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NOTICE

Norice s hereby given that the Tweniy Fiflh Annual General ['4eetrng

o! Koh noor Foods Limited wil be held at 11:00 a m on l\'4onday' lhe

29'dayol Septembef 2014, al the Pearey L6lBhawan Association'

2, Bahaourshair Zafar lUafg, New DelhF110002' to lransact the

lollowing b! slness I

ORDINARY BUSINESS

'1. To receive, considerand adopl:

a)The Audited Financial Statement of the Company for the

FinancialYear ended l\,4arch 31 2014, the Repo s ol the

Difectors and lheAudilors thete0n

b)The Airdited Consolidated Financial Statement of the Company

lorlhe Financial Year ended N4arch 31,2014

2. ToAppoinl a Dlrector in place of Mr' SatnamArora (holding DIN -
000i0667) who retires by rotation purcuant i0 Section 152(6) oi

the Coi"npanies Act, 2013 and being eligible Otiers himself for re-

app0lnlmeni

3. T0 Appoinl SlatLll0ry Auditol of the Company and 1o ix thelr

fen'r!neration anclin this regard t0 coflsiderand ifthoughtfit' to pass

\,r'ith or without modificaiion(s), the following resoiution as an

OrdinarY Resolution;

"RESOLVED THAT purcuant to the provisions 0f Section'139'

142 and othef applicable pr0visiOns 0f the Companies Act' 2013

Mls Rajender Kumar Singal & Associates LLP' Chatleled

Accountants, NewDelhi (Firm Registration N0 016379N)' beand

are hereby appolnted as StalltoryAuditors ofthe Company to h0ld

olfice ffom lhe conclusion of this Annuai General Meeling lo the

concLusion of Fourth consecu tive Annual General lr'4eeting subject

to ratification by the Shareholders Annually at every Annual

Genetal l'.leeting t0 be held tiil ihe year 2018' on sucn

renuneration plus oufof-pockel etc 
' 
as may be rnutually agteed

belween the Board of Directols oi lhe Company and the Audi{ors "

SPECIALBUSINESS

4. ToAppoinl Mf. Khedalm Abdulla Saeed FarisAlderei' as Direclor ot

the Company and in this regad to considerand ifthoughifit' to pass'

with of wilhout modification(s)' the following lesoluion as an

0fdinar}/ Resolulion

'RESoLVED THAT ['4r Kheda]m Abdulla Saeed Fais Alderel

(holdir.g DIN - 06699678)' who was appointed as an Addilional

Dlrecror ol the Compaiy by the Board of Dlrectof in their Board

l/eeting held on 5'Decembef 2013, pursuant to Sectjon 161 and

other rjevant provislon ol the Companies Act' 2013' and Arlicles of

Associalian 0i the Company' holds office upto to the date of this

AnnualGeneral l\{eeting and in respect ofwhom the Company has

received a notice in wliting under Section 160 of the Companies

Act.2013 prcposlng his candidature ior ihe office of Drrector' be

and is hereby appointed as a Director of the Company liable t0

retire bY rolation.

5. To Appoint Mr. Vijay Buman' as an Independent Ditector ol

th€ Cornpany and in this regard to considef and ifthoughtlll

to pass wirh or without modillcation(s) the followlng

resolution as an Ofdinary Resolution:

'RESOLVED THAT pursuanito the ptovisions of Seclions 149'

152 and other applicable provisions, ii any' ofthe Companres

Act, 2013 (Acl) and the Rules ilamed thercunder' read with

Schedule lV t0 the Act, as amended from time to time and

Clause 49 ofthe ListingAgreement, Mr Vriay Buman (holding

DIN-00013710). Difectot of the Company lvhose peiod of

oillce is liable lo determination by reiitement oi directorc by

rotation and who, pu$uantto the provisionsofthe Conpanies

Act, 2013 is required to be appointed as an lndependeni

Directof and in respect of whom the Company has received a

nolice in wliting under Section 160 oithe Co$paniesAct' 2013

from a member proposing his candidature fol the office of

Director, be and is hereby appolnted as an lndependent

Ditector of ihe Company to hold office for 2(two)

consecuiive year ioI a term up to March 31' 2016'

6. To Appoint [,4f. Sandeep Kohli as an lndependenl Dircciot oi

the Company and in this regard to consider and if thought flt' to

pass lvilh orwithout modification(s) lhe following r€solulon as

an 0rdinary Resolutron;

"RESOLvED THAT pu$uant to the provisions of Sections 1 49'

