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DISH TV INDIA LIMITED
Regd. Office: Essel House, B-10, Lawrence Road Industrial Area, Delhi - 110 035

Corporate Office: FC-19, Sector-16A, Noida, U.P. - 201 301,
Tel No.: 0120-2599391/2599555, Fax No.: 0120-4357082

Website: www.dishtv.in, E-mail: investor@dishtv.in, CIN: L51909DL1988PLC101836

NOTICE

Notice is hereby given that the 26th (Twenty Sixth) Annual General Meeting of the Members of Dish TV India Limited will 
be held on Monday, the 29th day of September, 2014 at 11:30 A.M. at Dr. Sarvepalli Radhakrishnan Auditorium, Kendriya 
Vidyalaya No. 2, A.P.S Colony, Delhi Cantt, New Delhi – 110 010 to transact the following businesses:

ORDINARY BUSINESS:

1.	� To receive, consider and adopt the Audited Financial Statements of the Company, on a Standalone and Consolidated 
basis, for the Financial Year ended March 31, 2014 including the Balance Sheet as at March 31, 2014, the Statement 
of Profit & Loss for the Financial Year ended on that date, and the Reports of the Auditors’ and Board of Directors’ 
thereon.

2.	� To appoint a Director in place of Mr. Mintoo Bhandari (DIN-00054831), who retires by rotation and being eligible, 
offers himself for re-appointment.

3.	� To appoint M/s Walker Chandiok & Co LLP, Chartered Accountants, New Delhi, (Firm Registration No. 
001076N/N-500013) as Statutory Auditors of the Company in place of M/s B S R & Co LLP, Chartered 
Accountants, Gurgaon, (Firm Registration No. 101248W/W-100022) the retiring Statutory Auditors, for 
3 (Three) consecutive years from the date of the 26th Annual General Meeting until the conclusion of the 
29th Annual General Meeting of the Company to be held in the calendar year 2017 and to fix their remuneration.

SPECIAL BUSINESS:

4.	� To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 �“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV and all other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement 
(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr.  Lakshmi Chand 
(DIN-00558169), Independent Director, who was appointed as a Director whose office was liable to retire by 
rotation, be and is hereby appointed as an Independent Director of the Company, whose office is not subject 
to retirement by rotation, to hold office for a term of 3 (three) consecutive years from the conclusion of the 
26th Annual General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in 
the calendar year 2017.”

5.	� To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 �“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV and all other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement 
(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr. Bhagwan Dass Narang 
(DIN-00038052), Independent Director, who was appointed as a Director whose office was liable to retire by rotation, 
be and is hereby appointed as an Independent Director of the Company, whose office is not subject to retirement by 
rotation, to hold office for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting 
upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017.”

6.�	� To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 �“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV and all other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement 
(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr. Arun Duggal (DIN-
00024262), Independent Director, who was appointed as a Director whose office was liable to retire by rotation, be and 
is hereby appointed as an Independent Director of the Company, whose office is not subject to retirement by rotation, 
to hold office for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting upto the 
conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017.”
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7.	� To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary 
Resolution:

	 �“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV and all other applicable 
provisions of the Companies Act, 2013 read with rules made thereunder and Clause 49 of the Listing 
Agreement(including any statutory modification(s) or re-enactment thereof for the time being in force), Mr. Eric Louis 
Zinterhofer (DIN-01929446), Independent Director, who was appointed as a Director whose office was liable to retire 
by rotation, be and is hereby appointed as an Independent Director of the Company, whose office is not subject to 
retirement by rotation, to hold office for a term of 3 (three) consecutive years from the conclusion of the 26th Annual 
General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar 
year 2017.”

By order of the Board

Ranjit Singh
Company Secretary

Membership No. A15442

Place: Noida
Date: August 26, 2014

Registered Office:
Essel House, B-10,
Lawrence Road Industrial Area, Delhi - 110 035
E-mail: investor@dishtv.in, CIN: L51909DL1988PLC101836

NOTES:

1.	� Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets outs the details relating to 
the Special Business to be transacted at the Annual General Meeting, is annexed hereto.

