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(E), phiroze Jeejeebhoy Towers, Dalal Street, Fort,
Mumbai — 400051 Mumbai - 400001
Scrip Code: LOTUSEYE Serip Code: 532998

Dear Sir/Madam,
Sub: Notice of the 22nd Annual General Meeting and Book Closure
Pursuant to SEBI (LODR) Regulations, 2015 we wish to inform you that:

|.  The 22nd Annual General Meeting of the Company will be held on Monday, 24" September, 2019 at 11,00
a.m.at the Chenthur Park, Madhusudhan Layout, Sitra, Avinashi Road, Coimbatore -64 1014,

2. Register of Members and Share Transfer Books of the Company will remain closed from Wednesday, 18"
September, 2019 to Tuesday, 24" September, 2019 (both days inclusive) for the purpose of e-voting for the
financial year ended 31,03.2019 and Annual General Meeting.

3. The cut -off date for recokining the eligibility of memebers for the voting is Tuesday, 17" September.
2019.

4,  The remote e-voting shall be available from Saturday, 21st September, 2019 10.00 A.M. (IST) to Monday.

23" September, 2019 5.00 P.M (IST).

The commencement of diaptch of the Annual Reports have started from 31,08.2019.

oy

Further in terms of regulation 30of the SEBI (LODR) Regulations, 2015, please find enclosed herewith:

I, Notice of the 22nd Annual General Meeting,
2. Draft advertisement to be published in the newspaper on 02.09.2019
3. Proof of commencement of dispacth

This is for your information and record please.
Thanking You,

Yours faithtully,

For Lotus Eye Hospital and Institute Limited

— m\l‘kﬁf\b—f

CS Aakanksha Parmar
Company Secretary and Compliance Officer

Kochi Kochi
533/33A-33F, Tejos Tower, 2294, Kurisingal House,
Mulanthuruty Post

SA Road, Kadavanthara, f
Kochi, Keralo- 682 020, }4 W Joft o Kochi, Kerala - 682 314
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LOTUS EYE HOSPITAL AND INSTITUTE LIMITED

NOTICE TO SHAREHOLDERS

Notice is hereby given that the 22nd Annual General Meeting of the shareholders of LOTUS EYE HOSPITAL AND
INSTITUTE LIMITED will be held on 24th September, 2019 at 11.00 a.m. At Chenthur Park, 10, 1-9, Avinashi Road, Airport, Sitra,
Madhusudhan Layout, Civil Aerodrome Post, Coimbatore, Tamil Nadu 641014

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended 31st March,
2019, including the Balance Sheet as at 31st March, 2019, the Statement of Profit and Loss, Statement of Changes in Equity
and the Cash Flow Statement for the financial year ended on that date and the Reports of the Board of Directors and the
Auditors thereon.

To appoint a director in place of Ms. Kavetha Sundaramoorthy (holding DIN: 01859252) who retires by rotation and being
eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

3.

Re-appointment of Mr. G.R. Karthikeyan as an Independent Non-Executive Director.
To consider and if thought fit to pass, the following Resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Act and
Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. G.R. Karthikey-
an (DIN: 01587747), Independent Non-Executive Director of the Company who has submitted a declaration that he meets
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time and who is eligible for reappointment, be
and is hereby re-appointed as an Independent Non-Executive Director of the Company to hold office for second term of
five consecutive years with effect from 1stApril, 2019 to 31st March, 2024 and whose office shall not be liable to retire by
rotation.”

RESOLVED FURTHER THAT Dr. S.K. Sundaramoorthy, Chairman and Managing Director and CS Aakanksha Parmar,
Company Secretary of the Company be and is hereby authorised to do all acts, deeds and things including filings and take
steps as may be deemed necessary, proper or expedient to give effect to this Resolution and matters incidental thereto”

Re-appointment of Mr. R. Subramanian as an Independent Non-Executive Director.
To consider and if thought fit to pass, the following Resolution as Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Act and
Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. R. Subramanian
(DIN: 00357153), Independent Non-Executive Director of the Company who has submitted a declaration that he meets
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time and who is eligible for reappointment, be
and is hereby re-appointed as an Independent Non-Executive Director of the Company to hold office for second term of
five consecutive years with effect from 1stApril, 2019 to 31st March, 2024 and whose office shall not be liable to retire by
rotation”.

