. TC I gzye/opers

11™ July, 2016

To,
Listing Department \/Listing Department
BSE Limited National Stock Exchange of India Ltd.,
Phiroze Jeejeebhoy Towers Exchange Plaza, C-1, Block G,
Dalal Street - Mumbai- 400001 Bandra Kurla Complex,
Bandra (E) Mumbai — 400 051
Scrip Code: 533393 Scrip Symbol: TCIDEVELOP

Sub: Publication/ Intimation of Annual General Meeting & Book Closure

Dear Sir/ Madam,

This is to inform you that the 8™ Annual General Meeting {“AGM”) of the Company is scheduled to be held on Tuesday,
2™ August, 2016 at FTAPCCI Auditorium, Ground Floor, The Federation of Telangana and Andhra Pradesh Chambers of
commerce and Industry Federation House, FAPCCI Marg, Red Hills, Hyderabad - 500 004, Telangana.

The Company on 7% July, 2016 has completed the dispatch of Annual Report for FY 2015-16 alongwith the Notice
convening the AGM, E-Voting instructions and Proxy Forms via E-Mail to those members who have registered their E-
Mail IDs & through permitted physical mode to the remaining members.

Pursuant to applicable statutory provisions including Regulation 42 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015, the Register of Members and Share Transfer Books of the Company will remain closed
from Saturday, 30" July, 2016 to Tuesday, 2 August, 2016 (both days inclusive).

Further, Pursuant to applicable statutory provisions including Regulation 44(2) of SEBI (Listing Obligations & Disclosure
Requirements) Regulation, 2015, the Company is providing E-voting facility to the Members holding shares either in
Physical form or in Demat form, as on cut-off date i.e. 29 July, 2016. The Members can vote from a place other than the
venue of the meeting (“remote E-voting”) on all the business as set out in the AGM Notice through electronic voting
services provided by National Securities Depository Limited {“NSDL“). The remote E-voting shall commence from
Saturday, 30" July, 2016 at 9:00 am and will end on Monday, 1% August, 2016 at 5:00 pm.

Further, the Notice convening the AGM is enclosed herewith for your kind reference & records.

Further, the Newspaper cutting of Notice published in the following newspapers with respect to above matter is
enclosed herewith for your kind reference:

Name Date of Publishing
The Hindu Business Line (English) 9™ july, 2016
Surya (Regional Telugu) 9'" July, 2016

Hope you shall find the above in order & request you to take the same on your records.
Thanking you,

Yours faithfully,
For TCI Developers Ltd.

—©

h

(LpBW_

Rupesh Kumar
Company Secretary & Compliance Officer
£ncl.: As above

TCI Developers Ltd.
Corporate Office : TCl House, 69, Institutional Area, Sector-32, Gurgaon-122207, Haryana (India)
Ph. No. +91 124-2381603, Fax: +91 124-2381611 E-mail : contact@tcidevelopers.com
Regd. Office:- Flat Nos. 306 & 307, 1-8-271 to 273, Third Floor, Ashoka Bhoopal Chambers, S P Road, Secunderabad - 500 003 (Telangan
Tel: +91 40 27840104 Fax: +91 4027840163 Web : www.icidevelopers.com -’
CIN : L70102TG2008PLC059 173
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NOTICE ishereby given that the 8" Annual General Meeting of the Company will be held
on Tuesday, 2™ August, 2016 at 11.00 AM at FTAPCCCI Auditorium, Ground Floor, The
Federation of Telangana and Andhra Pradesh Chambars of Commerce and Industry
Federation House, FAPCCl Marg, Red Hills, Hyderabad — 500 004, Teiangana to transact
thefollowing businesses:

Ordinary Business:

1]

To consider and adopt the Audited Financial Statement for the financial year
ended 31*March 2016 and the Reports ofthe Directors & Auditors thereon.
Declaration of Dividend on Preference Shares, ifany.

To appointa Director in place of Mr. B.P Agarwal, who retires by rotation and
being eligible offers himself forre-appointment.

