


NOTICE
OF NINETEENTH ANNUAL GENERAL MEETING

PRABHAT DAIRY LIMITED
CIN: L15203PN1998PLC013068

Registered Office: 121/2A, At Post Ranjankhol, Rahata, Dist. Ahmednagar – 413720, Maharashtra 

Email: investor@prabhatdairy.in | Website: www.prabhatfresh.com

Tel.: + 91-2422-645500, 645901 to 09,  Fax: +91-2422-265816

NOTICE is hereby given that the Nineteenth Annual General Meeting of the Members of Prabhat 

Dairy  Limited will be held on Thursday, the 10th day of August, 2017 at 2:30 p.m. at the registered 

office of the Company at 121/2A, At Ranjankhol, Taluka Rahata, Dist. Ahmednagar – 413720 

Maharashtra, to transact the following business:-

ORDINARY BUSINESS:
1.	 To receive, consider and adopt the Audited Financial 

Statements (Standalone) and Audited Consolidated 

Financial Statements of the Company for the financial 

year ended March 31, 2017, together with the Reports of 

the Board of Directors’ and Auditors’ thereon.

2.	 To declare dividend at the rate of H0.40 per equity share of 

H10 each for the financial year ended March 31, 2017.

3.	 To appoint a Director in place of Mr. Sarangdhar R. Nirmal 

(DIN: 00035234), who retires by rotation, and being 

eligible, offers himself for re-appointment.

4.	 To appoint M/s. M S K A & Associates, Chartered Accountants 

(Firm Registration No. 105047W), as the Statutory Auditors 

of the Company and to fix their remuneration and in this 

regard to consider and, if thought fit, pass with or without 

modification(s) the following resolution as an Ordinary 

Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 

139, 140, 141, 142 and all other applicable provisions, if 

any, of the Companies Act, 2013 (“the Act”) read with the 

Companies (Audit and Auditors) Rules, 2014 (including 

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

for the time being in force), M/s. M S K A & Associates, 

Chartered Accountants (Firm Registration No. 105047W) 

be and are hereby appointed as the Statutory Auditors of 

the Company in place of the existing auditors M/s. B S R & 

Associates LLP, Chartered Accountants (Firm Registration 

No. 116231W/ W-100024) whose office was liable for 

ratification at the nineteenth Annual General Meeting but 

who have expressed their unwillingness for ratification 

of their appointment as Auditors, to hold office from the 

conclusion of this Nineteenth Annual General Meeting 

until the conclusion of the Twenty Fourth Annual General 

Meeting of the Company to be held in the calendar 

year 2022 (subject to ratification of their appointment at 

every Annual General Meeting, if so required under the 

Act), at such remuneration as may be mutually agreed 

to, between the Board of Directors and the Auditors, plus 

applicable taxes and reimbursement of travel and out-of-

pocket expenses in connection with the audit of financial 

statements (standalone) and consolidated financial 

statements of the Company for the year ended March 31, 

2018.”

SPECIAL BUSINESS:
5.	 Appointment of Mr. Haresh Shah (DIN: 00228471) as an 

Independent Director of the Company:

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

modification(s) the following resolution as an Ordinary 

Resolution:

	 “RESOLVED THAT pursuant to the provisions of Sections 

149, 150, 152 read with Schedule IV and other applicable 

provisions, if any, of the Companies Act, 2013 (“the Act”) 

and the Companies (Appointment and Qualification 

of Directors) Rules, 2014 (including any statutory 

modification(s) or re-enactment thereof, for the time 

being in force), and pursuant to Regulation 16(1)(b) of the 

SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, Mr. Haresh Shah (DIN: 00228471), 
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who has been appointed as an Additional Director 

(Independent) by the Board of Directors with effect from 

May 23, 2017, in terms of Section 161 of the Act and the 

Articles of Association of the Company and who holds 

office upto the date of this Annual General Meeting and 

in respect of whom the Company has received a notice 

in writing under Section 160 of the Act from a member, 

proposing his candidature for the office of Director of the 

Company, be and is hereby appointed as an Independent 

Director of the Company to hold office for a term of three 

consecutive years calculated with effect from May 23, 

2017, not liable to retire by rotation.”

