Regd. Office:
B-8, M.I.D.C. Industrial Estate, Waluj Dist,, Aurangabad 431 136

R&YD, Training Centre and Corp. Office:
142-48, Swami Vivekananda Road, Jogeshwari (West), Mumbai 400 102

NOTICE is hereby given that the Seventy Fourth Annual General Meeting of the shareholders of the Company will be held on
Saturday, August 09,2014 at 10.00 a.m. at WelcomHotel Rama Intemational, R-3, Chikalthana, Aurangabad 431 2190,

Maharashtra, to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Balance Sheet as at March 31, 2014, Statement of Profit and Loss for the year
ended on that date together with the Reports of the Board of Directors and Auditors thereon.

Todeclare final dividend, for the year ended March 31, 2014.

To appoint a director in place of Mr. Ameya A. Chandavarkar {DIN: 00043238) who retires by rotation and being eligible, offers
himself for re-appointment,

Toappoint M/s. SR B C & Co. LLP as statutory auditors of the Company and in this regard to consider and if thought fit, to pass
with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT M/s. S R B C & Co. LLP, Chartered Accountants (Firm Registration No. 324982E) be and are hereby
appointed as the stalutory auditors of the Company to hold office from the conclusion of this Annual General Meeting till the
couclusion of the next Annual General Meeting, as the retiring statutory auditors, M/s. S. R. Batliboi & Co. LLP have given the
notice in writing to the Company, expressing their unwillingness to be re-appointed as statutory auditors of the Company, on
their retirement at the forthcoming Annual General Meeting.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to decide upon the terms and conditions of
the appointment of statutory auditors including the remuneration as may be recommended by the audit committee in

consuitation with the auditors.”

SPECIAL BUSINESS:

5. Fo re-appoint Mr. Mchan A. Chandavarkar {DIN:00043344) as Managing Director of the Company and in this regard to

consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT in pursuant to the provisions of Sections 196, 197, 198 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 and the Companies {Appointment and Remuneration of Managerial
Personnel} Rules, (including any statutory modification{s) or re-enactment thereof for the time being in force), approval of the
shareholders be and is hereby accorded for the re-appointment of Mr. Mohan A, Chandavarkar (DIN:00043344) as the
Managing Director of the Company for a period of 5 (five) years with effect from April 01, 2014, on the following terms and
conditions, remuneration and perquisites upto a maximum as may be permitted under Schedute V of the Companies Act, 2013
or any modification or re-enactment thereof as in force for the period covered under the Agreement to be entered into by the
Company with Mr. Mohan A. Chandavarkar or on the basis of such other law or notification as may be permissible or applicable

("said appointee”):
1. The materialterms of the said appointment are as follows:
i.  Term:April01,2014 to March 31,2018

ii. Salary: Rs. 350,000 (Rupees Three Lacs Fifty Thousand Only) p.m. with effect from April 01, 2014, with an annual
increment of Rs. 20,000 (Rupees Twenty Thousand Only) p.m. upto to maximum salary of Rs. 4,30,000 (Rupees
Four Lacs Thirty Thousand only) p.m.
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Annual increments every year, for the term, will be effective from Aprit,

Cemmission: in addition to salary and perquisites, commission not exceeding 0.50 percent of the net profits of e
Company in a financial year, computed in the manner laid down in Section 198 of the Companies /.. = 13 any
subject to the overall ceilings laid-down under Section 197 of the Companies Act, 2013 and Scheuuiz V of the
CompaniesAct, 2013. ‘

Perquisites: In addition to the salary and commission as mentioned in clause 1 above, the said appui. il be
entitled to perguisites as under:

Housing: The expendilure incurred by the company on hiring furnished accommodation for the appoint' = .l ba
subject to a celling of 60% of his salary. However, if the Company does not provide the appointee esider;tial
accommodation, the said appointee is erntitled to house rent allowance of 60% of his salary. Besides, 1 ™ ERE)Y

shall pravide amenities such as gas, eleclricity, water and furnishings subject to a ceiling of 10% of salaw, ~omputed
as perIncome Tax Rules, 1962,

Medical, hospilgiization and health care expenses: Reimbursement of medical, hospital and nursing  expenses
including mediclaim policy premium paid by the Company and where recommended by a medical rractition: -
travelling expenses for this purpose in or outside India for himself, his spouse and dependent childre  actually
incurred subject to a ceiling of 1 (one) month's salary per year or 3 (lhree) months' salary in & block peried of 3
({three) years,

Leave Travel Concession: For the appointee, his wife and dependent children once a year, in accardance with any rules
specified by the Company subject to a ceiling of 1 (one) month's salary during leave for holidaying in any place - slacer i
India not mare frequently than once in a year, including travelling expenses by air and/or air-conditioned fir. . sy« L,
subject to a condition that he will not be entitled to any expensés of stay at any holiday resaort,

Clut, Fees: Reimbursement of club fees, subject to a maximum of 2 (twa) clubs, excluding life memiconip g
admission fges,

Personal Accident Insurance: As per any rules specified by the Company.
Health Mediclaim Insurance: As per any rules specified by the Company.

Provident Fund: Company's contribution to provident fund shall be as per the scheme applicable to the employee's
ofthe Campany, but not exceeding 12% ofthe salary or such other limits as prescribed bythe Gavernment

Caontribution o Superannuation Fund and Pension Scheme: The Company's contribution towards pension and/or
superannuation fund shall be an amount equivalent te 15% of the salary, as applicable to the other sen: fficers 1
the Company.

Contribution to provident fund, superannuation fund will not be included in the computation of 1. GG
perquisites to the extent these, either singly or put logether, are not taxable under the Income Tax Act.

Gratuity:  As per the rules of the Company, payable in accordance with the approved gratuity fund whi i b ot
exceed half menth's salary for each completed year of service.

Ex-Grata: In accordance with the Company's rules and regulations in force from time to time.

Provision of car for use on Company's business-and telephone at residence will nct be considered s nerquisites,
Personal long distance calls on telephone and use of car for private purpose shall be billed by the Compsn B tne
said appointee

Land line telephone/mobile phonefintermetfor official use.
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Where in any financiat year during the currency of the tenure of the said appointee, the Company has no profit or
inadequacy of profits, the remuneration by way of salary, commission and perquisites shall not exceed, the
maximum limits prescribed in Schedule V of the Companies Act, 2013, except with the approval of the Central
Government wherever necessary.

The said appointee shalt be eligible for annual privilege leave on full salary for a period of 21 (twenty one} days and
such leave shall be allowed to be accumulated for not more than 90 (ninety) days during the tenure of his
appointment. Encashment of unavailed privilege leave at the end of the tenure of appointment will not be included in
the computation of the ceiling on perquisites.

The said appointes shall be entitied to :

Reimbursement of expenses actually and properly incurred for the business of the Company as well as other
expenses incurred by the appointee in the performance of duties on behaif of the Company.

The reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad
exclusively for the business of the Company.

The said appointee shall unless prevented by ill-health throughout the said term devote his whole time attention
and abilities to the business of the Company and shall carry out the directions issued from time to time by the board
of directors and shall in all respects conform to and comply with the directions and regulations made by the Board
and shall well and faithfully serve the Company and use his utmost endeavors to promote the interests of the

Company.

The salary payable to the said appointee in terms of clause 1, hereof shall continue to be paid 1o him in full during
the first 6 (six) months of his illness or for causes beyond his control which would enforce his absence from duties
and thereafier at the rate of one half of such salary during such absence uniil he shall have been so absent for a
continuous period of 12 (twelve) months or until this Agreement is determined as hereinafter provided, whichever is
earlier.

The said appointee shall not at any time or times during or after the continuance of his employment divulge, disclose or
makepublic any of the secrets regarding the accounts, transactions or processes or regarding specifications, technical
and patent information, formulae and know-how to be used for the manufacture or processing of drugs and products of the
Company or any of the secrets regarding its plant, facilities, machinery and equipments, information and organization of
production and material flow as well as methods and procedures of production or dealings of the Company which shall
come to his knowledge whether the same shall be confided to him or become known to him as Director or in any other
manner whatsoever during the course of his empioyment.

In the case of death of the said appointee in the course of his employment, the Company shall pay to his legal
representatives the remuneration for the then current month in addition to such other sum as the Board may determine.

If the said appointee shall, in the opinion of the Board of Directors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by notice in writing determine this Agreement.

The said appointee shall not during the continuance of this Agreement, or for a period of 3 (three) years after the
termination thereof, without the consent in writing of the Company, either solely or jointly with or as manager or agent
for any other person or persons directly or indirectly carry on or be engaged in such business as the Company has been
carrying on for the lastpreceding 3 (three) years.

The said appointee hereby agrees that he will notat any time after determination of his employment:

Soligit the custom of or deal with any person or Company who has during the three/five years preceding such
determination been a customer of the Company; and

(i) Represents himself as being in any way directly or indirectly connected with or interested in the business of the Compary.

13.

Subject to Section 202 of the Companies Act, 2013 in the event of the Company at any time transferring its undertaking to

y



another Company for any reason whatsoever the Company may make it one of the terms and conditions of such transfer
that such other Company shall appoint the said appointee as amember of such other Company upon the same terme .r
conditons as are herein contained.

'

14. Inthe eventof the Company being wound up voluntarily and in case itis able to pay ts debts, the said appointes -
paid by the Company or by its liquidator in priority to all other creditors as compensation for the loss of his en oy
the appeintee the sum equal to his (12) twelve months' remuneration consisting of salary on the basis of t'- '=*
drawn and such compensation shall at all imes be the first charge on the assets of the Company.

15. Notwilhstanding anything to the conlrary contained in the Agreement, either party shall be entitled to terminate e
Agreement, atanytime giving the other party 90 (ninety) days natice in writing in that behal.

RESOLVED FURTHER THAT the Board of Direclors of the Company be and is hereby empowered to modify the term= -
conditions of the appointment of Mr. Mohan A. Chandavarkar, subject to the conditions that such modification conmipli s o
relevant sections and Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the agreement dated January 30, 2014, entered into by the Company with Mr. Maiu
Chandavarkar, with respect to the above terms and conditions be and is hereby approved.”

- Tare-appaintMr. Nandan M. Chandavarkar (DIN:00043511) as Joint Managing Directar of the Company andinthis regora te
consider andif thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

"RESOLVED THAT in pursuant to the provisions of Sections 136, 197, 198 and 203 read with Schedule V and .1 Othe
applicable provisicns of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Mot - HE
Personrel) Rules, (including any statutory modification(s) or re-enactment thereof for the time being in force), ap, s e
shareholders be and is hereby accorded for the re-appaintment of Mr. Nandan M. Chandavarkar (DIN:00043511) as i
Managing duector of the Company for a period of 5 (five) years with effect from March 01, 2014, on the followin: o
conditions remuseration and perguisites upto a ma<imum as may be permitted under Schedule V of the Companies Act. 21
orany nodification or re-enactment thereof as in force for the period covered under the Agreement to be entered Ints -y “he
Company with Mr. Mandan M. Chandavarkar or on the basis of such other law or notification as may be permisel
applicable ("said appointee”}:

1 Thematerialterms of the said appointment are as follows:
o Term:March 01,2014 to February 28, 2018
il Salary FromMarch 01, 2014 to March 31, 2014 shall be Rs. 2,15,000- {Rupees Two Lakh Fifteen Thousand only)n .

