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NOTICE
Notice is hereby given that the Forty-Ninth Annual General Meeting of the Members of TANTTA CONSTRUCTTONS LIMITED
will be held on Tuesday, September 9,2014 at 3.00 p.m. at "Bharatiya Bhasha Parishad", 36A, Shakespeare Saranr,
Kolkata - 7OO 077, to transact the following business :

ORDINARY BUSINESS

1. To receive, consider and adopt the Statement of Profit and Loss for the year ended March 31, 2014, the Balance Sheet
(standalone and consolidated) as at March 31,2014 and the Reports of the Directors'and Auditors'thereon.

2. To appoint Sri lshwari Prasad Tantia (DlN : 00057004), Chairman and Managing Director, who retires by rotation and berng
eligible, seeks re-appointment.

3. To appoint Sri Banwari Lal Ajitsaria (DlN :00053981), Director (Business Development), who retires by rotation and being
eligible, seeks re-appointment.

4. To appoint Statutory Auditors and to fix their remuneration. ln this connection, to consider and, if thought fit, to pass witn or
without modification, the following resolution as an Ordinary Resolution :

"RESOLVED THAT pu rsua nt to the provisions of Sections 139 a nd L42 and other a pplica ble provisions, if a ny, of the Com pa n ies
Act, 2013, and Rules made thereunder and pursuant to the recommendations of Audit Committee of the Board of Directors,
M/s Konar Mustaphi & Associates, Chartered Accountants, Kolkata having FRN-3L4L25E be and are hereby appointed as
Statutory Auditors of the Company, to hold office from the conclusion of this Annual General Meeting until the conclusion of
the next Annual General Meeting of the Company, subject to ratification by the shareholders annually, at a remuneration of
{ 8,00,000/- (including Tax Audit Fees of < 1,50,000), plus reimbursement of travelling and out of pocket expenses incurreo oy
them for the purpose of audit, certificate fees and all applicable taxes in India, if anv."

SPECIAL BUSINESS

5. To consider, and if thought fit, to pass with or without modification, the following resolution as a Special Resolution :

"RESOLVED THAT pursuant to the provisions of Sections 1,49, I50 and 152 read with Schedule lV and other applicaore
provisions, if any, of the Companies Act, 2013 ("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 Clause 49 of the
Listing Agreement with the Stock Exchange(s), Sri Shaleen Khemani (DlN : 00049743), whose period of office was liable to
determination by retirement of directors by rotation and in respect of whom the Company has received a nohce in writing in
terms of Section 160 of the Companies Act, 2013, f rom a member proposing his candidature for the office of an Independent
Director, be and is hereby appointed as an Independent Director of the Company, who shall hold office from the date of rnrs
Annual General Meeting till March 3I,2Ot9 and whose office shall not, henceforth, be liable to determination bv retirement
of directors by rotation."

6' To consider, and if thought fit, to pass with or without modification, the following resolution as a Special Resolution :

"RESOLVED THAT pursuant to the provisions of Sections 149, 150 and 152 read with Schedule lV and other applicable
provislons, if any, of the Companies Act, 2013 ("Act") and the Companies (Appointment and Qualification of Directors) Rures,
2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing
Agreement with the Stock Exchange(s), Sri Tarun Chaturvedi (DlN : 02309045), who was appointed as an Additional Director
of the Company on September 25, 2013 by the Board of Directors under Section 250 of the erstwhile Companies Act, 195G, to
hold office upto this AnnualGeneral Meeting and being eligible, offers himself for re-appointment and in respect of whom the
Company has received a notice in writing in terms of Section 160 of the Companies Act, 2013, from a member proposing his
candidature for the office of an Independent Director, be and is hereby appointed as an Independent Director of the Company,
who shall hold office from the date of this Annual General Meeting till March 3t,2Ot9 and whose office shall not, henceforth,
be liable to determination by retirement of directors by rotafion."

7. To consider, and if thought fit, to pass with or without modification, the following resolution as a Special Resolution :

"RESOLVED THAT pursuant to the provisions of Sections 149, 150 and L52 read with Schedule lV and other applicable
provisions, if any, of the Companies Act, 2013 ("Act") and the Companies (Appointment and Qualificahon of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing

';.