6.	 Ratification of Remuneration of Cost Auditors:

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

modification(s) the following resolution as an Ordinary 

Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 

148 and other applicable provisions, if any, of the 

Companies Act, 2013 read with Companies (Audit and 

Auditors) Rules, 2014 and Companies (Cost Records and 

Audit) Rules, 2014 (including any statutory modification(s) 

or re-enactment thereof, for the time being in force), the 

Company hereby ratifies the remuneration of H1,00,000/- 

(Rupees One Lac only) plus applicable taxes and 

reimbursement of travel and out of pocket expenses, to 

be paid to M/s. JNP & Associates, Cost Accountants (Firm 

Registration No. 000572), appointed as the Cost Auditors 

of the Company by the Board of Directors to conduct the 

audit of the cost records of the Company for the Financial 

Year ending March 31, 2018.

	 RESOLVED FURTHER THAT the Board be and is hereby 

authorised to do all such acts, deeds and things and take 

all such steps as may be necessary or expedient to give 

effect to this resolution.”

By Order of the Board

For Prabhat Dairy Limited

Sd/-

Vivek S. Nirmal 

Place : Mumbai	 Joint Managing Director

Date : July 11, 2017 	 DIN: 00820923

NOTES:

1.	 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 

MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND 

AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE 

PROXY NEED NOT BE A MEMBER OF THE COMPANY. 

PROXIES IN ORDER TO BE EFFECTIVE, SHOULD BE 

DULY STAMPED, COMPLETED, SIGNED AND MUST BE 

RECEIVED AT THE REGISTERED OFFICE / CORPORATE 

OFFICE OF THE COMPANY, NOT LATER THAN 48 HOURS 

BEFORE THE TIME FIXED FOR COMMENCEMENT OF 

THE MEETING.

	 A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS 

NOT EXCEEDING 50 AND HOLDING IN THE AGGREGATE 

NOT MORE THAN 10% OF THE TOTAL SHARE CAPITAL OF 

THE COMPANY CARRYING VOTING RIGHTS. HOWEVER, 

A MEMBER HOLDING MORE THAN 10% OF THE TOTAL 

SHARE CAPITAL OF THE COMPANY CARRYING VOTING 

RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY AND 

SUCH PERSON SHALL NOT ACT AS PROXY FOR ANY 

OTHER SHAREHOLDER.

2.	 Corporate Members intending to send their authorised 

representatives to attend and vote at the Meeting pursuant 

to Section 113 of the Companies Act, 2013 are requested 

to send a certified copy of the board resolution authorizing 

their representative to attend and vote on their behalf at 

the Meeting.

3.	 An Explanatory Statement pursuant to Section 102(1) of the 

Companies Act, 2013, relating to the Ordinary Business as 

set out at Item No. 4 and relating to the Special Business 

as set out at Item Nos. 5 and 6 of the AGM Notice, to be 

transacted at the Meeting is annexed hereto.

4.	 The Register of Members and Share Transfer Books will 

remain closed from Thursday, the 3rd day of August 2017, 

to Thursday, the 10th day of August, 2017 (both days 

inclusive) for the purpose of the Annual General Meeting 

and payment of Dividend, if declared at the Annual General 

Meeting. Dividend for the year ended March 31, 2017, at 

the rate of H0.40 per equity share of H10 each if declared 

at the Annual General Meeting, will be paid on and from 

August 11, 2017:

(i)	 To those Members, holding shares in physical form, 

whose names appear on the Register of Members 

of the Company, at the close of business hours on 

August 2, 2017 after giving effect to all valid transfer 

in physical form lodged on or before August 10, 2017 

with the Company and / or its Registrar and Transfer 

Agent; and

(ii)	 In respect of shares held in electronic form, to all 

beneficial owners as per the details furnished by 

National Securities Depository Limited (NSDL) and 
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Central Depository Services (India) Limited (CDSL) at 

the close of the business hours on August 2, 2017.

5.	 Members holding shares in electronic form are requested 

to intimate any change in their address, E-mail Id and 

signature to their respective Depository Participants 

with whom they are maintaining their demat accounts. 

Members holding shares in physical form are requested to 

intimate such changes to the Registrar and Share Transfer 

Agent of the Company.

6.	 In terms of circular issued by SEBI, it is mandatory to quote 

Permanent Account Number (“PAN”) for participating in 

the securities market. Therefore, Members holding shares 

in dematerialised form are requested to submit the PAN 

details to their Depository Participant, whereas Members 

holding shares in physical form are requested to submit 

the PAN details to the Registrar and Share Transfer Agent 

(RTA), of the Company.

7.	 Statutory Registers and documents referred to in the 

Notice and Explanatory Statement are open for inspection 

by the members at the Registered Office of the Company 

on all working days (Monday to Friday) between 11:00 a.m. 

to 2:00 p.m. upto the date of the Annual General Meeting 

and will also be available for inspection at the Meeting.