To appoint M/s M. Gandhi & Associates, Chartered Accountants, (FRN:
0008515) as Auditors of the company to hold office from the conclusion of this
meeting until the conclusion of the next Annuat General Meeting and to
authorize the Board of Directors tofixtheirremuneration.

Special Business:

5.

6.

To consider and if thought fit, to pass with or without modification(s) the

following resolution as Special Resoiution:

“RESOLVED THAT pursuant to Sections 196, 197, 203 and all other applicabie

provisions of the Companies Act, 2013, read with Schedule V to the said Act,

and subject to the approval of shareholder and other approvals as may be
necessary, Mr. Naresh Kumar Baranwal be and is hereby reappointed as Whole

Time Director of the Company for a further period from 1 August, 2016t0 31"

March, 2018 on the remuneration and terms and conditions asfollowing:

A Basic Salary: Rs. 225,000 p.m. (in the range of Rs, 225,000 p.m. to Rs.
350,000 p.m.) with the liberty to the Board or Commiittee thereof in its
absolute discretion to decide the basic salary &annual increments within
the aboverange.

B. Perquisitesand Aliowances:

I. Housing: Furmished/Un-fumished Residential Accommodation or
HouseRent Allowance as may be applicable

Il. Medical Re-imbursement/Allowance: Aspertherules of the Company

#il. LeaveTravel Concession/Allowance:Aspertherules ofthe Company

IV. Any other expenses incurred/relmbursement not specifically
included hereinabove.

C.  OtherBenefits:

Earned/PrivilegeLeave: As per the rules of the Company

. Company's contribution to Provident Fund and Superannuation
Fund: As perthe rules of the Company

iil. Gratuity: Aspertherulesofthe Company

d. Termination: The employment may be terminated by either party by
giving 2 months notice in writing of such termination, if, at any time
Whole Time Director, cease to be employee of the Company forany cause
whatsoever the agreement shall forthwith be terminated.

e. Duties:WholeTime Directorshall perform such duties asmay from timeto

time be entrusted to him, subject to the superintendence and control of
the Board of Directors.
RESOLVED FURTHER THAT M. Vineet Agarwal, Mr. Chander Agarwal -
Directors and Rupesh Kumar, Company Secretary & Compliance Officer of
the Company be and are hereby severally authorized to sign and execute
all such documents, deeds and writings and to do all such acts, deeds,
mattersand things as may be necessary, expedientandincidental thereto
forgiving effect tothisresolution.”

To consider and if thought fit, to pass with or without modificatlons, the
following resolution as Special Resolution:

"RESOLVED THAT pursuant to provisions of the SEBI (Listing Obiigatlon and
Disclosures Requlrements) Regulations, 2015 (including any statutory
modification(s) or enactment thereof for the time being in force}, and also
pursuant to the recommendation of the Audit Committee and the Board of
Directors vide resolutions passed in their respective meetings, the approval of
the Company be and is hereby accorded to the Material Related Party
Transactions as entered by the company for the Financial Year 2015-16 and
transactions to be entered for Financial Year 2016-17, 2017-18 and 2018-12
with Transport Corporation of India Limited for anamount not exceeding Rs. 4
Crore perannum,

RESOLVED FURTHER THAT Mr. Vineet Agarwal-Director, Mr. Chander
Agarwal-Director, Mr. Naresh Kumar Baranwal-Whole Time Director and the
Rupesh Kumar, Compariy Secretary & Compliance Officer of the Company be
and are hereby autharized to perform and execute all such deeds, matters and
things Including delegate such authority as may be deemed necessary or
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expedient to give effect to this resolution and for the matters connected
therewith orincidental thereto!

