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NOTICE

NOTICE is hereby given that the 34™ Annual General Meeting of the Shareholders of Mys, Shalimar
Agencies. Limited will be held on Saturday, the 26" September, 2015 at 11.00 AM. at the registered
office of the Company at 2™ FR, FL-#11, 31/1, Chhatawallah Galli, Kolkata - 700 012 {West Bengal) to
tranzact the following business:

ORDINARY BUSINESS:

1. To consider and adopt the Audited Financial Statements. of the Company for the year 2014-15
together with all schedules and notes attached thereto, along with the Report of the Board of
Directors and Auditors theraon.

2. Toappaoint M/s. P. Murali & Co,, (FRN: 0072578), Chartered Accountants, as Statutory Auditors of
the Company, In place of retiring auditors, M. UK Goenka & Co. (FRM: 010549M), Chartered
Accountants, to hold office from the conclusion of this 34™ meeting until the conclusion of
39" Annual General Meeting of the Company, to be held in the year 2020 and to fix their
remuneration by considering 2nd if thought fit, passing, with or without modifications, the following
resalubon as an Ovdinary Resofution:

RESOLVED THAT pursuant to prowision .of Sections 134, 142 and all ather applicable provisians,
any, of the Companies. Act, 2013 read with the Companies {Audit and Auditors) Rules, 2014
inchuding any statutory modification{s) or re-enactment thereof, for the time being in force and
subject to &l the applicabte laws and regulations, including but not fimited to the Listing
Agresments entersd with Stock Ewchanges where the Company is listed and purssant 1o the
recommendations of the Audit Committee of the Board of Directors of the Company; M/s. P.
Murall & Co., (FRN: 0072575), Chartered Accountants, be and are hereby appointed as Statutory
Apditors of the Company, in place of retiring auditors MYs. UK Goenka & Co. (FRR: DLOS49M)
Chartered Accountants, to hold office from the conclusion of this 34" Annual General Meeting
{2015) to the cendusion of 337 Annual Ganeral Mesting to be held in the year 2020 (subject 1o
ratification of the appointment by the Members of the Company at every Annual General Meeting
held after 34" Annual General Meeting) and that the Board of Directors of the Company, be and are
herehy authorized ta fix such remuneration including out-of-pocket expanses (codectvaly Auditonrs
Remuneration} as may be recommended by the Audit Commdttee of the Board, In consultation with
Statutory Auditors that such Auditors Remuneration, may be paid on a progressive billing basis. in
one or more instaliments, to be agreed wpon between the Statutory Auditors and the Board of
Directors of the Company.

SPECIAL BUSINESS:

3. APPOINTMENT OF MR, SATISH KUMAR AGARWAL AS INDEPENDENT DIRECTOR:

To consider and if thought fit, to pass with or without modfication{s} the following resolution as an
iDrdinany Resalution:

RESOLVED THAT pursuant to the prowisions of Section 149 and 152 and other applicable
prowisions, iF any,. of the Companies Act, 2013 and the rules made there under (ingluding statutory
maodification(s) or re-enactment thereal for the time being in force) read with Schedule IV of the Act
and Clause 49 of tha Listing Agreement entered with the 3tock Exchanges, Mr. Satish Kumar
Agarwal (DIM; 01570783), Director of the Company whose period of office is liable to determination

(]
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by reticement of Directors by rotation and who, pursuant to the provisions of the Act (Being an
independent Directar) is no longer Bable to retire by rmotation and who in sccordance with the Act is
required to be appointed as an Independent Director and in respect of whom the Company has
recelved a notice in writing under Section 160 of the Act from a member proposing his candidatrs
for the oifice of Director, be and is hereby appointed as an Independent Director of the Company o
hodd office for a term of 5 (Five) consecutive years up to 31st March, 2020,

4, APPOINTMENT OF MR, UMESH KUMAR GUPTA AS INDEPENDENT DIRECTOR:

To consider and if thought fit, 1o pass, with ar without modificationds) the fellewing resolution as an
Crdinary Resalution:

RESOLVED THAT pursuant to the provisions of Section 149 and 152 and other applicable
provisions, if any, of the Compandes Acf, 2013 and the rules made there under [including statutory
modificationis) or re-enactment thereof for the time Deing in force) read with Schedule IV of the A
and Clauze 49 of the Listing Agreement entered with the Stock Exchanges, Mr, Umesh Kumar Gupta
{DIM: 0044023), Director of the Company whase period of office is liable to determination by
retirement of Directors by rotation and who, pursuant to the provisions of the Act {being an
independent Director] s no longer liable to retire by rotation and who in accordance with the Act &
required to be appointed B an Independent Director and in respect of whom the Company has
received & natice in writing under Section 160 of the Act from a member proposing his candidature
for the office of Director, be and is hereby appointed as an Independent Birector of the Company to
hold office for a term of five consecutive (5) years up to 315t March, 2020,