8.	 Disclosure pursuant to Regulation 36(3) of the Securities 

and Exchange Board of India (Listing Obligations 

and Disclosure Requirements) Regulations, 2015 and 

Secretarial Standards on General Meetings, with respect 

to Directors seeking appointment/re-appointment at the 

Annual General Meeting, is annexed to this Notice.

9.	 The Annual Report of the Company for the Financial Year 

2016-17, circulated to the members of the Company, is also 

uploaded on the Company’s website www.prabhatfresh.

com in the ‘Investor Desk’ Section.

10.	The Ministry of Corporate Affairs, vide its circular No. 

17/2012 dated July 23, 2012 have directed the companies 

to upload information regarding unpaid and unclaimed 

dividend on the company’s website. In terms of the 

circular, the Company has uploaded the details of unpaid 

and unclaimed dividend and the same can be viewed on 

www.prabhatfresh.com.

11.	 Pursuant to Section 101 and Section 136 of the 

Companies Act, 2013 read with relevant Rules made 

thereunder, companies can serve Annual Reports and 

other communications through electronic mode to those 

Members who have registered their E-mail address either 

with the Company or with the Depository Participant(s).

	 Members who have not registered their e-mail address 

with the Company can now register the same by 

submitting a duly filled-in ‘E-communication Registration 

Form’ annexed to this Notice.

	 Members holding shares in physical mode are requested 

to register their E-mail Id with the Company or its RTA and 

members holding shares in demat mode are requested 

to register their E-mail Id with their respective Depository 

Participants (DP). If there is any change in the E-mail Id 

already registered with the Company, Members are 

requested to immediately notify such change to the 

Company or its RTA in respect of shares held in physical 

form and to DPs in respect of shares held in electronic 

form.

12.	The Notice of AGM alongwith Annual Report for the 

year 2016-17 is being sent by electronic mode to all the 

Members whose E-mail addresses are registered with the 

Company or Depository Participant(s), unless any member 

has requested for a physical copy of the same. Physical 

copy of the Notice of AGM along with Annual Report are 

being sent to those Members who have not registered 

their E-mail address with the Company or Depository 

Participant(s).

13.	E-voting:

(i)	 In compliance with the provisions of Section 108 of 

the Companies Act, 2013 read with Rule 20 of the 

Companies (Management and Administration) Rules, 

2014 as amended by the Companies (Management 

and Administration) Amendment Rules, 2015 and 

Regulation 44(1) of the Securities and Exchange 

Board of India (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, the Company is 

pleased to provide to its Members facility to exercise 

their right to vote on resolutions proposed to be 

considered at the Annual General Meeting (“AGM”) 

by electronic means and the business may be 

transacted through E-voting services arranged by 

Karvy Computershare Private Limited (“Karvy”). The 

Members may cast their votes using an electronic 

voting system from a place other than the venue of 

the AGM (“remote E-voting”).

(ii)	 The facility for voting through electronic voting 

system or polling paper shall be made available at 

the AGM and the Members attending the AGM who 

have not cast their vote by remote E-voting shall be 

able to exercise their right at the AGM.

(iii)	 The Members who have cast their vote by remote 

E-voting prior to the AGM may also attend the AGM 

but shall not be entitled to cast their vote again.

(iv)	 The remote E-voting period commences on 

Monday, August 7, 2017 ( 9.00 a.m. IST) and ends on 

Wednesday, August 9, 2017 (5.00 p.m. IST). During 

this period, Members of the Company, holding 
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shares either in physical form or dematerialized 

form, as on the cut-off date i.e. Wednesday, August 

2, 2017, may cast their vote by remote E-voting. The 

remote E-voting module shall be disabled by Karvy 

for voting thereafter. Once the vote on a resolution 

is cast by the Member, the Member shall not be 

allowed to change it subsequently.

(v)	 Mr. Shravan Gupta, Practising Company Secretary 

(ACS: 27484 CP: 9990) has been appointed as the 

Scrutinizer to scrutinize the remote E-voting process 

and voting at the AGM in a fair and transparent 

manner.

(vi)	 At the AGM, at the end of discussion on the 

resolutions on which voting is to be held, the 

Chairman shall with the assistance of the Scrutinizer 

order voting for all those Members who are present 

but have not cast their vote electronically using the 

remote E-voting facility.