Agreement with the Stock Exchange(s), Sri Umashankar Agarwal (DlN :00124546), who was appointed as an Additional

Directorofthecompanyon Februaryl.3,2oL4bytheBoardof Directorsundersection250oftheerstwhilecompaniesAct'

1956, to hold office upto this Annual General Meeting and being eligible, offers himself for re-appointment and in respect

of whom the company has received a notice in writini in terms of section l'60 of the companies Act' 2013' from a member

proposing his candidature for the office of .n tnJ.p.,'ri"nt Director, be and is hereby appointed as an Independent Director

of the company, who shall hord office f rom the date of this Annual General Meeting titt vtarcr' 3t,2org and whose office shall

not,henceforth,be|iabietodeterminationbyretirementofdirectorsbyrotation.,,

S.Toconsider,anditthoughtfit,topasswithorwithoutmodifica|icn,thefo||oulingresoIutionasaSpeciaIReso|ution:
,RESOLVED THAT pursuant to the provisions of sections 14g' 150 and 152 read with schedule lV and other applicable

provisions, if any, of the companies Act, 2013 ("Act") and the companies (Appointment and Qualification of Directors) Rules'

2014 (incruding any statutory modification(s) or re-enactment thereof for the time being in force) and clause 49 of the Listing

Agr.eement with the stock Exchange(s), Mrs. Madhuchhanda chatterjee (DrN : 02510507), who was appointed as an Additional

Directorofthecompanyon February13,2Ar4bytheBoardof Directorsundersection260oftheerstwhirecompaniesAct'

1956, to hold office upto this Annual General Meeting anci being eligible, offers herself for re-appointment and in respect of

whom the company has received a notice in wridnfin terms of section 160 of the Companies Act' 2013' from a member

proposing her candidature for the office of.n inci"plnaent Director, be and is hereby appointed as an lndependent Director

of the Company, who shall holcr office f rom the date of this Annual General Meeting tiil vtarch 31, 2019 and whose office shall

not,henceforth,beLlabIetodeterminatjonbyretirementofdirectorsbyrotation.,,

9. To consider, and if thought fit, to pass with or without modification, the fo|lowing reso|ution as a Specia| Reso|ution :

,RESOLVED Ti-lAT pursuant to the provisions of sections i49' i50 and 152 read with schedule lV and other applicable

provisions, if :lny, ct the Companies Act, 2013 (,.Act,,) and the comparrres (Appointment and. Qua|ification of Directors) Rules,

2014 (inciuding any statuto!.y mocification(s) or re-enactrnent thereof for the time being in force) and clause 49 of the Lishng

Agreement with the Stock Exchange(s), Sri Bajrang Larrursian (DlN-:06885029), who was appointed as an Additional Director

of thecompanyonlv4ay 30,2or4bytheBoardofbirectorsundersection16lof thecompaniesAct'2013'toholdofficeupto

this Annuar Generar tr4eeting and being erigibre, offers himserf for re-appointment and in respect of whom the company has

received a notice in lvriting in terms of section 160 of the Conrpanles Act,2Ot3, from a member proposing his candidature

for the office of an Independent Director, be and is hereby appointed as an Independent Director of the company' who shall

holdofficefromthecateof thisAnnual General Meehngtril March 31'\Otgandwhoseofficeshall not'henceforth'beliable

to determination by redrement of directors by rotatlon'

10. To consider, and if thought fit, to pass with or without modification' the following resolution as a Special Resolution :

,,RES'LVED THAT in supersesslon of the resolution passed under section 293(1Xd) of the companies Act' 1956' at the 42nd

Annuar Genera'Meetingof thecompanyherdonSeptember 3,2007 andpursuanttosectionl80(1)(c) andotherapplicable

provisions,ifany,oftheCompaniesAct,20l3,asamendedfromtimetotime,theconsentoftheCompanybeandishereby
accorded to the Board of Directors of the 

-ompany 
(hereinaftel lsfgrred to as the "Board" which term shall include any

committee thereof for the time being exercrsing'the'powers conferred on the Board by this Resolution) for borrowing from

time to nme, any sum or sums of money, which together with the money already borrowed by the company (aPart from

temporary loans obtained or to be obtained from the Company's bankers in the ordinary course of business)' may exceed the

aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves not Set apart for any specific

purpose, provided that the total outstanding amount so borrowed shall not at any time exceed the limit of { L'200 crores

inup"", one Thousand Two Hundred Crores) only "