7. Toconsider and if thought fit, to pass with or without modifications, the

Place: Gurgaon
Date: 1"June, 2016

NOTES:
1

following resolution as Special Resoiution:
“RESOLVED THAT pursuant to the provisions of sections 149, 152, 5¢h edulelV
and other applicable provisions, if any, of the Companies Act, 2013 read with
Companies [ Appointment and Qualification of Directors) Rules, 2014 and SE8I
{Listing Obligation and Disdosures Requirements) Regulations, 2015
{inciuding any statutory modification(s) or re-enactment thereof for the time
being in force), Mr. Amitava Ghosh in respect of whom the Company has
received a notice in writing from @ member under Section 160 of the
Companies Act, 2013, be and is hereby appointed as Non-Executive
Independent Director on the Board of Directors of the Company to hold office
for a period of five years commencing from the date of AGMto be held in the
year2016 uptothedateof AGMtobe held in theyear2021”
To consider and if thought fit, to pass with or without modlficatlons, the
following resolution as Special Resolution:
“RESOLVED THAT pursuant to the provisions of sections 149, 152, Schedule iV
and other applicable provisions, if any, of the Companies Act, 2013 read with
Companies { Appointment and Qualification of Directors) Rules, 2014 and SEBI
{Listing Obligation and Disclosures Requirements} Regulations, 2015
tincluding any statutory modification(s) or re-enactment thereof for the time
being in force), Mr. Ashok B Lall in respect of whom the Company has received
a notice in writing from a member under Section 160 of the Companies Act,
2013, be and is hereby appointed as Non-Executive independent Director on
the Board of Directors of the Company to hold office for 2 period of five years
commencing from thedate of AGM ta be held in theyear 2016 uptothe dateof
AGMto be held inthe year 20217
To consider and if thought fit, to pass with or without modifications, the
foilowing resolutionas Special Resolutlon:
“RESOLVED THAT pursuant to the provisions of section 5 and 14 of
Companies Act, 2013 ('the Act), Schedule | made thereunder, read with the
Companies (Incorporation) Rules, 2014 and all other appiicable provisions, if
any, of the Act (including any statutory modification(s) or re-enactment
thereof for the time being in force) & the consent of the shareholders be and is
hereby accorded to adopt the new set of Articles of Association pursuant to
the Act primarily based on the Form of Table F under the Act, as new set of
Articles of Association in the place of existing Articles of Association of the
Company.
RESOLVED FURTHER THAT for the purpose of giving full effect to this
resolution, the Board be and is hereby authorised on behalf of the Company to
do all such acts, deeds, matters and things asit may, in its absolute discretion,
deem necessary, expedient, proper or desirable and to settle all questions,
difficulties or doubts that may arise in this regard at any stage without
requiring the Board to secure any further consent or approval of the Members
of the Company to the end and intent that they shall be deemed to have given
theirapproval thereto expressly by the authority of this resolution.
RESOLVED FURTHER THAT Mr. Vineet Agarwal, Mr, Chander Agarwal
Directors and Rupesh Kumar, Company Secretary & Compliance Officer of the
Companybe and are hereby severally authorised todo all such acts, deeds and
things as may berequired to give effect tothe above resolution{s).”

BY OrderoftheBoard
ForTCl DevelopersLtd.

Rupesh Kumar

Company Secretary & Compllance Officer

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE, ON A POLL, INSTEAD OF HIMSELF
AND THE PROXY NEED NOTBE A MEMBER OF THE COMPANY, PROXY FORM, IN
ORDER TO BE EFFECTIVE, MUST BE RECEIVED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LESS THAN FORTYEIGHT HOURS BEFORETHE TIME FIXED
FORTHE MEETING. A PROXY FORMIS ENCLOSED FORTHIS PURPOSE.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING
FIFTY AND HOLDING IN AGGREGATE NOT MORE THAN TEN PERCENT OF THE
TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS. A
MEMBER HOLDING MCRE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL
MAY APPOINT A SINGLE PERSON AS PROXY AND SUCH PERSON SHALL NOT
ACTAS APROXY FOR ANY OTHER PERSON OR SHAREHOLDER.

An Explanatory Statement pursuant to the provisions of Section 102(1) of the
Companies Act, 2013 i5 annexed to and forms part ofthis Notice.

Corporate Members intending to send their authorised representatives to
attend the meeting are requested to send a certified copy of Board
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10.

12.