2.	� A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY/
PROXIES TO ATTEND AND VOTE (ON A POLL ONLY) ON HIS/HER BEHALF. A proxy need not be a Member 
of the Company. A person can act as proxy on behalf of members not exceeding 50 (fifty) and holding in the 
aggregate not more than ten percent 10% (ten percent) of the total share capital of the Company carrying 
voting rights. Any Member holding more than 10% of the total Equity Share Capital of the Company may 
appoint a single person as proxy and in such a case, the said person shall not act as proxy for any other 
person or member. 

3.	� The Instrument appointing the proxy, in order to be effective, must be received at the Registered Office of the 
Company not less than 48 hours before the commencement of the Annual General Meeting. A Proxy Form is 
annexed to this Annual Report.

4.	� During the period beginning 24 hours before the time fixed for the commencement of the Annual General Meeting 
and ending with the conclusion of the meeting, a Member would be entitled to inspect the proxies lodged at any time 
during the business hours of the Company, provided that not less than three days of notice in writing is given to the 
Company.

5.	� Members / Proxies should bring the duly filled Attendance Slip enclosed herewith to attend the Annual General 
Meeting.

6.	� The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the 
Companies Act, 2013, will be available for inspection by the Members at the Annual General Meeting.

7.	� The Register of Contracts or Arrangements in which Directors are interested, maintained under Section 189 of the 
Companies Act, 2013, will be available for inspection by the Members at the Annual General Meeting.

8.	� The Company had received Special Notice dated August 26, 2014 under Section 140(4) read with Section 115 of 
the Companies Act, 2013 from a Member of the Company recommending appointment of M/s. Walker Chandiok & 
Co LLP, Chartered Accountants, New Delhi, as Statutory Auditors of the Company in place of M/s B S R & Co LLP, 
Chartered Accountants, Gurgaon, the retiring Statutory Auditors, who have expressed their unwillingness to be re-
appointed as the Statutory Auditor of the Company. The Audit Committee and the Board of Directors have placed 
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on record their appreciation for the professional services rendered by M/s B S R & Co LLP during their association 
with the Company as its Auditors.

9.	� As required under Clause 49 of the Listing Agreement, relevant information in respect of Directors recommended by 
the Board for appointment / re-appointment at the Annual General Meeting forms part of the ‘Report on Corporate 
Governance’ in the Annual Report.

10.	� Corporate Members intending to send their authorized representative to attend the meeting are requested to send 
at the Registered Office of the Company, a duly certified copy of the Board Resolution, pursuant to Section 113 of 
the Companies Act, 2013, authorizing their representatives to attend and vote on their behalf at the Annual General 
Meeting.

11.	� The Register of Members and Share Transfer Books will remain closed from Saturday, September 20, 2014 to Friday, 
September 26, 2014 (both days inclusive). The book closure dates have been fixed in consultation with the Stock 
Exchanges.

12.	� Electronic copy of the Annual Report for Financial Year 2013-14 along with Notice of the 26th Annual General Meeting 
of the Company (including Attendance Slip and Proxy Form) is being sent to all the members whose email IDs are 
registered with the Company / Registrar / Depository Participants(s) with their consent for communication purposes 
unless any member has requested for a hard copy of the same. For members who have not registered their email 
address, physical copies of the Annual Report for the Financial Year 2013-14 along with Notice of the 26th Annual 
General Meeting of the Company is being sent by other permissible modes.

13.	� Members may also note that the Notice of the 26th Annual General Meeting and the Annual Report for the Financial 
Year 2013-14 will be available on the Company’s website, www.dishtv.in. All documents referred to in the Notice will 
be available for inspection at the Company’s Registered Office for inspection on all working days, except Saturdays 
between 2 P.M. to 4 P.M. upto the date of the Annual General Meeting. 