,RESoLVED FURTHER THAT the Board be and is hereby authorized and empowered to arrange or settle the terms and

conditions on which ail such mcney rs to be borrowed from hme to hme as to interest, repayment, security or otherwise

howsoever as rt may think fit and to do all such acts, deeds and things as they may deem necessary to give effect to the above

resolution including but not limited to the appointment of any manager/consultant or any other intermediary in respect of

the above offerings andlorto execute all such documents' instruments and writings as may be required'"

11. Toconsider,andifthoughtfit,topasswithorwithoutmodification,thefollowingresolutionasaSpecial 
Resolution:

,,RESOLVED THAT pursuant to section 180(1)(a) and other applicable provisions, if any, of the companies Act' 2013' as

amended from tirne to time, the consent of in" io*p.ny be and is hereby accorded to the creation by the Board of Directors

of the Company (hereinaiter referred to as the "Board" which term shall include any committee thereof for the time being

exercising the powers conferred on the Board by this Resolution) of such mortgages, charges and hYpothecations as may oe

necessary on such of the assets of the Company, both present and future' 
'." l';l l:l:e.r 

as the Board / Committee(s) of

the Board may direct, together with power to take over the management of the company in certain events' to or in favour

of financial institutions, foreign financial instltutions, investment institutions and their subsidiaries' banks' mutual funds'

trusts, other body corporates (hereinafter referred to as the "Lending Agencies") and rrusiees for the holders of debenturesl

bonds and/or other instruments which may be issued on private ptr..r"nt basis or otherwise, to secure rupee term loans/

forelgn currency loans, debentures, boncis and other instruments of an outstanding aggregate value not exceeding { 1'200

crores (Rupees one Thousand rwo Hundred crores) only together with interest thereon at the agreed rates' furt'rer interest'

liquidated damages, premlLlm on pre-payment or on redemption, costs, charges' expenses and all othei'mcne!s cayohle by



the Company to the Trustees under the Trust Deed and to the Lending Agencies under their respective Agreements/Loan

Agreements/Debenture Trust Deeds entered/to be entered into by the Company in respect ofthe said borrowings "

"RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize with the Lending Agencies/Trustees, the

documents for creating the aforesaid mortgages, charges and/or hypothecations and to accept any modifications, ot' to

modify, alter or vary, the terms and conditions of the aforesaid documents and to do all such acts and things and to execute

all such documents as mav be necessary for givirrg effect to this Resolution."

12. To consider, and if thought fit, to pass with or without modification, the following resolution as a Special Resolution :

.,RESOLVED THAT pursuant to the provisions of Sechon L4 and all other applicable provisions of the Companies Act, 2013 read

with Companies (lncorporation) Rules, 2014 (including any statutory modification(s) or re-enactment thereol for the time

being in force), as may be amended frcm time to time, the consent of members be and is hereby accorded to alter the Arttcies

of Association of the Company by deleting the Arhcle No. 94 and replacrng in its place the following Article :

94. Subject to the provisions of the Act, the Boai'd may from time to time appoint one or more of their member to be the

Managing Director(s) or Whole Time Dire c*.:r(s) and/or Deputy Managing Director of the Company on such terms as they

think fit, and subject to the terms of any agreern:rii entered into in any particular case and may from time to time remove

any such Vanaging Directot Whole Time Director or Dr:luty lr4anaging Director from such office and appoint another

or other to his place, and may at their discretion fili-up anl' vacancy that may occur in such office. However, a Managing

Director or Whole Time Director or Deputy Managrng Di|ector shali also be liable to retirement by rotation every year' ln

case he ceases to hold the office of Director, he shali ipso facto ancl in:n'rediately cease to be Managing Director or Whole

Time Director or Deputy Managing Director, as the case may be

BY Order of the Board of Directors

Place:Kolkata
Dated : May 30, 2014

Md, Jamshed Alam
fnmnnntt Q.orrofnrrtvv't'Pvtt,

NOTES:

1. A MEMBER ENTITLEO TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING ('AGM,) IS ENTITLED TO APPOINT A PROXY

TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMEER OF THE COMPANY' THE

TNSTRUMENT AppotNTtNG THE pROXy tN oRDER TO BE VALTD AND EFFECTIVE, SHOULD BE DEPOSITED AT THE REGISTERED

OFFICE OF THE COMPANY NOT LESS THAN 48 (FORTY-EIGHT) HOURS BEFORE THE SCHEDULED TIME OF COMMENCEMENT

OF THE AGM.