Resolution authorising their representatives to attend and vote on their
behalf at the meeting.

In terms of the SEBI (Listing Obligation and Disctosure Requirements}
Regulations, 2015, additional information on directors recommended for
appointment/re-appointment at the Annual General Meeting and directors
liable to retire by rotatlon and seeking re-election is contained in the
Statementannexed toNotice,

Register of members and share transfer hooks of the Company will remain
closed from Saturday, 30" July, 2016 to Tuesday, 2™ August, 2016 (both days
inclusive). The book closure dates have been fixed in consultation with the
StockExchanges.

Members are requested to note that as per the provisions of the Companies
Act, 2013, dividends not encashed/claimed within seven years from the date
of declaration of dividend will be transferred to the investor Education and
Protection Fund (IEPF). After transfer of the said amount to IEPF, no ciaims in
this respect shall lie against IEPF or the Company. Members are requested to
contact the Company Secretary of the Company at Corporate Office at
Gurgaan (Haryana) for encashing the unclaimed dividends standing to the
credit of theiraccount.

Reserve Bank of India has injtiated NACH for credit of dividend directly tothe
bank accountsof the Members. Members are requested to registertheirbank
account details (Core Banking Solutions enabled account number¢ digit
MICR and 11 digit IFS Code), in respect of shares held in dematerialised form
with their respective Depaository Participants and in respect of shares held in
physical form with RTA orwith the Company.

Members who are holding shares in physical form are requested to notify the
change in their respective addresses or Bank details to the Company and
always quote their Follo Numbers in all correspondence with the Company.
Thase holding shares in eiectronic form are requested to notifyany change in
addresses or Bank details ta their respective Depository Participants.
Members who are still holding shares in physical form are advised to
dematerlalize their shareholding to avail of the benefits of dematerialization
which Include easy liquidity since trading Is permitted only in dematerialized
form, electronictransfer, savingsin stamp duty, prevention of forgery, etc.

. Non-residentindian members arerequested to inform Company on:

a  the change in the residential status on return to India for permanent
settiement;and
b. the particulars of the bank accounts maintained in india with complete
name of Bank, branch, account type, account number and address of the
bank, ifnot furnished earlier.
The Securities and Exchange Board of india has mandated the submission of
permanent Account Numioer (PAN) for securities market transactions and off
market/private transactions invelving transfer of shares of listed companies
in physical farm. Therefore, it shall be mandatory for the transferee(s) to
furnish a copy of the PAN card to M/s. Karvy Computershare Pvt Ltd, Registrar
& Transfer Agent (RTA) of the Company for registration of such transfers.
Members/investors are therefore requested to make note of the same and
submit their PAN card copy ta RTA.

. Pursuant to Section 72 aof the Companies Act, 2013 individual shareholders

holding shares in the Company, singly orjointly, may nominate an individual
to whom all the rights in the Shares in the Company shall vest in the event of
death ofthe sole/ alljoint shareholders.

. The members are requested to address all their communications to Karvy

Computershare Pvt iLtd,, Karvy Selenium Tower B, Plot Number 31 and 32,
Financial Discrict, Gachibowli, Hrderabad-500032, the common agency to
handle electronic connectivity and the shares in physical mode or at the
CorporateOfﬁceoftheCompanyforpromptredressa!.

. Votingthroughelectronicmeans:

I. In compliance with provisions of Section 108 of the Companies Act, 2013,
Rule 20 of the Companies (Management and Administration) Rules, 2014 as
amended by the Companies (Management and Administration)
Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 the Company is pleased
to provide 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. The facility of casting the votes by the members using an
electronic voting system from a piace other than venue of the AGM
{“remote e-vating”) will be provided by National Securities Depository
Limited (NSDL).

il. The facility for voting through baliot paper shall be made avaiiable at the
AGMand the members attending the meeting whe have not cast their vote
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by remote e-voting shall be able to exercise their right at the meeting
throughballotpaper.

