
ooltRsn lpca Laboratories Limited
Regd. Ofiice : 48, Kandivli Industrial Estate, Kandivli (W), lvumbai - 400 067.

NOTICE is hereby given thatan EXTMORDINARY GENEML MEETING of lpca Laboratodes Limited willbe held at Plot No.47,
Opp. Anand Mangal Hall, Kandivli Indust al Estale, Charkop, Kandivli {W), [,lumbai - 400067 on Ffiday, 29'' November, 201 3 at
4.00 p.m. to transact the following business.

SPEC|ALAUSINESS:

1. Toconsiderand, ifthoughtfit,topass,withorwilhoutmodification, thefollowing resolution as an Odinary R€solution:

"RESOLVED THATpursuanltothe provisions of Sections '198, 269, 309, ScheduleXllland otherapplicable provisions, if any,
of the Companies Act, 1 956 (including any slatutory modiJicaljons or re-enactments thercoO, lhe Company hereby accords its
apprcvallothe rc-appointmentofand paymentofremuneration to Mr, PranayGodha, son of ll1r P€mchand Godha, Chairman
& [,lanaging Director and bfolher of l\,{r. Prashant Godha, Execulive Dkector as the Executive Director of the Company ior a
further period of 5 (five) years with effect from 11" November, 2013 on the terms and conditions including remuneration as
approved by the Remuneratjon and Compensation Committeeofthe Board and assetoutin theagreemenldated24'October,
2013 entered into between the Company and Mr. Pranay Godha, a copy whereof initialed by the Chairman for the purpose of
identification is placed before the m€eting, which agreement is hereby specifcally approved."

2. To considsrand ifthoughtfit, to passwith orwilhout modification(s) the following resoluiion as a Special Resolution forraising
the investmentlimitofForcign Institutional Investors (FIls)in theequityshare capitalofthe Company:

"RESOLVED THAT in supersession of all lhe earlier resolutions passed in lhis regard and purcuant to the applicable
provisionsotForeign Exchange ManagementAci, 1999, the Foreign Exchange l\,4anagement (TEnsfer or lssue of Security by
a Person ResidentOutside India) Regulations 2000, as amended from time to time and subject to allother applicable rules,
regulations, guidelinesand laws (including anystatutorymodific€iions orre-enactmenlsthereof, from tim€tolime)and subject
to allapplicable approvals, permissions and sanctions and subject to such conditions as may be pr€scribed by any oflhe
concerned authorities while granting such appfovals, permissions and sanciions, which may be agresd to by the Board oi
Directors of the Company, consent of the Company be and is hereby accorded for investment by Foreign Institutional
lnvestors (Flls) in lh€ equity share capital of the Company, either by way of direct investment or otheruise by acquiring from the
secondary markel underthe portfolio investmenl scheme or under any olher scheme up to 35% ofthe then paid-up equity
share capital of lhe Company.

RESOLVED FURTHERTHATthe Boad beand is herebyaulhorized to setlle all questions, difficulties ordoubtsthatmay aise
in relation to the above matterwithoutbeing requned to ssok any turther consent or apprcval of the members orotherwise and
the members shall be deemed to have given their approval thercto exprcssly by the authority of this resolution.

RESOLVED FURTHER THAT lhe Board be and is hercby aulhodzed lo do allsuch acts, deeds and things and execuie all
documents orwdtings as may b€ necessary properorexped;entforthe pupose olgiving eftect to this resolution and for any
matter connected therewilh or incidontal thereto and delegating all or any of the powers conferred herein to any Committee,
Directors or Officerc of the Company. "

NOTES:

(1 ) A member enlitled to attend and vote at ihe meeling is entilled to appoint a proxy to attend and vote instead of himself and a
proxy need not be a member of the Company. Proxies, in order to be effective must bs received at the rcgistered olfice of lhe
Company not lessthan 48 hou.s befote the commencement of lhe m€sting-

(2) A Statem€nt setting out material facts concerning iterns of special business pursuani to section 1 02 of the Companies Act,
2013isannexed hereto.

(3) Alldocuments refenedto inlhe notice will be available for inspection bythe membersalthe Registered Offic€ ofth€ Company
during working hours on allworking days upto lhe date ofthe Efraofdinary GeneralMeeting and shallalso be placsd before
the membersatthesaid Enraordinary General Meeting.

Registered Office:
48, Kandivli Industial Estate,
Kandivli (West), Mumbai.l00 067.

Mumbai
24'October.2o13

By Oder of the Board
For lpca Laboratories Ltd.

Harish P Kamath
Coporate Counsel&
OompanySecretary



STATEMENT SETTING OUT MATERIAL FACTS CONCERNING ITEMS OF SPECIAL BUSINESS PURSUANTTO SECTION
I02OFTHECOMPANIES ACT.2O13

Item No.l

At the m€eting ofthe Board of Directorc ofthe Company held on 24b October, 2013, Mr. Pranay Godha has been re-appointed as
the Executive Director ofthe Company fof a further period of 5 years wilh effect fiom 1 1 

b November, 201 3.