5. APPOINTMENT OF MR. ABHISHEK SHUKLA AS INDEPEMDENT DIRECTOR:

&,

Te eonsider and if thought fit, to pass, with or without modification(s) the fallowing resclution as an
Ordinary Resclufon:

RESOLVED THAT puriuant to the provizions of section 149, 152 of the Companies Act, 2013 and
rubes made there under, Mr, Abhishek Shukla (DIN 06621209), who was appointed as Additional
Director in the Board of the Company an 08,12,2014 pursuant to the provision of Section 161 (1) of
the Companies Act, 2013 (the Act) read with Artices of Association of the Company . and whose
term of office expires at the ensuing Annual General Meeting of the Company, and in respect of
whom the company has recelved a notice in writing from a member under section 160 of the
Companies Act, 2013 signifying his intention to propose Mr, Abhishek Shukla &35 & candidate for the
atfice of & directar of the company and who meets the oritera of Independence as provided under
Section 14%6) of the Companies Act, 2013, be &nd is hereby appointed as Independent Director of
the Company , not liable to retire by rotation, to hold office for a term of 5 (Five) consecutive yéars
up to 31st March, 2020,

APPOINTMENT OF M5, FARAH KHATOON AS INDEPENDENT DIRECTOR:

To consider and If thought fit. to pass, with or without modification(s) the fallowing resciution as an
Orcinary Resalution:

RESOLVED THAT pursuant to the provisions of section 149, 152 of the Companies Act, 2013 and
rules made there under, Ms. Farah Khatoon (DIN O7170380), who was appointed as Additional
Directar in the Board of the Company on 11032015 pursuant 10 the provision of Section 161 (1) of
the Companies Act, 2013 (the Act) read with Articles of Association of the Company . and whose
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term of office expires a1 the ensuing Annual General Mesting of the Company, and in respect of
whom the company has recesved & notice in writing from a member under section 150 of the
Companies Act, 2013 signifying his intention to propose Ms. Farah Khatoon &5 & candidate for the
affice of a director of the company and who meets the criteria of Independence as provided under
Section 142(6) of the Companies Act, 2013, be and is hereby appointed as Independent Director of
the Company , not liable to retire by rotation, to hold office for a term of 5 (Five) consecutive years
up to 31st March, 20200

APPOINTMENT OF MR. MOHAN RAD BHOUSLE AS WHOLE-TIME DIRECTOR:

To consider and if thought fit, 1o pass, with or without modification{s) the following resolution as an
Special Resolution:

RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 and other applicabile
provisions of the Companies Act, 2013 read with Schedule W to the Act finduding statutory
modification(s) or re-enactment thereod, for the time being in force), the consent of the Company
be and iz hereby accorded 1o appoint Mr. Mohan Rao Bhousle [DIMN: 02935573) as Whole-time
Director of the Company for a period not exceeding 5 (Five) years commencing from 08122014 ar
& remuneration as of Rs, 10,000 per month and as per the terms and conditions as recommendad
by the nomination and remunermtion committes and as set out in the explanstory staternent
annexad to the notice. .

RESOLVED FURTHER THAT the Board be and & heraby suthonzed to increase or decrease the
evarall remuneration or make any varation(s), alteration(s), addition(s) and deletion to the
aforementicned remuneration, as it may deem fit and proper, during the currency of tenure of Mr.
Maohian Rag Bhousle as Whole-tima irector of the Company,

RESOLVED FURTHER THAT any one of the Directors af the Company be and is hereby authorized
to do all necessary acts, deeds and things, which may be wsual, expedient or proper to give effect to
the above resalution

8. RE-DESIGMATION OF MR. AJAY MAHESHWARI AS WHOLE-TIME DIRECTOR CUM CFO:

To consider and if theught fit, 1o pass, with or without modification{s) the following resolution as an
Spedal Resolution:

RESOLWVED THAT pursuant to the provisions of Section 196 197, 202 and other applicable
provisions of the Companies Act, 2013 read with Schedule ¥ to the Act (including statutory
modification(s) or re-enactment thereal for the time being in force), the consent of the Company
be and i hereby accorded to re-designate Mr, Ajay Maheshwan (DIN: 00138649) as Whole-time
Director cum CFO of the Company for a period not exceeding 3 (Three) years commending from
A1 032015 at @ remuneration as approved by the Board,

RESOLYED FURTHER THAT the Board be and is hereby suthonzed 1o ncrease or decrease the
ocverall emuneration or make any varation(s), afteration(s), addition(s), and deleton to the
remuneration, a5 it may deam fit and proper, during the tenure of Mr. Ajay Maheshwan (DIN:
00138649 as Whole-time Director of the Company.

RESOLVED FURTHER THAT any one of the Directors of the Company be and is hereby suthorized
o do all necessary acts, deeds and things, which may be usual, expedient or proper to give effect o
the above resolution.