1IL. 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 30" July, 2016 (9:00 am} and
ends on 1% August, 2016 (5:00 pm). During this period, members of the
Company, holding shares either in physical form orin dematerialized form,
as on the cut-off date of 29™ July, 2016 may cast their vote by remote e-
voting. The remote e~voting madule shall be disabled by NSDL for voting
thereafter. Once the vote on a resolution is cast by the member, the
membershall not be aliowed ta change it subsequently.

The process and manner forremote e-voting are as under:

A

V.

Vi

V.

in case a Member receives an email from NSDL [for members whose email IDs are

registered with the Company/Depository Participa nts{s)l:

{) Open emailandopen PDF file viz;"remote e-voting pdf"with your GientID or
folio No. as password. The said PDF file contains your user iD and
password/PIN for remote e-voting. Please note that the password is aninitial
password.

{i) Launchinternetbrowserbytyping thefollowing URL:

https://www.evoting.nsdi.com/

Clickon Shareholder- Login.

Put user D and password as initfal password/PIN noted in step (i} above. Click

Login.

{(v) Password change menu appears. Change the password/PiN with new

password of your choice with minimum 8 digits/characters or combination

thereof. Note new password. Itis strongly recommended not to share your
password with any other person and take utmost care to keep your password
confidential.

Home page of remote e-voting opens. Ciick on remote e-voting: Active

Voting Cycles.

(vii) Select“EVEN"of"TC| Developers Limited”

{vill) Now you are reacly for remote e-voting as CastVote page apens.

{ix} Castyour vote by selecting appropriate option and click on*Submit*and also
*Confirm"when prompted.

(x) Upon confirmation, the message*Vote cast successfully”will be displayed.

() Once you have voted on the resolution, you will not be aliowed to modify
your vote,

(i) Institutional shareholders (i.e. other than individuals, HUF, NRI etc) are
required to send scanned copy (PDF/JPG Format) of the relevant Board
Resolution/ Authority ietter etc. togetherwith attested specimen signature of
the duly authorized signatory(ies] who are authorized to vote, to the
Scrutinizer through e-mail to scrutinizer tdl@vkbajajassociatescom with a
copymarked to gvoting@nsdl.coin.

In case aMemberreceives physical copyofthe Notice of AGM [for members whose

emall [Ds are not registered with the Company/Depository Participants(s) or

requesting physical copyl:

(i) Initial passwordisprovided atthebottorn ofthe Attendance Slip for the AGM:

(i) Pleasefollowall stepsfrom SI.No. (i} to 51, No. (xii) above, to cast vote.

in case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Members and remote e-voting user manual for Members available at the
download section of www.evoting.nsdl.com or calt ontoll free no.: 1800-222-990.
if you are aiready registered with NSDL for remate e-voting then you can use your
existing user D and password/PiN for casting your vote.

You can also update your mobile number and e-mail id inthe user profile details of
the folio which may be used for sending future communication(s).

The vating rights of members shall be in proportionto their shares of the paid up
equity share capital of the Companyason the cut-off date of 29th July, 2016.

Any person, who acquires shares of the Company and become member of the
Company after dispatch of the notice and holding shares as of the cut-off date i.e.
29" July, 2016, may obtain the lagin ID and password by sending a request at
evoting@nsdl.co.in orissuer/RTA.

However, if you are already registered with NSOL forremote e-voting then you can
use your existing user iD and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot User Details/Passward”
option available on www.evoting.nsdl.com or cantact NSDL at the following toll
free no.: 1800-222-9%0.

A member may participate in the AGM even after exercising his right to vote
through remote e-voting but shallnot be aliowed to vote again at the AGM.

iii)
(vl

{vi)

VIl A person, whose name is recorded in the register of members or in the register of
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II. Informationaboutthe Appointee:.