A person can oct as proxy on behatf of member or members not exceeding fifty {50) ond holding in the aggregate not mote

thon ten percent ol the iotdl share copital of the company carrying voting rights. A member holding more thon 10 percent

of the totol shore copital of the Compony carrying voting rights moy appoint o single person as proxy ctnd such person shall

not oct os a proxy for ony other person or shareholder.

2. The statement pursuant to Section 102 of the Companies Act, 2013 {'the nct'), which sets out details relating to special

Business at the meeting, is annexed hereto.

3. Corpcrate t!,lembers/Societies intending to send their Authorized Representati"'es :re requested to send a certified copy c'

the Reso;trcn ofthe Board of Directors ofthe Company, pursuant to Section 113 ofthe Companies Act, 2013, authorizr'3

tner. .eD.ese^:an!e to attend and vote on their behalf at the said AGM, preferably before 48 lrours before the schedu ed ir e

of ccmme':e-e-: cf the AGM for making necessary arrangement(s)

4. Membersrproxy-l.o c€-s are requested to produce, the attached Attendance Slip duly filled in, at the entrance for ad- ss cn

to the meettng ra r,,te-:e.s rvho hold shares in dematerialized form are requested to write their Name with Clre^: 3 and

Dp lD and those \\,Fc ^c 3 s-:-:s r physical form are requested to write their Name with Folio Number in the afte^ca-ce siip

for the purpose of idenii':a:c^ ^;;^git' membership at the AGM.

5. In case of joint holders attend -a :^e .lG^,r :r1y such ioint holder who is first in the order of names will be errt ed to vote by

show of hands or at Poll.

6. The Register of Members and Sha.e -'2^<:.' 3::<s cf the Company shall remain closed from Mondav S=::e-:er 1, 2014 to

Tuesday, September 9,20L4 for the pL.,:rpcs: :' lG"' coth days inclusive)'

7. The Audited Accounts of the Company fo.:"e ,::'.^3:c Varch 3l-, 2014, the Balance Sheet as :t t!al Cate t.getr^e' 
"' 

:ts

the Report of the Directors'and Auditors tr,e'e:- :-: a ::her documents annexed to the Ba a"ca Si'eei a': ?'''a ab e

forinspectionbytheMembersattheRegisterecJ-:::':':Ccmpanyat25-27,Netaji Subhasi:ar'i:r::a-iO0001 on

working days during 11.00 A.M. to 1.00 P.M. upto t-. :::: :':- s AGiv1. Members of the Con pa'' -2' : :: -:i: lhat the

Noticecallingthe4gthAGMandtheAnnual Report.e::^3:: ='.':."Year2OL3-t4will also3e:,3 ::::-:'eCompany's
website : www.tantiagroup.com for download.

8. Non-Resident Indian Members are requested to inform l5e C:-cany's R-A ''nmediately of

a) the change in Residential Status on return to lndia for pe:manent set::q'ent, if a"!



9.

b) the particulars of the Bank Account maintained in India with complete name, branch, account type, account number and

address of Bank with Pin Code, if not furnished earlier or intimate changes in the particulars of the Bank Account, if any.

Members desirous of obtaining any information/clarification (s) concerning the Audited Accounts of the Company for the

financial year ended March 31, 2Ot4 and operations of the Company are requested to send their query at least 10 days prior

to the date of AGM to the Company Secretary at the registered office of the Company.

In Compliance with the provisions of the Act, the electronic copy of the Notice calling the 49th AGM of the Company inter-alra

indicating the process and manner of e-voting along with Attendance Slip and Proxy Form is being sent to all the members

whose email lDs are registered with the Company/Depository Participants(s) for communication purposes. For members who

have not registered their email address, physical copies of the Notice of the 49th AGM of the Company inter -alia indicating

the process and manner of e-voting along with Attendance Slip and Proxy Form is being sent in the permitted mode.

To comply with the provisions of Section 88 of the Act read with Rule 3 of the Companies (Management and Administration)

Rules,2014, the Company shall be required to update its database by incorporating members'designated e-mail lD in its
records. Members are requested to update their e-mailaddresses with the concerned Depository Participants (DPs)/Registrar

& Share Transfer Agents (RTA)/Company.

ln order to support the initiative of Ministry of Corporate Affairs (MCA) 'Green Initiative in Corporate Governance' allowing

paperless compliances by the Companies through electronic mode, the Shareholders can now receive various nohces and

documents through electronic mode by registering their e-mail addresses with the Company. Members, who have not

registered their e-mail addresses with the Company, are requested to register their e-mail addresses with the concerned

Depository Participants (DPs)/Registrar and Share Transfer Agents (RTA)/Company for receiving the Report and Accounts,

Notices etc. in electronic mode. Even after registering for e-communication, the Shareholders of the Company shall be entitled

to receive such communication in physical form, upon request.