RESOLVED FURTHER THAT Dr. S.K. Sundaramoorthy, Chairman and Managing Director and CS Aakanksha Parmar,
Company Secretary of the Company be and is hereby authorised to do all acts, deeds and things including filings and take
steps as may be deemed necessary, proper or expedient to give effect to this Resolution and matters incidental thereto”.

Re-appointment of Mr. M. Alagiriswamy as an Independent Non-Executive Director.
To consider and if thought fit to pass, the following Resolution as Special Resolution
“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Act and Reg-
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ulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. M. Alagiriswamy
(DIN: 02112350), Independent Non-Executive Director of the Company who has submitted a declaration that he meets
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time and who is eligible for reappointment, be
and is hereby re-appointed as an Independent Non-Executive Director of the Company to hold office for second term of
five consecutive years with effect from 1stApril, 2019 to 31st March, 2024 and whose office shall not be liable to retire by
rotation”.

RESOLVED FURTHER THAT Dr. S.K. Sundaramoorthy, Chairman and Managing Director and CS Aakanksha Parmar,
Company Secretary of the Company be and is hereby authorised to do all acts, deeds and things including filings and take
steps as may be deemed necessary, proper or expedient to give effect to this Resolution and matters incidental thereto”

6. Re-appointment of Dr. Yogesh Shah as an Independent Non-Executive Director.
To consider and if thought fit to pass, the following Resolution as Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Act and
Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Dr. Yogesh Shah
(DIN: 01916665), Independent Non-Executive Director of the Company who has submitted a declaration that he meets
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time and who is eligible for reappointment, be
and is hereby re-appointed as an Independent Non-Executive Director of the Company to hold office for second term of
five consecutive years with effect from 1stApril, 2019 to 31st March, 2024 and whose office shall not be liable to retire by
rotation”.

RESOLVED FURTHER THAT Dr. S.K. Sundaramoorthy, Chairman and Managing Director and CS Aakanksha Parmar,
Company Secretary of the Company be and is hereby authorised to do all acts, deeds and things including filings and take
steps as may be deemed necessary, proper or expedient to give effect to this Resolution and matters incidental thereto”

7. Re-appointment of Mr. D.R. Kaarthikeyan as an Independent Non-Executive Director.
To consider and if thought fit to pass, the following Resolution as Special Resolution

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions 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) read with Schedule IV to the Act and Regu-
lation 16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. D.R. Kaarthikeyan
(DIN: 00327907), Independent Non-Executive Director of the Company who has submitted a declaration that he meets
the criteria of independence as provided in Section 149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended from time to time and who is eligible for reappointment, be
and is hereby re-appointed as an Independent Non-Executive Director of the Company to hold office for second term of
five consecutive years with effect from 1stApril, 2019 to 31st March, 2024 and whose office shall not be liable to retire by
rotation”.

RESOLVED FURTHER THAT Dr. S.K. Sundaramoorthy, Chairman and Managing Director and CS Aakanksha Parmar,
Company Secretary of the Company be and is hereby authorised to do all acts, deeds and things including filings and take
steps as may be deemed necessary, proper or expedient to give effect to this Resolution and matters incidental thereto”

Registered Office: By Order of the Board
770/12, Avinashi Road For LOTUS EYE HOSPITAL AND INSTITUTE LIMITED
Civil Aerodrome Post

Coimbatore - 641 014

Place : Coimbatore (Sd/-) Aakanksha Parmar
Date : 28th May, 2019 Company Secretary
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LOTUS EYE HOSPITAL AND INSTITUTE LIMITED

NOTES:

11.

12.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY /
PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF/ HERSELF SUCH A PROXY/ PROXIES NEED NOT BE
A MEMBER OF THE COMPANY.

A person can act as proxy on behalf of members not exceeding fifty (50) and holding in aggregate not more than 10% of
the total share capital of the Company.