152 and other applicable provisions' it any' of the Compan€s

Act,2013 {Act) and the Rules f€med thereunder' read wlth

Schedule lV io ihe Acl, as amended lrom time io time and

Clause 49 of the ListingAgleement' Mr' Sandeep Kohli(holding

DIN-00300767)' DkectQr oi the Company whose period 0f

olfice is liable to determinatlon by letkement of directors by

rctation and \Yho' purcuantto the provisions oftheCompanies

Act,2013 is required 1o be appointed as an Independent

Director and in lespect ofwhom lhe Company has recelve0 a

notice in wdling under Section 160 of the CompaniesAct' ?013

frcm a membef proposing his candidatule for the oifice 0t

Difector, be and is hereby appointed as an lndependent

Director ol the Company 1o hold otfice ior 2(two) consecutive

yearfora term uP to March 31' 2016

7. To Appoint Mr. l!,laharaj Kishen Tisal as an lndependent

Director ofthe Company and in this regard to consider and if

thoughi fit, to pass with or vlithout modification{s) ihe

iollowing fesolution as an Ordinary Resolution:

'RESOLVED THAT purcuantlo the provisions ofSections 149'

152 and otherapplicable provisions' il any' of the Conpanies

Acl, 2013 {Acl) and the Rules framed thereunder' read with

Schedule IV t0 the Acl, as amended fiom time to time and

Clause 49 oi the Listing Agreement' Mr' Maharai Kishen

Trisal (holding DIN-00059545), Who was appointed as an

lndependent Directof 0f the Company' liable to relre 0y

rotalion and whose term expires at this Annual General



[,ieeting and in fespect of whom the Company has lecelveo a

notlce ; wril ng under Section 160 ol the Companies Act 2013

lram a membet proposlng his candldaturelofthe office 0fDifector'

b9 afd is hereby appointecl as an lnCependent Director ot the

Company to ho d ofiice for 2 (two) c0 n secutive yearfor a term !p l0

lvlarch 31 2016

I ToAppoifll,4r. Satsh Chander Gupla as an Independent orrector of

the Company and in this regafd to consider and if thought lit' t0

pass with 0r wllholt modification(s) the following resolution as an

Ordln al\/ Resoiullon l

"RESOLVEDTHAT pursuantto ihe plov sions oi Seclions 149' 152

and ctner appl cable provisions, iiany of lhe CompaniesAcl' 2013

(Act)atrd the Rillesiramed thefeundet, feadwith Schedule lV t0 the

Aci, as amended from time lo ume and Clause 49 of lhe Listing

Agreement, Mr. Satish Chander Gupta (holding D1N"00025780)'

$/hc was appointed as an Independent Director of the Company'

liab€ to leike by rctation and whose term expires at this Annual

GeneGlNleetlngand inrespect0f whomtheCompanyftasrccelveo

a nolice in wi ;g undel Section 160 of the Companies Act' 2013

hom a rnembel pfoposing his candidature for the offlce of Director'

be aird is hefeby appolnted as an lndependent Director oi th€

Ccmpaiy to hold office 2 (lwo) consecutive year lor a term up t0

Llafch31,2010.

9 ro Appfove the appointment and temunefalion 0l the CostAuditor

icr the F nsncial Year ending [,4arch 31, 2015 and in this regafd to

considerand iith0ughtiit io pass' wlth otwithout mqdiiicalion(s)' the

fcllov/ing .esolutl0n as an ordinaty resolulon:

'RESOLVED THAT putsuantto the plovisions 0lSection 148 and all

othef applicable provisions 0f the Companies Act' 2013 and

Campanies (Audil and Audiiors) Rules' 2014 (including any

statutory modiiication{s) or re'enactment iheleof for the time

beirg !B force) M/s Cheena & Associaies' CosiAccountant Firm'

app;inted by the Boafd oi Directols of the Company' 10 conduct

lhe audlt oithe cost records otthe Company forthe financialyeat

en0ing on [4alch 31, 2015' be paid the remuneration as set out In

the slatement annexed to the Notice convening this meeting

RESOLVED FURTHER THAT the Board of Directols of the

Company be and is hereby auihorized to do all acts and take all

such steps as may be necessaty, prQpef of expedientto give effect

to lhis resolution '

10. To c0nsider aacl,lflhoughtlit, to pass. with orwilhoutmodilicati0n(s)'

lhefollowing resoluti0n as an S pecial Resolution:

"RESOLVED THAT in supersession of earlier resolution passed

and purcuanl lo provlsrons of Section 180 (1Xc) a0d all othet

applicable provisions oi the Companies Act' 2013 and rules

ffamed theteunder (including any statutory modification 0f re'

enaclnlert thereof iof lhe iime being in lofce) and the A icles of

lhe Cornoany appfoval be and is heleby given t0 botrow uplo a

sLrm of Rs. 1500 cfores (Rupees Fiileen Hundred Cfores only)

ovef and above the aggregate oi the paid up capital and its lree

reserves (thal is losay' reserves not set apart fol any speciflc

oL-oose, ary su'1 or sums of money linc'ud n9 non-fund

based fac,itres/ kom lrme Lo lrme al ts drsclellon for ll'e

pueose of the buslness ol the Compafly' from any one of

more Banks, Financial Institutions and other percons' ilrms'

bodies corporate, notv{ithslanding that monles to 0e

borowed togeiher wilh mofies alfeady borrcwed by lhe

Company {apart from tempolary loans obtained oI to be

obtained from the company's bankerc in the odlnary course

of business) may, al any time, exceed the aggregate ol ihe

pald up share capital and ils lree reserves (that is to say'

reserves not set apart for any specific purpose) and that the

Board of Difectors be and is hereby empoweteo ano

autholized to arrange or fix the terms and condilions of all

such monies lo be borlowed ffam time to time as to interest'

repayment, security or otherwise as they may' in thelr

absolute d iscfelion. thinktit.