Pursuant to provisions of Section 72 of the Act read with Rule 19(1) of the Companies (Share Capital and Debenture Rules),

2014, members can avail of the nomination facility in respect of shares held by them in physical form by submitting their

details in Form No. SH-L3 as prescribed under the aforesaid Rule to the Company or RTA. A copy of the said Form may be

obtained from the Company Secretary at the Registered Office of the Company on written request.

In compliance with the provisions of Section 2O5A read with Section 205C of the Companies Act, 1956, the Company has

transferred Unpaid Dividend relating to the Financial Year 2005-06 amounting to< 88,42I/- to the Investor Educahon and

Protection Fund (IEPF) maintained by the Central Government.

Members who have not Vet encashed their dividend warrant(s) pertaining to the Dividend for the financial year 2005-07 and

onwards are requested to make their claims without any delay to Company. lt may be noted that the unclaimed Dividend for

the financial year 2006-07 declared on September 3,2007 can be claimed by the shareholders by September 2,2014.

VOTING THROUGH ELECTRONIC MEANS

In compliance with the provisions of Section LO8 and other applicable provisions, if any, of the Companies Act, 2013 read with

Rule 20 of the Companies (Management and Adminlstration) Rules, 2014, the Company is pleased to provide e-voting facility
to the members in relation to the businesses to be transacted at the 49th AGM to be held on Tuesday, September 9,20L4 at

3.00 p.m. at "Bharatiya Bhasha Parishad",364, Shakespeare Sarani, Kolkata -700017.

The Company has engaged the services of Central Depository Services (lndia) Ltd. (CDSL) to provide e-voting. The e-voting

facility is avaiiable at the link www.evotingindia.com vide the EVSN 140806010.

The e-voting facility will be available during the following voting period :

Commencement of e-votins Fr^m ltt(Il2 m nt \onTpmnpr | ltttu

End of e-voting period ltntn Atltnm At\antomnaa< )tttJ
vP!v v,vv

E-voting shall not be allowed beyond 6.00 p.m. of Seotember 3 2014 Dur rg the e-voting period, shareholders of the

Companyholdingshareseitherinphysicalformorindemateria,izec'ci'rr,r'r'rE'rcBstiheirvoteselectronically.Thevotingrights
of shareholders shall be in proportion to their shares ofthe paid-up equ;ty sha.e :ap tal of the Company as on the cut-offdate
for the purpose of e-vobng i.e. August 7,201'4.

Please read the instructions given hereln below for exercising vote.

These details and instructions forms an integral part of the Notice calling 49th AGM of the Company to be held on Tuesday,

Seotember 9.2AI4.

INSTRUCTIONS FOR E.VOTING

Members are requested to fotlcw tie 3e c\\ -erhoned instructions to cast their vote through e-voting :

(i) Log on to the e-voting website www.evotingindia.com during the voting period and click on "Shareholders" tab.

(ii) Now enter your user lD (For CDSL: 15 oig Is ce-e{iciary lD, For NSDL: 8 alpha numeric DP lD followed by 8 digits client lD).

Members holding shares in physical form shc- 3 3.ter the Folio Number registered with the Company and then enter the

characters as displayed on the screen and clict c- -lg n.

'J,1,.

1')

t5.

14.

15.

lo.



(iii) lf you are holding shares in Demat form and had logged on to www.evotingindia.com and casted your vote earlier for any

company,thenyourexistingpasswordistobeused. lfyouareafirsttimeuser,followthestepsgivenbelow:

(iv) Now, fill up the following details in the appropriate boxes :

PAN Enteryour 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both

demat shareholders as well as physical shareholders) :

. Members who have not updated their PAN with the Company/Depository Participant are

requested to use the first two letters of their name and the 8 digits of the sequence number
in the PAN field. 8 Digit Sequence number available on ATTENDANCE SHEET.

. E.g.ifyournameisRameshKumarwithsequencenumberl23456T8thenenterRAl23456T8
in the PAN field.

DOB Enter the Date of Birth as recorded in vour demat account or in the company records for the

said demat account or folio in dd/mmlVVyy format.

