Directorof the Company.

The Company has also received declaration from Dr. Nagam H. Atthreya that he meets with the criteria of independence as
prescribed both under sub-section (6)of Section 149 of theAct and under Clause 49 of the Listing Agreement,

In the opinion of the Board, Dr. Nagam H. Atthreya fulfills the conditions for appointment as Independent Director as specified in
the Act and the Listing Agreement. Dr,Nagam H. Atthreya is independent of the management.

Copy of the draft letter for appointment of Dr.Nagam H. Atthreya as lrrdependent Director setting out the terms and conditions are
available for inspection by members atthe Registered Office of the Company.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Dr.Nagam H. Atthreya is interested in the resolution set out at ltem No. I of the Notice with regard to his appointment.

The relatives of Dr.Nagam H. Atthreya may be deemed to be interested in the resolution set out at ltem No. 9 of the Notice, to the
extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managlerial Personnel of the Company / their relatives is, in any way,
concerned or interested. financially or othenrrise, in these resolutions..

The Board recommends the Ordinary Resolution set out at ltem No. 13 of the Notice for approval oy the shareholders.

Item No. 10

CA Gi1ish C. Sharedalal is a Non Executive Independent Direclor whose period of office was liable to be determined by retirement
of directors by rotation, under the erstwhile applicable provisions o1'lhe Companies Act, 1956. In terms cf Sections 149 and 152
and all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, CA Girish C. Sharedalal is now
being appointed as an Independent and Non Executive Director for lerm of 5 (five) consecutive years upto the conclusion of the
79th Annual General Meeting of the Company in the calendaryear 20 19, not liable to retire by rotation.

CA Girish C. Sharedalal is a Fellow Member of the Institute of C)hartered Accountants of India. He has vast professional
experience in the field of accounts, finance, auclit and taxation. He is also the Chairman of the Audit Committee of the Company.
CA Girish C. Sharedalal holds directorship in Stovec Industries Lirnited and is also the member of the audit committee and
Stakeholders Relationship Committee of Stovec Industries Limited. He is not related to any dlrectors of the company.

CAGirish C. Sharedalal holds 10,000 shares of the Company in his n€rme as on March 31 ,2014.

CA Girish C, Sharedalal is not disqualified from being appointed as [)irector in terms of Section 164 of the Act and has given his
consent to act as Director.

The Company has received notice in writing fronr a member alongwitir the deposit of requisite amount under Section 160 of the Act
proposing the candidature of CA Girish C. Sharedalalforthe office of [)irector of the Company.

The Company has also received declaration from CA Girislr C. Sfraredalal that he meets with the criteria of independence as
prescribed both under sub-section (6 ) of Section '1 49 of the Act a nd un der Clause 49 of the Listing Agreem ent.

In the opinion of the Board, CA Girish C. Sharedalal fulfills the conditions for appointment as lndependent Director as specified in
theAct and the Listing Agreement. CA Girish C. Sharedalal is independent of the management.

Copy of the draft letter for appointment of CA Girish C. Sharedalal as lrrdependent Director setting out the terms and conditions are
available for inspection by members at the Registered Office of the Company.



This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

CA Girish C. Sharedalal is interested in the resolution set out at ltem No. 10 of the Notice with regard to his appointment.

The relatives of CA Girish C. Sharedalal may be deemed to be interested in the resolution set out at ltem No. 1 0 of the Notice, tc th*
extent of their shareholding interest, if any, ln the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any w,ay,
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at ltem No. 10 of the Notice for approval by the shareholders.

Item No. 11

CAVinod G' Yennemadi, is a Non Executive Independent Director whose period of office was liable to be determined by retiremerit
of directorsbyrotation,undertheerstwhileapplicableprovisionsof thecompaniesAct, 1956. lntermsof sections 14gand 152
and all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, CA Vinoci C. iunn"ruOi is now
being appointed as an Independent and Non Executive Directorforterm of 5 (five) consecutive years upto the conclusion of the
79th Annual General Meeting of the Company in the calendaryear 2019, not liable to retire bv rotation.

CAVinod G. Yennemadi is a Fellow Memberof the Institute of OharteredAccountants in England and Wales and also anAssociate
Member of Institute of Chartered Accountants in lndia. Over the two decades of corporate fi-nance experience, he has held several
important positions, including finance directorships in various companies, before joining the leading private sector bank at thc:
start-up level, namely HDFC Bank Limited. Presently he is rrn the board of one of the largest co-operative bank namely The
Shamrao Vithal Co-operative Bank Limited and is actively involved as a member of its vJrlous boarc committees. He rs i'e
Chairman of the Nomination and Remuneration Committee of the Company. He is also a member of the Audit Committee of 1r.
Company. He is not a director in any other Company.

CAVinod G. Yennemadi holds'1 3, 975 shares of the Company in his name as on March 31, 201 4.