L/r Pranay Godha, aged 41 yearc has done his B.Sc. frorn Unive|silyof Bombay and has also obtained a degree ln MBAfrorn the
NewYork InstiluteoiTechnology, USA. He has over 15 yearc experience in fie neld of l,4afketing and General Management.

Mr. Pranay Godha was initially appointed as the Business Developmenl Manager of the Company we.f 16* Aprit, 2003 and was
subsequenilypfomoied asMce Presidenl- Gene cs Business ofthe Company we.f. 1"r Novembef, 2004. He was fu |ther promoted
as Ptesident - Generlcs Business of the Company in l\,{ay 2006 and subsequently appointed as the Executive Difector of the
Companywith eff€ctfrom 11' November, 2008.

The present rc-appointment is subjectto compliance with sections 198,269,309, Schedule Xllland otherapplicable provisions, if
any, oflhe CompaniesAcl, 1 956 (includ ing any slatutory modifications or re-enactments thercof, fiom time to time) and also subjeci
to the aDDrovalofthe sharcholders.

Accordingly, the Company has entered into an Agfeemenl on 24, October, 2013 with [,4r Pranay Godha setting out tems and
condiilonsofhis re-appointmentas Executive Directorand remune€lion payableto him.

The material terms of lhe said agreement are as follows:

1. Periodr5yearswitheffectirom11'November.2013.

2. The Execulive Director shallexercise and perform such powers and duties aslhe Board shallfiom timelo time, detemine,
and subjecttoanydireclionsand resiriciions, fromtimelotime, given and imposed bythe Board.

3. The Executive Direclorsha ldevole hiswhole-timeattenlionand abilitiestothe business of the Comoanv

4. Dufing the peiod of his employmenl, ihe Executive Director shall whenever required by the Company undertake such
ttaveling in India andelsewhere as the Board mayfromtimetolimedirecl in connectionwithorin felationlolhe businessofthe
Comoanv

a) Salary of Rs.4,00,000/- (Rupees Four Lacs Only) per month with such annual increments as may be decided by the
Board subjectlo a ceilingofRs.8,00,000/- (Rupees Eighl Lacs Only) pef month.

b) Commission: Such remune€tion by way of commission, in addilion lo the above salary and perquisiie, calculaled with
reference to the net profts ofthe Company in a parlicular fnancial year and as may be detemined by the Board of
Directors of the Company, subjecl lo the ovetall ceilings stipulated under Sections 198 and 309 and other applicable
ptovisions of lhe Companies Act, 1956 or any re-enactment ihereoi. The specific amount payable to ihe Executive
Directot wil be based on cerlain perlormance crit€ria to be laid down by the Board and will be payable annually after
annual accounts have been adopted bythe shareholderc.

c) Perquisitesiln additiontothesalaryand commission,lhe Executive Dhectorshallbe entilledtothefollowing percuisites:

i) Housing: The expend iture incuffed by the Company on hi ng fumished accommodation fof the Execulive Director
will be subjecl to a maximum of sixty per cent ol the Salary In case no accommodaiion is provided by lhe
Company, the Executive Diector shall be enlilled to house tentallowancesubjecttothesajd ceiting taiddown.
Explanalion:The expendilure incurfed bythe Company on gas, electricity, waterand furnishings shallbe valued
as perlhe Income-Tax Rules, 1962. This shall, however, be subject to a ceiling of len per cent ol the salary oi the
Executive Dircclor,

ii) Lledical, hospitalization and heallh-care expenses: Actual expenses incuned for the Executive Dircctorand his
familyincludingmediclaimpolicypremiumtobepaidbytheCompany.

iii) Leave ttavel concession: For the Execulive Director and his family, once in a year incured in accordance with any
rules specified bythe Company subjectto a ceiling of one month salary.

iv) Club fees: Fees ofclubs subjecl to a maximum oftwo clubs. This willnot include admission and life membership

v) Personal accident insu |ance: As pef any rules specified by the Company.

vi) Provident fund: Company's cont bulion lo provident fund shall be as per the scheme applicabte to the emptoyees
oftheCompany.



6.

vii) Conlfibution to Superann uation Fundand NalionalPension Scheme: Company's contd bution tosupe€nnuation
fundand nationalpension schemeshallbe in accordance wilh the rulesofthescheme as may be appticable oras
maybeiramed /decided bythe Company.

viii) GratuityrAs perthe rules oflhe Company, payabte in accodance with the approved gtatuityfund and which shail
not exceed halla monlh's salarylor each completed year of service.
Contributlon lo provident fund, superannuation fund and nationat pension scheme and graluity wil not be
included in the compulaiion ofperquisitestotheextentthese eithersinglyorputtogetherare nottaxable underthe
Income{axAct.

ix) Encashment of unavailed p vil€ge leave at the end ofthe ten ure of the appointment.

x) Company maintained caf with d ver.

xi) Land linetelephone(s)aithe residence and mobite phone(s)fof officiat use.

In the_eventofno profil or inadequacy of protils in any financiatyear, the company shal paythe aforssaid remuneration by
wayof salary and perquisites as minimum remiJnemtion.