LT
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9. ADOPTION OF NEW ARTICLES OF ASSOCIATION OF THE COMPANY CONTAINING
REGULATIONS IN CONFORMITY WITH THE COMPANIES ACT, 2013

To consider and if thought fi1, to pass, with or without modificationis), the following resolution as a
Spedal Resolution:

RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable
previsions of the Companies Act, 2013 read with Companies {Incarporation) Rules, 2014 (induding
any statutory modification(s) or re-enactment thereof, for time being in force), the draft requlations
contained in the Artides of Association be and ere hereby approved and adopted in substitution,
and 1o the entire sxclusion of the regulations conteined n the existing Articles of Assoclation of the
Coempaty.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized
to do all acts and take all such steps as may be necessary, proper or expedient to give effect to this
resalution.”

For and on Behalf of the Board
Shalimar Agencies Limited

Ed/-
Place: Kolkata Mohan Rao Bhousle
Date: 01.09.2015 Whale-time Diractor {DIN; 02935973)

MNOTES:

1 A mamber entitied to attend and vote at the meeting is antitled to appoint one or more proxiss
to attend and vote on pall instead of himsatfharsell and such prosy need not be a member of
the Company. Appointing a proky does not prévent @ member from attending the meeting in
person if hefshe so wishes,

1. Prouies in order 10 be effective must be recetved by the Company at the Registerad Office of
the Company not lass than 48 hours before the commencement of the meeting,

3. The Register of Members and Share Transfer Books of the Company in rﬁpe:tnfﬁqm
Shares will remain closed from Tuesday, 22nd September, 2015 to Saturday,
Saptember, 2015 (both days inclusive).

4, Statement as required under Section 102 of the Companies Act, 2013, in respect of special
business is annexed hareto,

5 In case you are holding the Compamy’ s shares in dematerialized form, please contact your
depository participant and give suitable instructions to update your bank details in your demat
account and to notify any changes with respect to their addresses emall id, ECS mandate. In
tese you are holding Compamy” & shares in physical form, please inform Companys STA wiz
hfs Alankat Assignments. Lid, 205-208, Anarkall Comples, Thandeswalan Extension, Mew Delhi -
110 055 by enclosing a photocopy of blank cancelled cheque of your benk account.

oy
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b, Mfs Alankit Assignments, Lid, 205-208, Anarkali Complex, Jhandewalan Extension, Mew Delhi —
110 055 is the Share Transfer Agent [5TA} of the Company. Al communications in réspect of
share transfers and change in the address of the members may beé communicated 1o them

7. MWembers holding shares in the same name under different Ledger Folios are requested 1o apply
far consolidation of wich Folios and send the relevant thare certificates to the Share Transfer

Agent/Company.

E. Corporate members intending to send their authorized representatives to attend the meeting
are requested to send to the Company a cerfified copy of the Board resclution authorizing their
representative to attend and vote on their behalf at the meeting,

9. Relevant documents referred 1o in the accompanying Motice are open for inspection by the
members ot the Registered office of the Company on all working days, between 11,00 AM. to
1.00 .M. upto the date of the meeting,

10, Members/Provies are requested to bring the attendance siip filled in for attending the Meeting.

11. Members who hald shares in physical ferm can nominate a person in respect of all the shares
held by them singly or jointly, Members who hold shares in single name are advised, in ther
own interest to avail of the nomination facility. Members holding shares in dematerialized form
may contact their respective depository participant(s) for recording nomination in respect of
their shares. =

12. The Securities and Exchange Board of India {SEBI) has mandated the submission of Permanent
Account Mumber (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit their PAM to their Depositony Participants
with whom they are maintaiming their demat accounts. Members holding shares in physical
form can submit thew PAN details to the Company [ 5TA,

E-VOTING

The business a5 set oul in the Notice may be transacted through electronic voting system and the
Company is providing faclity for valing by lectronic means, Pursuant to the provisions of Section 108
of the Companies Act, 2013, read with the Companles (Managemeant and Administration) Rules, 2014,
the Company |5 plessed 1o offer e-voting facillly a5 an alternate to its members 1o cast thelr votes
electronically on all resclutions set forth in the Notice convening the 34th Annual General Meating, The
Company has engaged the services of Central Depositary Services India Limited (COSL) to provide the

e-voting facility,

 The Members whose names appear in the Register of Members / List of Beneficial Owners as on
" Monday, 21" September, 2015 (cut-off date), are entitled to vote on the resolutions set forth in

this Notice.

The e-voting period will commence on Wednesday, 23 September, 2015 {09:00 hrs) and will end
on Friday, 25™ September, 2015 (17:00 hrs). During this period, sharehclders of the Company
holding shares either in physical form or in dematenialized form, as on the cut-off date may cast their
vote electronically, The e-voting module shall be disabled by CDSL for voting thereafter, Mambers will
not be able to cast their voles elecironicalfy beyond the date & time menticned above.