The instrument of Proxy in order to be effective, should be deposited at the Registered Office of the Company, duly
completed and signed, not less than 48 hours before the commencement of the Meeting.

Corporate Members intending to send their authorised representatives to attend the Annual General Meeting (AGM) are
requested to send a certified copy of the Board Resolution authorising their representative to attend and vote on their
behalf at the Meeting.

Members/ proxies/ authorized representatives should bring the duly filled attendance slip enclose herewith to attend the
meeting.

The Register of Members and Share Transfer Books of the Company will remain closed from 18th September, 2019 to 24th
September, 2019 (both days inclusive) for the purpose of e-voting at Annual General Meeting.

Members holding shares in demat form are hereby informed that bank particulars registered with their respective
Depository Participants, with whom they maintain their demat accounts, will be used by the Company for the payment
of dividend. The Company or its Registrar cannot act on any request received directly from the Members holding shares
in demat form for any change of bank particulars. Such changes are to be intimated only to the Depository Participants of
the Members. Members holding shares in demat form are requested to intimate any change in their address and / or bank
mandate immediately to their Depository Participants.

Shareholders holding shares in the physical form and wish to avail Electronic Clearing Services (ECS) facility (subject to
availability of the facility) may authorize the Company with ECS mandate in the prescribed form and the same should be
lodged with the Registrars and Share Transfer Agents M/s. SKDC Consultants Limited for payment of dividend in future
through ECS, if eligible.

Members, holding shares in Physical form are requested to communicate their change of address, if any, quoting their folio
numbers to our Registrars and Share Transfer Agents, M/s. SKDC Consultants Limited, Kanapathy Towers, 3rd Floor,
1391/ A-1, Sathy Road, Ganapathy, Coimbatore - 641 006. Similarly members holding shares in Demat form, shall intimate
the change of address, if any, to their respective Depository Participants.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 and Secretarial Standard on General
Meetings (SS-2) which sets out details relating to Special Business at the meeting, is annexed hereto. Additional
Information pursuant to Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, in
relation to Directors seeking appointment / re-appointment at the AGM are provided in the said Statement.

Members who require any clarifications on accounts or operations of the Company are requested to write their queries to
the Company Secretary so as to reach him at least one week before the meeting. The queries will be answered accordingly.

In terms of Section 72 of the Companies Act, 2013, nomination facility is available to individual shareholders holding
shares in the physical form. The shareholders who are desirous of availing this facility, may kindly write to Company’s
R & T Agent for nomination forms, which are available on the Company’s website (www.lotuseye.org) under the Section
of “Investors”.

The Ministry of Corporate Affairs (“MCA”),Government of India, has taken a “Green Initiative in the Corporate
Governance” by allowing paperless compliances by serving the documents viz. Notices for general meetings, Financial
Statements, Annual Reports etc. through electronic mode, for which the Company has to obtain email addresses of its
members. To take part in the above Green Initiative, we propose to send the above documents in electronic form to the
email addresses of the members. In order to serve the documents in electronic mode, Members holding shares in physical
mode are requested to communicate their e-mail address quoting their folio numbers to our Registrars and Share Transfer
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13.

14.

15.

16.

17.

1L

IIL

Iv.

Agents. Similarly members holding shares in Demat form shall intimate their e-mail address to their respective Depository
Participants at the earliest.

Electronic copy of the Notice of the 22nd Annual General Meeting of the Company inter alia indicating the process and

manner of e-voting along with Attendance Slip and Proxy Form is being sent to all the members whose email IDs are

registered with the Company / Depository Participants(s) 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 Notice of
the 22nd Annual General Meeting 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.

Members may also note that the Notice of the 22nd Annual General Meeting and the Annual Report for the finan-

cial year 2018-19 will also be available on the Company’s website www.lotuseye.org for their download. The physi-

cal copies of the aforesaid documents will also be available at the Company’s Registered Office for inspection during
normal business hours on working days. Even after registering for e-communication, members are entitled to receive
such communication in physical form, upon making a request for the same, by post free of cost. For any communica-
tion, the shareholders may also send requests to the Company’s investor email id: companysecretary@lotuseye.org

The Securities and 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

their PAN to their respective Depository Participants. Members holding shares in physical form can submit their PAN to
the Company/RTA.