(vii)	 The Scrutinizer shall after the conclusion of voting at 

the AGM, first count the votes cast at the meeting, 

thereafter unblock the votes cast through remote 

E-voting in the presence of at least two witnesses, 

not in employment of the Company, and not later 

than forty eight hours of the conclusion of the AGM, 

prepare a consolidated scrutinizer’s report of the 

total votes cast in favour or against, if any, to the 

Chairman or a person authorised by the Chairman in 

writing, who shall countersign the same and declare 

the result of the voting forthwith.

(viii)	 The results declared along with the Scrutinizer’s 

report shall be placed on the Company’s website 

www.prabhatfresh.com and on the website of 

Karvy at http://evoting.karvy.com immediately after 

the result declared by the Chairman or any other 

person authorised by the Chairman and the same 

shall be communicated to BSE Limited and National 

Stock Exchange of India Limited, where the shares 

of the Company are listed. The results shall also be 

available for inspection at the Registered Office of 

the Company.

PROCEDURE AND INSTRUCTIONS FOR 
e-VOTING
I.	 Remote e-voting: In compliance with the provisions of 

Section 108 of the Companies Act, 2013, read with Rule 

20 of the Companies (Management and Administration) 

Rules, 2014, as amended and the provisions of Regulation 

44 of the Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations, 

2015, the Members are provided with the facility to cast 

their vote electronically, through the e-voting services 

provided by Karvy Computershare Private Limited (Karvy) 

on all resolutions set forth in this Notice, from a place 

other than the venue of the Meeting (Remote e-voting).

(A)	 In case a Member receives an email from Karvy [for 

Members whose email IDs are registered with the 

Company/Depository Participants (s)]:

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

evoting.karvy.com.

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

In case of physical folio, User ID will be EVEN (E-Voting 

Event Number) xxxx followed by folio number. In case 

of Demat account, User ID will be your DP ID and 

Client ID. However, if you are already registered with 

Karvy for e-voting, you can use your existing User ID 

and password for casting your vote.

iii.	 After entering these details appropriately, click on 

“LOGIN”.

iv.	 You will now reach password change Menu wherein 

you are required to mandatorily change your 

password. The new password shall comprise of 

minimum 8 characters with at least one upper case 

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

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

prompt you to change your password and update your 

contact details like mobile number, email ID etc. on 

first login. You may also enter a secret question and 

answer of your choice to retrieve your password in 

case you forget it. It is strongly recommended that 

you do not share your password with any other person 

and that you take utmost care to keep your password 

confidential.

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

vi.	 On successful login, the system will prompt you to 

select the “EVENT” i.e., ‘Prabhat Dairy Limited”

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

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

under “FOR/AGAINST” or alternatively, you may partially 

enter any number in “FOR” and partially “AGAINST” but 

the total number in “FOR/AGAINST” taken together 

shall not exceed your total shareholding as mentioned 

herein above. You may also choose the option 

ABSTAIN. If the Member does not indicate either “FOR” 

or “AGAINST” it will be treated as “ABSTAIN” and the 

shares held will not be counted under either head.

viii.	Members holding multiple folios/demat accounts shall 

choose the voting process separately for each folio/

demat accounts.

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

separately. In case you do not desire to cast your vote 
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on any specific item, it will be treated as abstained.

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

option and click on “Submit”.

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

confirm else “CANCEL” to modify. Once you have 

voted on the resolution(s), you will not be allowed to 

modify your vote. During the voting period, Members 

can login any number of times till they have voted on 

the Resolution(s).

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

Individuals, HUF, NRI etc.) are also required to send 

scanned certified true copy (PDF Format) of the 

Board Resolution/Authority Letter etc., together 

with attested specimen signature(s) of the duly 

authorised representative(s), to the Scrutinizer at email 

cs.shravangupta@gmail.com with a copy marked to 

evoting@karvy.com. The scanned image of the above 

mentioned documents should be in the naming 

format “Corporate Name_Event No.”

(B) In case of Members receiving physical copy of Notice [for 

Members whose email IDs are not registered with the 

Company/Depository Participants (s)]:

i. 	 E-Voting Event Number – XXXX (EVEN), User ID and 

Password is provided in the Attendance Slip.

ii. 	 Please follow all steps from Sl. No. (i) to (xii) above to 

cast your vote by electronic means.

II.	 A Member can opt for only single mode of voting i.e. 

through Remote e-voting or voting at the AGM. If a 

Member casts votes by both modes then voting done 

through Remote e-voting shall prevail and vote at the 

AGM shall be treated as invalid.