The Campany has appointad Mr. Mohit Loya, Practicing Chartersd Accountant (Membership Na.
230005) to act as Scrubinizer to conduct and scrutinize the electromc vating process and poll at the
Annual General Meeting in a fair and transparent manner. The members desiring to vote through
electronic mode may refer to the detailed procedure on e-vating given hereundar,
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PROCEDURE FOR E-VOTING:
Instructions for members for voting electronically are as under;

A, In case of members receiving e-mail {for members wiose e-mail address is registered with the
Companyy/Registrars)

1] The sharehalders should log on to the e-voting website www evatingindia com.
i Click on “Shareholders® tab,
il HNow Enter your User [D
* For CDSL 16 digits beneficiary 1D
& For NSDL: B Character DP [D followed by 8 Digits Client [D
#  Meomiers holding shares in Physical Formi should enter Folio Mumber registerad
with the Company,
fiwh MNext enter the Image Verification as displayed and Click on Login,
vl If you are holding shares in demat form and had logged on to www.svotingindia.com and
voted on an earlier voting of any company, then your existing password is 1o be used,
i) If you are a first time user, follow the steps given befow for the passward:

For Members holding shares in Demat Form and Physical Form:

PAN® Enter your 10 digit alpha-nymesic "PAN ssued by Income Tax
[Applicable for both demat shareholders a5 well a5 physical shareholders)

CoE Enter the Date of Birth as recorded in your demat account or in the company |
records for the said demart account or folio in dd/mmdnsy format,

Divicdend  Bank | Enter the Dwidend Bank Detalls as recorded in your demat accourt or m the |
Dretails company records for the said demat account ar folie,

* Members wha have not updated their PAN with the Company/Depoiltory Participant are requested o use the
first fwo betters of their name and the sagueance number (avadshile (n the Addeds Labal pasted in the cover and or
in the e-mail sant to Members) n the PAN field. In case the sequence number m less than 8 digite enter the
appicabla number of I = before the number after the first teo characters of the name. Bg. I your name < Shyam
with sequence numser | then entar SHIODON0]L n the PAN Fiald,

v}  After antening these detsils appropriately, click on  "SUBMIT® b

[} Members holding shares in physical form will then directly reach the Company selection scréen,
However, members holding shares in demat form will now reach Password Creation menu
wherein they are required to mandatorily enter their login password in the rew password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions
of any other Comparny on which they are eligible 1o vote, provided that company opts for e-
voting through COSL platform. It is strongly recommended not fo share your password with any
ather persan and take utmost care to keap your password confidential,

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

i) Click on the EVSN for the relevant Company, Le. Shelimar Agencies Limited on which you
choose 1o vole

(=0 On the woling page. You will see "RESOLUTION DESCRIPTION®™ and against the same the
pption  "YES/MOD®  for voling. Select the option YES or NO as desired, The option YES implies
that you assent to the Resalution and opticn MO implies that you dissent o the Resobution,

(ciy  Chok onthe “RESOLUTIONS FILE LINKE® T you wish to wew the entire Resalution details,
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{xill}  After selecting the resolution you have decided to vote on, dick on "SUBMIT® . A confirmation
box will be displayed. If you wish 1o confirm your vote, click on  "0K” , eise to change your
vate, click on  “CANCEL® and accordingly modify your vote.

vy Once you “CONFIRM® your vote on the resolution, you will not be allowed to modify your
wole,

vl  ¥You can also take out print of the voting dene by you by clicking on  “Click here to print”
option on the Yaoting pege.

{wwi}  If Demat account holder has forgotten the same password then Enter the User 1D and the
Image verification code and click on Forgot Password & enter the details as prompted by the
system,

i) Mote for Non = Individual Shareholiders and Custodians

« Mon-Individual shareholders (Le. other than Individuals, HUF, MRl etc.} and Custodian are required 1o
log on to wwsw, evotingindia.com and register themsalves as Corporate,

« & scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed
to helpdeskevatingdcdslindia.com

« After receiving the kogin details a compliance wser should be created wsing the admin login and
passward, 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 helpdeskevoting@cdslindia.com and on approval of the
accounis they woulbd be able to cast their vote,

» A seanned copy of the Board Resolution and Power of Attomey (POA} which they have issued In
favaur of the Custodian, If any, should be uploaded in PDF format in the system for the scrutinizer to
werify the seme

In case you have any queries or issues regarding e-voling, you may refer the Frequently Azked
Questions | “FAQS" ) and e-voting manual available &t www.evotingindia.com under help section or
write an email to helpdesk.evoting @cddindia.com,

B In case of members recefving the physical copy of notice of 34" Annual General Meeting (for
memibers whose e-mall ids are not registered with the CompanyyDepasitories):

. Please follow all the steps from S.Mo. (i} to S.No. (i) to cast vate

C. Gemeral Insfrictions:

[ The voting rights of Members shall be in proporfion to the shares held by them in the
peid up equity share capital of the Company as on Monday, 217 September, 2015.