Name My, Naresh Kumar Baranwal

Age 58Years

IX. M. Vasanth Bajaj, Practicing Company Secretary (CP No.5827), Hyderabad has Qualifications Chartered Accountant
been appointed as the Scrutinizer for providing facility to the members of the . X
Company to scrutinize the voting and remote e-voting process in a fair and Expertise 32 years of vich exl?erlence in Accounts &
transparentmanner. Audit, V\{orking Capital Manaf_:;ement, Profit
X The Chairman shall, at the AGM, at the end of discussion on the resolutions on Monitoring Capitalrestructuring etc
which voting is to be held, allow voting with the assistance of scrutinizer, by use of Directorshipin other Companies | i.TCtExim Private Limited
“yamote e-voting” or “Ballot Paper” for all those members who are present at the ii. Loglabs Ventures Private Limited
AGM but have not cast their votes by availing theremotee-voting facility. Chairmanship/Membership ofthe | -
XI. The Scrutinizer shall after the conclusion of voting at the general meeting, will first Committeesason31”March, 2016
count the votes cast at the meeting and thereafter unblock the votes cast through PastRemuneration Rs.5,591,000
remote e-voting in the presenceof atleasttwo witnesses notin the employment Recognition of Awards
of the Company and shali make, not later than 48 hours of the condusion of the Job Profite and Suitability He is actively involved in business and
AGM, a consolidated scrutinizer's report of the total votes cast in favour or against, manages daytodayaffairs ofthe Company.
if any, to the Chairman or a person authorized by him in writing, who shall Remuneration Proposed Asrmentioned in the resolution
countersignthesame and declare theresultofthe voting forthwith. . :
Comparative remunerationprofiie | Theremuneration payabletoMr.Naresh
Xli. The Results dedlared aiongwith the report of the Scrutinizer shall be placed on the

website of the Company and on the website of NSDL immediately after the
declaration ofresult by the Chairman or a person authorized by him in writing.The
results shall also be immediately forwarded to the BSE Limited & National Stock
Exchangeof india Limited.

Explanatory Statementunder section 102 of the Com paniesAct,2013:

ItemNo.5
The Sharehoiders of the Company in its Annual General Meeting held on 25" July,
2012 had appointed Mr. Naresh Kumar Baranwal as Whole Time Director for 2
period of four years w.ef 1* August, 2012 and also approved the remuneration
payable to him, Subsequently, the shareholders of the Company in its Annual
General Meeting held on 1* August, 2015 had revised the remuneration payable
to him forremaining tenure.
Since the tenure of Mr. Naresh Kumar Baranwal as WholeTime Director expires on
31% July, 2016, the Board of Directors of the Company in its meeting held on 28"
May, 2016 have passeda resolution, subject tothe approval of shareholders, for re-
appointment of Mr. Naresh Kumar Baranwal as Whole Time Director of a further
period from 1% August, 2016 to 31" March, 2018.
During the Financial year 2015-16, the profit of the Company are inadequate.
Accordingly, it may pay remuneration to Managerial Personnel without the
approval of Central Government subject to the compliance of Schedule V of the
Companies Act, 2013. Provided that the Company may pay remuneration to
Managerial Personnel double of the limits prescribed under schedule V, if the
resolution passed by the shareholders is a Special Resolution.
Disclosure as required under Schedule V to the Companies Act, 2013 is given
below:
. General Information:
I, Nature of Industry: Construction and Development of Logistics and
Warehousing activities.
i, Dateof expected date of Commercial Production: Not applicable.
fii. Incaseof newCompanies, expected dateof commencementof activities
as per project approved by financial institutions appearing in the
prospectus:Not applicable.
iv. Finandial performance based on given indicators as per Audited
Financial resultsfor the year ended 31* March, 2016:

with respect to industry size of Kumar Baranwal s Justified in comparisori to

the Company, profileand position | remunerationpaidintheindustry andthe

ofthe person sizeofthe Company

Pecuniary relationship directlyor | Exceptfor receiving remunerationas aWhole
indirectlywith the Company or

relationship with Managerial

Time Director, Mr.Baranwal or any other of
hisrelative do nothaveany pecuniary

Personnel relationshipwith the Company.