RESOLVED FURTHER THAT the Board be and is heteby

autholized lo do all such acts, deeds, mattefs and things as it

may in its absolule discretion deen necessary' proper or

desirable and to setile any question' difficulty' doubt lhat may

arise in rcspect of the bofrowing (s)aforesaid and furtherto do

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

and writings as may be necessary' proper' desirable or

expedient to g ive effect to this resolution '

11. To consider and' il thoughl ilt, to pass' wilh ol withoul

modiilcation (s)' the lollowing tesolution as an Special

Resolutloni

"RESOLVED THAT in silpe$ession of eaiier resoluton

passed and purcuant to Seclion 180(1Xa) and any othet

applicable provisions of the CompaniesAct' 2013 and the rules

made thefeunder (including any statutory modillcati0n(s) or re-

enactment thereof for the lime being in force)' consent of the

shareholders ol the Cornpany be and is hereby accorded lol

creaiion by the Board of Directors on behaliofihe Company' ol

such modgages/ charges/ hypothecation and ioating charges

(in addition to the existing modgages/ charges / hypolhecalion

created by the Company in favour of the lenders) in such fotn

and in suih mannetas may be agreed to between the Board oi

Direclors and the lende$, on all0t any ofthe presentand future

immovable and / or movable plopertjes of the Company

whefever situated. of every naiure and kifld whalsoever t0

secure any lndian Rupee of Foreign Curtency Loans'

Debentures, Advance' Corporate Guarantee and all other

moneys payable by ihe Company to the lenders concened'

subjecl. howevet to an overallllmit as approved undersection

180(1Xc) of loans of advances already oblained of lo be

obtained ffom, in any form including by way of subscription t0

debenlures issued ot to be issued by the Company t0' any

financial institution, bank, bodycorporale, company' insurer0l

to lhe general Public 
"



12. T0 Continue the Appointmenl of Mr. Jugal Kishore Arora WholeTime

Dlreclofdesignated as Chairman and in this regatd to considefand if

thought ll1. to pass. with or wilhaut modiiicatior (s)' the iollowlng

resoh tron as a S Pecial Resolution:

"RESOLVED THAT pursuant to lhe provisions ofSeclion 196(3Xa)

anC othef applicable provisions of ihe Companies Act, 2013 and

rules made thefeunder (including any statutory modificalion{s) or re-

enactment thereof, for the time being in force) [,4r Jugal Kishote

Afora, who has now attained the age of70 years and whowas earliet

appointed as Whole Time 0 rector, designated as'Chaiman" vide

Sha€holdef Resolltion dated 26' September,2012, be and is

hefebyappointed as WholeTime Director, designated as 'Chaiman'

oJ the Company (not liable 10 fetire by rotalion) to continue the sad

teinl

'RESOLVEo FIJRTHER THAT lhe Board of Direciors oi lhe

Company be afld are hereby aulhorized to do allsuch acts, deeds

and matter and things n ils discietion lt may conslder flecessary'

expediertof desirable to give etfecitothls reso !trcn.

13. T0 amend Afticles ol Association oi the Company in order to

comply with the pfov sions oi rew Companies Act' 2013 and rn

ihis fegard to consider and if thoughl flt, to pass' with oI wllhoul

modifcation (s), the l0llowing fesolution as an Special

resoluilcn:

"RESOLVEDTHATpursuanttolheptovisionsof Secuon 14ard

any othef applicable pfovisions of the Companies Act' 2013, the

Article ofAssoclation of lhe Company be and is hereby amended

by sirbstluling lhe exlsling article 181 clause ll, Numbef oi

Dlrector with follolving clause.

'The Board shall c0nsist numberof Direct0ras pef the Companies

Acl, 2013 ol\^/hich 1(one) shall be nominated by the inveslor. As

long as the nveslor holds at loast 20% (t!'iBnty percent)ofthe pald

up share capital of lhe Company, the investor shall have the dght

10 nominate a Directol on the Board."

RESoLVEO FURTHER THAT l\,4r, Satnam Arofa' Jt l,4anaging

Dlrectorand lvr Rama Kanl, Coljnpany Secrelary ofthe Company

be and ate hefeby severally authorized to take all the necessary

steps as may be necessary in conneclion therewith and to flle

required Form with [linistry of CompanyAfiairs.