14.	� The Company is concerned about the environment and utilizes natural resources in a sustainable way. Members, 
who have not yet registered / updated their E-mail address with the Company / Registrar and Share Transfer Agent 
/ Depository Participant are requested to do the same at the earliest by submitting duly filled in ‘E-Communication 
Registration Form’ attached to the Annual Report. 

15.	� The Securities Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) 
by every participant in securities market. Members holding shares in electronic form are, therefore requested to 
submit PAN with their Depository Participants with whom they are maintaining their demat accounts. It has also been 
made mandatory for the transferee to furnish a copy of PAN to the Company / Registrar and Share Transfer Agent 
for their registration of transfers and securities market transactions and off- market/ private transactions involving 
transfer of shares of Listed Companies in physical form. Accordingly, Members holding shares in physical mode 
should attach a copy of their PAN Card for every transfer request sent to the Company / Registrar and Share Transfer 
Agent.

16.	� In case of joint holders attending the Annual General Meeting, only such joint holder who is higher in the order of 
name and attending the meeting, will be entitled to vote. 

17.	� Members are requested to bring their copy of the Annual Report to the Annual General Meeting.

18.	� Members who are holding Company’s shares in dematerialized form are required to bring details of their Depository 
Account Number for identification.

19.	� Members desirous of obtaining any information / clarification concerning the Financial Statements of the Company 
for the Financial Year 2013-2014, may send their queries in writing atleast ten days before the Annual General 
Meeting to the Company Secretary at the Registered Office of the Company, so that the information required may 
be made available at the Annual General Meeting.

20.	� Members are requested to notify immediately about any change in their address / e-mail address / bank details to 
their Depository Participants (DPs) in respect of their shareholding in Demat mode and in respect of their physical 
shareholding to the Company’s Registrar and Share Transfer Agent - Sharepro Services (India) Pvt. Ltd., Unit: Dish 
TV India Limited, 13AB, Samhita Warehousing Complex, Second Floor, Sakinaka Telephone Exchange Lane, Off 
Andheri Kurla Road, Sakinaka, Andheri (East), Mumbai-400 072. 

21.	 �The Certificate from Auditors of the Company certifying that the Employee Stock Option Scheme of the Company is 
being implemented in accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase 
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Scheme) Guidelines, 1999 and in accordance with the resolutions passed by the members of the Company, will be 
available at the Annual General Meeting.

22.	� Members who hold shares in physical form in multiple folios in identical names or joint accounts in the same order 
of names are requested to send share certificates to the Company for consolidation into a single folio.

23.	� In all correspondences with the Company, Members are requested to quote their account / folio numbers and in 
case their shares are held in the dematerialized form, they must quote their DP I.D. and Client I.D. No(s).

24.	� Pursuant to Section 72 of the Companies Act, 2013, Members holding shares in physical form may file nomination in 
the prescribed Form SH-13 with the Company’s Registrar and Transfer Agent. In respect of shares held in electronic / 
demat form, the nomination form may be filed with the respective Depository Participant.

25.	� Guidelines for attending the ensuing Annual General Meeting of the Company:

	 a)	� Entry to the Auditorium / Hall will be strictly against entry coupon available at the counters at the venue and 
against the exchange of duly filled in, signed and valid Attendance Slip.

	 b)	 Any briefcase / bags / eatables or other articles are not allowed inside the Auditorium / Hall.

	 c)	 Member(s) are requested to bring the copy of the Annual Report to the meeting.

26.	 E-voting

	 a)	� In compliance with Section 108 of the Companies Act, 2013 read with rules made thereto, the Company is 
pleased to offer E-voting facility to the Members of the Company to exercise his right to vote by electronic 
means in respect of the resolutions contained in this notice. The Company has engaged the services of Central 
Depository Services (India) Limited (CDSL) as the Authorized Agency to provide E-voting facility. E-Voting is 
optional and a member may physically vote at the Annual General Meeting at his/her discretion.

	 b)	� The Board of Directors have appointed Mr. Jayant Gupta, Practising Company Secretary, as the Scrutinizer for 
conducting the E-voting process in fair and transparent manner. 

	 c)	 Members are requested to carefully read the instructions for E-voting before casting their vote.

	 d)	� The E-voting facility will be available during the following voting period after which the portal will be blocked 
and shall not be available for E-voting. Once the vote on a resolution is cast by any Member, he/she shall not 
be allowed to change it subsequently. 