OTHER INSTRUCTIONS
a.	  In case of any query and/or grievance, in respect of 

voting by electronic means, Members may refer to 

the Help & Frequently Asked Questions (FAQs) and 

E-voting user manual available at the download section 

of https://evoting.karvy.com (Karvy Website) or contact 

040-67162222, (Unit: Prabhat Dairy Limited) of Karvy 

Computershare Private Limited, Karvy Selenium Tower B, 

Plot 31-32, Gachibowli, Financial District, Nanakramguda, 

Hyderabad - 500 032 or at evoting@karvy.com or phone 

no. 040 – 6716 1500 or call Karvy’s toll free No. 1-800-34-

54-001 for any further clarifications.

b.	 You can also update your mobile number and e-mail id in 

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

sending future communication(s).

c.	  The remote e-voting period commences on Monday, 

August 7, 2017 (9.00 A.M. IST) and ends on Wednesday, 

August 9, 2017 (5.00 P.M.IST). During this period, Members 

of the Company, holding shares either in physical form or 

in dematerialized form, as on the cut-off date of August 

2, 2017, may cast their votes electronically. A person who 

is not a Member as on the cut-off date should treat this 

Notice for information purposes only. The remote e-voting 

module shall be disabled for voting thereafter. Once the 

vote on a resolution(s) is cast by the Member, the Member 

shall not be allowed to change it subsequently.

d.	  The voting rights of Members shall be in proportion 

to their share of the paid up equity share capital of the 

Company as on the cut-off date i.e. August 2, 2017.

e.	  In case a person has become a Member of the Company 

after dispatch of AGM Notice but on or before the cut-off 

date for E-voting i.e. August 2, 2017, he/she may obtain 

the User ID and Password in the manner as mentioned 

below :

i.	 If the mobile number of the member is registered 

against Folio No./ DP ID Client ID, the member 

may sendSMS: MYEPWD <space> E-Voting Event 

Number+Folio No. or DP ID Client ID to 9212993399

	 Example for NSDL:

	 MYEPWD <SPACE> IN12345612345678

	 Example for CDSL:

	 MYEPWD <SPACE> 1402345612345678

	 Example for Physical:

	 MYEPWD <SPACE> XXXX1234567890

ii.	 If e-mail address or mobile number of the member 

is registered against Folio No. / DP ID Client ID, then 

on the home page of https://evoting.karvy.com, the 

member may click “Forgot Password” and enter Folio 

No. or DP ID Client ID and PAN to generate a password.

iii.	 Members may call Karvy’s toll free number 1800-3454-

001.

iv.	  Members may send an e-mail request to evoting@

karvy.com. However, Karvy shall endeavour to send 

User ID and Password to those new Members whose 

mail ids are available.

By Order of the Board

For Prabhat Dairy Limited

Sd/-

Vivek S. Nirmal 

Place : Mumbai	 Joint Managing Director

Date : July 11, 2017 	 DIN: 00820923
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ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT  

TO SECTION 102 OF THE COMPANIES ACT, 2013

Pursuant to Section 102 of the Companies Act, 2013 (“the Act”), the following Explanatory 
Statement sets out all material facts relating to the business mentioned under Item Nos. 4 to 6 
of the accompanying Notice dated July 11, 2017.

Item No. 4:
Appointment of Auditors and Fixation of their remuneration:

This Explanatory Statement is provided though strictly not 

required as per Section 102 of the Act.

The shareholders of the Company at the Eighteenth Annual 

General Meeting (AGM) held on September 30, 2016 have 

appointed M/s. B S R & Associates LLP, Chartered Accountants, 

Pune (Firm Registration No. 116231W/W-100024) as the 

statutory auditors of the Company for a period of five years 

viz. from the conclusion of Eighteenth AGM till the conclusion 

of Twenty Third AGM subject to ratification of appointment at 

every Annual General Meeting. M/s. B S R & Associates LLP 

have given their unwillingness for ratification of appointment 

at the ensuing Nineteenth Annual General Meeting.

The Company, therefore proposes to appoint M/s. M S K A 

& Associates, Chartered Accountants (Firm Registration No. 

105047W) as the statutory auditors of the Company for a 

period of five years to hold office from the conclusion of the 

Nineteenth Annual General Meeting till the conclusion of the 

Twenty Fourth Annual General Meeting of the Company. The 

Company has received an eligibility certificate and consent 

for appointment from M/s. M S K A & Associates, Chartered 

Accountants.

The Audit Committee of the Board of Directors has 

recommended the appointment of M/s. M S K A & Associates, 

Chartered Accountants as the statutory auditors of the 

Company.

None of the Directors, Key Managerial Personnel of the 

Company and their relatives are in any way, directly or 

indirectly concerned or interested, financially or otherwise, in 

the proposed resolution.