From April 01, 2014 onwards the salary shall be Rs. 3,00,000 (Rupees Three Lacs Only) p.m. with an annual incre:=«. i of
Rs. 16000 (Rupees Fifteen Thousand Oniy) p.m. rising upto Rs. 3,60,000 (Rupees Three lakh Sixty Thousari.: Or'1)
p.m. inthe maximum.

i Commissicn: In addition to salary and perquisites, commission not exceeding 0.40 percent of the net profits of ite
Company in a financial year, computed in the manner laid down in Section 198 of the Compantes Act 2013 and subjectto
the overall ceilings laid-down under Section 197 of the CompaniesAct, 2013 and Schedule V of the Companies Act, 2013,

2. Perauisites: In addition to the salary and commission as mentioned in clause 1 above, the said appointee shall be vntited
to perquisites as under:

Hausing: The expenditure incurred by the company or hiring furnished accommodation for the appointee shall be subject
to a celling of 60% of his salary. However, if the Company does not provide the appeintee residential accommodation, the
said appointee is entitled to house rent allowance of 60% of his salary. Besides, the Company shall provide arnoenit’es
such as gas. electricity, water and furnishings subject to a ceiling of 10% of salary, computed as per Income Tax Ruleg,
1962,

. Medical hospitalization and health care expenses: Reimbursement of medical, hospital and nursing expenses including
mediclaim policy premium paid by the Company and where recommended by a medical practitioner travelling expenses
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for this purpose in or outside India for himself, his spouse and dependent children actually incurred subjectto a ceiling of
1{one) month's salary per yearor3 (three) months'salaryin a block period of 3 (three) years.

Leave Travel Concession: For the appointes, his wife and dependent children once a year, in accordance with any rules
specified by the Company subject to a ceiling of 1 (one) month's salary during leave for holidaying in any place or places
in India not more frequently than once in a year, including travelling expenses by air and/or air-conditioned first class by
rail, subject to a condition that he will not be entitfed to any expenses of stay atany holiday resort.

Club Fees: Reimbursement of club fees, subject to amaximum of 2 (two) clubs, excluding life membership and admission
fees.

Personal Accident Insurance: As per any rules specified by the Company.
Healih Mediclaim Insurance: As per any rules specified by the Company.

Pravident Fund: Company's contribution to provident fund shall be as per the scheme applicable to the employee's of the
Company, but notexceeding 12% ofthe salary or such other limits as prescribed by the Government.

Contribution to Superannuation Fund and Pension Scheme: The Company's contribution towards pension and/or
superannuation fund shall be an amount equivalent to 15% of the salary, as applicable to the other senior officers of the
Company.

Contribution to provident fund, superannuation fund will not be included in the computation of the ceiling on perquisites to
the extentthese, either singly or put together, are nottaxable under the income Tax Act.

Gratuity: As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not exceed
half month's salary for each completed year of service.

Ex-Gratia: In accordance with the Company's rules and regulations in force from time to time.

Provision of car for use on Company's business and telephone at residence will not be considered as perquisites.
Personal lohg distance calls on telephone and use of car for private purpose shall be billed by the Company to the said
appointee. :

Land line telephone/mobile phone/internet for official use.

Where in any financial year during the cutrency of the tenure of the said appointee, the Company has ne profit or
inadequacy of profits, the remuneration by way of salary, commission and perquisites shall not exceed, the maximum
limits prescribed in Schedule V of the Companies Act, 2013, except with the approval of the Central Government wherever
necessary.

The said appointee shall be eligible for annual privilege leave on full salary for a period of 21 (twenty one) days and
such leave shall be allowed to be accumulated for not more than 90 {ninety) days during the tenure of his appointment.
Encashment of unavailed privilege leave at the end of the tenure of appointment will not be included in the computation of
the ceiling on perquisites.

The said appoiniee shall be entitied to:

Reimbursement of expenses actually and properly incurred for the business of the Company as well as other expenses
incurred by the appointee in the performance of duties on behalf of the Company.

The reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad exclusively for
the business of the Company.

The said appointee shall unless prevented by ill-health throughout the said term devote his whole time attention and
abilities to the business of the Company and shall carry out the directions issued from time lo ime by the board of directors
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and shail in all respects conform to and comply with the directions and regulations made by the Board and shall well and
faithfully serve the Company and use his utmost endeavorsto promote the interests ofthe Company.

The salary payable to the said appointee interms of Clause 1, hereof shall continue to be paid to himin full during the first 6
(six) months of his lliness or for causes beyond his control which would enforce his absence from duties and therealter at
the rate of one half of such salary during such absence until he shall have been so absent for a continuous period of 12
{twelve) months oruntilthis Agreementis determined as hereinafter provided, whicheveris earlier,

The said appointee shall not at any time or times during or after the continuance of his employment divulge, disclose or
make public any of the secrets regarding the accounts, transactions or processes or regarding specifications, lechnical
and patentinformation, formulae and know-how ta be used for the manufacture or processing of drugs and products of
the Company or any of the secrels regarding its plant, facilities, machineryand equipments, information and organization
of production and material flow as well as methods and procedures of production or dealings of the Company which shall
come to his knowledge whether the same shall be confidad to him or became known to him as Director or in any other
manner whatsoever during the course of his employment.

In the case of death of the said appointee in the course of his employment, the Company shall pay to his legal
representatives the remuneration for the then current month in addilion to such other sum as ihe Board may
determine.

- Ifthe said appointee shali, in the opinion of the Board of Directors, fall for 6 {six) consecutive months to perform or be

negligentin his duty to the Company, the Company may by notice in writing determine this Agreemant,

1. The said appointee shall not duning the continuance of this Agreement, or for a period of 3 (three) years after the

termination thereot, without the consent in writing of the Company, either solely or jointly with or as manager or agent for
any other person or persons directly or indirectly carry on or be engaged in such business as the Company has been
carrying on forthe lastpreceding 3 (three) years.

- The said appointee hereby agrees that he will not at anytime after determination of his employment:

i Solicit the custom of or deal with any person or Company who has during the three/five years preceding such

delermmation been a customer of the Company; and
Represents himselfas being in any way directly or indirectly connected with orinterested in the business of the Company.

Subject to Section 202 of the Companies Act, 2013 in the event of the Company at any time iransferring its
undentaking {o another Company for any reason whatsoever the Company may make it one of the terms and
conditions of such transfer that such other Company shall appoint the said appointee as a member of such cther
Company upon the same lerms and conditions as are herein contained.

-In the event of the Company being wound up voluntarily and in case it is able to pay its debts, the said appointee

shall be paid by the Company or by its liquidator in priority to ail other creditors as compensation for the loss of his
employment as the appointee the sum equal to his {12} twelve months' remuneration consisting of saiary on the
basis of the lasl salary drawn and such compensation shall at all times be the first charge on the assets of the
Company.

Motwithstanding anything to the conltrary contained in the Agreement, either party shali be entitled to terminate this
Agreement, at anytime giving the other party 90 {ninety) days notice in writing in that behalf.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby empowered to modify the terms and
conditions of the appointment of the said Mr. Nandan M. Chandavarkar, subject to the conditions that such madification
complies with relevant sections of the Companies Act, 2013, and Schedule V of the Companies Act,2013.

RESOLVYED FURTHER THAT the agreement dated January 30, 2014, entered into by the Company with Mr. Nandan M.
Chandavarkar, with respect to the above terms and conditions be and is herebyapproved.”
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7. To approve the modification in terms and conditions of the agreement entered with Mr. Ashck A. Chandavarkar
{DIN:00042719), Whole time Director, dated March 18, 2011 and in this regard to consider and if thought fit, to pass with or
without modification(s), th= following resolution as an Ordinary Resolution:

"RESOLVED THAT in pursuant to the provisions of Seclions 197, 198 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 and the Companies {Appointment and Remuneration of Managerial
Personnel} Rules, (including any statutory modification(s) or re-enactiment thereof for the time beingin force), approva! of
the shareholders be and is hereby accorded for modifying all the clauses of the existing agreement dated March 18, 2011
with Mr. Ashok A. Chandavarkar (DIN:00042719){"said Agreement”) other than the material clauses pertaining to the
Term, Salary and Commission as mentioned under clause 1(i), {ii) & (i} of the said Agreement which shall remain
unchanged till the expiry of the term of the said Agreement of Mr. Ashok A. Chandavarkar ("said appointee”) as follows:

Material terms of Clause 1(Term/Period), & 4(ii)(Salary) & 4(jii)(Commission) of the said Agreement shall remain
unchanged, butshail be renamed as clause 1, and shall read asunder:

1. The material terms of the said Agreement are as follows:
i. Term:March01,2011toFebruary 28, 2016.

ii. Salary: From March 01, 2011 to March 31, 2011 shall be Rs. 1,54,750/-(Rupees One Lakh Fifty Four Thousand
Seven Hundred and Fifty Only} p. m.

From April 01, 2011 onwards the salary shall be Rs. 1,62, 250 (Rupees One Lakh Sixty Two Thousand Two Hundred and
Fifty only ) p.m. with an annual increment of Rs. 7,500 (Rupees Seven Thousand Five Hundred only) p.m. rising upta
Rs. 1,92,250 (Rupees One Lakh Ninety Two Thousand Two Hundred and fifty only) p.m. in the maximum,

Annual increments every year, for the term, will be effective from April.

iii. Commission: The satd appointee shall be entitled to commission not exceeding 0.40 percent of the net profits of the
Company in a financial year, computed in the manner laid down in Section 198 of the Companies Act 2013 and subject to
the overall cellings !aid-down under Section 197 of the Companies Act, 2013 and Schedule V of the Companies Act, 2013.

2. Perquisites: In addition to the satary and commission as mentioned in clause 1 above, the said appointee shall be entitled
to perquisites as under:

i. Housing: The expenditure incurred by the company on hiring furnished accommodation for the appointee shall be subject
to a ceiling of 0% of his salary. However, if the Company does not provide the appointee residential accommodation, the
said appointee is entitled to house rent allowance of 60% of his salary. Besides, the Company shall provide amenities such
as gas, electricity, water and furnishings subject to a ceiling of 10% of salary, computed as per Income Tax Rules, 1962.

ii. Medical, hospitalization and health care expenses: Reimbursement of medical, hospital and nursing expenses including
mediclaim policy premium paid by the Company and where recommended by a medical practitioner travelling expenses
for this purpose in or outside India for himself, his spouse and dependent children actually incurred subject to a ceiling of
1 (one}month’s salary per year or 3 (three) months' salary inablock period of 3 (three)years.

iii. Leave Travel Concession: Forthe appointee, his wife and dependent children once a year, in accordance with any rules
specified by the Company subject to a ceiling of 1 {one) month's salary during leave for holidaying inany place or places in
India not more frequently than ance in a year, including travelling expenses by air and/or air- conditioned first class by
rail, subject to a condition that he will not be entitledto any expenses of stayatany holiday resort.

iv. ClubFees: Reimbursement of ciub fees, subject to @ maximum of 2 (two) clubs, excluding life membership and admission
fees.

v. Personal Accident Insurance: As per any rules specified by the Company.

vi. Health Mediclaim Insurance: As per any rules specified by the Company.
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Provident Fund : Company's contribution to provident fund shall be as perthe scheme applicable to the employee’s af the
Company, but notexceeding 12% of the salary or such other limils as prescribed by the Government.