i, Members can opt for only one mode of voting, L&, elther by physical poll or e-voting. In case
Members cast their votes through both the modes, voting done by e-voting shall prevail and
votes cast through physical poll will be treated a5 valid.

il. The facility for voting through polling paper shall atso be made svailable at the meeting and the
members attending the meeting who have not already cast their vote by e-voting shall be able
to exarcise their right at this meeting,
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i, The member wha cast their viote by e-voting prios ta the meeting may aiso attend the meeting,
but shall mot be entitled to cast their vobe again,

¥, The Scrutinizer, after gorutiniping the wotes cast at the meeting through poll and through e-
vating will, not later than three days of conclusion of the Meeting, make a consolidated
scrutinizer’ & report and submit the same ta the Chairman. The results declared along with the
consolidated scrutinkrer’ s report shall be placed on the website of the Company
www shalimaragenciesiimited.com and on the website of www.cdslindia.com, The results shall
sirmultanecusly be communicated to the Stock Exchanges and placed on the website of the

company,

Wl The result of the voting on the Rasolutions at the Mesting will be announced by the Chaimman
or any ather person authonzed by him within three days of the AGR

For and on Behalf of the Board

Shalimar Agencies Limited
W.
Place: Kolkata Mohan Rao Bhousle
Date: 01.05.2015 Whole-time Director (DIN: 02935573)

ITEM NO. 2

The expianatorny staterment for this iem s beimg provded valunianly though stactly not reguired o5 per
Section 102 of the Companties Act 2013 ¢ “the Act” |

Thie Members are informed that M/ UK, Goenka & Co, Charered Accountants (FRN; 0105490), being
Statutory Auditors of the Company are retiring at the condusion of this Annual General Mesting.

As per the provisions of Section 139 read with 180 and 141 of the Act and the Companies (Audit and
Auditors) Rules, 2014, the auditors have indicated thelr unwillingness and requested nob 1o be
considéred for reappaintment at the conclusion of their present term of appolintment, &t this Annual
General Meeting of the Company, which has been accepted by the Audit Committee and Board of
Birectovs of the Company in their respective meetings held on 08082015,

In view of above, the Board of Darectors of the Company on the mocommendation of Asdit Committes
have appointed M/s. P. Murali 8 Co., [FRMN: DO72575) as Statutory Auditors of the Company, subject
to the approval of the members of the Company at this Annual General Meeting: M/s. P. Murall & Co,
being ahgible, have indicated their willingness o serve 85 Statutony Auditors of the Company, i
appaintad at this Meeting, Their appointrnent as Statutory Auditors, if approved, by the membars of the
Company, will take effect from the conclusion of this 34" Annual General Meeting to the conclusion of
39™ Annual General Meeting to be held In the year 2020,

Mone af the Directors/ ey Managenal Pearsonnel ef the Company/ their respactive relatives, are, In
anyway, concerned or interested, financially or otherwise, in the resolution set out at item nao. 2 of the
Metice,

The Board recommends the ordinary resolition et farth &1 em no. 2 of the Notlce, for the approval of
the members of the Company,
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EXPLANATORY STATEMEMNT
P b 1 Section 102 of the € ies. Act. 20131

ITEM NO. 3

Mr, Satish Kumar Agarwal 5 a Non-Evecutive Independent Dwector of the Company. He jolned the
Board of Directors of the Company in July, 2007 and is member of Stakeholders Ralationship Committee
of thee Board of Directors of the Company, He 14 a graduate having over 25 years of experience in the
field of agriculture and agro-Industries, He locks after the marketing and financial aspects of the

COMpaTTY.

Mr. Satish Kumar Agarwal retices by ratation at the ensuing Annual General Meeting under the erstwhile
applicable provisions of the Companies Act, 1956. In terms of Section 143 and other applicable
provisions of the Companies Act, 2013, and being eligible and offering himself for appointment &
propased to be appointed as an Independent Director for five consecutive years for a term upio 31st
March, 2020, A natice has been received from & member proposing Mr. Satish Kumar Agarwal as @
eandidate for the office of Directar of the Company.

In the opinion of the Board, Mr. Satish Kumar Agarwal fulfils the conditions specified in the Companies
Act, 2013 and rules made thereunder for his appointment as an Independent Director of the Company
and is independent of the management. The Board considers that his continued assocation would be of
immense benefit to the Campany and it = desirable to continue to avall services of Mr. Satish Kumar
Agarwal as an Independent Director.

Accordingly, the Board recormmends the resolution in relation to appaistment of Mr. Satish Kumar
Agarwal as an Independent Directos, for the approval by the sharehalders of the Company.

Excipt Mr. Satish Kumar Agarwal, being an appointee, none of the Directors/Key Managerial Personnel
of ihe Company/ their respective relatives, are, in anyway, concerned or |nterested, finandally or
atherwise, in the résolution set out at iterm na, 3 of the Matice.