PlaceiFaddabad

Date:13.08.2014

By orderoflhe Board

For Kohinoof Foods Limiled

sdf
RamaKant

Company Secrelaryand Glll (Legal)

NOTES:

A member enulled to atrend and vole at the Annual General

l\,,leeting is enlitied to appoinl a proxylo altend and vote instead

ol himself/herself and a proxy need not be a membet ol the

company. Aperson can act as ploxy on behalfof memberc not

exceedingfifty (50)and holding In the aggregale notmorethan

ten percentofthe lotalshare capitalof the Company

Proxies in otder to be valid must be received by the company

not less than 4B hours before the scheduled tlme ol the

meeUng. A proxy form in l\,4GT 1'1 as required undef the

CompaniesAct, 2013 is ahached.

CoDofate [,'lembels intending to send their authoised

represenlatives 10 atlend the meeting ale requesled t0 send a

cerlilied copy 0i the Board Resolulion auth0rizing thelr

representatives to attend and vote at the l\leeting, on therr

behall.

The Reglsterol Members and Transfef Books ofthe company

will remain close frcm 15* Septembe( 2014 to 29'Septembet'

2014 (both days inclusive) in connection with lhe Annual

General ltleeting.

Explanalory statement puFuant to Section 102 of the

Companies Act, 2013 which sets outdetails relaling lo Special

Businessatlhe meeting, is arnexed herelo.

Brief resume of Directors including those pfoposed to be

appointed/ reappointed, naiute of thek expertise in specillc

funclional afeas, names of Companies in which they hold

directorship and membenhip/ Chairmanship of Board

Coflrrnittees, Shareholding and relauonships between directols

inter-se as stipulated underClause49 of tlle LislingAgreement

with the Stock Exchange are pfovided in the Corporate

Governarce Reporlfolming part of the Ann ual Report

1.

4.

6. l\,4embers a€ requesled to bring thelr copies ofAnnual Report

tothe ltleeting.

7. Entfy in lhe l\,'leeling Hall shall be strictly testricted to

MembersA/alid P roxies only, carrying the Attendance Slip.

8 l\,4erbe.s holdrng shates in demater alized form are lequesled

lo intimate all changes pertaining to iheir bank details'

nominations, power of attorney, change oiaddress' change 0f

name and e-mail address, permanent account number (PAN)

elc. to their Depository Pariicipanl only and nol t0 the

company's registrar and shate transfet agents' Skyllne

Financial Setvices Pvl. Ltd. (RTA) The changes intimated to

the Depository Participants will lhen be automatically rellecied

in the Company's recods which will help lhe Company and

Registfaf and Share Transfer Agent to provide efficient and

betler services. lvembets holding shares in physical fom are

requested to intimale such changes to Skyline Financial

Seruices Pvt. Lld., having offce al D'153A, First Floof, okhla

lnduslrialArea, Phase-i, New Delhi-110020.



9. lvembets holding shares in physicalform arc requesied to considef

corveiilng therr holding 10 demateialized form 10 elimlnate alL dsks

associated wjth physLcal shares and for ease n porlfol o ma nagemeft

l,riemberc can contactthe Company ol Skyline Financial Servlces Pv1

Ltd Jof assistafce nthlsrcgad.

10. [lembers viho hoid shares ]n physlcal fQrm ln multiple form in

mu tiple folos in identicalnames otioint holding in the same oderof

names are lequesled t0 send the share cediJlcates to RTA, fol

ccfsolidatan Lnto slngle folio.

11. frembers who wish t0 obtain any inlormation on the Company ol

vie\q the accounls tof the Financial YeaI ended 31'' March' 2014,

mayvlslttheC0mpany'sc0lpofatewebsitewww kohin0orfoods inor

serd thetf queries atleast 07 days beiore the Annual General

lvleeting ol the Company, to the Company Secfetary at the

Corporate oifice oithe ComPan}]

12. l!,4enbers h0ld ng shares in demal form are fequesled to submit

ther Permanent Acco.lnt Number {PAN) to theLr fespectlve

Depositofy Pa icipant and those holding shafes in physLcal

form afe requested to submil theif PAN details to the Company

I RTA in 0fder io comply with the SEBI guidelines.

13. Nl€mbets who have not fegisteted their e-mail add resses solarare

fequested to register theif e-mail addfess with depository Ior

recelvlng all communication including Annual Report, Notices,

Clrcu a$, e1c. ofthe Companyelectronically

14. P!6uan1to the provislons of Section 205 A(5) and 205 C of the

Conpanies Act, 1956, the Company has transferred the unpaid 0f

!iclaimed d vldends (rernaining unpaid/ unclaimed fora period of 7

(Seven) yearc iof the llna ncial year ended 31st l''4arch 2006ondue

date. 10 the lnvestor Education and Pfotection Fund (the IEPF)

established by the Central Govemmenl Purcuanlto the ptovisions

of lnveslof Educali0n and Pr0tection Fund (uploading ofinfolmation

regafding unpaid and unclaimed amo!nts lying with Comparies)

Rules 2012, the Company has uploaded the deiails of unpaid and

!nclaimed amounls lying wih he Company as on September 30'

2013 (date of last Annual General l\leeting) on the website of lhe

Con]pany (wwl,{.kohinoorfoods.in), and also 0n the websile ot the

lvlinlstry ol Corporale AiiaLrs.