All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at

the Registered Office of the Company during normal business hours (i.e. 9.00 am to 5.00 pm) on all working days except

Saturdays, up to and including the date of the Annual General Meeting of the Company.

Voting through electronic means:

Pursuant to Regulation 44 of the SEBI (LODR) Regulations, 2015 with the Stock Exchange and Section 108 of the

Companies Act, 2013, Rule 20 of the Companies (Management and Administration) Rules, 2014 as substituted by the

Companies (Management and Administration) Amendment, Rules 2015, the Company is pleased to provide members the

facility to exercise their right to vote at the 22nd Annual General Meeting (AGM) by electronic means and the business

may be transacted through e-voting services provided by Central Depository Services (India) Limited (CDSL).

The facility for voting through Polling Paper shall be made available at the AGM and the members attending the meeting

who have not cast their vote by remote e-voting shall be able to exercise their right at the meeting through polling paper.

The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be

entitled to cast their vote again.

P. Eswaramoorthy and Company, Company Secretaries, Coimbatore has been appointed as the Scrutinizer to scrutinize

the e-voting process / voting through polling paper in a fair and transparent manner.

The instructions for shareholders voting electronically are as under:

i)  The voting period begins on 21st September, 2019 at 10.00 A.M. and ends on 23rd September, 2019 at 5.00 P.M. During
this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date (record date) of 17th September, 2019 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

if) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

iif) The shareholders should log on to the e-voting website http:/ /www.evotingindia.com

iv) Click on Shareholders.
v) Now Enter your User ID

a) For CDSL: 16 digits beneficiary ID
b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
¢) Members holding shares in Physical Form should enter Folio Number registered with the Company.

vi) Next enter the Image Verification as displayed and Click on Login.
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LOTUS EYE HOSPITAL AND INSTITUTE LIMITED

vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 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. -

In case the sequence number is less than 8 digits enter the applicable number of 0s before the number after the
first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number
1 then enter RA00000001 in the PAN field.

DOB Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account
(or) or in the company records in order to login. -
Dividend

If both details are not recorded with the depository or Company, please enter the

Bank Member Id / Folio No. in the Dividend Bank details and follow as mentioned in instruction IV.

Details

ix) After entering these details appropriately, click on “SUBMIT” tab.

x) Members holding shares in physical form will then directly reach the Company selection screen. 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 new password field. Kindly note that this 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. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

If Demat account holder has forgotten the changed password then enter the user ID and the image verification code
and click on forgot password and enter the details as prompted by the system.

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

this Notice. Click on the EVSN for the relevant Lotus Eye Hospital and Institute Limited on which you choose to vote.

xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES / NO” for
voting. Select the option 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.

xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

xiv) 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.

xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
xvi) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

xvii)Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The
m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download the app
from the App Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the
mobile app while voting on your mobile.

xviii) Note for Non - Individual Shareholders and Custodians

® Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

® A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.
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After receiving the login details a Compliance User 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.

accounts they wou

The list of accounts linked in the login should be mailed to helpdesk. evoting@&cdslindia.com and on approval of the

1d be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA} which they have issued in favour of the

Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

xix} Incaseyouhave any que
ing manual available at

VI

ries or issues regarding e- voting, voumay refer the Frequently Asked Questions (“FAQs” Yand e-vot-
www.evotingindia com, under help section or write an email to helpdesk evoting@cedslindia.com

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company

as on the cut-off date 17th September, 2019, Any recipient of the Notice, who has no voting rights as on the Cut-off date,
shall treat this Notice as intimation only.

VIL

Any person who has acquired shares after the dispatch of the notice may obtain the user ID and Password by sending an

e-tnail request to : helpdesk.evoting@cdslindia.com or info@skde-consultants. com

VIIL The scrutiniser shall, aft
thereafter unblock the v

er the conclusion of voting at the Annual General Meeting, first count the votes cast at the meeting,
otes cast through remote e voting in the presence of at least two withesses not in the employment

of the company and make, not later than 48 hours of conclusion of the meeting, a consolidated scrutiniser’s report of the

total votes cast infavour or against, if any, to the Chairman or a person authorised by himn in writing who shall countersign

The Chairman or a person authorized by him in writing shall declare the result of the voting forthwith. The results

declared along with the scrutiniser’s report shall be placed on the Company’s website www.lotuseye.org immediately
after the result is declared by the Chairman and shall be simultanecusly communicated to NSE, BSE, NSDL & CDSL.

the same.
IX.
18, Kindly bring your copy
19.

of the Annual Report at the Meeting.