The Basrd recammends the Ordirary Resclution as set out at item no. 3 for appreval of the Members,

ITEM NO. 4

Mr. Umesh Kumar Gupta is 4 Nen-Executive Independent Director of the Company. He joinad the Board
* of Directars of the Company in August, 2004 and s member of Audit Committee and Momination and
Remuneration Committee of the Board of Directors of the Company. He is @ graduate and focks after
the growth and long-term strategies of the company and the Marketing and Purchase department.

Mr. Umesh Kumar Gupta retires by rotation at the ensuing Annual General Meeting under the erstwhile
applicable provisions of the Companies Act, 1936, In terms of Section 149 and other applicable
provisions of the Companies Act, 2013, and being eligile and cffering himself for agpaimtment is
proposed to be appointed as an Independent Directar for five consecutive years for a term upto 31st
March, 2020, A notice has beén received from a member proposing Mr. Lirmesh Kumar Gupta as a
candidate for the office of Director of the Company.

In the opinion of the Board, Mr, Umesh Kumar Gupta fulfils the conditions specified in the Companies
Act, 2013 and rules made thereunder for his appolntrrent as an Independent Director of the Company
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and & independent af the management. The Baard considers that his continued associatian would be of
immenie benefit to the Company and it is desirable to cootinue to avail services of Mr. Umesh Eumar
Gupia as an Independent Directar,

Accordingly, the Board recommends the resolution in relation to appointment of Mr. Umesh Kurmar
Gupta as an Independent Director, for tha approval by the sharehalders of the Company.,

Except M. Umesh KEumar Gupla, being an appointee. noneg of the Directors/Key Managerial Personnel
af the Company/ thewr respective relatives, are, in anyway, concemed or interested, financially or
atherwise, in the resplution set out at item no. 4 of the Nobice,

Thee Boprd recommends the Ordipary Rasolution as set out at item no. 4 for approval of the Members,

ITEM NO. 5

hir, Abhishek Shukla was appointed a6 Additional Director at the meeting of board of Directors of the
Company held on 08122014 in terms of Section 161 (1) of the Companies Act, 2013, as Nan-Executive
Independent directar. In tarms of the aforesaid section of the Companies Act, 1013 an Additional
Director shall hold office up to the date of the-next AGM and be eligible for appointment to the office
of a director 81 any General Meeting in terms of Section 160 of the Companées Act, 2013,

In order to ensure compliance with the pravisions of Section 149 and 152 of the Companies Act, 2013
read with rules made there under and Schedule [V of the Act it is proposed that approval of the
Sharsholders be accorded for the appoiniment of Mr. Abhishek Shukla as Independent Director for a
term of § {Five] consacutivie years up to 315t March, 2020

Mr, Abhichek Shuklz has confirmed compliance with the criteda of indépendence a3 provided under
Saction 149 (B of the Act. Thie Board is of the opinion that their vast experence in the corporate ws
woald be benefit to the Company, Further, in the opinion of the Board, be fulfills the conditions
specified in the Companies Act, 2013 and the rules made there under, and is independent of the
Sfanagement.

Except Mr. Abhishek Shukla, being an appomntee, none of the DirectorsKey Managerial Personnel of the
Company/ their respective relatives, are, in anyway, concerned or interested, financially ar otherwise, in
theresolution set out at item nou 5 of the Notice,

. The Board recommends the Ordinary Resolution as set out at iterm no. 5 for approval of the Members.

M5, Farah Khatoon was appointed as Additional Director at the meeting of board of Directors of the
Company held on 31.03.2015 in terms of Secticn 181 (1) of the Companies Act, 2013, as Non-Executive
Independent director. In terms of the aforesald section of the Companies Ac, 2013, an Additional
Diractor shall hold office up to the date of the next AGM and be eligible for appaintment 1o the office
af a director at any General Meeting in terms of Section 160 of the Companies Adt, 2013,

In order to ansure compliance with the pravisions of Section 14% and 152 of the Companies Act, 2013
read with rules made there under and Schedule IV of the Act, It is proposed that approval of the
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Sharehoiders be accorded for the appointment of Ms, Farah Khatoon as Independent Director for a
term of § {Five) consecutive years up to 31st March, 2020.

Ms. Farah Khatoon has confirmed compliance with the criteria of independence as provided under
Section 149 (6] of the Act. The Board s of the opinion that her experience and innovative ideas wouid
be benefit to the Company, Further, in the opinion of the Board, she fulfills the conditions specified in
the Companies Act, 2013 and the rules made there under, and i independent of the Management.

Except Ms. Farah Khatoon, being an appointee; none of the Directors/Key Managerial Persorinel of the
Company/ their respective relatives. are; in amyway, concemed or interested, financdially or otherwise, in
the resolution set out at item no. 6 of the Notice

The Baoard recommends the Ordinary Resolution as set-out at item no. 6 for approval of the Members.