Commencement of E-Voting Tuesday, September 23, 2014 (From 9:00 AM)
End of E-Voting Thursday, September 25, 2014 (Upto 6:30 PM)

	 e)	� The cut-off date (i.e. the record date) for the purpose of E-voting is Friday, the 29th day of August, 2014. The 
voting rights of Members shall be in proportion to their equity shareholding in the paid up equity share capital 
of the Company as on the cut-off date.

	 f)	� The Scrutinizer to E-voting process shall on Friday, the 26th day of September, 2014, unblock the votes in 
presence of two witness, not in employment of the Company and after scrutinizing votes received shall make 
a report of the votes cast in favor or against or invalid votes in connection with all resolutions mentioned in the 
Notice of Annual General Meeting and submit the same forthwith to the Company.

	 g)	� The Results of E-voting shall be announced at the Annual General Meeting and the final result of E voting and 
Physical voting at the Annual General Meeting shall be declared on Tuesday, 30th day of September 2014 at 
11:00 AM at the Registered Office of the Company. The results along with Scrutinizer’s report shall be placed 
on the website of the Company viz www.dishtv.in and shall also be communicated to the Stock Exchanges. 

	 h)	 The Resolutions shall be deemed to be passed, if approved, on the date of Annual General Meeting.

		  The procedure and instructions for E-voting are as under:

		  I.	� Open your web browser during the E-voting period and log on to the e-voting website https://www.
evotingindia.com.

		  II.	 Click on “Shareholders” tab to cast your vote.

		  III.	 Enter your USER ID-
			   For CDSL: 16 Digit beneficiary ID
			   For NDSL: 8 Digits DP ID followed by 8 Digit Client ID
			   For members holding shares in Physical form: Folio Number registered with the Company. 

		  IV.	 Enter the Captcha Code as displayed and click on ‘LOGIN’.
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		  V.	� If you are holding shares in Demat form and have logged on to website https://www.evotingindia.com and 
have cast your vote earlier for EVSN of any Company, then your existing Login ID and Password are to be 
used. If Demat Account holder has forgotten the changed password then enter the User ID and captcha 
code click on forgot password and enter the details as prompted by the system.

		  VI.	 If you are first time user, fill up the following details in the appropriate boxes:

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (in 
Capital) (Applicable for both demat Shareholders as well as physical Shareholders) 

DOB#

Dividend Bank
Details

Enter the Date of Birth as recorded in your Demat Account or in the Company 
records for the said Demat Account or folio in dd/mm/yyyy format OR

Enter the Dividend Bank details as recorded in your Demat Account or in the 
Company records for the said Demat Account or folio.

			   * � �Members who have not updated their PAN with the Company / Depository Participant are requested 
to use the first two letters of their name followed by 8 digit of demat account Client ID /folio number 
in the PAN field. In case the folio number is less than 8 digits, then enter the applicable number of 0’s 
before the folio number. Eg. If your name is Ramesh Kumar and your folio number is 1234 then enter 
RA00001234 in the PAN field.

			   #  �Please enter the details in order to login. In case the details are not recorded with the Registrar and 
Share Transfer Agent / Depository, please enter the number of shares held by you as on July 25, 2014 
in the Dividend Bank details field.

		  VII.	 After entering these details appropriately, click on ‘SUBMIT’ tab.

		  VIII.	� Members holding shares in physical form will then reach directly to the EVSN selection screen. Members 
holding equity shares in physical form can use these details only for e-voting on the resolution contained 
in this Notice.