Your Directors recommend the resolution at Item No. 4 of 

the accompanying Notice for approval of the members of the 

Company by way of Ordinary Resolution.

Item No. 5:
Appointment of Mr. Haresh Shah (DIN: 00228471) as an 

Independent Director of the Company:

The Board of Directors on the recommendation of the 

Nomination and Remuneration Committee, appointed Mr. 

Haresh Shah as an Additional Director (Independent) with 

effect from May 23, 2017 to hold office for a period of three 

consecutive years with effect from May 23, 2017, not liable to 

retire by rotation, subject to consent by the members of the 

company at the ensuing Annual General Meeting (“AGM”).

As an Additional Director, Mr. Haresh Shah holds office till 

the date of AGM and is eligible for being appointed as an 

Independent Director. The Company has received a notice 

pursuant to Section 160 of the Companies Act, 2013 (‘the Act’) 

together with the requisite amount of deposit from a Member 

signifying his intention to propose the appointment of Mr. 

Haresh Shah as a Director of the Company.

Mr. Haresh Shah is not disqualified from being appointed as 

a Director in terms of Section 164 of the Act and has also 

given his consent to act as a Director of the Company. The 

Company has also received a declaration from Mr. Haresh 

Shah confirming that he meets the criteria of independence as 

prescribed under the Act and Securities and Exchange Board 

of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (“Listing Regulations”).

In the opinion of the Board, Mr. Haresh Shah fulfills the 

conditions for appointment as an Independent Director 

as specified in the Act and the Listing Regulations and he 

is independent of the management. Considering his vast 

experience, his presence on the Board will be of immense 

value to the Company.

Mr. Haresh Shah is a Chartered Accountant, Bachelors of Law 

and holding Ph.D. in Mergers & Acquisitions from University 

of Pune. He has a successful track record of practice of 

more than 35 years. Presently he is acting as the Chairman 

of HU Consultancy Pvt. Ltd., a company incorporated by 

him to provide specialised services in the areas of Mergers 

& Acquisitions, Corporate Restructuring, Joint Venture and 

Financial Re-engineering, Due Diligence, Valuation, Legal 

Approvals, etc. He also practices as a Chartered Accountant 

in the areas of audit, taxation, law, finance, etc. His core team 

comes from diverse educational and professional backgrounds 

including Chartered Accountant, Company Secretary, Law, 

business, finance, engineering and science. He is acting as 
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an Independent Director on the Board of Enkei Wheels India 

Ltd., Anvil Share & Stock Broking Pvt. Ltd., Mergers India.com. 

Earlier, he also acted as a Director of Vyapar Industries Ltd. 

He was also a Senior Partner in J.K. Shah & Co. Chartered 

Accountants. His practice areas covers almost all types of 

industrial sectors like auto ancillary, chemical & pharma, 

engineering, financial services, information technology, 

metals, real & realty, etc.

A copy of the draft letter of appointment for Independent 

Directors setting out the terms and conditions for appointment 

of Independent Directors is available for inspection by the 

Members at the Registered Office of the Company on all 

working days between 10:00 am to 1:00 pm and is also 

available on the website of the Company www.prabhatfresh.

com.

Mr. Haresh Shah is not related to any Director and Key 

Managerial Personnel of the Company. Mr. Haresh Shah do 

not hold any shares of the Company.

None of the Directors, Key Managerial Personnel of the 

Company and their relatives are in any way, directly or 

indirectly concerned or interested, financially or otherwise, in 

the proposed resolution.

Your Directors recommend the resolution at Item No. 5 of 

the accompanying Notice for approval of the members of the 

Company by way of Ordinary Resolution.

Item No. 6:
Ratification of Remuneration of Cost Auditors:

Pursuant to the provisions of Section 148 of the Companies 

Act, 2013 (“the Act”), read with the Companies (Cost Records 

and Audit) Rules, 2014, the Company is required to have the 

audit of its cost records conducted by a cost accountant in 

practice.

The Board of Directors of your Company has, on the 

recommendation of the Audit Committee, approved the 

appointment of M/s. JNP & Associates, Cost Accountants as 

the Cost Auditors of the Company to conduct the audit of the 

cost records of the Company for the Financial Year ending 

March 31, 2018, at a remuneration of H100,000/- (Rupees One 

Lac only) plus applicable taxes and reimbursement of travel 

and out of pocket expenses.

M/s. JNP & Associates, Cost Accountants have the necessary 

experience in the field of cost audit and have submitted a 

certificate regarding their eligibility for appointment as Cost 

Auditors of the Company.