ITEM NO. 7

The Board of Directors at their meeting held on 08122014 have, subject to the approval of the
Shareholders, appointed Mr, Mohan Rao Bhousle a5 Whole-time Director of the Company with effect
from 08 12 2014 for a period of § years st ramuneration of Rs. 10,000/- pm. and terms and conditions
recommended by the namination and remuneration committes.

The Board is of the opinion that his services will help the Company to achieve still greater heights.

Except Mr, Mohan Rao Bhousle, being an appaintee, nona of the Directors/Key Managerial Parsannel of
the Company/ their respective relatives, are, in anyway, concerned or interested, fimancially or otherwice,
in the resolution set out at item no. 7 of the Natice,

The Board recommends the Spacial Resolution as set out at item no. 7 for approval of the Members.

ITEM NO. B

Mr. Ajay Maheshwari was induced in the Board in November, 1996 as Promoter - Non Executibe
Director. Later, considering his experence and knowledge the Board of Directors at their meeting held
on 31,03,2015 have subject ta the approval of the Shareholders, appointed him as Whole-time Derector
curm CFO (Chief Financial Officer) of the Company with effect from 31.03.2015 for a penod of 3 years at
remuneration and terms and condiions recommended by the nomination and remuneration
commattes,

Except Mr. Mohan Rao Bhousbe, being &n appointee, none of the Directors/key Managerial Personnal of

the Company/ their respactive relatives, are, in anyway, concerned or interested, financially or athenwise,
in the reselution set out a1 item no. & of the Notice.

The Board recommends the Special Resolution &s set out at item no. 8 for approval of the Members.
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ITEM MHO. 9

The Articles of Association ( "AQA" ) of the Company as presently in force are based on the Companies
Act, 1556 and several regulations in the exsting ACW contain references to specific sections of the
Companies Act, 1956 and some regulations in the exsting ADA are no onger in conformity with the
present Companies Act, 2013,

With the coming into force of the Companias Act, 2013, several reguiations of the existing ADA of the
Company require alteration or deletions In several articles. Given this position, it is considered expedient
to wholly replace the existing A0A by & new set of Articles The new A0 to be substituted in place of
the existing ADA are based on Table 'F of the Companies Act, 2013 which sets out the model
articles of sssociation for a company limsted by shares,

Mone of the Directors/Key Managerial Personnel of the Comparny/ their respective relatives, are in
anyway, concernad or interested, financially or otherwise, in the resalution s2t out at item na.- 9 of the
Natice,

The Board recommends the Special Resolution as set out at item no. 3 for approval of the Members.

For and on Behalf of the Board

Shalimar Agencies Limited
w_
Place: Kolkatas Mohan Rao Bhouske
Date: 61.08.2015 ‘Whole-time Director (Bik: 62535871
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DIRECTORS REPORT

We are presenting the 34" Annual Report with Audited Statements of Accounts for the year ended 31"
barch H015.

FINANCIAL RESULTS:

The performance during the period ended 31st March, 2015 has been as under:
(Ameunt In Bs.)

Particulars 2013-2015 | 2013-2014
Income 25,17.285 686,153
Expenditure 3312386 628,181
Profit before Tax 204,395 LRAT2
| Current Year Tax 40,964 21,300
Profit after Tax 163,435 | AT LT2
COMPANY PERFORMARNCE:

Your Company posted good finandal results during the year undér review, Turnover of the company
has increased from Rs. 6,88,153/- to Rs 35,17,285/- and Met Profits from Rs. 37,672/- to Rs. 1,63,435/-

CAPITAL OF THE COMPANY:

The Authorized Share Capital of the Company was increased from Rs, 1,00,00,000/- (10,105,000 equity
shares of Rs.10/-each) to Rs: 3,.25,00,000/- (32,50,000 =quity shares of Bs 10/- each)

The Paid Up capital of the Company was increased from Rs. 100, 10,000, {10,01,000 squity shoves of As.
10¢- each) to Rs. 3,00,10,000/- {30,01,000 equity sheres of Rs. 10/~ each) and the details are as follows;

| Date L H““f,ﬂ“r" Reason
1602.2015 17,00,000 Preferential Allotment
31032015 300,000 Praferential Allotmant

CHANGE OF REGISTERED OFFICE OF THE COMPANY:

The Company has changed its registered office from 2, Ganesh Chandra Avenue, Sth Floor, R, Na.l, P.O,
Dharamtala, P. 5. - Bow Bazar, Cabcutta — 700 013 to 2™ FR, Flat-211, 3171, Chhatawallah Gaili, Kolkata -
700 012 with effect from 31 March, 2015.

- LISTING:

The equity shares are Hsted on Metropolitan Stock Exchange of India Umited (30122014} Calcutta
Stock Exchange Limited and Delhi Stock Exchange Limited - being De-recognized by SEBI

There are no significant and material orders passid by the Regulatory authorities or Courts which effect
the nature of the business of the campanmy,

DISCLOSURE ABOUT COST AUDIT:

Cost Audit is not applicable to your Company.