15. Pufsuant 10 Section 101 of the Companies Acl, 2013' and rules

rnade lhefeunder, Electronic Copy 0l Nolice 0f25' AnnualGenera

l,4eeting oi the Company inter alia indicaling ihe prccess and

manner ol e-vot ng along nith Annual Repod, Atlendance Slip and

Proxy Form is being sentt0 allmembers through an electlon c mode

on theirregistered ernall lDs unlessanymembef has requestedl0ra

hatd copy oi the safile. Fol lhe members who have nol legisteled

their emall addresses, physical copies of the Notice of the 25"

Anfual General lUeeung of lhe Company inler alia indicating the

process end Inanner of e-voiing along with Anflual Report'

Attendance Slip and Pf0xy F0rm is being sent in the permilted mode

16. lvembets rnay also note ihat the Notlce of 25'Annual Geflersl

l/eetingoilheCompanyandtheAnnua] Repo lor2014willalsobe

availabe on the Company's webs te www.kohinoofoods n lof

download ThePhysicalcopiesof lheafofesalddocumentswill

also be available ai the Company's registered olilce iof

inspection between 10:00 am io 1i00 pm irom l\rlonday to

Friday. Evef after rcgisterlng fof e'communicalion, membe6

are entitled to recelve such communication in physical forrn,

upon making a request fol the same, by post kee of cos1. For

any Communication, the shareholdet may also send rcquesl to

the Company's investof ema il id: investors@kohinoorfoods. in

17. Votingthrcugh electron lc mea n s:

In com pliance wilh lhe provisions of Section 1 08 of the Act and

the Rules framed thereundef the Members afe ptovided with

the facilitylo cast their vote electronlcally, through the e"voting

services provided by NSDL, on all resolutions set forth in this

Nolice.

The procedureto login t0 e-Voting websile is glven below:

1 Openthe attached PDF lile 'e-Voting pdf' glving your Client

lD (in case you are holding shafes in demat mode)or Folio

No. (in case you are holding shares in physical mode)as

password, which contains yo!r "User lD" and "Password for

e-voling". Please note lhal the password is an initial

password.

2. Launch intemel browser by typing the URL

htips J/www.evoting..rsdl.com/3.Click on "Shareholder'

Login .

3. Put User lD and password as initial password noted in step

(1)above and Click Logln

4. Password Change fu1enu appears. Change the password

with new passwofd of your choice with minin'lu|.rl I
digits/cha€ctels of combination thereof .

5. Home page of "e-Voting" opens Click on e'Voting: Active

VotingCycles.

6. Select "EVEN" of (KOHINOOR FOoDS Lll\'1lTED)

Memben can cast their vote online irom Seplembet 24,

2014 (9:00 am) iill Septembet 26, 20'14 (6:00 pm) (bolh

days inclusive) Note: e'Voiing shall not be allowed beyond

saidtirne.

7. Now you are feady fol "e-Voting ' as "Cast Vote' page opens'

8. Cast your vote by selecling appropriate option and click 0n

"submit"and also "Conirm', when prompled.

9. Inslitutional shar€holders (ie , olher than lndividuals,

HUF, NRI etc.) afe also required to send scanned

copy (PDF/JPG Format) of the Ielevanl Board

Resolulion/Authority Letler etc. togelher with attested

specimen signature of the duly aulhorized signalory(ies)

who ate aulhorized to vote' to lhe Scrutinize r ihrough

e-mall(vinod.aggaryalcs@gmail com) with a copy marked

loevoting@nsdlco.in



Olhsrlnstructionsl

L ihe Company is pfoviding to the memberfacility to cast theirvote by
eleclron c means. Shareholde|s of the company holding shares

e ther rn physical torm 0r tn dematerialized form, as on date oi cu!
ofi-date (Record date). 22"' August, 2014. The shafeholders not
caslrn9lhervote electrcn cally, shallbe allowed to cas heirvote at
th e Anf ual Genefal l\'1eettn9.

ll ln case oi any queries you may refer to lhe Frequen|y Asked

Olrestofs (FAQsl ior shareholdefs and e,voling user manual fof
shareholders availab e at the Downloads sectiof of
wwwevoliirg_nsdl.com

lll fycu afe already regislefedwith NSDLfore-voiing then you caf use
youfexisting user lD and PasswQd/PlN forcasting yourvote.

lV Yo! can also update your mobile number and e-mail id in the user
D.oile details oi the iollo whlch may be used for sending iutufe
communlcation(s).