Aroute map and prominent landmark for easy location of the venue of AGM.
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Registered Office:
770412, Avinashi Road
Civil Aerodrome Post
Coimbatore - 641 014

Place : Coimnbatore
Date : 28th May, 2019

By Order of the Board
For LOTUS EYE HOSPITAL AND INSTITUTE LIMITED

(5d/-) Aakanksha Parmar
Company Secretary

Notes
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LOTUS EYE HOSPITAL AND INSTITUTE LIMITED

ANNEXURE TO THE NOTICE
(Pursuant to section 102(1) of the Companies Act, 2013))

The following explanatory statement lays down all the material facts relating to various businesses including special business
of the accompanying Notice of the Annual General Meeting to be held on 24th September, 2019.

Item No 3: Re-appointment of Mr. G.R. Karthikeyan as an Independent Non-Executive Director
Mr. G.R. Karthikeyan was appointed as an Independent Non- Executive Director of the Company by the members at the 17th
AGM of the Company held on 24th September, 2014 for a period of five consecutive years.

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term
of upto five consecutive years on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections 149,
150, 152 read with Schedule IV and any other applicable provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. G.R. Karthikeyan, being eligible for re-appointment as an Independent Director and
offering himself for re-appointment, is proposed to be re-appointed as an Independent Director for second term of five
consecutive years from 1st April, 2019 upto 31st March, 2024.

The Company hasreceived declaration fromhimstating thathemeets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the members.

In the opinion of the Board, Mr. G.R. Karthikeyan fulfils the conditions specified under Section 149 (6) of the Act, the
Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for his re- appointment as an Independent Non-Executive Director of the
Company and is independent of the management. Copy of the draft letter for appointment of Mr. G.R. Karthikeyan as an
Independent Non-Executive Director setting out terms and conditions would be available for inspection without any fee by
the members at the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day,
except Saturday, upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue
to avail services of Mr. G.R. Karthikeyan as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Mr. G.R. Karthikeyan as
an Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024, for the
approval by the shareholders of the Company. Mr. G.R. Karthikeyan is not related to any director of the company.

Item No 4: Re-appointment of Mr. R. Subramanian as an Independent Non-Executive Director
Mr. R. Subramanian was appointed as an Independent Non- Executive Director of the Company by the members at the 17th
AGM of the Company held on 24th September, 2014 for a period of five consecutive years.

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term
of upto five consecutive years on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections 149, 150, 152
read with Schedule IV and any other applicable provisions of the Actand SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Mr. R. Subramanian, being eligible for re-appointment as an Independent Director and offering himself for
re-appointment, is proposed to be re-appointed as an Independent Director for second term of five consecutive years from 1st
April, 2019 upto 31st March, 2024.

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed under
sub-section (6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed
by the members.
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In the opinion of the Board, Mr. R. Subramanian fulfils the conditions specified under Section 149 (6) of the Act, the Companies
(Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for his re- appointment as an Independent Non-Executive Director of the Company
and is independent of the management. Copy of the draft letter for appointment of Mr. R. Subramanian as an Independent
Non-Executive Director setting out terms and conditions would be available for inspection without any fee by the members at
the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day, except Saturday,
upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue
to avail services of Mr. R. Subramanian as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Mr. R. Subramanian as
an Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024, for the
approval by the shareholders of the Company. Mr. R. Subramanian is not related to any director of the company.

Item No 5: Re-appointment of Mr. M. Alagiriswamy as an Independent Non-Executive Director
Mr. M. Alagiriswamy was appointed as an Independent Non- Executive Director of the Company by the members at the 17th
AGM of the Company held on 24th September, 2014 for a period of five consecutive years.