		  IX.	� Members holding shares in demat form will now reach ‘Password Change’ menu wherein they are required 
to mandatorily enter their login password in the new password field. Kindly note that this password is 
also to be used by the demat holders for voting for resolution of any other Company on which they 
are eligible to vote, provided that the Company opts for e-voting through CDSL platform. It is strongly 
recommended not to share your password with any other person and take utmost care to keep your 
password confidential.

		  X.	� Select the ‘Electronic Voting Sequence Number (EVSN)’ along with ‘Dish TV India Limited’ and click on 
‘SUBMIT’.

		  XI.	� On the voting page, you will see Description of Resolution and option ‘Yes/No’ for voting. Select the 
option ‘Yes’ or ‘No’ as desired. The option ‘Yes’ implies that you assent to the resolution & ‘No’ implies 
that you dissent to the resolution.

		  XII.	 Click on the Resolution file link, if you wish to view the entire Annual General Meeting Notice

		  XIII.	� After selecting the resolution you have decided to vote on, click on ‘SUBMIT’. A confirmation box will be 
displayed. If you wish to confirm your vote, click on ‘OK’, else to change your vote, click on ‘CANCEL’ and 
accordingly modify your vote. Once you “CONFIRM” your vote on the resolution, you will not be allowed 
to modify your vote.

		  XIV.	� Once you click ‘OK’ and confirm your vote, a confirmation box will appear which will state that “Vote(s) 
have been successfully recorded. Do you wish to print current voting status?” Press “OK” to take out print 
of the voting done by you, else press “Cancel”.

		  XV.	� Institutional Members (viz other than Individuals, HUF, NRI etc.) are required to log on to website https://
www.evotingindia.com and register themselves as Corporates. They should submit a scanned copy of 
the Registration Form bearing the stamp and sign of the entity to helpdesk evoting@cdslindia.com. After 
receiving the login details they have to create a user who would be able to link the account(s) 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. They should upload a scanned copy of the Board 
Resolution and Power of Attorney which they have issued in favour of the Custodian, if any, in PDF format 
in the system for the scrutinizer to verify the same. Else, they can vote without registration, in which case, 
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they shall be required to mail the scanned copy of the Board Resolution and Power of Attorney which they 
have issued in favour of the Custodian, if any, in PDF format to Mr. Jayant Gupta, Practicing Company 
Secretary, the Scrutinizer to the E-Voting Process at pcs.jga@gmail.com with a copy to helpdesk.evoting@
cdslindia.com.

		  XVI.	� In case you have any queries or issues regarding E-voting, you may refer the Frequently Asked Questions 
[“FAQs”] and e-voting manual available at www.evotingindia.com under help section or send email to 
helpdesk.evoting@cdslindia.com.

Contact Details
Company Dish TV India Limited

Corp Office: FC – 19, Sector 16A, Noida – 201 301, Uttar Pradesh 
E-mail: investor@dishtv.in

Registrar & Transfer Agent Sharepro Services (I) Private Limited
Unit: Dish TV India Limited
13AB, Samhita Warehousing Complex
2nd Floor, Saki Naka Telephone Exchange Lane
Off. Andheri-Kurla Road, Sakinaka, Andheri (E)
Mumbai–400 072
Tel. No. 022–6772 0300/6772 0400/2851 1872
Email: sharepro@shareproservices.com

E-voting Agency Central Depository Services (India) Limited
Email: helpdesk.evoting@cdslindia.com

Scrutinizer Mr. Jayant Gupta,
Practicing Company Secretary
E-mail: pcs.jga@gmail.com

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE 
COMPANIES ACT, 2013

Item No. 4

Mr. Lakshmi Chand (DIN-00558169), Director of the Company was appointed as an Independent Director on May 8, 
2010, whose office was liable to retirement by rotation.

In terms of the provisions of Sections 149, 150, 152, Schedule IV and all other applicable provisions of the Companies 
Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement, Mr. Chand is proposed to be 
appointed as an Independent Director for a term of 3 (three) consecutive years from the conclusion of the 26th Annual 
General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 
2017, whose office shall not be liable to retire by rotation.