V. [4r Vinod Aggarwal Pfacticing Company Secretary (l\remberchip

No. ACS BB16), has been appointed as the Scruunizer to scrulinize
thee-voting pfocess n alairand transpafent manner

\,'i. Tfe Scrulinizef shall, wlthin a period not exceeding three lvorking

da_vsfrom lhe conchsion oithee,voting pe od, unblockthe votes in

the pfesence ol at leasttwo witnesses not in the employment0lthe
Company and make a Scfutinize|'s Reporl oi the votes casiin favour

oraga nsl, ifany. forlhwilh tothe ChaifmaI ofthe Company.

Vll. Afi4embefcan oplforonly one mode olvoti0g i.e. eithef throlgh e-

voting 0r by Ballol. ll a l\,lembef casts votes by both modes, then
voling donelhrough e-vo1ing shall prevail and Ballotshall be treated

asinva id

Vlll. The Resuh shall be declared on or after theAGII ofthe Company.

The rcsulis declared along with the Scrutinizeis Repod shall be
paced on the Company's webslte wwwkohinoodoods.in and on the

website oi NSDL www.evoting.nsdl.com withtn two days of the
passing ofthe resolulions allhe Twenty,fiith A6tu1 of the Company

on September 29, 2A14 and communicated 10 bolh Stock

Exchanges, BSE Llnrited and Nati0nal Stock Exchange oi India

Lim ted, where the shares olthe Companyare listed.

STATEMENTS PURSUANT TO SECTION 102 OF THE COMPANIES

ACT,2013

Icm Ns.4

[,1i Khedaim Abdul]a Saeed Faris Alderei, was appointed as an

additional dircctor by the Board vide resolutjon dated 5' December,

2013. Accoding lo the pfovislons of Section 161 of the Companjes Act,

2013. he holds that offlce upto the date of this An nual General l,4eeting.

As required by Section 160 of the Companles Act, 2013 a notice has

been rece ved ftom a member signifying his inlention to propose his

a pp.cintment as a Direclof a long with a deposit of Rs. '1 00,0001 { Rupee

crerac0nry).

None of the D rector/Key Nranageial Personnel of the Company/ their
felatrves are, rn any way, concerned or jnleresled, financial or otherwise,

except Nlr. Khedalm Abdulla Saeed Faris Alderei in the resolution

setatlhe item no 4oithenolice.

The Board fecommend the Otdinary Resolution set outatitem no.4
of the Notice forapproval bythe Shareholder

lemlto-5,!J,& C

The Company had, puEuant to the provisions of clause 49 of the
Listing Agreements enlered witlr the Stock Exchanges, appointed

[4r. ViayBufrian, fiy'r. Sandeep Kohl], l\lr ltlahafaj KishenTrisaland
i,4r Satish Chander Gupta, as an lndependenl Directo6 at various

limes, in compliancewith the fequirements ofthe clause

N4r Mahamj Kishen Tisal and l\.4r. Satish Chander Gupta werc
appointed as an Independent Difector of the Company, liable to
retre by rotation and their lem expires at this Annual General

It4eeling.

Purcuantto lhe provisions ofsection 149 oftheAct, which came in lo
efiect from April 1,2014. ev€ry listed public company is requjred to

appoint independent dhectors, who are not liable to reilre by

rctation.

The Nomination Commiltee ltas recommended the appointmentof
thcse dlreclors as Independent Dkectors from April 1,2014 up to

[,4arch 31,2016.

I\,,1r. Viiay Burman, l\4r Sandeep Kohli,lVr l\,4aharaj Kishen Tfisal and

lVr. Satish Chandef Gupta, non-executivedircctors olthe Company,

have given a declaralion to the Boafu that they meet lhe criteria of
iodependence as provided undef section 149{6) of the Act. ln lhe
opinion oi the Board, each of lhese directors fulfil the conditions

specified ln the Act and the Rules framed thereunder ior
appoinlment as an Independent Directorand lheyare independent

0f the ma nagement.

In compliance wlth the provisions ofsection 149 read with Schedale

lVoftheAct, the appointment of these dhectors as an Independent

Directors is now being placed belofe the Members ior their
appfoval.

The terms and condltions oi appointment of the above Directors

shall be open lor inspection by the l\.lembers at the Reglstered

Ofiice of the Company during nomal business hours on any

working day, excluding Satufday.

B el resume ol fty'r. Viay Burman, Mr. Sandeep Kohli, Llr. fi.4aharaj

Kishen Trisal and l\,4r Salisb Chander Gupta, nature oi their
expedise ln specific funcijonal afeas and names of Companies in

which they hold Difectolships and Membershipslchaimanships of
Board Committees, shafeholding and relalionships between

Directors inter- se as stipulated under clause 49 of lhe Listing

Agreement with the Stock Exchanges, are provided in the

Corpomte Governance Report forming part of the Annual Report.

[4f. Vijay Burman, lVr. Sandeep Kohli, [.4r Maharai Kishe0 Tfisai

and l\rr. Salish Chander Gupta fespectively, are concerned ol
inlerested in the Resolutions oflhe accompanying Notice relating
totheirownappojntment.