[
Ly



SHALIMAR AGEMNCIES LIMITED AMNNUAL REPORT 2014-2015

STATUTORY AUDITORS:

M5 UK. Goenka & Co, Statutory Auditors of the company have indicated their unwillingness and
requested not to be considered for reappointment at the conclusion of their present term of
appointment, at this Annual Genera! Meeting of the Comgpany.

The same has been accepted by the Audit Committee and Board of Directors of the Company in thedr
respective meetings held on 08082015,

In view of above, the Board of Directors of the Company on the recommendation of Audit Committes
have appainted M/fs. P. Murali & Co., (FRN: 0072575) as Statutory Auditors of the Company, subject
to the approval of the members of the Company at this Annual General Mesting M/s, P. Murabi & Co,
being efigible, have indicated their willingness to serve as Statutory Auditors of the Company. As
required under the provisions of Section 139 of the Companias Act, 2013, the Company has received &
Written Consent from them to their appointment and a Cerificate to the effect that their appointment,
if made, would be in accordance with the Companies Act, 2013 and the rules framed there under and
that they have satisfied the criteria provided in Section 141 of the Companies &, 2013,

The Board recommends the appointment of Mf P Murell & Co, (FRM: 0072575, Chartered
Accountants as the statutory auditors of the Company from the conclusion of this 34™ Annual General
Meeting to the canclusion of 33" Annual Ganeral Meeting o be held in the year 220 af a
remunaration o be decided by the Board of Directors in consultation with the Auditors.

The Compamy |s not @ NEFC, Housing Company etc, and hence Industry bazed disclodures 5 not
reguired,

SECRETARIAL STANDARDS - EVENT BASED DISCLOSURES:
Dwiring the year under review, the Company has nol taken up any of the following activities:

1. Preferential Allatment of Sharex
The Company has alfotted 2000000 equity shares to Others on Preferential basis dunng the year Le.
IZ 00000 pginty shares on I6.02 2015 and 300000 equity shares pn 3103 2015 and has complied with
SEB (TCDR) Reguiations. Companies Act, 2013 and Listing agreement entered with MSE Led and CSE
Led
2. sue of shares with differential rights; MNA
3. lsue of shares under employvee' s stock option scheme N8
4, Disclosure on purchase by company o giving of loans by it for purchase of its shares: NA&
5. Buy back shares: NA
5, Daclosure about revision: NA
7. Issue of sweat equity share; N

INTERMAL CONTROLS SYSTEMS AND ADEQUACY:

The Company' s organization is adequately staffed with qualified and experienced personnel for
implemanting and monitoring the internal control environment. The internal audit function is

adequately rescurced commensurate with the operations of the Company and reports to the Audit
Committes of the Board.
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SECRETARIAL AUDIT:

Pursuant 1o the provisions of Section 204 of the Companies Act, 2013 and the Companies [Apportment
and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed Mr. Pavan
Kankani [P K & Associates, Practicing Company Secretaries) (Membership No. F-7432, CP Na.
7643), to undertake the Secretarial Audit of the Company,

The Secretarial Audit Report in Form MR 3 is annexed herewith a5 "Annexure 1" to this report

EXTRACT OF ANNUAL RETURN:

The details forming part of the extract of the Annual Retumn in Form MGT 8 b annexed herewith as
~Annexure 0" o this seporl

CORPORATE GOVERNANCE AND SHAREHOLDERS INFORMATION:

A per the SEBI Circutar CIR/CFD/POLICYCELL/T/2014 dated 15" September, 2014, the Paid Up Capital
of the Company is less than Rs. 10 Crores and Met worth being less than A5, 25 Crores, Corporate
Governance and its report is Mot Applicable to the Company.

QUALIFICATIONS IN AUDIT REPORTS:

Explanations or comments by the Board on every qualification, reservation or adverse remark or
disclaimer made—

{a) Explanation Regarding Statutory Auditors Report

The Board has duly reviewed the Statutory Auditor’ s Report on the Accounts for the year ended March
11, 2015 and has nated that the same does not have any reservation. gualification or adverse remarks.
However, the Board decided to further strengthen the existing system and procedures to meet all kinds
of challenges and growth in the market expected in view of the robust capital market in the coming

years.
o) Explanation Regarding Secretarial Audit Report:

The Board has duly reviewed the Secretarial Audit Report on the Compliances according to the
provisions of section 204 of the Companies Act 2013, and the same does not have any reservation,
quélifications or adverse remarks.

PARTICULARS OF EMPLOYEES:

There is no empioyee who is falling under Section 197 read with Rule 5 of the Companies [Appointment
and Remuneration of Managerial Personnal} Rules, 2014, Therefore, the disclosures required to be arfe
not applicable.

EMPLOYEE RELATIONS:

Your Directors are pleased to record their sincere appreciation of the contribution by the stafi at all
[mvels in the improved performance of the Company,

CIVIDEND:

The Company In its revival proposes no divdend for the year























































































































