Conlribution to Superannuation Fund and Pension Scheme: The Company's contribution towards pension amdior
superannuation fund shall be an amount equivalent to 15% of the salary, as applicatle to the ather senic il .rs of
the Company. Contribution to provident fund, superannuation fund will not be included in the computation of the ceiling on
perquisilestothe extent these, either singly or puttogether, are not taxable under the Income Tax Act.

Gratuily: As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not
exceedhalfmonth's salary for each completed year of service.

Ex- Gratia: In accordance with tha Company's rules and regulationsin force from time totime.

Provision of car for use an Company's business and telephone at residence will not be considered as perquic ‘tes.
Personal long distance calls on telephone and use of car for private purpose shall be billed by the Company to the said
appoiniec.

Landline telephone/mobile phone/internet for official use.

Where in any financial year during the currency of the tenure of the said appointee, the Company has no profit or
inadequacy of profits, the remuneration by way of salary, commission and perquisites shall not exceed, the mayirmum
iimits prescribed in Schedule V of the Companies Act, 2013, exceptwith the approval of the Central Government wherever
necessary.

The saic appointee shall be eligible for annual privitege leave on full salary for a period of 21 {twenty one) days and
such leave shall be allowed to be accumulated for not more than 90 (ninety) days during the tenure of =i
appointment, Encashment of unavailed orivilege leave at the end of the tenure of appeintment will not be includerd in
the computation of the celling on perguisites.

The sadappointee shalibe entitled to

Reimbursement of expenses actually and properly incurred for the business of the Company as well as other
expensesincurred by the appointee in the performance of duties on behalf of the Company.

The reimbursement of travelling, hotel and other expenses incurred by the appeintee in India and abroad exclusively for
the business of the Company.

The said appointee shall unless prevented by il-health throughout the said term devote his whale time attention
and abiliies to the business of the Company and shall carry out the directions issued from time 1o time by the board
of directors and shall in all respects conform to and comply with the directions and regulations made by the I'oard
and shall well and faithfully serve the Company and use his utmost endeavors to promote the interests of the
Company.

The saiery payable to the said appointee in terms of clause 1, hereof shall continue to be paid to him in full during
the tirst 6 (six) months of his illness or for causes beyond his control which would enforce his absence from duties
and thereafter at the rate of cne half of such salary during such absence until he shall have been so absent for g
continuous pericd of 12 (twelve) months or untif this Agreement is determined as hereinafter provided, whichever is
earlier.

The said appointee shail not at any time or times during or after the continuance of his employment divulge, disclose or
make public any of the secrets regarding the accounts, transactions or processes of regarding specifications, technical
and patentinformation, formulae and know-how to be used for the manufacture or praocessing of drugs and products of 1o
Company or any of the secrets regarding its pfant, facilities, machinery and equipments, information and organization of
productich and material flow as well as methods and procedures of production or dealings of the Company which shall
come (o his knowledge whether the same shall be confided to him or become known to him as Director or in any other
mannerwhatsoever during the course of his employment.

L




9. In the case of death of the said appointee in the course of his empioyment, the Company shall pay to his legal
representatives the remuneration for the theg current month in addition to such other sum as the Board may determine..

10. If the said appointee shall, in the opinion of the Board of Directors, fail for 6 (six) consecutive months to perform or be
negligentin his duty to the Company, the Company may by notice in writing delermine this Agreement.

11. The said appointee shall not during the continuance of this Agreement, or for a period of 3 {three) years after the
termination thereof, without the consent in writing of the Company, either solely or jointly with or as manager or agent for
any other person or persons directly or indirectly carry an or be engaged in such business as the Company has been
carrying onforthe lastpreceding 3 (three) years.

12, The said appointes hereby agrees that he wili not atany time after determination of his employment:

(i} Solicit the custom of or deal with any person or Company who has during the threeffive years preceding such
determination been a customer of the Company; and :

(i) Represents himself as being in any way directly orindirectly connected with orinterestedin the business of the Company.,

13. Subject to Section 202 of the Cempanies Act, 2013 in the event of the Company at any time transferring its
undertaking to another Company for any reason whatsoever the Company may make it one of the terms and
conditions of such transfer that such other Company shall appoint the said appointee as a member of such other
Company upon the same terms and conditions as are herein contained.

14, In the event of the Company being wound up voluntarily and in case it is able to pay its debts, the said appointee
shall be paid by the Company or by its liquidator in priority to all other creditors as compensation for the loss of his
employment as the appointee the sum equal to his (12) twelve months' remuneration consisting of salary on the
basis. of the ast salary drawn and such compensation shall at all times be the first charge on the assets of the
Company.

15. Notwithstanding anything to the contrary contained in the Agreement, either party shall be entitled to terminate this
Agreement, at anytime giving the other party 90 (ninety) days notice in writingin that behalf.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby empowered to modify the terms and

conditions of the appointment of the said Mr. Ashok A. Chandavarkar, subject to the conditions that such modification complies

with relevant sections of the Companies Act, 2013, and schedule V of the Companies Act,2013.

RESOLVED FURTHER THAT the agreement dated January 30, 2014, entered into by the Company with Mr. Ashok A.
Chandavarkar, with respect to the above terms and conditions be and is hereby approved.”

8. To approve the modification in terms and conditions of the agreement entered with Mr. Ameya A.Chandavarkar
(DIN:00043238), Whole time Director, dated October 29, 2009 and in this regard to consider and if thought fit, to pass with or
without modification(s), the following resolution as an Ordinary Resolution: i .

“RESOLVED THAT in pursuant to the provisions of Sections 197, 198 and 203 read with Schedule V and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules,
(including any statutory modification(s) or re-enactment thereof for the time being in force), approval of the shareholders be
and is hereby accorded for modifying all the clauses of the existing agreement dated October 29, 2009 with Mr. Ameya A.
Chandavarkar (DIN:00043238)(“said Agreement”) other than the material clauses pertaining to the Term, Salary and
Commission as mentioned under clause 1(i), (i) & (iii) of the said Agreement which shall remain unchanged till the expiry of
the term of the said Agreement of Mr. Ameya A. Chandavarkar ("said appointee”) as follows:

Material terms of Clause 1(Term/Period), & 4(ii)(Salary) & 4(iit{(Commission) of the said Agreement shall remain unchanged,
butshall be renamed as clause 1, andshallread as under:

1. The material terms of the said Agreement are as follows:

Term: November 01, 2009 to October 31, 2014.
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Salary The salary of the said appointee shall be Rs.150,000/- (Rupees One Lakh Fifty Thousand only) p.m. c mrerie
fror November 01, 2009 with an annual increment of Rs, 5,000/- (Rupees Five Thousand Only) p.m. risinrs - nte
170,000/-{Rupees One Lac Seventy Thousand Only) p.m.inthe maximum,

Annualincrements every year for the term shall be effective from November.

Commission: The said appointee shall be entitied to commission not exceeding 0.25 percent of the et oouhi 0
Company in a Financial Year, computed in the manner laid down in Section 198 of the Companies /.. s i
subject to the overall ceilings laid-down under Section 197 of the Companies Act, 2013 and Scheduie Vv 4 e
CompaniesAct, 2013,

Perquisites: (n addition to the salary and commission as mentioned in clause 1 above, the saidappointee shalibe entiiicd
to perquisites as under:

Heusing: The expenditure incurred by the company an hiring furnished accommodation for the appointee shall be 211y o
to a ceiling of 60% of his salary. However, if the Company does not provide the appointee residential accaram: i . 1y
said appointeeis entitled to house rent allowance of 60% of his salary. Besides, the Company shall provide ameniti s .0,
asgas, electricity, water and furnishings subject to a ceiling of 10% of salary, computed as perIncome Tax Rules, 2.

Medical, hospitaiization and health care expenses: Reimbursement of medical, hospital and nursing exrenses
including mediclaim palicy premium paid by the Company and where recommended by a medical practitioner lravelling
sxperses for this purpose in or outside India for himself, his spouse and dependent children actually incurred subjectto

acelling of 1 {one) month's salary per yearor3 (three}months’salaryina block period of 3 (three) years.

Leave [ravel Concession: For the appointee, his wife and dependent children once a year, in accordance wit" = NERRISE
specifict by the Company subject to a ceiling of 1 (one) month's salary during ieave for holidaying in any plar i <y
India not mare frequently than once ir, a year, including travelling expenses by air andfor air-conditioned firsl class oy
subject toa conditien that he will not be entified to any expenses of stay atany holiday resort.

Club Fees: Reimbursement of club fees, subject to a maximum of 2 {(lwo) clubs, excluding life membership s s,
fees.

Fersonal Accident Insurance: As per any rules specified by the Company.
Health Mediclaim Insurance: As per any rules specified by the Company.

Provident Fund : Company's contribution to provident fund shall be as per the scheme applicable to the onipia; e's of
the Company. butnotexceeding 12% of the salary or such other limits as prescribed by the Government

Contribution to Superannuation Fund and Pension Scheme: The Company's contribution towards pev- i i
superannuation fund shail be an amount equivalent to 15% of the salary, as applicable to the other senior oi e of 1 ¢
Company. .

Contribution to provident fund, superannuation fund will nat be included in the computation of the ceiling on perquistoes to
the extent these, either singly or putlogether, are not taxable under the Income Tax Act.

Gratuity: As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not axceed
half month's salaryfor each completed year of service.

Ex-Grata' In accordance with the Company's rules and regulations in force from time to time.

Provision of car for use on Company's business and telephane at residence will not be considered as perquisites.
Personal long distance calls on telephone and use of car for private purpose shall be billed by the Company to the sai
appointee,

Landline telephione/mobile phone/internet for official use.

....................................................................................... -




3. Where in any financial year during the currency of the tenure of the said appointee, the Company has no profit or
inadequacy of profits, the remuneration by way of salary, commission and perquisites shall not exceed, the maximum
limits prescribed in Schedule V of the Companies Act, 2013, except with the approval of the Central Government wherever
necessary.

4. The said appointee shall be eligibe for annual privilege leave on full salary for a period of 21 (twenty one) days and such
leave shall be allowed to be accumiulated for not more than 90 (ninety) days during the tenure of his appointment.
Encashment of unavailed privilege leave at the end of the tenure of appointment will not be included in the computiation of
the ceiling on perquisites.

5. The saidappointee shallbe entitled to:

(i) Reimbursement of expenses actually and properly incurred for the business of the Company as well as other
expensesincurred by the appointee in the performance of duties on behalf of the Company.

(i) The reimbursement of travelling, hotel and other expenses incurred by the appointee in india and abroad exclusively
for the business of the Company.

6. The said appointee shall unless prevented by ili-health throughout the said term devote his whole time attention and
abilities to the business of the Company and shall carry out the directions issued from time to time by the board of
directors and shall in all respects conform to and compty with the directions and regulations made by the Board and shall
well and faithfully serve the Company and use his utmost endeavorsto promote theinterests of the Company.