CA Vinod G- Yennemadr is not disqualified from being appointed as Director in terms of Section 164 of the Act and has given iris
consent to act as Director.

The Company has received notice in writing from a member akrngwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of CAVinod G. Yennemadi forthe office of Directorof the Companv.

The Company has also received declaration from CA Vinod G. Yennemadi that he meets with the criteria of indepentlence asprescribed both under sub-section (6)of Section 149 of theAct and under Clause 4g ot the ListingAgreement,

in the opinion of ihe Board, CA Vinod G. Yennemadi fulfills the condiiions for appointment as Independent Director as specified iir
the Act and the Listing Agreement. CAVinod G. Yennemadi is independent of the manacement.

Copy of the draft letter for appointment of CA Vinod G. Yennemadi as Independent Director setting out the terms and conditions
are available for inspection by members atthe Registered office of the company.

This Statement may also be regarded as a disclosure under ClerUse 49 of the Listing Agreementwith the Stock Exchanqes.

CA Vinod G. Yennemadi is interested in the resolution set out at ltem No. '11 of the Notice with reqard to his appointment.

The relatives of CA Vinod G, Yen nemadi may be deemed to be interested in the rescluticn set cut at ltem l'.1o. 11 of the Notrce, tc
the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Dlrectors / Key Managerial Personnel of the Company i their relatives is, in any way,
concerned or interested, financially or otheruise, in these resolutions.
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The Board recc.rmmends the Ordinary Resolution set out at ltem No. 11 of the Notice for approval by the shareholders.

Item No. 12

Dr. Rahim H. Muljiani is a Non Executive Independent Directorwhor;e period of office was liable to be determined by retirement of
directors.by rotation, under the erstwhile applicable provisions of thr; CompaniesAct, '1 956. In terms of Sections 149 and 152 and
all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Dr. Rahim H. Muljiani is now being
appointed as an Independent and Non Executive Director for term of 5 (five) consecutive years upto the conclusion of the Z9th
Annual General Meeting of the Company in the calendar year 2019, not liable to retire by rotation.

Dr. Rahim H. Muljiani is a reputed and one of the senior most Ophthalmologists in India. He is actively associated with the
Company and provides advice and guldance to the Company on its varied range of Ophthalmic Products. Dr. Rahim H, Muljiani is
the member of the Audit Committee, Investor Grievance Committee and Nomination and Remuneration Committee of the
Company. He is not holding directorship in any other Company nor is he related to any director of the Company.

Dr. Rahim H. Muljiani holds 4,000 shares of the Company in his name as on March 31 ,2014.

Dr.RahimH.Muljlani isnotdisqualifiedfrombeingappointedasDirectorintermsof Section'1 64of theActandhasgiven his
consent to act as Director.

The Company has received notice in writing from a member alongwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of Dr. Rahim H. Muljianifor the office of Director of the Company.

The Company has also received declaration from Dr. Rahim H. Muljiani that he meets with the criteria of independence as
prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement.

In the opinion of the Board, Dr. Rahim H. Muljianifulfills the conditions; for appointment as lndependent Director as specified in the
Act and the ListingAgreement. Dr. Rahim H. Muljiani is indepencientof the management.

Copy of the draft letter for appointment of Dr. Rahim H. Muljiani as Independent Director setting out the terms and conditions are
availableforinspection by members atthe Registered Officeof the C)ompany.

Thrs Statement may also be regarded as a disclosure under Clause,lll of the Listing Agreement with the Stock Exchanges.

Dr. Rahim H. Muljiani is interested in the resolution set out at ltem No. 12 of the Notice with regard to his appointment.

The relatives of Dr. Rahim H. Muljiani may be deemed to be interested in the resolution set out at ltem No. 12 of the Notice, to the
extent of their shareholding interest, if any, in the Company.

Save and ixcept the above, none of the other Directors / Key Managt:rial Personnel of the Company / their relatives is. in any way,
concerned or interested, financially or otherwise, in these resolutionrs

The Board recommends the Ordinary Resolution set out at ltem No. 1 2 of the Notice for approval by the shareholders.

Item No. 13

Dr. Satish S. Ugrankar is a Non Executive Independent Directorwhose period of office was liable to be determined by retirement of
directorsbyrotation, undertheerstwhileapplicableprovisionsof theCompaniesAct, 1956. Intermsof Sections 149and 152and
all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Dr. Satish S. Ugrankar is now being
appointed as an Independent and Non Executive Director for term of 5 (five) consecutive years upto the conclusion of the 79th
Annual General Meeting of the Company in the calendar year 2019, not liable to retire by rotation.