No. of Shares held in the Company | 127Equity Shares

1I. OtherIinformation:

a  Reasonforinadequateprofit: During the financial year ended 31" March, 2016,
the Company has managed to earn anet profitof Rs. 10,669,321 The Company
has explored all the possibilities to develop its properties, however owing to
the market conditions and increase in input cost, the Company has adopted a
consciousapproach,

b. Steps taken ar proposed to be taken forimprovement: The Company will take
necessary and possible steps for itsimprovement and growth.

¢. Expected increase in productivity and profits in measurable terms: Since the
Company is in the initial stage of development of Its projects, revenue from
these projects will flow in coming years, It is difficult to quantify the effects of
the measurement taken/to be taken by the Company to improve the overall
performancein financialterms,

V. Disclosures:

The information and disclosure of the remuneration of the managerial
personnel have been mentioned in the Annual Report in the Corporate
Governance for the year ended 31*March, 2016.

TheBoard of Director recommend this resolution for approval of the members
by way of Special Resolution.

Except Mr. Naresh Kumar Baranwal, none of the other Director(s)/Key
Managerial Personnel of the Company/their relativesare in anyway con cerned
orinterested, financially or otherwise in this resolution.

ItemNo.6

Approval of Material Related Party Transaction(s)

During the Financial year 2015-16, your Company has entered into certain business

transactionswith Transpart Corporation of India Limited, which is aRelated Party as

defined under Companies Act, 2013 which are considered Material Related Party

Transaction as defined under SEBI {Listing Obligation and Disclosure requirements)

Parti -16 4- =

Rerticularg 20151 201313 013 ]E Regulations, 2015. It is also proposed to enter into certain business transactions
Totalincome 32,004,069 141,781,150 | 24,437,205 with Transport Corporation of india Limited during Financial year 2016-17,2017-18
Total Expenditure 24,133,529 118,622,833 |22,099,922 and 2018-19 foran amount not exceeding Rs.4 Crore perannum.

NetProfit {before taxand appropriate) 7,870,540 123,158,317 | 2,337,283 Except Mr, Chander Agarwal, Director, Mr.D.P Agarwal and Mr.Vineet Agarwal none

v. Foreigninvestmentor collaboration if any: The Company has not entered
into any Forelgn Collaboration or made any Foreign Investment, The
Foreign Institutional Investors are holding shares in the Company within
permissible{imit

of other Directors, Key Managerial or their relatives are, in anyway concerned of
interestedinthe resolution.

The Board recommend the Special Resolution forapproval of theshareholders.
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ItemNo.7 &8

Pursuant to Section 149 of the Companies Act, 2013 and rules madetheirunder and
SEBI {Listing Obiigation and Disclosures Requirements) Regulations, 2015, an
independent Director shali hoid officefora term upto five consecutive years onthe
Board of a company and shaii be eligibie for reappointment for another term of
upto five consecutive years on passing of aspecial resolution by the company. The
shareholders of the Company in its Annual Genera! Meeting heid on 23" July, 2014
had appointed Mr. Amitava Ghosh and Mr. Ashok B Lall as Non-Executive
independent Director of the Company to hold office for a period of two years
commencing from 23 July , 2014. The term of Mr. Amitava Ghosh and Mr. Ashok B
Laii as Non-Executive Independent Directors expires on the closing of business
hours of 22™ July , 2016. Keeping In view the Statutory requirement, the Board
proposes the appointment of Mr. Amitava Ghosh and Ashok B Laili as Non-
Executive independent Directors for a pericd of upto five years commencing from
23" July, 2016. Mr. Amitava Ghosh and Mr. Ashak B Lall have given their consent to
act as an Independent Directors of the Company and have furnished necessary
deciarations to the Board of Directors that they méet the criteria of independence
as provided under Section 149(6) of the Companies Act, 2013 read with SEBI
(Listing Obligation and Disclosures Requirements) Regulations, 2015. Further, as
per the declarations received by the Company, they are not disqualified under
Section 164 ofthe Companies Act, 201 3. The notices have been duly received along
with requisite amount from Members proposing the candidature of the above
directors for the office of independent Director of the Company.