7. The salary payable to the said appointee interms of clause 1, hereof shall continue to be paid to himin full during the first 6
{six) months of his illness or for causes beyond his control which would enforce his absence from duties and thereafter at
the rate of one half of such salary during such absence until he shall have been so absent for a continuous pericd of 12
{twelve) months oi until this Agreement is determined as hereinafter provided, whichever is earlier.

8. The said appointee shall not at any time or times during or after the continuance of his employment divulge, disclose or
make public any of the secrets regarding the accounts, transactions or pracesses or regarding specifications, technical
and patent informaticn, formulae and know-how to be used for the manufacture or processing of drugs and products of
the Company or any of the secrets regarding ts plant, facilities, machinery and equipments, information and organization
of production and material flow as well as methods and procedures of producticn or dealings of the Company which shall
come to his knowledge whether the same shall be confided to him or become known to him as Director or in any other
manner whatsoever during the course of his emplayment.

g. In the case of death of the said appointee in the course of his employment, the Company shall pay to his legal
representatives the remuneration for the then current month in addition to such other sum as the Board may determine.

10. If the said appointee shall, in the opinion of the Board of Directors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by notice in writing determiné this Agreement,

41. The said appointee shall not during the continuance of this Agreement, or for a period of 3 {three) years after the
termination thereof, without the consentinwriting of the Company, either solely or jointly with or as manager or agent
for any other person or persons directly or indirectly carry on or be engaged in such business as the Company has
been carrying on for the last preceding 3 (three) years. '

12. The said appointee hereby agrees that he willnot atany time after determination of his employment:

(i) Solicit the custom of or deal with any person or Company who has during the three/five years preceding such
determination been a customer of the Company; and

(i) Represents himself as being in any way directly or indirectly connected with or interested in the business of the
Company.

13. Subject lo Section 202 of the Companies Act, 2013 in the event of the Company atany time transferring its undertaking to
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. Toconsider and fthoughtfit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

. To consider and if thought fit, to pass with or without madification(s), the following resotution as an Ordinary Resolution

another Company for any reason whatsoever the Company may make it one of the terms and condilions of such tra msfer
thal such other Company shall appoint the said appointee as a member of such other Company upon the same termss and
conditions as are herein contained.

14. | the event of the Company being wound up voluntarily and in case itis able to pay its debts, the said appointe.: . v -
paid by the Company or by its liguidator in priority to all other creditors as compensation for the loss of his et oy
the appointee the sum equal to his (12) twelve months' remuneration consisting of salary on the basis of the iof = b
drawn and such compensation shall at all times be the first charge on the assets of the Company.

15. Notwithslanding anything to the contrary contained in the Agreement, either party shall be entitled to terminate this
Agreement, atanytime giving the other party 90 {ninety) days notice in writing in that behalf.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby empowered to modify the ter o
conditions of the appointment of the said Mr. Ameya A. Chandavarkar, subject to the conditions that such modification ¢ 0,
with relevant sections of the Companies Act, 2013, and Schedule V of the Companies Act,2013.

RESOLVED FURTHER THAT the agreement daled January 30, 2014, entered into by the Company with My Ameyei -
Chandavarkar, with respect to the above terms and conditions be and is hereby approved.”

To consider andifthought fit, to pass with or without modification(s}, the following resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provisions
of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 {including an:
statulory medification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing Agreeman
Dr. Nagam H. Aftireya (DIN: 00043899), Directer of the Company, who retires by rotation at the forthcoming Anaual tSor
Meeting under the erstwhite applicable provisions of the Companies Act, 1956 and in respect of whom the Conipssuins o
receiven anobice In wniting from a member proposing his candidature for the office of Director, be and is hereby appoin: ¢
Independent Director of the Company to hold office for a term of 5 (five; consecutive years upto the conciusion uf e 70
Annual GeneraiMeeting of the Company inthe calendar year 2019 and not liatle to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such st o i -
he necessary. praper or expedientlo give effectto this resolution.”

"RESQLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and all other applicable provision:.
of the Comparies Act. 2013 and the Companies {(Appointment and Qualification of Directors) Rules, 2014 (including as :
statutory modification(s) or re-enactment thereof for the time beingin force} and Clause 49 of the Listing Agreement, CAGIH i+ i
C. Sharedalal (DIN: 00066058}, Director of the Company, whose period of office was Hable to determination by retirciic =
Directors by rotation under the erstwhile applicable provisions of the Companies Act, 1956 and in respect of whon o
Company hasreceived a notice in writing from a member proposing his candidature for the office of Director, be and is her. o
appoinied as an Independent Director of the Campany to hold office for a term of 5 (five) consecutive yearsuptothe conciu
af the 78th Annual General Meeting of the Company in the calendar year 2019 and notliable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such steps as iy
benecessary. proper or expedientto give effect to this resolution.”

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule [V and all other applicable provisions
of the Comparies Act, 2013 and the Companies (Appointment and Quaiification of Directors) Rules, 2014 (including air.
statutory madification(s) or re-enactment thereof for the time beingin force}and Clause 49 of the Listing Agreement, CAVine
G. Yennemadi (DIN: 00137039}, Directer of the Company, whose period of office was liable to determination by reliramen -~
Cirectors by rotation under the erstwhile applicable provisions of the Companies Act, 1956 and in respect of whom b
Company has received a notice in writing from a member proposing his candidature for the office of Director, be and is herely
appointed as an Independent Director of the Company to hold office for a term of & (five) consecutive years upto the conclusion
ofthe 79th Annual General Meeting of the Company inthe calendar year 2019 and notliable to retire by rotation.

e e e e B
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to this resofution.”

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

"RESOLVED THAT pursuant tg the provisions of Sections 149, 152 read with Schedule 1V and all other applicable provisions
of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any
statutory madification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing Agreement, Dr. Rahim
H. Muljiani (DIN: 00043975} , Director of the Company, whose period of office was liable to determination by retirement of
Directors by rotation under the erstwhile applicable provisions of the Companies Act, 1956 and in respect of whom the
Company has received a notice in writing from a member propesing his candidature for the office of Director, be and is hereby
appointed as an Independent Director of the Company te hold office for aterm of 5 (five) consecutive years upto the conclusion
ofthe 79th Annual General Meeting of the Company in the calendar year 2019 and not liable to retire by rotation.

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

To cansider 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, 152 read with Schedule IV and all other applicable provisions
of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the Listing Agreement, Dr. Satish
3, Ugrankar (DIN: 00043783), Director of the Company, whose period of office was liable to determination by retirement of
Directers by rotation under the erstwhile applicable provisions of the Companies Act, 1956 and in respect of whom the
Company has received a notice in writing from a member proposing his candidature for the office of Director, be and is hereby
appointed as an independent Director of the Company to hold office for a term of 5 (five) consecutive years upto the conclusion
of the 79th Annual General Meeting of the Company in the calendar year 2019 and nat liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby autharised to do alf acts and take ali such steps as may
ba necessary, proper or expedient to give effect to this resolution.”

14. Appointment of Ms. Nomita R. Chandavarkar(DIN: 00042332) as a Director liable to retire by rotation and in this regard to

consicer and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT Ms. Nomita R. Chandavarkar (DIN: 00042332) who was appointed as an Additional Director of the
Company with effect from June 02, 2014 and who, in terms of Section 161 of the Companies Act, 2013, and Article 65 of the
Articles of Assaciation of the Company, holds office of directorship up te the date of this Annual GeneralMeeting andinrespect
of whom, the Company has received a notice in writing from a member under Section 160 of the Companies Act, 2013
signifying his intention to propose Ms. Nomita R. Chandavarkar, as a candidate for the office of Director, be and is hereby
appointed as a Director of the Company, liable toretire Dy rotation.

RESOLVED FURTHER THAT in pursuant to the provisions of Sections 196, 197 and 203 read with Schedule V and all other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, (including any statutory modification(s) or re-enactment thereof for the time being in force), approval of the
sharehoiders be and is hereby accorded far the appointment of Ms. Nomita R. Chandavarkar (DIN:00042332) as the
Executive Director of the Company for a period of 5 (five) years with effect from June 02, 2014, on the following terms and
conditions, remuneration and perquisites upto a maximum as may be permitted under Schedule V of the Companies Act, 2013
or any modification or re-enactment thereof as in force for the period covered under the Agreement to be entered into by the
Company with Ms. Nomita R. Chandavarkar or on the basis of such other faw or notification as may be permissible or

applicable (“said appeintee”):
1. Thematerial terms of the said appointment are as follows:
i. Term:June 02,2014toJune 01,2019

ii. Salary: Rs, 1,00,000 (Rupees One Lac Only) p.m, with effect from June 02,2014 with an annual increment of
Rs. 5,000 (Rupees Five Thousand Only) p.m. upto to maximum salary of Rs.1,20,000 {Rupees One Lac Twenty
Thousand only)p.m.
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Annualincrements every year, for the term, will be effective from June.

Commission: In addition to salary and perquisites, commission not exceeding 0.15 percent of the net =ro s - F thy
Company in a financial year, computed in the manner laid down in Section 198 of the Companies Act 2013 s ghic 1
the overall ceilings laid-down under Sections 197 of the Companies Act, 2013 and Schedule Vof the C .. .. . A,
2013.

Perguisites: In addition to the salary and commission as mentioned in clause 1, the appointee shali . ¢ o 1o

perquisites as under:

Housing: The expenditure incurred by the appointee on hiring unfurnished accommodation for herself shall be <1, witla
ceiling of 60% of her salary over and above 10% payable by the appointee. However, ifthe Company doesnot ¢ 5§ '«
the appointee residential accommodation, the said appointee is entitled to house rent allowance of B0% of v ale, g

~ e

Besides. the Company shall provide amenities such as gas, electricity, water and furnishings subjectto a ceiii, . 2
safary, computed as per Income Tax Rules, 1962.

Medical, hospitalization and health care expenses: Reimbursement of medical, hospital and nursing expens.: 5 incluci N
mediclaim policy premium paid by the Company and where recommended by a medical practitioner travell’. .. expen ses
for their purpose in or outside India for herself, her spouse and dependent children actually incurred subject . . seing o
TH{onejmonth's salary per vear or 5 {five)months' salaryina block period of 5 {five) years.

Leave Travel Concession: For the appointee, har spouse and dependent children once a vear, in accordance with any
rules specified by the Company subject to a ceiling of (1) one month's salary during leave for holidaying in any »lace o
places inIndia not more frequently than once in a year, including travelling expenses by air andior air-con: Lo fio -
class by rail, subject to a condition that she will not be entitled to any expenses of stay at any holiday resort.

PersuralAccident Insurance, As per any rules specified by the Company.
Health IMediclaim Insuranca: As per any rules specified by the Company.

Providend Fund: Company's contribution to provident fund shall be as per the scheme applicable tothe employ.e's of t,
Company. but not exceeding 12% of the salary or such other limits as prescribed by the Government.

Gratuty As per the rules of the Company, payable in accordance with the approved Gratuity fund which shall nul exceed
half rmontn's salary for each completed year of service.

Ex- Gratia in aceordance with the Company's rules and regulations in force from time ta time.