The Executive Ditectorshal be€ntitled to ann ual prjvilege leaveon fullsalaryfora pe od ofthirtydaysand such teavesha be
allowed to be accumulated ior not more than one hundred twenty days du ng the ten ure of this appoinlmeni.

The Executive Directorshall be entilled to:

ai the rcimburcemenl of eniertainment expenses aclua y and property incuffed by him in ihe course of the tegitimate
business of lhe Company.

b) the rcimbursement of travelling, holel and other expenses incurrcd by hirn in India and abroad exclusivety on the
business of the Company.

The Execuiive Directof shall not be paid any sjtting fee for atiending lhe meetings ofthe Board of Directors or commitlee
lhereof

The Executive Directot shall not become interesled orothe|wise concerned directlyorthrough hiswifeand/orchitdren, in any
selling agency of the Company.

7.

9.

10.

11 The_ Executive Director shall not dudng ihe continuance of his employment wilh the Cor;pany or at any iime thereafter divu lge
ordiscloseto any percon whomsoever orto make any use whatsoeverfof his own purpose orforany purpose otherthan th'at
ofthe Company ot any information or knowledge obiained by him durifg his empl;y;ent as to the business or affairc of ihe
Company.

12 The Executive Director shall, at the time of termination oi his emptoyment, detivef io the company any pfoperty or othef
documenls ofthe Companyin his possession.

13 The Company mayfotthwith terminatelhe employment, ifthe Executive Director shatt at anltime be prevented by iFhealh or
accidenl from performing his dulies,

14. The CompanyshalJbe enlitledioforihwilh terminaietheagreement ifthe Execuiive Directorbecomes insotventormakesany
composilion orarrangementwith hiscreditorsorhe ceasestobea Directorofthe company,

1 5 ln lhe case of death of the Execulive Dircctor in the cource of his emptoyment, the company sha pay to his tegal
representativeslhe femunerationfoflhelhen cuffenl month in addition lo such dthersum as the Eioar; maydae;mine.

16 The Co-mpany may by giving not less than thidy days notice in writing deteffnine this agreement ifthe Executive Director is
guilty of inattention to or negligence in ihe conduct of the Com panv's business.

17. Nolwilhslanding anything to lhe contrary contained in the Agrcemeni, either party sha be entifled to terminate the
Agreement, al anylime by giving totheotherparty60 days nolice in writing in that behaliwithoutthe necessityofshowing any

lS Theterms and conditions includingiheremuneration payabletothe Executive Directorforthe appointment and/oragreement
may rJe altered andvaded fiomtimetolime bythe Board as ii may, in itsdiscretion, deemft.

Except Mr' Pranay Godha himself, his father IVr Premchand Godha, Chairman & Managing Directofand his brothef I\,tf. prashant
Godha, Executive Ditector, none oftheolherDireclors ofthe Compa,ny may be consideridl; be interestedorconcerned in passing
of this resolution. Mr P€nay Godha, IVr premchand Godha and Mr- piashant codha are part of the prcmoters groui of th;

The Board recommends approvat to his re-appointmenl as the Executive Dkectorofthe Comoanv



This statement may be considered as the abstEct of ths terms and conditions ofthe agreementfor re-appointment of l\,4t Pranay
Godha as lhe Execulive Dir€ctor for a tudher pedod of 5 years with effect from 11' November, 2013 under Seclion 302 of the
compa niesAct, 1 956.

The agr€enent dated 24" October,2013 refered to in the noticewillb€ avaihbbforinspection by the memberc atthe Registered
Office of lhe Company during working hours on all wo*ing days upto the date of the Extraodinary General Meeling and shall also
beplaced b€for6lhe membersatlhesaid Extraordinary General Meeting.

Itom No.2

The present limit of investment by FoEign Institutional Inveslors (Flls) in lhe Company's equity share capital is 24"/o underthe
Portfolio Investmenl Scheme under Foreign Exchange Management (Transfer or lssue of Security by a Person R€sident OuGide
India) Regulations 2000. This limit can be incrcased to the sectoral cap / statulory ceiling by a Company by passing a special
resolution ofils memberswithap or intimation lo the Resewe Bank of tndia.

As per the SecloFspscifc policy of RBlforforeign investment, the permitted investment ceiling for Flls under 'Pharmaceutic€ls'
s€ctor is 100%, subject to RBl apprcval and lhe present free float of your Company's shares (excluding prcmoter holding) is aboul
54.1%.

Considering the recent lrcnd of inveslments by Flls in the Company, it would be desirableto raisethe Flls inveshent limiilo 35%.
The Board of Directors has thefefore vide Resolution dated 24" October,2013; apprcved the said increase in the Flls investment
timit in the share capilal ofthe Company subject to necessary apprcval of the shareholders and that of Reserve Bank of India.

As the participalion of Flls in the capitalofa Company normally enhances the shareholders value, the Board recommends this
fesolution foryourapproval.

The Directors ofthe Company may be deemed to be concemed orinterested in this resolution totheextentoflhoirsharcholding in
theCompany-

Registered Omce: By Order of the Board
48, Kandjvli IndustrialEstate, For lpca Laboratories Lld.
Kandivli (West), lt{umbai 400 067.

It{umbai
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Company Socrclary