Dividend Bank

Details #
Enter the Dividend Bank Details as recorded in Vour demat account or in the company records

for the said demat account or folio.

# Please enterthe DOB or Dividend Bank Details in orderto login. lf the details are not recorded

with the depository or Company, please enter the Member lD/Folio No. in the Dividend Bank

details field as mentioned in instruction no. (ii) above.

(v) After entering these details appropriately, click on "SUBMIT" TAB.

(vi) Members holding shares in physical form will then reach directly to the EVSN selection screen. Howeveq members holding
shares in demat form will now reach'Password Creation' menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that the password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL

platform. lt is strongly recommended not to share your password with any other person and take utmost care to keep your

oassword confidential.

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

Notice.

(viii) Click on EVSN of TANTIA CONSTRUCTIONS LIMITED.

(ix) On the voting page, yor,rwill see Resolution description and against the same, the option "YES/NO" for voting. Select the

ophon YES or NO as desired. The option YES implies that you assent to the resolution and option NO implies that you dissent

to the Resolution.

(x) Click on the "Resolutions File link" if vou wish to view the entire set of Resolutions.

(xi) After selecting the resolution you have decided to vote on, click on "SUBMlT". A confirmation box will be displayed. lf you

wish to confirm yourvote, click "OK", else to change yourvote, click "CANCEf'and accordingly modifyyourvote.

(xii) Once you "CONFlRM" yourvote on the resolution, you will not be allowed to modifyyourvote.

(xiii) You can also printout the voting done by you by clicking on "Click here to print" option on the Voting page.

(xiv) lf you are a Demat account holder and have forgotten your password, enter the User lD and then enter the Characters as

displayed and click on Forgot Password & enter the relevant details as promoted by the system.

(xv) Note for Corporate Shareholders :

Corporate Shareholders {i.e. other than individuals, HUF, NRl, Trust (non-registered)} are required to log on to https://www.
evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the respective Corporate's stamp and duly signed should be e-mailed to
helpdesk.evoting@cdslindia.com.

. After receiving the login details, they have to create a compliance user which should be created using the admin login and

password. The Compliance user would be able to link the account(s) for which they wish to vote on.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would

be able to cast their vote.

AscannedcopyoftheBoardResolutioninfavourofAutho!'izedPersonandPowerofAttorney(POA) whrch:h:vl'ave ssued

in favour of the Custodian, if any, should be uploaded rn pDF format in the system for the scruhnizer to verif! the same,

(xvi) The e-vofing period begins on September 7,2014 (10 00 A'"' , and ends on September 3,2OIt (6 00 P.M.). During this
period, shareholders of the Company, holding shares either' . !^;5 :i rcrm or in dematerialized fcrr, as on the Cut-off-Date
of August I, 2074 may cast their vote electronically. The e-voting modJre shall be dlsabted oy CDSL for voting thereafter.



In case you have any queries or issues regarding e-voting, you may refer to the Frequently Asked Questions ("FAQ"s) and

e-voting manual available at www.evotingindia,co.in under help section or write an email to helpdesk.evoting@cdslindia.

com.

{xvii) Sri Mohan Ram Goenka, Practising Company Secretary, Kolkata (FCS l'.lo - 4515) has been appointed as the Scrutinizer to

scrutinize the e-voting process in a fair and transparent rnanner. The Scrufinizer shall within a period not exceeding three(3)

working days from the conclusion of the e-voting period r;nblock the vctes in the presence of at least two (2) witness not in

employment of the Company and make a Scrutinizer's Report of the Vrtes casi ir: favour or against, if any, forthwrth to the

Chairman of the Companv.

(xviii) The resu lis of e-voting shall be declared on or after the AG Nl of the Compeny. The Results declared along with the Scrutinizer's

Report shall be placed on the Company website : www.tantiagroup.corn end on the website of CDSL and the same be

communicated to the Stock Exchange(s).

Kindly note that once you have casted your vote, you cannot incdify or vote on poll at the Annual General Meeting. However,

Vou can attend the meeting and particioate in the discussions' if any.

Those members, who do not heve access to e-voting facilit-v, ii ther,;5s cjesire, rnay contact Company Secretary of the

Company at the Registered Office 25-27, I'ietaji Subhas Roacj, Koil<ata - 700 0C1 for assistance in casting the votes. Outstation

members mav call 033 2230 L896/6284 or e-mail to cs@tantiagrolrp.cem for any guidance.