Frovision of car for use on Company's business and telephone at residence will not Ge considered as parqguisite:
Personal fong distance calls on telephone and use of car for private purpose shall be billed by the Compa: IS
appointee,

Land line telephone/mobile phonesinternet for official use.

Where ir any financial year during the currency of the tenure of the said appointee the Company has na 1
inadeguacy of profits, the remuneration by way of salary, commission and perquisites shall not exceed. *1. - . -
limits prescribed in Schedule V of the Companies Act, 201 3, except with the approval of the Central Governmenl wherever
necessary

The said appointee shall be eligible for annual privilege leave on full salary for a periad of 21 (twenty one) days and such
ieave shail be allowed to be accumulated far not more than 0 (ninety) days during the lenure of her appomte e
Encasnment of unavailed privilege leave atthe end of the tenure of appeintment will not be included in the compi .-
the ceiling on perquisites.

The said appointee shall be entitled to -

Reimbursemant of expenses actually and properly incurred for the business of the Company as well as other




expenses incurred by the appointee in the performance of duties on behalf of the Company.

(i} The reimbursement of travelling, hotel and other expenses incurred by the appointee in tndia and abroad exclusively
for the business of the Company.

6. The said appointee shali unless prevented by ill-health throughout the said term devote her whole time attention and
abilities to the business of the Company and shall carry out the directions issued from time to time by the Board of
Directors and shall in all respects conform to and comply with the directions and regutations made by the Board and shall
weliand faithfully serve the Company and use her utmost endeavors to promote theinterests of the Company.

7. The salary payable to the said appointee in ferms of clause 1 hereof shall continue to be paid to her in full during the first6
(six) months of her iilness or for causes beyand her control which would enforce her absence from duties and thereafter at
the rate of one half of such salary during such absence until he shall have been so absent for a continuous pericd of 12
(twelve) months or until the Agreement is determined as hereinafter provided, whichever is earlier.

8. The said appointee shall not at any time or times during or after the continuance of her employment divulge, disclose or
make public any of the secrets regarding the accounts, transactions or processes of regarding specifications, technical
and patent information, formulae and know-how to be used for the manufacture or processing of drugs and products of
the Company or any of the secrets regarding its plant, facilities, machinery and equipments, information and organization
of production and material flow as well as methods and procedures of production or dealings of the Company which shall
come to her knowledge whether the same shall be confided to her or become known to her as Director or in any other
manner whatsoever during the course of heremployment,

9. In the case of death of the said appointee in the course of her employment, the Company shall pay to her legal
reptesentatives the remuneration for the then current monthin addition to such other sum as the Board may determine.

10. If the said appointee shall, in the opinion of the Board of Directors, fail for 6 {six) consecutive months to perform or be
negfigent in her duty to the Company, the Company may by notice in writing determine the Agreement.

11, The said appointee shall not during the continuance of the Agreement, or for a period of 3 (three) years after the
termination thereof, withoutthe consentinwriting of the Company, either solely or jointly with or as manager or agent
for any other person or persons directly or indirectly carryon or be engaged in such business as the Company has
been carrying on for the last preceding 3 {three)years.

12. The said appointee hereby agrees thathe will notatany time after determination of her employment:

(i) Solicit the custom of or deal with any person or Company who has during the ‘three Hive years preceding such
determination been a customer of the Company. and

(i) Represent herseif as being in any way directly or indirectly connected with or interested in the business of the
Company.

13. Subject to Section 202 of the Companies Act, 2013 in the event of the Company at any time transferring its undertaking
to another Company for any reason whatsoever the Company may make # one of the terms and conditions of such
transfer that such other Company shall appoint the said appointee as a member of such other Company upon the same

-terms and conditions as are herein contained.

I the event of the Company being wound up voluntarily and in case it is able to pay its debts, the said appointee shall be
paid by the Company or by its liquidator in priority to all other creditors as compensation for the loss of her employment as
the appointee, the sum equal fo her 12 (twelve) months' remuneration consisting of salary on the basis of the last salary
drawn and such compensation shall at all times be the first charge on the assets of the Company.

14. Notwithstanding anything to the contrary contained in the Agreement, either party shall be entitied to terminate their
Agreement, atanytime giving the other party 90 (ninety)days notice in writing in that behalf.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby empowered to modify the terms and
conditions of the appoiniment of Ms. Nomita R. Chandavarkar, subject to the conditions that such madification




complies with relevant sections and Schedule V of the Companies Act,2013.

RESOLYED FURTHER THAT the Board of Directors be and is hereby authorised to do all acts and take all such sters 2= 1 e
tenecessary, properor expedient to give effect to this resolution.”

15. To approve the remuneration of the Cost Auditors for the financial year ending March 31, 2015 and in this - 1 g

consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resoluti...;

"RESOLVED THAT pursuant to provisions of Section 148 and aft other applicable provisions of the Companies Act, 2017 zng
the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for t tire
being in force] and subject to such guidelines and approval as may be required from the Central Government, Mr. Prak <.} 4,
Sevekari, Cost Accountants (Membership Na, - 5978) appointed as Cost Auditors to audit the cost records maintainsa Yoine
Company for the financial year ending March 31, 2615, on a remuneration 0fRs.4,00,000/- (Rupees Four Lacs Only) exr ius i i; q
taxes and out of pocket expenses as recommended by the Audit Committee and approvad by the Board of Directors ai 1§ »ir
meetng held on May 29, 2014 be andis herehy ratified.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to do ali such acts, deeds and th i Go
mayberequired”

By Orderofthe Board
Flace. Mumbai Varsharani Katr2
Date: May 29 2014 Company Secretary

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY OR PROXIES
TO ATTEND AND VOTE ON HIS/HER BEHALF ON A POLL ONLY. A PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

Aperson can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not mare than ten percent of

the total share capital of the Company carrying voting rights. Amember holding more than ten percent of the total share capital
ot the Company carrying voting rights may apgoint a single person as proxy and such person shall not act as a proxy s any
otherperson or shareholder.

A Proxy form, in order to be effective, must be deposited at the Registered Office of the Company, duly completed and sigre d
fotless than forty eighthours before the commencement of the aforesaid meeting.

Corporate members intending to send their authorised representatives to attend the Meeting are requested to send to he
Company a certified copy of the Board Resolution authorising their representative to attend and vote on ther behalf at the
Meeting.

- The Explanatory Statement pursuant te Section 102(1) of the Companies Act, 2013, relating to the Special Business to be

transacted at the Meeting is annexed hereto.

Details under Clause 49 of the Listing Agreement with the Stock Exchanga in respect of the Directors seeking appointmentire-
appaintment at this Annuat General Mesting, forms integral part of the Notice and is given under the Explanatory Statement.
The Directors have furnished the requisite declarations fortheir appointment

The register of members and share transfer hooks of the Company will remain closed from July 31, 2014 to August 09, 2014
(both days inclusive) for the purpose of anhual general meeting and dividend, if any, declared by the shareholders at the
ensuing meeting.




7. Members arerequestedto:

a. notify any change in their address to the Registrar and Share TransferAgeﬁts, Sharex Dynamic (India) Pvt. Ltd., Unit-1, Luthira
industrial Premises, Andheri Kurla Road, Safed Pool, Andheri (East), Mumbai 400 072. Tel.:(022) 2851 5606, 2851 5644,

Fax.:(022)2851 2885, E-mail ID.: sharexindia@vsnl.com.

b. bringthe attendance slips along with the copies of the annual report to the meeting.

8. In compliance with Sections 205A & 205C of the Companies Act, 1956, unpaid/unclaimed final dividend far the year 2006 —
2006 and unpaid/unclaimed interim dividend for the year 2006 — 2007 has been transferred to the "Investor Education and
Protection Fund” established by the Central Government. Members shall not ba able to register their claim in respect of their
unencashed dividend with regard to the said dividends, Unclaimed dividends for all the subsequent years will be transferred to
the "Investor Education and Protection Fund” according to the statutory stipulations. Members are requested to contact the

Company atits corporate office, in respect of their outstanding dividends for the succeeding years.

9. Pursuant to the provisions of Investor Education and Protection Fund (Uploading of information regarding unpaid and
unclaimed amounts lying with companies) Rules, 2012, the Company has uploaded the details of unpaid and unclaimed
amounts lying with the Company as on August 31, 2013 (date of last Annual General Meeting) on the website of the Company -

www fdcindia.com and also on the website of the Ministry of Corporate Affairs.

10. The notice of the 74th Annual General Meeting of the Company along with printed Attendance Slips is being dispalched to all

Members. Electronic copy of the Annual Report for the year ended March 31, 2014 is being sent to all the members whose

e-mail address is registered with the Company / Depository Participants{s) unless any member has requested for a hard copy
of the same. For members who have not registered their e-mait address, the Annual Report for the year ended March 31, 2014
is physically sent along with the Notice. Members who have not yet registered their e-mail address are encouraged to submit

their request with their respective Depository Participant of the Company, as the case may be.

Members may also note that the Notice of the 74th Annual General Meeting and the Annual Report for the year ended
March 31, 2014 will also be available on the Company’s website- www.fdcindia.com for their downicad. Even after registering
for e-communication, members are entitled to receive such communication in physical form, upon receipt of reques! for the
same lo the Compainy, by postfree of cost.
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. All the documents referred to in the notice are open for inspection at the registered office of the Company at B-8, MLD.C,
industrial Estate, Waluj Dist., Aurangabad 431 136 between 10.00 a.m. to 12.00 noon on all days except Friday and
holidays, prior to the date ofthe meeting and at the venue of the annual general meeting during the meeting hours.

12. Voting through electronic means

a. Incompliance with the provisions of Section 108 of the Companies Act, 2013, and the Rules made thereunder, the Company is
pleased 1o provide its shareholders with the facility to exercise their right to vote at the 74th Annual General Meeting of the
Company by electronic means and the business may be transacted through e-Voting services provided by the Central
Depository with the Company/ Depository Participant Services Limited (CDSL). '

The instructions for members for voting electronically are asunder:~
in case of members receiving e-mail:

() Logontothe e-voting website www.evotingindia.com

{ii) Clickon“Shareholders”tab.

(iii) Now, select the Elecironic Voting Sequence Number{EVSN) - “140702009" along with “FDC Limited” from the drop down
menu and click on *SUBMIT". :

(iv) Now Enter your User ID (For CDSL: 16 digits Beneficiary |D, For NSDL: 8 Character OP D followed by 8 Digits Client 1D,
Members holding shares in Physical Form should enter Folio Number registered with the Company and then enter the

Y



Captcha Code as displayed and Ciick on Login.

{vi If you are holding shares in Demat form and had logged onto www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used. If you are afirsttime user foilow the steps given below.

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

For tMembers holding shares For Members holding shares
in Demat Form in Physical Form

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department when prompted by the
system for e-voting
(@pplicable for both demat shareholders as well as physical shareholders)

DOB# 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.

PAN*

Dividend | Enter the Dividend Bank Details as recarded in your demat account or in the company records for
Bank the sald demat account or folio.
Details#

* Members who have not updated their PAN with the Company / Depository Participant are requested to use the default PAN
number asABCDE 12347 in the PAN field :

# Please enter any one cf the details in order tologin. In case either of the details are not recarded with the depository please
enter the value 01/01/1990 inthe DOB column or 0123456789 in the Dividend Bank details field.