Brief resume of Mr. Amitava Ghosh and Mr. Ashok B Lall and other detalls as
stipulated under SEBJ {Listing Obligations and Disclosure Reguirements)
Regulations) 2015, are forming part of this notice.

Nohe of the Directors or Key Managerial Personnel or their refatives, other than the
independant directors for their respective appointment, are in any way interested
or concerned, financially or otherwise in thisResolution.

The Board commends the Speciai Resolution set outatitem Nos. 7 & 8 of the Notice
for approval by the sharehoiders.

ftemNo.9

It may kindiy be noted that the existing Articles of Associations {AoA) are based on
the Comparies Act, 1956 and several regulations in the existing AoA contain
references to specific sections of the Companies Act, 1956 and some regulations in
the existing AoA are no longerin conformity with the Act.

it may further be noted that the Act is now largely in force. With the coming into
force of the Act, several reguiations of the existing AcA of the Company require

A brief profile of Directors seeking Appointment/Re

Place :Gurgaon
Date:1" June, 2016

alteration or deletions. Given this position, it is considered expedient to wholiy
replacethe existing AoA by anew setof Articles.

it is hereby proposed to substitute the existing AoA with the new AcA based on
Tabie 'F' of the Act which sets out the model articles of association for a company
fimited byshares.

Certainsalient provisionsinthe proposeddraft AoA

I Company's iien now extends also to bonuses deciared from time to time in
respect of shares over whichlien exists;

i. The nominee(s) of 2 deceased sole member are recognized as having title to
thedeceased'sinterestin theshares;

ili. New provisions regarding application of funds from reserve accounts when
amountsin reserve accountsare to be capitalized;

iv. New provislons relating to appointment of Chief Executive Officer and Chief
Financial Officer, In addition to Manager and Company Secretary;

v Existingarticies have been streamlined and aligned with the Act;

vi. The statutory provisions of the Act which permita companyto do some acts”if
s0 authorized by its articles” or provisions which require a company to doacts
in a prescribed manner “unless the articies otherwise provide” have been
specificaliyincluded; and

vii. Provisions of the existing AoA which are already part of statute in the Act have
not been reproduced in the new draft AoA as they wouid cniy lead to
duplication - their non-indusion makes the new AoA crisp, concise and clear
and aids ease of reading and understanding.

The proposed Article of Association would be available for inspection at the

Registered office of Company on ail working days between 11:00 hrs. to 13.00 hrs.

upto the date of Annual General Meeting. The sald Articles of Assoclation are also

avaltable on the web site of the Company www.tcidevelopers.com.

None of the Directors or Key Managerial Persorinel or their relatives, are in any way

interested or concerned, financially or atherwise In this Resolution,

The Board commends the Special Resolution set out atitem Nos. 9 of the Notice for

approval by the shareholders.

BY Orderof the Board
ForTCIDeveiopersLtd.
Rupesh Kumar

Company Secretary & Compliance Cfficer

-appointment as required under SEBI (Listing Obligation & Disclosure Requirements) Regulations, 2015:

Particuiars Mr. Amitava Ghosh Mr. Ashok B Lall
Date of Birth 28" June, 1960 12" January, 1948
Qualifications Post Graduate Architect

Expertise in specific Functional Area

Mr. Ghosh has successfully handied Forelgn Exchange,
Inward remittance and Travels business of Transcorp
internationai since last many years. He has got rich
experience in Foreign Exchange, Cost & Budgeting and
other financial matters.

Mr. Lall is an eminent and renowned architect. His firm
has established a reputation as pioneers in sustainable
and energy efficient architecture in India and is focused
on evolving innovative sciutions In Indlan context. Mr.
Lall s also a visiting faculty member at various
prestigious architectural schools.

Directorship held in other Companies

1. TCiinfrastructure Limited

2. Transcrop Enterprises Limited
3. TCi Distribution Centers Limited
4 TDL Warehousing Parks Limited

1. TClI Properties {West) Limited

Membership/

Chairmanships of the Committees of other Companies|

Number of Shares held in the Company

For TCI Develgpers Lid.

[‘.

—

Company Secretary
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