As per the provisions of Section 148 of the Act read with 

Companies (Audit and Auditors) Rules, 2014, the remuneration 

payable to the Cost Auditors has to be ratified by the members 

of the Company. Accordingly, consent of the Members is 

sought for passing the resolution as set out in Item no. 6 of 

the accompanying Notice for ratification of the remuneration 

payable to the Cost Auditors for the financial year ending 

March 31, 2018.

None of the Directors, Key Managerial Personnel of the 

Company and their relatives are in any way, directly or 

indirectly concerned or interested, financially or otherwise, in 

the proposed resolution.

Your Directors recommend the resolution at Item No. 6 of 

the accompanying Notice for approval of the members of the 

Company by way of Ordinary Resolution.

By Order of the Board

For Prabhat Dairy Limited

Sd/-

Vivek S. Nirmal 

Place : Mumbai	 Joint Managing Director

Date : July 11, 2017 	 DIN: 00820923
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ANNEXURE - 1 TO THE NOTICE
PROFILE OF DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE 19TH  

ANNUAL  GENERAL MEETING PURSUANT TO SECRETARIAL STANDARDS ON GENERAL 
MEETING (SS-II) AND REGULATION 36(3) OF THE LISTING REGULATIONS:

Name of Director Mr. Sarangdhar R. Nirmal Mr. Haresh Shah

Director Identification Number (DIN) 00035234 00228471

Date of Birth / Age June 1, 1956/61 years May 6, 1957/60 years

Date of first Appointment November 25, 1998 May 23, 2017

Expertise in specific General Functional 

area

Entrepreneurship including business 

management 

Wide experience in accounts, finance, 

audit, mergers and acquisitions, etc. 

across various industrial sectors 

Qualification Master in Business Administration, 

Bachelor of Commerce 

1. 	 Chartered Accountant

2. 	 Bachelor of Law

3. 	 Ph.D. in Mergers & Acquisitions 

from University of Pune

Shareholding in the Company 1,125,000 shares i.e. 1.15% of the total 

shareholding in his individual  capacity.

44,431,395 shares i.e. 45.48% of the 

total shareholding in his capacity 

as a Trustee of Nirmal Family Trust, 

promoter of the Company.

NIL

Relationship with Other Director/KMPs Mr. Vivek S. Nirmal is the son of Mr. 

Sarangdhar R. Nirmal 

None

No. of Board meetings held during the 

tenure and attended by the Director 

during FY 16-17

5/5 N.A.

List  of  outside  Directorships held(Public 

Limited Companies)

None Enkei Wheels (India) Limited

Chairman/ Member of the Committee of 

the Board of Directors of the Company

CSR Committee – Member 

Risk Management – Chairman

Finance Committee – Chairman

Stakeholders’ Relationship Committee- 

Member

Audit Committee – Chairman

Risk Management Committee – 

Member

Nomination & Remuneration 

Committee- Member

Chairman/ Member of the Committee 

of Directors of other Public Limited 

Companies in which he/ she is a Director

a) Audit Committee

b) Stakeholders’ Relationship Committee

 None Chairman of Audit Committee 

and Member of Stakeholders’ 

Relationship Committee and Member 

of Nomination and Remuneration 

Committee of Enkei Wheels (India) Ltd.  



PRABHAT DAIRY LIMITED
CIN: L15203PN1998PLC013068

Registered Office: 121/2A, At Post Ranjankhol, Rahata, Dist. Ahmednagar – 413720, Maharashtra 

Email: investor@prabhatdairy.in | Website: www.prabhatfresh.com
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PROXY FORM
OF NINETEENTH ANNUAL GENERAL MEETING

[Pursuant to Section 105 (6) of the Companies Act, 2013 and Rule 19(3) of the Companies 

(Management and Administration) Rules, 2014]

Name of the Member(s) :

Registered address :

E-mail ID :

Folio No/DP ID Client ID :

I/We, being the member(s) of Prabhat Dairy Limited holding equity shares of H10 each of the above named Company, hereby 

appoint:

1 Name

Address

E-mail ID

Signature 

OR failing him 

2 Name

Address

E-mail ID

Signature 

OR failing him 

3 Name

Address

E-mail ID

Signature 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Nineteenth Annual General Meeting of the 

Company, to be held on Thursday, the 10th day of August, 2017 at 2:30 p.m. at the registered office of the Company at 121/2A, 

At Ranjankhol, Rahata, Dist. Ahmednagar – 413720, Maharashtra and at any adjournment thereof in respect of such resolutions 

as are mentioned in the notice of the meeting as indicated below:



Resolution 

No.
Resolutions

Optional*

For Against

ORIDNARY BUSINESS

1. To receive, consider and adopt Audited Financial Statements (standalone) 

and Audited Consolidated Financial Statements of the Company for the 

Financial Year ended March 31, 2017, together with the Reports of the Board 

of Directors’ and Auditors’ thereon.