{viiy After entering these details appropriately, click on "SUBMIT" tab.

ivilly Members holding shares in physicat form will then reach directly the Company selection screen. Hewever, members holding
shares in demat form will now reach 'Password Creation' menu wherein they are required to mandatorily enter their iogin
password :n the new password field. Kindly note that this password is to be also used by the demat holders {or voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voling rough LU
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep you
password confidential.

{ix) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

(%) Ciiek anithe Electronic Voling Seguence Number(EVSN)—"1403702009" of FDC Limited, on which you chacse to vote.

(xi} On the voting page, you will see Resolution Description and against the same the option "YES/NQ" for voling. Select the optior
YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent tg ti:
Resolution.

(xil) Click onthe "Resolutions File Link" if you wish to view the entire Resolutions.

{xil) 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 vole.

(x1v) Once you CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.
[xv) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvi} If Demat account holder has forgotten the changed password then Enter the User 1D and Captcha Code click on Forgot
Password & enter the details as prompted by the system.

savibinstitational shareholders (i.e. other than Individuals, HUF, NRI elc.) are reguired to log on to
https:/iwww evotingindia.co.in and register themselves as Corporates. After receiving the login details they have to link




the account(s) which they wish to vote on and then cast their vote. They should upload a scanned copy of the Board
Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, in PDF format in the
system for the scrutinizer to verify the same.

b. The voting period begins on August 04, 2014 at 10.00 a.m. IST and ends on August 08,2014 at 6.00 p.m. IST. During this
period, shareholders' of the Company, holding shares gither in physical form or in dematerialized form, as on the cut-off date
June 30, 2014, may cast their vote electronically. The e-voting module shall be disabled by CDSL for votingthereafter.

¢c. Incase you have any queries or issues regarding e-voling, you may refer the Frequently Asked Questions ("FAQs") and
e-voting manual available at www.evotingindia.co.in under help section or write an email to helpdesk.evoting@cdslindia.com.

d. The Voting rights of shareholders shall be in proportion to their shares of the paid up capital of the Campany as on the cut off
date of June 30, 2014.

e. Sanjay Dholakia & Associates, Practising Company Secretary {C.P.N0.2655) has been appointed as a Scrutinizer to
scrutinize the e-voling process in afair and transparent manner.

. The Scrutinizer shal! within a period not exceeding 2 {two) working days from the conclusion of the E-Voting period uniock the
votes in the presence of atleast two witnesses notin the employment of the Company and make a scrutinizer's report of the
votes cast in favour or against, if any, forthwith to the Chairman of the Company.

g. The results shall be declared at the AGM of the Company. The results declared alongwith the scrutinizers report shall be
placed on the Company' website www.fdcindia.com and on the website of CDSL within 2 (two) days of the passing of the
resolutions at the AGM of the Company and communicated to the Stock Exchanges where the shares of the Company are
listed.

By Order of the Board
Place: Mumbai Varsharani Katre
Date: May 29, 2014 Company Secretary

Annexure to Notice
STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“the Act”)

The following Statement sets out all material facts relating lo the Special Business mentioned inthe accompanying Notice:

ItemNo. 5

The Board of Directors of the Company at its meeting held on January 30, 2014 has re-appointed Mr. Mohan A. Chandavarkar as
Managing Director, for a period of 5 {five) years with effectfrom April 01, 2014.

It is proposed to seek the members' approval at the forthcoming Annual General Meeting, for the re-appointment of and
remuneration payable to Mr. Mohan A. Chandavarkar as Managing Director, in terms of all the applicable provisions of the

CompaniesAct, 2013.

Mr. Mohan A. Chandavarkar is the Managing Director of the Company since 1967. He is a graduate in Bachelor of Science
(Honours). He has to his credit a rich experience of 46 years in the field of Commercial, Marketing Operations and International
Business of the Company. His professional knowledge and vast experience wilt be of immense benefitto the Company.

He is the member of the Audit Committee of the Company. He is a Director in Transgene Trading and Investment Company Private
Limited

Mr. Mohan A. Chandavarkar halds 11,222,770 shares of the Company in his name as on March 31, 2014.




The terms and cenditions of his re-appointment including the remuneration payable to Mr. Mohan A. Chandavarkar, Manaoring
Diractorislaid outin the resolution mentichedin Item No. 5 of the Notice.

Mr. Mohan A. Chandavarkar satisfies all the conditions set out in Part-| of Schedule V of the Companies Act, 2717 -~
condilicns set out under sub-section (3) of Section 196 of the Act for being eligible for re-appointment as Managing Direciu.. He s
alsanotdisqualified from being appointed as Director in terms of Section 164 of the Act.

The agreement entered into with the Managing Director dated January 30, 2014, is open for inspection at the registered office o7
the Company between 10.00 a.m. to 12.00 noon on all days except Friday and holidays, prior to the date of the meeting a2t i
venue of the annual general meeting during the meeting hours.

This Explanatory Statement together with the accompanying Nolice is to be regarded as an abstract of the terms of the gire
and Memorandum of Congcern or Interest under Section 190 of the Campanies Act, 2013 and a disclosure under ciause 4% o+«
listing agreement with Stock Exchanges.

ir. Nandan M. Chandavarkar and Mr. Ashok A. Chandavarkar being related to Mr. Mohan A. Chandavarkar and Mr. Mchar- 4.
Chandavarkar himself are deemed to be interested or concerned in the resolution as enumerated above.

The relatives of Mr. Mohan A. Chandavarkar may be deemed to be interested inthe resolution setout at Item No.5 of the Notice, i
the extentof their shargholdinginterest, if any, inthe Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relativesis, in any way.
concerned orinterested, financially or otherwise, in these resolutions.

The Board recommeands the Special Resolution set out at ltem No. 5 of the Notice for approval by the shareholders
ltemNo. 6

The Board of Direclors of the Company at its meeting held on January 30, 2014 has re-appointed Mr. Nandan M. Chardae
JointManaging Director. for a period of 5 {five) years with effectfrom March 01, 2014

It s pronosed to seek the members' approval at the forthcoming Annuat General Meeting, for the re-appointment of and
reimuneration payable to Mr. Nandan M. Chandavarkar as Joint Managing Director, in terms of all the applicable provisions of the
Companies Act, 2013

Mr. Nandan M. Chandavarkar is the Joint Managing Director of the Company since 19893. He is a graduate in Bachelor of
Pharmacy. He is actively involved in Technical and Regulatory Operations and International Business of the Compuany. His
professional knowledge and vast experience will be of immense benefit to the Company.

He is neither the Chairman nor member of any Committee of the Company. He is a Director in Transgene Trading and [nvesir: <
Company Private Limited.

rAr.Nandan M. Chandavarkar holds 5,018,000 shares of the Company in his name as on March 31, 2014.

The terms and conditions of his re-appointment including the remuneration payable to Mr. Nandan M. Chandavari +. e
Managing Director is laid outin the resolution mentioned in ltem No. 6 of the Notice.

Mr. Nandan M. Chandavarkar satisfies all the conditions set out in Part-l of Schedule V to the Act and the conditions set ot sinder

sub-section (3) of Section 196 of the Act for being eligible for his re-appointment as Joint Managing Director. Hc 1s iz it
disquahfied from being appointed as Director interms of Section 164 of the Act.

The agreement enlered inlo with the Joint Managing Director dated January 30, 2014 | is open for inspection at the registered
office of the Company between 10.00 a.m. 1o 12.00 nocn on all days except Friday and holidays, pricr to the date of the mueating
and atthe venue ofthe annual general meelting during the maeting hours.




This explanatory statement together with the accompanying Notice is to be regarded as an abstract of the terms of the agreement
and Memorandum of Concern or Interest under Section 190 of the Companies Act, 2013 and a disclosure under clause 49 of the
listing agreement with Stock Exchanges.

Mr. Mohan A. Chandavarkar being related to Mr. Nandan M. Chandavarkar and Mr. Nandan M. Chandavarkar himself are deemed
to beinterested or concerned in the resolution as enumerated above. ‘

The relatives of Mr. Nandan M. Chandavarkar may be deemed lo be interested in the resolution sel out at ltem No.6 of the Notice,
to the extentof their shareholding interest, if any, inthe Company. .

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned orinterested, financially or otherwise, inthese resolutions.

The Board recommends the Ordinary Resolution set out at Item No. 6 of the Notice for approval by the shareholders.

ftem No. 7

The Board of Directors of the Company vide Circular Resolution No. 313 passed on February 28, 2011, had re-appointed
Mr. Ashok A. Chandavarkar as the Whole time Director, for a period of 5 {five) years, with effect from March 01, 2011 and the said
appaeintment was approved by the shareholders at the Annual General Meeting of the Company held an September 24,2011,

The Board of Directors of the Company at its meeling held on January 30, 2014 has modified all the clauses of the existing
agreement dated March 18, 2011 with Mr. Ashok A, Chandavarkar (“said Agreement”)}, other than the material clauses pertaining
to the Term, Salary and Commission as mentioned under clause?1, 4(ii) & (iit) of the said Agreement which shall remain unchanged
till the expiry of the term of the Agreement, subject to the approval of the shareholders of the Company at the forthcoming Annual
General Meeting.

Mr. Ashok A, Chandavarkar is an Executive Director of the Company since 1987 . He is a bachelor of engineering and is actively
involved in the day-to-day operations of the Company. His professional knowledge and vast experience will be of inmense
benefit to the Company. He is also a director in Soven Trading and Investment Company Private Limited. He is neither the
Chairrri?n nor member of any committee of the Company.

The terms and conditions of the appointment of Mr. Ashok A. Chandavarkar, Whole time Director is laid out in the resolution
mentionedin ltem No. 7 of the Notice.

Mr. Ashok A. Chandavarkar holds 10,530,360 shares of the Company in his name as on March 31, 2014.

The agreement entered into with Mr. Ashok A. Chandavarkar, Whole time Director, dated January 30,2014, is open for inspection
at the registered office of the Company between 10.00 a.m. to 12.00 noon on all days except Friday and holidays, prior tothe date
of the meeting and at the venue of the annual general meeting during the meeting hours.

_This Explanatory Statement together with the accompanying Notice is to be regarded as an abstract of the terms of the agreement
and Memorandum of Concern or Interest under Section 190 of the Companies Act, 2013 and a disclosure under clause 49 of the

listing agreement with Stock Exchanges.

Mr. Mohan A. Chandavarkar and Mr. Ameya A, Chandavarkar being related to Mr. Ashok A. Chandavarkar and Mr, Ashok A,
Chandavarkar himself are deemed to be interested or concernedin the resolution as enumerated above.

The relatives of Mr. Ashok A. Chandavarkar may be deemed to be interested in the resolution set out at Item No.7 of the Notice, to
the extent of their shareholding interest, if any, in the Company.

Save and excepl the above, none of the other Directors / Key Managerial Persannel of the Company / their relatives is, in any way,
concerned orinterested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at Item No. 7 of the Notice for approval by the shareholders.
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ItermNo. 8
The Beard of Directors of the Company atits meeting held on October 29, 2005 had appointed Mr. Ameya A, Chandavark .+ .
Whole time Director, for a period of 5 {five) years, with effect from November 01, 2009 and the said appointment was appiov:s | oy

the shareholders at the Annual General Meeting of the Company held cnAugust 21, 2010.