-r.ne 
Board recommend the Ordinary Reso utlon setouiatilem n0. 5to B

ofihe Not ce fof approval by the Shareholder.

llern Nq.9

The Board, 0n the rccommendatton of the Audit Commiltee has

ap0fcved the apporntment and remuneration of l\y'/S Cheena &
Associates, CostAcco!nlantFirmtoconducttheauditof ttlecosttecords
of ihe Company tor tlte filrancial year ending on l\4arch 31, 2015 at the

remuneratron ol Rs. 150 0001 (Rupee one ac Fifty thousand onty) per

anf !m plus outof the p0cketexpenses.

In accordance wilh the provisions 0f Section 148 afthe CompaniesAcl,
2013, read with the Companies (Audlt and Auditorc) Rules,2014, the

femlneratjon payable lo the Cost Auditor has to be ratiied by the

Shareholderof lhe Company.

Accod ngly consent of member is sought for passing an Ordinary
Resolution as set out in ilem No.9 olthe notice for the fatificalion olthe
Iemunefation payable t0 the Cost Auditor ior the tinancial year endjng

tularch 31,2015.

None 0lthe Director I Key lVanagerlal Personnelofthe Company/ their
felatrves are, in any way, concerned or lnterested, financial orotheMise,
n the resoluton set outal ilem no.I ofthe notice.

The B0afd fec0fitmend lhe 0rdinary Resolution sel out at item ro. 9

cf l"e \o ,ce ior approval by t'le Shareholoet.

llpn No. 110&r!1

The menbers of the Company has appfoved the resolution undef

SecUof 293(1){d)and Section 293 ('1)(a) 0f lhe Companies Act, 1956 by

way ol Poslal Ballot resolution dated 22'August, 2013 for borowings

0vefanC above the aggregateofpaid up s hare capila I and free reserves

cf the Company, provlded that the total amount ol such b0rrowings

l0getherwith lhe amounts alfeady boffowed and outstandjng atany point

ol t me shal not be if excess oi 1500 C.ores (Rupees Fifteen Hundrcd

crores on y) and for crcation of mortgages/charge/hypothecation on all
prcsentandiuturepropertiesoitheCompany iniavourof lenders.

Seclion 180 0ithe CompaniesAct.2013 effective from September 12,

2013 fequires thai consent 0llhe Company accorded by way oia special

resOlulion is rcqulred io borow money in excess ofthe Company's paid

!rp share cap tal and ftee reseryes. Fu rlher, as per lhe clariication issued

5y the i\,4inisiry ofC0rp0rateAffairs appfovalgranted by the shareholders

byway oian ordinary resolullon shal bevalid fofone yeaffrom the date

Seclion 180 becane effecUve. Thus. the approvalgranted bymembers is

val d uplo 1 l"September, 2014.

It rs. therefore, necessaryiorthe memberc io pass a Special Resolution

under Section lB0{1 )(c) and S€ction 180 (1 Xa) oi the Companies Act,

2C13. as set out at llem No. 10 & 11 0f the Notice. The Board

recommends these resolltions for approval by the membeas of the

Company

NQne ol the Drectors/ Key ftilanagerial Personnel oi the Cornpany is,

except to the extent cfthelf sharehold ng in the Company, concerned or
interesled in the said resolutron.

TheBoard recommend the Special Resolution seioutatitem no. 10

& 1 1 olthe Nolice iof approva I by lhe Sharcholder.

llen-Ne.u

Mr. Jugal Kishofe Arora has been appointed as a Whole 'lime

Difeclor desig0ated as Chairman of ihe Company for the term ol5
yeaE and remunerction payable to him has also been increased

vde Shareholders resolLttion dated 26* September, 2012. In this

regard Company has obtained lhe approval fron Cenkal
Govemmenl.

Now l\,4r. Jugal KishoreArora has attained the age ol70 years. The

apprcval of shareholder is required as per the provisions of Section

196(3)(a) of Companies Act, 2013, ior continuing his appointment

fofthe said term.

Mr. Jugal Kishore Arora is associaled with this Company since its

inceptio0. He is ihe promotefand pioneermembefofthe Company.

l\4r Jugal Kishore Arora ttandles allthe rice procurement wofk 0i the

Conrpanyand he isveryefftcient, experiencedand known person in

the Rice Induslry.

None ofthe Director/ Key Managerial Personnelofthe Company/

lheir relatlves are, in any way, concerned or inieGsted, financial

or olherwise, excepi Mr. Jugal Kishore Arora, [,1r. Salnam Arora

and l\.,1r G u rnam Arofa in lhe resolution sel at the item n0. 1 2 of the

n01rce.

The Eoard reconrmend the Special Resolution set out at ilem

no. 12 ofthe Notice for appfoval by the Shareholder.