Dr. Satish S. Ugrankar is a renowned consulting Orthopedic Surgeon. Dr. Satish S. Ugrankar is a member of the Nomination and
Remuneration Committee of the Company, Dr, Satish S. Ugrankar is not holding directorship in any other Company. He is not
related to any director of the Company.
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Dr'Satish S. Ugrankar is not disqualified from being appointed as Director in terms of Section 164 of theAct and has given hisco nsent to act as Director.

Tl-r e Company has received notice in writing from a member alongwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of Dr. Satish S. Ugrankarforthe office of Directorof the Comoanv.

Thecompany has also received declaration from Dr. satish s. Ugrankar that he meets with the criteria of indepeir,-; ir .e asprescribed both under sub-section (6)of Section '149 of theAct and under Clause 4g of the Listinq Aqreement

In the opinion of the Board, Dr. Satish S. Ugrankar fulfills the conditions for appointment as Independent Director as specified in
theAct and the Listing Agreement. Dr. Satish S. Ugrankar is independent of the manaqement.

Co oy of the draft letter for appointment of Dr. Satlsh S. Ugrankar as lndependent Director setting out the terms and conditioi-r:; ;,ri-e
available for inspection by members atthe Registered Office of the Company.

Th isStatement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Dr. Satish S. Ugrankar is interested in the resolution set out at ltem No. 'l 3 of the Notice with regard to his appointment.

Th e relatives of Dr. Satish S- Ugrankar may be deemed to be interested in the resolution set out at ltem No. 13 of,the Notice, to the
extent of their shareholding interest, if any, in the Company.

Sa ve and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in arry wav,
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution setout at ltenr No. 13 of the Notice for approval bv the shareholders.

Itern No. 14

The Board of Directors of the Cornpany at its meeting held on May 29,2014, has appointed, Ms. Nomita R. Chandavarkiti irs an
Additional and Executive Director of the Company with effect from June 02, 2014, subject to the approval of the sharehglcjers at
the forthconring Annual General Meeting. The remuneration of Ms. Nomita R. Chandavarkar, as recommended by the Nomination
& R emuneration Committee, was also approved by the Board at its meeting held on May 2g,2O14.

Brief resume of Ms. Nomita R. Chandavarkar

Ms. Nomita R Chandav_arkar, aged 48 years, is a commerce graduate from M.M.K. College of Commerce and Ecorit,irrcs,
Murnbai. Ms. Nomita R. Chandavarkar holds 15,8'1 ,940 equity shares of the Company. Being-3 part of FDC for around 1il ,rears,
she is actively involved in various functions of the Company. She is the Chairperson of lniernal Committee formed Ltnd.ir the
Sexual Harassment of Women at Workplace Act 20'1 3. She is also an active member of website committee which is invoii.|,tt ir;
website development, redesigning and content management. l',4s. Chandavarkar also looks after the various charitable a(;irviirr;ij
und ertaken by the Company.

The Company has received a notice in writing from a member illongwith the deposit of requisite amount under Section .'l 60 of f l-re
Act proposing the candidature of Ms. Nomita R. Chandavarkarfor the office of Directorof the Comoanv.

Ms. Nomita R. Chandavarkar is not disqualified from being appr:inted as a Director in terms of Section 164 of the Act and has given
her consent to act as a Director.

Ms' Nomita R. Chandavarkar is a Director of Sudipta Trading and Investment Companv private Limited.

Ms. Nomita R. Chandavarkar may be deemed to be concerned or interested, financially or otherwise, to the extent of the aforcs'id
sha reholding in respect of her appointment as a Director.

The relatives of Ms. Nomita R. Chandavarkar may be deemed to be interested in the resolution set out at ltem No.14 of the Notice,
to the extent of theirshareholding interest, if any, inthe Company.
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Save and except the above, none of the other Directors / Key Managerial Personnel of the Company /their relatives is, in anyway,
concerned or interested, financially or otherwise, in the resolution set out at ltem No. 14 of the Notice.

The Board recommends the Ordinary Resolution set out at ltem No. 14 of the Notice for approval by the shareholders.

Item No. 15

The Board of Directors on the recommendation of the Audit Committee, has approved the appointment of the Cost Auditors, to
conduct the audit of the cost records of the Company for the financial year ending March 31, 2015, on a remuneration of
Rs.4,00,000/- (Rupees Four Lacs Only) excluding taxes and out of pocketexpenses.

In accordance with the provisions of Sectlon 148 of theAct read wlth the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the CostAuditors has to be ratified bythe shareholders of the Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out at ltem No. 15 of the Notice for
ratification of the remuneration payable to the CostAuditors forthe financial year ending March 31 ,2O15.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested,
financially or othenvise, in the resolution set out at ltem No. 1 5 of the Notice.

The Board recommends the Ordinary Resolution set out at ltem No. 15 of the Notice for approval by the shareholders.

"-:':

Place: Mumbai
Date: May 29, 2014

By Orderof the Board

Varsharani Katre
Company Secretary
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