The Board of Direclors of the Company at its meeting held on January 30, 2014 has modified all the clauses of th+ isting
agreement dated Oclober 29, 2009 with Mr. Ameya A, Chandavarkar, ("said Agreement”), other than the maleinl - Lises
pertaining to the Term, Satary and Commission as mentioned under clause, 4(ii) & (iii} of the said Agreementwhicii st 103
unchanged till the expiry of the term of the Agreement, subject to the approval of the shareholdars of the Company at is
forthcoming annual general meeting.

hir. Ameya A. Chandavarkar is a Graduate in Information Systems and Marketing Management from Florida Southem Crilege,
Lakeland, USA. He joined FDC Limited in the year 2000 as Manager- Corporate Affairs and thereafter was appair. 2 o
whaoletime directer of the Company in the year 2002. in 2007, he earned an MBA from INSEAD in France and Singapore. He is
actively involved in International Business, Information Technology, Human Resource Development and other Business affairs of
the Company.

The terms and conditions of the appointment to Mr. Ameya A. Chandavarkar, Whole time Director is laid out in the resolution
mentioned in lem No. 8 ofthe Notice.

tMr. Ameya A Chandavarkar holds 5,308,746 shares of the Company in his name as on March 31, 2014,

The agreement entered into with Mr. Ameya A. Chandavarkar, Whole time Director, dated January 30, 2014 , is open for inspectior.
atthe registered office of the Company between 10.00a.m. to 12.00 noon on all days except Friday and holidays, prios e fo 0l
of the meeting and at the venue of the annual general meeting during the meeting hours.

This explanatory statement together with the accompanying Notice is to be regarded as an abstract of the terms of the agreoin.
and Memorandum of Concern or interest under Section 180 of the Companies Act, 2013 and a disclosure under clause [t
listing agreement with Stock Exchanges.

i Ashok A, Chandavarkar being related to Mr. Ameya A, Chandavarkar and Mr. Ameya A. Chandavarkar himself are decmed o
he intergsted orconcerned inthe resolution as enumerated above.

The: relatives of Mr. Ameya A. Chandavarkar may be deemed to be interested in the resolution set out atltem No.8 of the Notice, to
the extent of their shareholding interest. if any. in the Company.

Save and exceplthe above, none of the other Directors / Key Managerial Personnel of the Company / their relatives s, in oy way.
concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution setout atltem Na. 8 ofthe Notice for approval by the shareholders,
ltem No.9

In accordance with Article 60 of the Articles of Assoclation and the relevant provisions of the Companies Act, 1958, Dr. Naoam H.
Althreya was liable to retire by rotation at the forthcoming Annual Generai Meeting, under the erstwhile applicable provisicn:- 1. :
Companies Act, 1956. In terms of Sections 149 and 152 and &ll cther applicable provisions of the Companies Act, 2013 wiid the
rules made thersunder, Dr. Nagam H. Atthreya is now being appointed as an Independent and Non Executive Director for a term of
5 {five) consecutive years upto the conclusion of the 79th Annual General Meeting of the Company in the calendar year 2019, not
liable to retire by rotation.

Dr. Nagam H. Athreya is a Non-Executive Independent Director of the Company. He is a leading management consutitant liing
vast experience in the field of business administration. Dr. Nagam H. Atthreya is a member of the Audit Commitiee of tin
Company. He holds directorship in a Company, namely TVS Srichakra Limited and is also a member of its audit committee, i1,
Atthreya is not related to any directors of the company. Dr. Atthreya does not hold any shares of the Company in his naime as on
March 31,2014




Dr. Nagam H. Atlhreya is not disqualified from being appointed as Director in terms of Section 184 of the Act and has given his
consentto actas Director.

The Company has received notice in writing from a member alongwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of Dr. Nagam H. Atthreya fr the office of Director of the Company.

The Company has also received declaration from Dr. Nagam H. Atthreya that he meets with the critefia of independence as
prescribed both under sub-section (6) of Section 149 of the Actand under Clause 49 of the Listing Agreement.

In the opinion of the Board, Dr. Nagam H. Atthreya fulfills the conditions for appointment as Independent Director as specified in
the Actand the Listing Agreement. Dr.Nagam H. Atthreya is independent ofthe management.

Copy of the draft letter for appointment of Dr.Nagam H. Atthreya as independent Director setting cut the terms and conditions are
available forinspection by members at the Registered Office of the Company.

This Statement may also be regarded as a disclosure under Clause 49 ofthe Listing Agreement with the Stock Exchanges.
Dr.Nagam H. Althreya isinterested inthe resolution set out at ltem No. § of the Notice with regard o his appointment.

The relatives of Dr.Nagam H. Atthreya may be deemed to be interested in the resolution set out at Item No. 9 of the Notice, to the
extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Direclors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned or interested, financially or otherwise, in these resolutions..

The Board recommends the Ordinary Resolution set out at ltem No. 9 of the Notice for approval by the shareholders.

{temNo, 10

CA Girish C. Sharedalal is a Non Executive Independent Director whose period of office was liable to be determined by retirement
of directors by rotation, under the erstwhile applicable provisions of the Companies Act, 1956. In terms of Sections 149 and 152
and all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, CA Girisir C. Sharedalal is now
being appointed as an Independent and Non Executive Director for term of 5 {five) consecutive years upto the conclusion of the
70th Annuat Generat Meeting of the Company in the calendar year 2019, not liable to retire by rotation.

CA Girish C. Sharedalal is a Fellow Member of the Institute of Chartered Accountants of India. He has vast professional
experience in the field of accounts, finance, audit and taxation. He is also the Chairman of the Audit Committee of the Company.
CA Girish C. Sharedalal holds directorship in Stovee Industries Limited and is also the member of the audit committee and
Stakeholders Relationship Committee of Stovec Industries Limited. He s not related to any directors of the company. :

CAGirish C. Sharedalat holds 10,000 shares of the Companyin his name as on March 31, 2014.

CA Girish C. Sharedalal is not disqualified from being appointed as Director in terms of Section 164 of the Act and has given his
consent to act as Director.

The Company has received notice in writing from a member alongwith the deposit of requisite amountunder Section 160 of the Act
proposing the candidature of CA Girish C. Sharedalal for the office of Director of the Company.

The Company has also received declaration from CA Girish C. Sharedalal that he meets with the criteria of independence as
prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement.

in the opinion of the Board, CA Girish C. Sharedalal fulfills the conditions for appointment as Independent Director as specified in
the Act and the Listing Agreement. CA Girish C. Sharedalal is independent of the management.

Copy of the draft letter for appointment of CAGirish C. Sharedalal as Independent Director setting out the terms and conditions are
available forinspection by members at the Registered Office of the Company.

......................................................................................................... .



This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreementwith the Stock Exchanges.
CAGirish C. Sharedalal is interested in the resolution set out at Item No. 10 of the Notice with regard to his appointment.

Therelatives of CAGirish C. Sharedalal may be deemed ta be interested in the resolution set out at ltem No. 10 of the Nati-ate -,
extent of their shareholding interest, if any, in the Company.

Saveand exceptthe abave, none of the other Directors / Key Managerial Personnel of the Company / their relativesis i 2 -
concerned or interested, financially or otherwise, in these resolutions.

The Boardrecommends the Ordinary Resolution set out at ltem No. 10 of the Notice for approval by the shareholders.

ltem No. 1

CAVinod G. Yennemadi, is a Non Executive Independent Director whose pericd of office was liable to be determine? b oot -, - -
of directors by rotation, under the erstwhile applicable provisions of the Companies Act, 1956. In terms of Sections 147 g ;o
and all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, CA Vinod &. Yennw vid. is 11, -
being appointed as an Independent and Non Executive Director for term of 5 (five) consecutive years upto the conclusioi of £ .
79th Annual General Meeting of the Company in the calendar year 2019, not liable to retire by rotation.

CAVinod G. Yennemadiis a Fellow Member of the Institute of Chartered Accountants in England and Wales and also an Associate:
Member of Institule of Chartered Accountantsin India. Over the two decades of corporate finance experience, he has held severat
important positions, including finance directorships in various companies, before joining the leading private sector tint o b
start-up level, namely HDFC Bank Limited. Presently he is on the board of one of the largest co-oparative banx nameiv The
Sharnrao Vithal Co-sperative Bank Limited and is actively involved as a member of its various board commitioes. He i+ the
Chairman o the Nomination and Remuneratior Cammittee of the Company. He is also a member of the Audit Commilice of th
Company. Heis ot a director in any other Company.

CAVInod G. Yennemadi holds 13,975 shares of the Company in his name as on March 31, 2014,

CAvined G. Yennemadi is not disqualified from being appointed as Director in terms of Section 164 of the Act and hos given i
consenttoact as Director

The Company has received notice in writing from a member alongwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of CAVinod G. Yennemadi far the office of Director of the Company.

The Company has also received declaration rom CA Vinod G. Yennemadi that he maets with the criteria of indeperderce o -
preseribed bothunder sub-section (6) of Section 149 of the Actand under Clause 49 of the ListingAgreement.

In tre opinion of the Board, CA Vinod G. Yennemadi fulfills the conditions for appointment as Independent Diractor as spc e 1
the Actand the Listing Agreement. CAVinod G. Yennemadiis independent of the management,

Copy of lhe drall letter for appointment of CA Vinod G. Yennemadi as Independent Director setting out the terms and condiions
are available forinspection by members at the Registered Office of the Company.

This Statement may also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.
CAVinod G. Yennemadiisinterested in the resolution set out at ftem No, 11 of the Notice with regardto his appointment.

The relatives of CAVinod G. Yennemadi may be deemed to be interested in the resolution set out at ltem No, 11 of the Notico +,
the extentof their shareholding interest, if any, in the Company.

Save and except the above, none of the ather Directors / Key Managerial Personnel of the Company / their relatives is, in any way.
concerned or interested, financially or otherwise, in these resolutions.




The Board recommends the Crdinary Resolution set out at ltem No. 11 of the Notice for approval by the shareholders.

Item No.12

Dr. Rahim H. Muljiani is a Non Executive Independent Director whose period of office was liable to be determined by retirement of
directors by rotation, under the erstwhile applicable provisions of the Companies Act, 1956. In terms of Sections 149 and 152 and
all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Dr. Rahim H. Muljiani is now being
appointed as an Independent and Non Executive Director for term of 5 {five) consecutive years uptoe the conclusicn of the 7 9th
Annual General Meeting of the Company in the calendar year 2019, not liable fo retire by rotation.

Or. Rahim H. Muljiani is a reputed and one of the senior most Ophthalmologists in India. He is actively asscciated with the
Company and provides advice and guidance to the Company on its varied range of Ophthalmic Products. Dr. Rahim H. Muljiani is
the member of the Audit Committee, Investor Grievance Committee and Nomination and Remuneration Committee of the
Company. Heis not holding directorship in any other Company noris he related to any director of the Company.

Dr. Rahim H. Muljiani holds 4,000 shares of the Company in his name as on March 31,2014.

Dr. Rahim H. Muljiani is not disqualified from being appointed as Director in terms of Section 164 of the Act and has given his
consentto actas Director.