The Board at its meeting held on August 26, 2014, on the recommendation of the Nomination and Remuneration 
Committee and after consideration, has recommended the appointment of Mr. Chand as Independent Director of the 
Company for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting upto the 
conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017, whose office shall 
not be liable to retire by rotation. Accordingly, the Board recommends the Ordinary Resolution as set out in Item No. 4 
in relation to appointment of Mr. Chand as an Independent Director, for the approval by the Members of the Company.

The brief resume of Mr. Chand, the nature of his expertise in specific functional areas, names of Companies in which 
he holds Directorships, Committee Memberships / Chairmanships, his Shareholding etc., forms part of the Corporate 
Governance Report.

Mr. Chand is not disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 and 
has given his consent to act as Director of the Company. The Company has also received declaration(s) from Mr. Chand 
that he meets with the criteria of Independence as prescribed under Section 149 of the Act.

The Board of Directors are of the opinion that Mr. Chand, being eligible and fulfilling the conditions specified by the 
Companies Act, 2013 for the position of an Independent Director of the Company, is a persons of integrity and possess 
relevant expertise and experience . The Board considers that his continued association would be of immense benefit to 
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the Company and it is desirable to continue to have Mr. Chand as an Independent Director on the Board of the Company. 

Except Mr. Chand, being an appointee, none of the Directors and/or Key Managerial Personnel of the Company or their 
relatives are concerned or interested in the resolution set out in Item No. 4.

Item No. 5

Mr. Bhagwan Dass Narang (DIN-00038052), Director of the Company was appointed as an Independent Director on 
January 6, 2007, whose office was liable to retirement by rotation.

In terms of the provisions of Sections 149, 150, 152, Schedule IV and all other applicable provisions of the Companies 
Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement, Mr. Narang is proposed to be 
appointed as an Independent Director for a term of 3 (three) consecutive years from the conclusion of the 26th Annual 
General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 
2017, whose office shall not be liable to retire by rotation.

The Board at its meeting held on August 26, 2014, on the recommendation of the Nomination and Remuneration 
Committee and after consideration, has recommended the appointment of Mr. Narang as Independent Director of the 
Company for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting upto the 
conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017, whose office shall 
not be liable to retire by rotation. Accordingly, the Board recommends the Ordinary Resolution as set out in Item No. 5 
in relation to appointment of Mr. Narang as an Independent Director, for the approval by the Members of the Company.

The brief resume of Mr. Narang, the nature of his expertise in specific functional areas, names of Companies in which holds 
Directorships, Committee Memberships / Chairmanships, his Shareholding etc., forms part of the Corporate Governance 
Report.

Mr. Narang is not disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 and 
has given his consent to act as Director of the Company. The Company has also received declaration(s) from Mr. Narang 
that he meets with the criteria of Independence as prescribed under Section 149 of the Act.

The Board of Directors are of the opinion that Mr. Narang, being eligible and fulfilling the conditions specified by the 
Companies Act, 2013 for the position of an Independent Director of the Company, is a persons of integrity and possess 
relevant expertise and experience . The Board considers that his continued association would be of immense benefit to 
the Company and it is desirable to continue to have Mr. Narang as an Independent Director on the Board of the Company. 

Except Mr. Narang, being an appointee, none of the Directors and/or Key Managerial Personnel of the Company or their 
relatives are concerned or interested in the resolution set out in Item No. 5.

Item No. 6

Mr. Arun Duggal (DIN-00024262), Director of the Company was appointed as an Independent Director on January 6, 
2007, whose office was liable to retirement by rotation.

In terms of the provisions of Sections 149, 150, 152, Schedule IV and all other applicable provisions of the Companies 
Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement, Mr. Duggal is proposed to be 
appointed as an Independent Director for a term of 3 (three) consecutive years from the conclusion of the 26th Annual 
General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 
2017, whose office shall not be liable to retire by rotation.