17. lnformation relating to Directors seeking appointment/re-appoirii:rent at the 4:ith AGM as required under Clause 49 of the

Listing Agreement with the Stock Exchange(s) forms iniegra, ;:.,'t cf +f-,e iiott.re. The Directors have furnished the requisite

declarations for their appoi ntment/re-a ppointment.

STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2C13 IN RESPECT OF SPECIAL BUSINESS AT ITEM NO, 5 TO 12 OF

THE NOTICE DATED MAY 30,2014 SETS OUT ALL MATERIAL FACTS AS N5QUIREO IS .ANNEXED AND FORMS PART OF THE NOTICE

Item Nos. 5-9

pursuanttotheprovisionsofSection149andotherapplicabiepi-,,,,-r.,r-.nf ri- (.:irpaniesAct,2013,withrespecttoai)pointment

and tenure of Independent Directors which came into effect frc:.r ':i:r;i i, :C:.1, indepencient Dir-'ctors shall tre appointed for

not more than two terms of five consecutive years each arid shali ,rot be !ial-'lr'l,: tetire by rotation. The term shall be effectrve

prospectively.

The Board of Directors of the Company have decided to adopt rhc, provi:-,cr:- with respect to appointment and tenure of

lndependent Directors which is consistent with the Companies Act. 2llj anJ the arnended Listing Agreement.

Accordingly, Sri Shaleen Khemani (DlN-00049743), Independcnt Directoi Sri Umashankar Agarwal (DlN-00124545), Sri Tarun

Chaturvedi (DtN-02309045), Sri Bajrang Lal Tulsian (DlN-C5885C29) and Mrs. Madhuchhanda Chatterjee (DlN-02510507)

Additional Directors (lndependent Category) are proposed to oe appointed as Independent Directors of the Company by the

shareholders of the Company at the 49th AGM cf the Cornparry f61 3 term upto March 3l-, 2019 and whose offices shall not,

henceforth, be liable to retire bv rotation. Nohces have been receiveci frcm members proposing their candidature for the office of

Directors of the Company under Section 160 of the Companies Act, 2013, aiongwith the deposit of requisite amount as required

under the aforesaid Section.

The above mentioned Directors are not disqualified from being appointed as Director in terms Section L64 of the Act. The Company

has received the consent to act as Director and requisite Form .i,-orn thern, confirming their eligibility for such appointment.

In the opinion of the Board, all the above Independent Directcrs fulfil the ccnditions of being independent as specified in

the Companies Act, 2013 and rules made thereunder and under the Lishng Agreement with the Stock Exchange(s), for their

re-appointment as lndependent Directors of the Company. Copy of the draft letrers for appointment of all the above persons as

Independent Directors would be available for inspection withcut any fee b.v the rnembers at the Registered Office of the Company

during normal business hours,

The Board considers that their continued association would be cf immerise benefit to the Company and it is desirable to continue

to avail services of all the above Independent Directors. Accorrlingiy, tfie Board recommends the resolutions in relation to

appointment of all the above persons as Independent Directors, for" approval by the Shareholders of the Company. A brief profile

of proposed Independent Directors, including nature of their experise, is provided as Annexure to the Notice.

Your Directors seek your opproval to the Resolution(s) as set out at ltem Nos 5 to 9.

None of the Directors or Key Manogeriol Perscnnel of the Company and their relafives, other than lndependent Directors for their

respective appointment, are concerned cr interested, t'inanciollv or otherwise, in these Resolution(s) set out ot ltem Nos. 5 to 9.

Item No. 10

Themembersof theCompanyatthe42ndAnnualGeneral MeetingheldonSepiember3,2OOT,hadaccordedtheirconsenttothe
Board of Directors by way of an Ordinary Resolution for borruv.,ings up to { 500 Crores (Rupees 5ix Hundred Crores) only under

Section 293(1Xd) of the Companies Act, 1956.



The members may kindly-note that as per provisions cf section 1go(1)(c) of the companies Act, 2013, which was notified onseptember t2' 201'3' the Board can exercise borrowi'gs powers onry with the consent cf the Members of the company by way ofa special Resolution' unlike ordinary Resolution-as required underthe provisions of section 293(1xd) of the erstwhile companresAct' L956 Based on the clarification issued br7 MCA vide General circular no. 04/2o].4dated March 25,2or4,the resolution(s)passedundersection2g3ofthecompaniesAct,Lg56priortoseptember 
l.2,2oT3withreferencetoborrowingsofthecompany

li[,i.T:T:?:1.il#ffi:"t compliance of the requlrement or section 180 of the Act, for a period of one year from date of

Now' considering the requirement of fund due to rncrease in volume of work and keeping in mind the current order book posihon,the Board of Directors of the company feels that existing limit be increased to ? 1,200 Crores (Rupees one Thousand Two HundredCrores) only.