The Company has received notice in writing from amember alongwith the deposit of requisite amount under Section 160 of the Act
proposing the candidature of Or. Rahim H. Muljiani for the office of Director ofthe Company.

The Company has also received declaration from Dr. Rahim H. Muljiani that he meets with the criteria of independence as
prescribed both under sub-section (6) of Section 149 of the Act and under Clause 49 of the Listing Agreement.

in the opinion of the Beard, Dr. Rahim H. Muljiani fulfills the conditions for appointment as Independent Director as specified in the
Act and the Listing Agreement. Dr. Rahim H. Muljiani is independent of the management.

Copy of the draft ietter for appointment of Dr, Rahim H. Muljiani as Independent Director setting out the terms and conditigns are
available forinspaction by members at the Registered Office-of the Company.

This Statementmay also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.
Dr. Rahim H. Muljiani is interested in the resolution set out at item No. 12 of the Notice with regérd to his appointment.

The refatives of Dr. Rahim H. Muljiani may be deemed to be interested in the resolution set out at ltem No. 12 of the Notice, to the
extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned orinterested, financially or otherwise, in these resolutions,

The Board recommends the Ordinary Resolution set out at [tem No. 12 of the Notice for approval by the shareholders.

Item No. 13

Dr. Satish S, Ugrankar is a Non Executive Independent Director whose period of office was liable to be determined by retirement of
directors by rotation, under the erstwhile applicable provisions of the Companies Act, 19586. In terms of Sections 149 and 152 and
all other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Dr. Satish S. Ugrankar is now being
appointed as an Independent and Non Executive Director for term of 5 (five} consecutive years upto the conclusion of the 79th
Annuat General Meeting of the Company in the calendar year 2019, notliable to retire by rotation.

Dr. Satish S. Ugrankar is a renowned consulting Orthopedic Surgeon. Dr. Satish S. Ugrankar is a member of the Nomination and
Remuneration Committee of the Company. Dr. Satish S, Ugrankar is not holding directorship in any ather Company. He is not
related to any director of the Company.




Dr.3atish S. Ugrankar is not disqualified from being appointed as Director in terms of Section 164 of the Act and has given his
coNentto act as Direclor.

TheCompany has received notice in writing from a member alongwith the deposit of requisite amount under Saction 160 of the Act
profosing the candidature of Dr. Satish S. Ugrankar for the office of Director of the Company.

The Company has also received declaration from Dr. Satish S. Ugrankar that he meets with the criteria of inde
prexcribed both under sub-section (6) of Section 148 of the Act and under Clause 49 of the Listing Agreement,

In tiie opinion of the Board, Dr. Satish S. Ugrankar fulfills the conditions for appointment as Independent Director as specified in
thez4ot and the Listing Agreement. Dr. Satish 8. Ugrankaris independent of the management.

Coy of the draft letter for appointment of Dr. Satish S. Ugrankar as Independent Director setting out the terms and conditinns are
avalable forinspection by members atthe Registered Office of the Company.

ThisStatementmay also be regarded as a disclosure under Clause 49 of the Listing Agreement with the Stock Exchanges.

Dr. Satish S. Ugrankaris interested inthe resolution set out at Item No. 13 of the Notice with regard to his appointment.

Therelalives of Dr. Satish S. Ugrankar may be deemed to be interested in the resolution set out at itern No. 13 of the Notice, to the
extentof their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors /Key Managetial Personnel of the Company / their relatives is. in any way,
consemed orinterested. financially or otherwise, in these resolutions.

he:Board recommends the Ordinary Resolution setout atitem No. 13 of the Notice for approval by the shareholders,
ltermNo. 14

The Board of Directors of the Company at its meeting held on May 29, 2014, has appointed, Ms. Nomita R. Chandavars- as an
Additional and Executive Director of the Company with effect from June 02, 2014, subjectto the approval of the sharghoi.jers at
the torthcoming Annual General Meeting. The remuneration of Ms. Nomita R. Chandavarkar, as recommended by the Nomination
&R emuneration Committee, was also approved by the Board at its meeting held on May 29, 2014,

Briefresume of Ms. Nomita R. Chandavarkar

Ms. Nomita R Chandavarkar, aged 48 years, is a commerce graduate from M.M.K. College of Commerce and Ecaor
Murnbat. Ms. Nomita R. Chandavarkar holds 15,814,940 equity shares of the Company. Being a part of FOC for around 73 y+ :
she is actively involved in various functions of the Company. She is the Chairperson of Internal Committee formed tnel.
Sexual Harassment of Women at Workplace Act 2013. She is also an active member of website committee which is irr.
website development. redesigning and content management. Ms. Chandavarkar also looks after the various charitable a . -
sndenaken by the Company.

Tre Company has received a notice in writing from a member alongwith the deposit of reguisite amount under Section 160 of the
Act proposing the candidature of Ms. Nomita R. Chandavarkar for the office of Director of the Company.

Ms. Nomita R, Chandavarkar is not disqualified from being appeinted as a Director in terms of Section 164 ofthe Act and has qiven
ner consent to actas a Director.

Ms. Nomita R. Chandavarkaris a Director of Sudipta Trading and Investment Company Private Limited.

Ms. Nomila R. Chandavarkar may be deemed to be concerned orinterested, financially or otherwise, to the extent of the aforesa‘d
sharzholding in respect of her appoiniment as a Director.

Tne relatives of Ms. Nomita R. Chandavarkar may be deemed to be interested in the resolution set out at Item No .14 of the Notice,
o the extent of their shareholding interest, if any, in the Company.




Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned of interested, financially or otherwise, in the resolution set outatltem No. 14 of the Notice,

The Board recommends the Ordinary Resolution setout at ltem No. 14 of the Notice for approval by the shareholders.

ltemNo.15

The Board of Directors on the recommendation of the Audit Committee, has approved the appointment of the Cost Auditars, to
conduct the audit of the cost records of the Company for the financial year ending March 31, 2015, on a remuneration of
Rs.4,00,000/- (Rupees Four Lacs Only) excluding taxes and out of pocket expenses.

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditors has to be ratified by the shareholders of the Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out at ltem No. 15 of the Notice for
ratification of the remuneration payable to the CostAuditors for the financial year ending March 31, 2015. i

None of the Directors / Key Managerial Personnel of the Company ! their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution setoutat ltem No. 15 of the Notice.

The Board recommends the Ordinary Resolution setout atltemNo. 15 of the Notice for approval by the shareholders.

By Order of the Board
Place: Mumbai : Varsharani Katre
Date: May 29,2014 Company Secretary
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Tel.: (022) 3071 9215, 3071 9100
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PROXY FORM

{Pursuant to sqction 105(6) of the Companies Act, 2013 and rule 19(3} of the Companies (Management and Adminisiration)

Rules, 2014)

Name of the Member(s)

Registered Address

E-mail ID

Folio No./Client1D

DPID

I/ We, being the Member(s) of shares of FDC Limited hereby appoint,

1. Name

Address

E-mailiD
Signature :

orfailing him/her;

2. Name

Address

E-maillD

*Signature :

or failing him/her,

3. Name

Address

E-mail ID

Signature :

or failing him/her;




as myiour proxy lo attend and vote (on a poll) for mefus and on my/our behaif at the Seventy Fourth Annual Genaral Meeting of the
Campany, 1o be held on Saturday, August 09, 2014 at 10.00 a.m. at WelcomHaotel Rama International, R-3. Chikalthana,

Aurangabad 431210, Manarashtra and at any adjournment thereof in respect of such resolitions as are indicated beiow:

*Iwishmy above Proxy to vote inthe manner as indicated in the box below:

| Resolutions

For

I 1. Adoption of the Audited Financial Statements and Reports of the Board of
Directors and Auditors thereon, for the year ended March 31, 2014

2. Declaralion of Final Dividend on Equity Shares

3. Re-appeintment of Mr.AmeyaA. Chandavarkar who retires by rotation.

| 4. Appoinimentoffd/s. SR B C&Co. LLP as the statutory auditors, in place
of the retring statutory auditors, M/s, S, R. Batiiboi & Co. LLP and to fix
thewr remuneration

2. Re-appointment of Mr. Mohan A, Chandavarkar as Managing Director

6. Re-appontment of Mr. Nandan M. Chandavarkar as Joint Managing Director

I 7. Modifying the terms and conditions of the agreement of Mr. Ashok A. Chandavarkar

8. Modifyingthe terms and conditions of the agreement of Mr, Ameya A.Chandavarkar

L9 AppoinumentofDr. Nagam H. Atthreya as an Independent Director

7 717 0 7 Arprb;;,'m entof CA Girish C. Sharedalal as an Independent Director

Appsichrent af CAVinod G Yennemadi as an Ind2pendent Director

12. Appointmentof Dr. Rahim H. Muljiani as an independent Director

13 Appointmantof Dr. Satish S. Ugrankar as an Independent Director

4. Appomniest of Ms. Nomita R Chandavarkar as an Executive Director

15, Approvalol ine Remuneration of the Cost Auditors

Signedthis day of 2014,

Affix Re 1 Revenue Stamp

Signature of Shareholder Signature of the Praxyholder

Note:

{1) This form of proxy in order to be effective should be duly completed and deposited at the Registered

Office of the Company notless than 48 hours before the commencement of the meeting.

(2) AProxy need hot be a member of the Company.

(3) Aperson canactas a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 1067 n -
total share capital of the Company carrying voting rights. Amember holding more than 10% of the tota! share capite
Company carrying voling rights may appoint a single person as proxy and such person shall not act as a proxy for gy o

person or shareholder.

4)  Forthe Resolutions, Explanatory Statement and Notes, please refer to the Notice ofthe 74th Annual General Meeting.

5] Thisisoaly optional. Please puta X' in the appropriate columnagainst the resolutions indicated in the Box. If you teave the
‘For' or 'Against' column blank against any or all the resolutions, your Proxy will be entitled to vote in the manner as hefsie

thinks appropriate,




FDC LIMITED

CIN:L24239MH1940PLC003176
Registered Office: B-8, M.1.D.C. Industrial Estate, Waluj Dist., Aurangabad 431 136

R&D, Training Centre and Corporate Office: 142-48, Swami Vivekananda Road, Jogeshwari (West),
Mumbai 400 102

Tel.: (022) 3071 9215, 3071 9100~

E-mail 1D.: investors@fdcindia.com Website: www.fdcindia.com

ATTENDANCE SLIP

NBME Of tE MEIMIDEI(S) 1o e et e

Name of the Proxy
{ To be filled if proxy form has been duly deposited with the Company)
Folio No./Client ID

No. of Shares

| hereby record my presence at the Seventy Fourth Annual General Meeting of the Company, held on Saturday,
August 09, 2014 at 10.00 a.m. at WelcomHatel Rama International, R-3, Chikalthana, Aurangabad 431 210,

Maharashtra.

Member's/Proxy's Signature
(To be signed at the time of handing over this slip)

NOTES: 1. shareholder/proxyholder wishing to attend the meeting must bring the attendance slip to the meeting and

A
[T R ———

handover at the entrance duly signed.

2. shareholder/proxyholder desiring to attend the meeting should bring his/her copy of the annual report for
reference at the meeting.