Itemj!-a.l-3

As per the provisions of Seclion 149 of the rew Companies Act,

2013 and othet applicable rules thereundef, efiective from 1"Apii,
2014 and also as per the requirement of new Listing Agreement

with Slock Exchanges efieclive fom 1'' Octobef,2014, the

Company has to appoint a Women Di.ect0ratthe Eoard t0 comply

with the prqvisions of aforesaidAct.

As per exisling A icles of the Company the Numbef oi DircctoB

menUoned in the Aftlcle 181, clause ll, lhe Board shall consisl0f
Eight Directors, which consequently .equire change in accordance

with the new Companies Act,2013.

None of the DirecloBl Key Managerial Personnelolthe Company

is, except lo the extent of theif shareholding in the Company,

concerned ofinteresled in the said resolution.

The Board recommend the SpecialResolution setoutatitem n0.13

oithe Notice for a pgfoval by the Shareholder

PlaceiFaridabad
Datei13.08.2014

By 0rderofthe Eoard

For Kohinoor Foods Limited

sd/-
RanaKant

Company Secfetaryand GM (Legal)



[Pursuant to Section 105(6) of the Companies Act'

Rules,2014l

Form No. MGT.'I1

Proxy Form

20'13 and Rule 19(3) of the Companies (N"lanagement and Adminiskation)

...,., orfailing him

2. Name:..

Address: .. ... . ... . , Signature:

as my /our proxy to attend and vote (on poll) for me/us and on my/our behalf at the Twenty Fifth Annual General l\''leeting ofthe

Company, 1o be held on 29" day of September, 2014 at 11:00 a.m. at Pearey Lal Bhawan Association, 2, Bhadurshah Zafar

l\.4a rg, New Delhi - 110001 (place) and at any adjou rnment ihereof in respect of such resolutions as are indicated below:

Resolution No,

1. Adootion 0ftheAudited Financial Statement as at l\,,larch 31,2014, the Reports ofthe Directors and Auditofs thereon

together with Audited Consolidated Financial Statemeni for the year ended March 31, 2014.

2. Re -a00ointment of Mr. Satnam Arora as a Director ofthe Company

3. Appointment of M/s Rajender Kumar Singal &Associates LLP, Chartered Accou ntants, asAuditorofthe Company

4. AoDointment of l\4r. Khedaim Abdulla Saeed Faris Aldereias Director ofthe Company

5. Appointment of l\4r. Vijay Burman as an Independent Director of the Company.

6. Appointment of lv1r. sandeep Kohlias an lndependent Director of the Companv

7. Appointment of Mr. MaharajKishen Trisalas an Independent Director oflhe Company.

B. Aopointment of l\.'lr. Satish Chander Gupta as an Independent Director o{ the Company.

9. To approve the appointment and remuneration of the CostAuditor for the FinancialYear ending 31'' March,2015.

10. Authorisation io borrow money as requifed under Section 180(1Xc)of the Companies Act' 2013

11. A!thorisation t0 create [,4ortgages/ Charges/ Hypothecation and Floating Charges as required under Section 180(1Xa)

of the CompaniesAct, 2013.
j2. To Continue appointment of l\,,tr. Jugal Kishore Arora, Whole Time Director designated as Chairman ofthe Company.

13, Amendment ofArticle ofAssociation of the Company.

Signature of Shareh01der ........................

Signalure of Proxy holde(s)..... . ... . . ... .

Note: This form of proxy in order to be eflective should be duly completed and deposited at the Reglstered office of

the Company, not less than 48 hours before the commencement of the Meeting.



ATTENDANCE SLIP

(Please complete this attendance slip and hand it over at the entrance of the Hall)

l/We hereby record my presence at the Twenty Fifth Annual General Meeting of the Company on lvlonday, the

29th September, 2014 at 11:00 a.m. at Pearey Lal Bhawan Association, 2, Bhadurshah Zafar Marg,

New Delhi- 110001 .

Name ofthe membe(s)

No, ofShares held

Folio No/Client lD

Name of Proxy (if any)

DP ID:

Signature of the Shareholder/Proxy/Representative'

-Strike out whichever is notapplicable

Notes:

1. Please complete the Folio/DP lD-Client lD No. and name, sign the Attendance Slip and hand it over at the

Attendance Verification counler at the entrance ofthe Meeting Hall.

Electronic copy oftheAnnual Report forthe financial period ended on 3'l .03.2014 and Notice oftheAnnual

GeneralMeeting (AGM)alongwithAttendance Slip and Proxy Form isbeing sentto allthe memberswhose

e-mail address is registered with the Company/ Depository Participant unless any member has requesled

for a hard copy of the same. Members receiving electronic copy and attending the AGM can print copy of

thisAttendance Slip.

Physical copy of Annual Report for the financial period ended on 31.03.2014 and Notice of Annual

General Meeting alongwith Attendance Slip and Proxy Form is sent in the permitted mode(s) to all

members whose email is not registered or have requested fora hard copy.

3.