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term
of upto five consecutive years on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections 149,
150, 152 read with Schedule IV and any other applicable provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. M. Alagiriswamy, being eligible for re-appointment as an Independent Director and
offering himself for re-appointment, is proposed to be re-appointed as an Independent Director for second term of five
consecutive years from 1st April, 2019 upto 31st March, 2024.

The Company has received declaration from him stating that he meets the criteria of Independence as prescribed under
sub-section (6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed
by the members.

In the opinion of the Board, Mr. M. Alagiriswamy fulfils the conditions specified under Section 149 (6) of the Act, the Companies
(Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for his re- appointment as an Independent Non-Executive Director of the Company
and is independent of the management. Copy of the draft letter for appointment of Mr. M. Alagiriswamy as an Independent
Non-Executive Director setting out terms and conditions would be available for inspection without any fee by the members at
the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day, except Saturday,
upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue
to avail services of Mr.M. Alagiriswamy as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Mr. M. Alagiriswamy as
an Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024, for the
approval by the shareholders of the Company. Mr. M. Alagiriswamy is not related to any director of the company.

Item No 6: Re-appointment of Dr. Yogesh Shah as an Independent Non-Executive Director
Dr. Yogesh Shah was appointed as an Independent Non- Executive Director of the Company by the members at the 17th AGM
of the Company held on 24th September, 2014 for a period of five consecutive years.

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term
of upto five consecutive years on the Board of a Company.
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Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections 149,
150, 152 read with Schedule IV and any other applicable provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Dr. Yogesh Shah, being eligible for re-appointment as an Independent Director and offering
himself for re-appointment, is proposed to be re-appointed as an Independent Director for second term of five consecutive
years from st April, 2019 upto 31st March, 2024.

The Company hasreceived declaration fromhimstating thathemeets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the members.

In the opinion of the Board, Dr. Yogesh Shah fulfils the conditions specified under Section 149 (6) of the Act, the Companies
(Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for his re- appointment as an Independent Non-Executive Director of the Company and
is independent of the management. Copy of the draft letter for appointment of Dr. Yogesh Shah as an Independent Non-
Executive Director setting out terms and conditions would be available for inspection without any fee by the members at the
Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day, except Saturday,
upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue
to avail services of Dr. Yogesh Shah as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Dr. Yogesh Shah as an
Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024, for the
approval by the shareholders of the Company. Dr. Yogesh Shah is not related to any director of the company.

Item No 4: Re-appointment of Mr. D.R. Kaarthikeyan as an Independent Non-Executive Director

Mr. D.R. Kaarthikeyan was appointed as an Independent Non- Executive Director of the Company by the members at the
17th AGM of the Company held on 24th September, 2014 for a period of five consecutive years.

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of upto five consecutive years on the
Board of a Company, but shall be eligible for re-appointment on passing a special resolution by the Company for another term
of upto five consecutive years on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the provisions of Sections 149,
150, 152 read with Schedule IV and any other applicable provisions of the Act and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, Mr. D.R. Kaarthikeyan, being eligible for re-appointment as an Independent Director
and offering himself for re-appointment, is proposed to be re-appointed as an Independent Director for second term of five
consecutive years from 1st April, 2019 upto 31st March, 2024.

The Company hasreceived declaration fromhimstating thathe meets the criteria of Independence as prescribed under sub-section
(6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. He has also given his consent to continue to act as Director of the Company, if so appointed by the members.

In the opinion of the Board, Mr. D.R. Kaarthikeyan fulfils the conditions specified under Section 149 (6) of the Act, the
Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation 16(1)(b) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 for his re- appointment as an Independent Non-Executive Director of the
Company and is independent of the management. Copy of the draft letter for appointment of Mr. D.R. Kaarthikeyan as an
Independent Non-Executive Director setting out terms and conditions would be available for inspection without any fee by
the members at the Registered Office of the Company during normal business hours (9:00 am to 5:00 pm) on any working day,
except Saturday, upto and including the date of AGM of the Company.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to continue
to avail services of Mr. D.R. Kaarthikeyan as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to re-appointment of Mr. D.R. Kaarthikeyan
as an Independent Director for another term of five consecutive years with effect from 1st April, 2019 to 31st March, 2024, for
the approval by the shareholders of the Company. Mr. D.R. Kaarthikeyan is not related to any director of the company.
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ANNEXURE TO AGM NOTICE
The Statement of disclosures pursuant to Secretarial Standard-2 on General Meetings and Regulation 36(3) of SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015, as amended, is as under:

Particulars Mr. G.R Karthikeyan Mr. R. Subramanian
Brief Profile Mr. G.R. Karthikeyan is an M.B.A graduate and
© o Rartikeyan s an V5.4 gracuale anc | ¢4 R Subramanian F.CA, AICWA, ACS, ACIS,
having five decades of experience in textile in- .
. R. Subramanian and Company, Chartered Ac-
dustry. He has promoted several companies. o
. . . " | countants founded by R. Subramanian is one of
Presently he is the Managing Director of Sri . L . .
L . . the leading Practicing Public Accountants in the
Karthikeya Spgé& Wvg Mills Pvt Ltd. He is also | . . . .
y o city of Chennai for nearly five decades with the
the founder trustee of PSG & Sons Charities, Co- .
. total strength of around 150 professionals.
imbatore.
Relationship Not related to any other director of the company | Not related to any other director of the company
Directorship Rajshree sugars & Chemical Limited M/S. VST Tillers & Tractors Limited
1. Audit Committee (Member)
Committees 2. Nomination & Remuneration Committee [ 1. Audit Committee(chairperson)
(Chairperson)
Shareholding (in NIL NIL
company)
DOB 12-03-1943 15-10-1943
Particulars Mr. M. Alagiriswamy Dr. Yogesh Shah
Brief Profile . .
AM. Al risa B.Sc,
CAM ag1.r1swamy ?s aB.Se g'r?dufate rfmd also Dr. Yogesh Shah MS, FCPS, is a leading eye sur-
completed his professional qualification in Char- . . . .
. L geon in Mumbai. He is having four decades of
tered Accountant in the institute of Chartered experience in hospital industry especially eye
Accountants of India. He is practicing the lead- o
mcc9u1;1i:11is§ mn 1af te ;isnpracnicmgi et eTﬂ care. He is the chairman of Netra Mandir, Mum-
gms ution, manutactu gco 'p ames, IeXUe | pai and President od Dr. C.M. Shah Memorial
mills and also reputed Hospitals in and around .
. Charitable Trust
Coimbatore
Relationship Not related to any other director of the company | Not related to any other director of the company
Directorship NIL NIL
Committees NIL NIL
Shareholding NIL NIL
DOB 02-05-1952 09-09-1948
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Particulars Mr. D.R. Kaarthikeyan

Brief Profile

organization such as Law, Human Rights and Corporate Affairs.

Mr. D.R. Kaarthikeyan is an IPS officer with many years of illustrious track records and recipient of
several national/international awards/honors such as President’s Police medal, the Rajiv Gandhi
National Awards for Harmony at the south Asia Interfaith Harmony. He served the country as
DIG(Railways), Director General (CRPF), director od trade promotion in Australia, Director (CBI)
and several other prestigious post, presently he is associated with various Indian and International

Relationship Not related to any other director of the company

Directorship 1. Texmaco Infrastructure & Holdings Ltd.

2. Texmaco Rail & Engineering Ltd.
3. Raj Television Network Ltd.
4. Taj GVK Hotels and Resort Ltd.

Committees 1. Audit Committee (Member), Texmaco Rail & Engineering Ltd.

2. Nomination & Remuneration Committee (Member), Taj GVK Hotels and Resort Ltd.

3. Corporate Social Responsibility Committee (Member), Taj GVK Hotels and Resort Ltd.

4. Nomination & Remuneration Committee (Member), Raj Television Network Ltd.

5. Shareholder & Investor Grievance Committee (Chairperson), Raj Television Network Ltd
6. Corporate Social Responsilibilty Committee (Chairperson), Raj Television Network Ltd

Shareholding NIL

DOB 02-10-1939