2. To declare dividend at the rate of H0.40 per equity share of H10 each for  the 

financial year ended March 31, 2017.

3. To appoint a Director in place of Mr. Sarangdhar R. Nirmal (DIN: 00035234), 

who retires by rotation, and being eligible, offers himself for re-appointment.

4. To appoint M/s. M S K A & Associates, Chartered Accountants (Firm 

Registration No. 105047W), as the Statutory Auditors of the Company and to 

fix their remuneration.

SPECIAL BUSINESS

5. Ordinary Resolution for appointment of Mr. Haresh Shah (DIN: 00228471) as 

an Independent Director of the Company.

6. Ordinary Resolution for ratification of the remuneration of Cost Auditors.

Signed this............................................................day of.................................................................. 2017.

	 Signature of shareholder	          Signature of Proxy holder(s):   

Notes:

1.	 This form of proxy in order to be effective should be duly completed and deposited at the Registered / Corporate Office of 

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

2.	 A proxy need not be a Member of the Company.

3.	 In case the Member appointing proxy is a body corporate, the proxy form should be signed under its seal or be signed by an 

officer or an attorney duly authorised by it and an authenticated copy of such authorisation should be attached to the Proxy 

Form.

4.	 A person can act as proxy on behalf of such number of Members not exceeding fifty and holding in the aggregate not more 

than ten percent of the total share capital of the Company carrying voting rights. Further, a Member holding more than ten 

percent of the total share capital of the Company carrying voting rights, may appoint a single person as proxy and such 

person shall not act as proxy for any other person or Member.

5.	 Appointing a proxy does not prevent a Member from attending the meeting in person if he/she so wishes.

	 * It is optional to put a “X” in the appropriate column against the Resolution indicated in the Box. If you leave the ‘For’ or 

‘Against’ column blank against the Resolutions, your Proxy will be entitled to vote in the manner as He/ She thinks appropriate.

6.	 For the resolutions, explanatory statement and notes, please refer to the Notice of the Nineteenth Annual  General Meeting.

7.	 Please complete all details including details of member(s) in above box before submission.

Affix Re.1/- 

Revenue 

Stamp
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FORM FOR UPDATION/REGISTRATION 
OF E-MAIL ADDRESS

Prabhat Dairy Limited 

121/2A, At Ranjankhol, 

Taluka Rahata 

Dist. Ahmednagar – 413720 Maharashtra 

Sending of Notices, Annual Reports and Accounts & other documents through Electronic Mode

Dear Sirs,

I hereby update/register my e-mail address provided below for receiving the Notices, Annual Reports and Accounts and other 

documents from the Company through electronic mode:-

E-mail Address: .................................................................................................................................................................................................................

Name of the Sole /First Holder: ...................................................................................................................................................................................

DP ID/Client ID/ Registered Folio No.: .........................................................................................................................................................................

Contact Nos.: Mobile: ............................................................................................. Landline: ...................................................................................

........................................................................

Signature of the Sole/First Holder

Date: ........................................................................

Notes:

(1)	 The Notices, Annual Reports and Accounts and other documents are sent in electronic mode to those Shareholders who 

have registered their e-mail addresses with the Company or with the Depositories.

(2)	 This Form can also be downloaded from the Company’s website www.prabhatfresh.com. 
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ATTENDANCE SLIP
OF NINETEENTH ANNUAL GENERAL MEETING

(to be handed over at the registration counter)

Folio No. / DP ID and Client ID :

Name :

Address :  

No. of Shares :

I / We hereby record my / our presence at the Nineteenth Annual General Meeting of the Company on Thursday, August 10, 

2017 at 2.30 p.m. at the registered office of the Company at 121/2A, At Ranjankhol, Taluka Rahata, Dist. Ahmednagar – 413720, 

Gujarat.

	 First / Sole holder / Proxy	 Second holder / Proxy	 Third holder / Proxy
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ROUTE MAP  
FOR VENUE OF ANNUAL GENERAL MEETING

Venue:	 Prabhat Dairy Limited

	 121/2A, At post Ranjankhol, 

	 Tilaknagar, Taluka Rahata, 

	 Dist: Ahmedngar - 413720.
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