The Board at its meeting held on August 26, 2014, on the recommendation of the Nomination and Remuneration 
Committee and after consideration, has recommended the appointment of Mr. Duggal as Independent Director of the 
Company for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting upto the 
conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017, whose office shall 
not be liable to retire by rotation. Accordingly, the Board recommends the Ordinary Resolution as set out in Item No. 6 
in relation to appointment of Mr. Duggal as an Independent Director, for the approval by the Members of the Company.

The brief resume of Mr. Duggal, the nature of his expertise in specific functional areas, names of Companies in which holds 
Directorships, Committee Memberships / Chairmanships, his Shareholding etc., forms part of the Corporate Governance 
Report.
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Mr. Duggal is not disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 and 
has given his consent to act as Director of the Company. The Company has also received declaration(s) from Mr. Duggal 
that he meets with the criteria of independence as prescribed under Section 149 of the Act.

The Board of Directors are of the opinion that Mr. Duggal, being eligible and fulfilling the conditions specified by the 
Companies Act, 2013 for the position of an Independent Director of the Company, is a persons of integrity and possess 
relevant expertise and experience . The Board considers that his continued association would be of immense benefit to 
the Company and it is desirable to continue to have Mr. Duggal as an Independent Director on the Board of the Company. 

Except Mr. Duggal, being an appointee, none of the Directors and/or Key Managerial Personnel of the Company or their 
relatives are concerned or interested in the resolution set out in Item No. 6.

Item No. 7

Mr. Eric Louis Zinterhofer (DIN-01929446), Director of the Company was appointed as an Independent Director on 
October 22, 2007, whose office was liable to retirement by rotation.

In terms of the provisions of Sections 149, 150, 152, Schedule IV and all other applicable provisions of the Companies 
Act, 2013 read with rules made thereunder and Clause 49 of the Listing Agreement, Mr. Zinterhofer is proposed to be 
appointed as an Independent Director for a term of 3 (three) consecutive years from the conclusion of the 26th Annual 
General Meeting upto the conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 
2017, whose office shall not be liable to retire by rotation.

The Board at its meeting held on August 26, 2014, on the recommendation of the Nomination and Remuneration 
Committee and after consideration, has recommended the appointment of Mr. Zinterhofer as Independent Director of 
the Company for a term of 3 (three) consecutive years from the conclusion of the 26th Annual General Meeting upto the 
conclusion of the 29th Annual General Meeting of the Company to be held in the calendar year 2017, whose office shall 
not be liable to retire by rotation. Accordingly, the Board recommends the Ordinary Resolution as set out in Item No. 7 in 
relation to appointment of Mr. Zinterhofer as an Independent Director, for the approval by the Members of the Company.

The brief resume of Mr. Zinterhofer, the nature of his expertise in specific functional areas, names of Companies in 
which holds Directorships, Committee Memberships / Chairmanships, his Shareholding etc., forms part of the Corporate 
Governance Report.

Mr. Zinterhofer is not disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013 
and has given his consent to act as Director of the Company. The Company has also received declaration(s) from Mr. 
Zinterhofer that he meets with the criteria of independence as prescribed under Section 149 of the Act.

The Board of Directors are of the opinion that Mr. Zinterhofer, being eligible and fulfilling the conditions specified by the 
Companies Act, 2013 for the position of an Independent Director of the Company, is a persons of integrity and possess 
relevant expertise and experience. The Board considers that his continued association would be of immense benefit to the 
Company and it is desirable to continue to have Mr. Zinterhofer as an Independent Director on the Board of the Company. 

Except Mr. Zinterhofer, being an appointee, none of the Directors and/or Key Managerial Personnel of the Company or 
their relatives are concerned or interested in the resolution set out in Item No. 7.

By order of the Board

Ranjit Singh
Company Secretary

Membership No. A15442

Place: Noida
Date: August 26, 2014
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