Therefore' in order to comply with the provisions of the newiy enacted companies Act, 2013, it was required to take fresh approvarfrom the members of the company by way of special Resolution for enabling Board to exerci:c the powers to borrow any sums ofmoney from time to time as they deem fit for the purpose of carrying on the business of the company, so however, that the totalborrowing outstanding shall not exceed { 1,200 crores (,Rr-rpees oneihousand Two Hundred crores) onry at any point of time.Your Directors seek your approvar to the Resolution(s) os set out ot rtem No. 10.
None of the Directors or Key Monagerial Personnel oJ the Compony ond their reiotives is concerned or interested, financiotty or
:::::!;;r:,:;2::;;"":;.n"'(s) 

set out ot ttpm No. 70 except to the extent thot is proposed ta outhorise them to borrow monies os

Item No. 11

In order to secure the borrowings made by the Company by suitable nrortgage/charge on ali or any of the moveable and/orimmovable properties of the company, the Board of Directors of the company oe authorized to secure the borrowings by creahonof security on the company's assets for an amount not cxceeding { 1,200 c.ores (Rupees one Thousand Two Hundred Crores) onry.The members may kindly note that as per pror"isions.of section 1g0(1)(a) of the cornpanies Act, 2013 which was notified onseptember 1'2' 201'3' the Board can provide n:oitgage,/charge on ail o,- any of the r-noveabre a.d,/or rmmovabre properties of thecompany only with the consent of the Membe's. of il're conrpany uy *.y of a special Resolution, unlike ordinary Resolution asrequired under the provisions of section 293(1)(a) of the erstwhir" ion.p."l". Act, 1956.
Your Directors seek your opproval to the Resolution(s) as set out at ltem No. r1.
None of the Directors or Key Monr;geriol Personnel of the Compony ond their reratives is concerned or interested, finonciorty":,:il::i::?":,:::,:::: :iii:i":,;?;:E:::, ":;:: 

i' ,l,"ii ,i"ti"i,t",t that it is proposed to outhorise them to mortsose

Item No. 12

with the promulgation of the Cornp:n es Act, 20i3, together- r'"'rtl various schedures thereto ano rures made thereunder(collectively referred as "Act"), in repiacemenr cf the Comian,es 
^.r, 

,riu, rt has becor_ne necessary to alter the exishng Artrcleno 94 so as to have the effect of bringing lt in consonance with the prcvisrons of the Act ro ihe extent they are r.epugnant toand/or at variance with the provisions thereof, wrth reference to the piouirion, of the companies Act, r-955, be;ng deemed to beand read as reference to corresponding section of the Act, wherever appearng.
Pursuant to section 149 of the companies Act, 2013, the independent directors are not liable to retire by rotation. Further, section152 (6) stipulates that 2/3rd of the total number of directors ci tt''" p..,iii.-.ompany shourd be riabre to retire by rotation and outof such directors, 1/3rd shourd retire by rotation at every AGM of the Comoanv.
In order to comply with the provisions of the companies Act, 2013, the Company has to modify the relevant articles of its Arhclesof Associatron' which restrict the retirement of Managing Director/whore Time_Directors/Deputy [/ranaging Director by rotation.Accordingly' Articre g4 is proposed to be amenced to pr-ovide tn.i rvrrn.ging Director,iwhoi" rimu Directors,/Deputy ManagrngDirector wrll also be liable to retire by rotahon (save as otherwise providej in a contract in terms of provisions of the Act or Ruresmade hereunder or in a Resorution passed by Board or Sharehorders of the company).
Your Directors seek your approvol to the Resolution(sl os set out at ltem No. 72.

::;:,f,,:i,',:;:;::::,;::i,y,:i}1,i:?' :";"rz:"r:r'the 
Componv ond their retatives is concerned or interested, nnancioty or

Piace : Kolkata
Dated : May 30, 2014

By Order of the Board of Directors

Md. Jamshed Alam
Company Secretor,r'
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