NOTICETO THE MEMBERS

NOTICE is hereby given that the TWENTY FIFTH ANNUAL GENERAL MEETING of the Members of IP Rlngs Ltd will be
held at 10.15 a.m: on Thursday, 28" July 2016 at the Registered Office of the Company at D-11/12, Industrial Estate, .
Maraimalai Nagar- 603 209, to transact the following business:

" ORDINARY BUSINESS:

1. Te receive, consider and adopt the Audited Financial Statements for the year ended on March 31, 2016 and the
Report of the Directors’ and of the Auditor’s thereon and to pass the following Resolutlon asan Ordinary Heso?utlon

“RESOLVED that the Statement of Profit and Loss for the year ended on March 31, 2016, the Balance Sheet as on
that date and annexure thereto, the Cash Flow Statemenit for the year ended on March 31, 2016, the Reports of
Audltors and Directors thereon be and are hereby received and adopted.”

2. ' To elect a Director in place of Mr N Venkataramani (DIN 00001639), who retires by rotation and being eligible,
oﬁers himself tor re-election and to pass the foliowing Resolution as an Ordinary Resolution:

"RESOLVED that Mr N Venkataramani (DIN 00001638), who retires by rotation from the. Board pursuani to the
-provisions of Sectlon 152 of the Companles Act 2013 be and is hereby re-elected as a Director of the Company.”

3. To consider and if thought fit to pass w:th or-without modmcatlon(s), the following resolution as an Ordlnary
Flesolutlon

“HESOLVED that pursuant to the prowsmns of Section 139 and other applicable provisions, if any, of the Companles :
Act,2013 and the Rules framed thereunder, as amended from time to time, Messrs. R G N Price & Co., {Firm Regn
No. 0027855} Chartered Accountants, Chennai be and is hereby re- appointed as-Auditors of the Company to hold
office from the conclusion. of this Annual Genera1 Meeting till the conclusion of the next Annual General Meeting of
1he Company on such remuneration as may be fixed in thls behalf by the Board of Directors of the Gompany.”

' SPECIAL BUSINESS

4. To consider and if thought fit, to pass with or W|th0ul modiﬁcatlon(s), the fo||owmg Resolution as an Ordmary
Resolution.

"RESOLVED that Mr Jayasankar Shivakumar (DIN 07155490), whose term of officer as an Additional Director,
" pursuant to Section 161 of the Companies Act, 2013, expires -at this Annual General meeting and in respect of
whom the Company has received a notice under Section 160 of the Companies Act, 2013, proposing his candidature
for the office of Director under the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 and the Rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force) read with-Schedule IV to the Companies Act, 2013, and-Listing Obligation -and
Disclosure Requirements, 2015, be and Is hereby appointed-as an- Independent Director of the Company, not
liable to retire by rotation, to hold office for two consecutlve years from QOctober 30, 2015 to October 29, 2017."

5. To consider-and if thought fit, to pass with or without modmcatlon( ) the fonowmg Resolution as an Ordlnary
Resolution.

"RESOLVED that Mr Yoshio Cnodera {DIN 07509662), whose term of office as an Additional Director, pursuant to
Section 161 of the Companies Act, 2013, expires at this Annual General meeting and in respect of whom the
Company has received a notice under Section 160 of the Companies Act, 2013, propasing his candidature for the
office of Director under the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 and the Rules made there under (including any statutory medification(s) or re-enactment
thereof for the time being in force) and Listing Qbligation and Disclosure Requirements, 2015, be and is hereby
apponnted as a Director of the Company, liable to retire by rotation.” -

6. ~ To consider and if thought fn to pass with or wnhout modmcahon(s), the foilowmg Hesoluhon as an Ordlnary
i Resolutlon | :

"RESOLVED that the remuneratlon of Rs.1.25 Lakhs in. addltlon to.reimbursement of out of pocket expenses
payable to' M/s. Raman & Associates, who were appointed as Cost Auditor of the Company for the year 2016-17

- as recommended by the. Audit Comriittee and approved by the Board of Directors of the Company, in terms of:
Section 148 and all other applicable provisions of the Companies Act, 2013 read with the Compames {Audit and
Auditors} Rules, 2014 be and is. hereby ratified.”
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To consider and if thought fit; to pass with or without modification(s}, the followmg Flesolu’uon as‘a SpeCIaI
" Resolution. : .

“RESOLVED that pursuant to Sections 1986, 197, Schedule V and other applicable provisions of the Companies
Act, 2013 and the Rules made thereunder {including any statutory modification{s) or re-enactment thereof for the
time being in force), consent of the Company be and is hereby accorded to the reappointment, payment of
managerial remuneration, performance allowance and perquisites as detailed below 1o ‘Mr A Venkataramani,
Managing Director for the pericd 01.11.2016 to 31.10.2019in terms of the Proviso to-Section [I, Part |l of Schedule
V of the Companies Act, 2013 with liberty to the Board of Directors: (hereinafter referred to as “the Board”, which
term shall be deemed to include the Nomination and Remuneration Gommittee of the Board) te alter and vary the
terms and conditions of the said remuneration as it may deem fit, subject to the same not exceeding the limits

specmed under Schedule V'to the Companies Act, 2013 or any statutory modification(s) or re-enactment thereof.

Salary o o - 1 Basic Salary of Rs. 3;00,000/- pm with increments as may be decided by the
: ‘ " - Board of Directors / Committee of Dlreclors
Special Allowance o . "Rs. 1 ,00,000/- pm_ -

‘Performance Allowance : Upto an amount of Fls 18 Lakhs p.a. as may be decided by the Board of
: ; Directors on the recommendatlon of the Nomination & Remunerallon.
Committee. :

Perquisites:
(i) Housing
Ellher
Free furmshed reSIdentlaI accommodatlon owned or leased out by the Company
: or. :

House Rent Allowance subject to a ceiling of 60% of the Saiary.
_Helmbursement of Cas and Electrlcny, Water and furmshmg shall be borne by the Company
i} Medical Flelmbursement
- Reimbursement of expenses incutred for self and famlly up to one month's basic salary
(i) Leave Travel Assistance: - '
One month’s basic salary per-annum
(iv} - Glub Membership: _ _
Fee of Clubs subj.ect to a maximum of lyvo clubs. This wilt not include Admissicn and Life Membership Fee.
K\ Personal Accident Insurance: '
Personal Accident Insurance — Premium shall not exceed Rs.12, 000/-.
- (viy Entértainment Expenses
' Reimbursement of entertamment expenses actually and properly |ncurred for the business of the Company.
(viiy Other Perquisites: . _ ]
Company's contribut_i'cn towards' Provident Fund. as per the Rules of the Company :
Gratuity at one haif month’s salary for each corn'pleted‘ year of servicel. _
Company's contribution towards Superannuation Fund as per the Rules of the Company.
Incomé Tax: | : - -

All the above perquisites-shalllbe evaluated as per Income Tax Rules, 1962, wherever applicable. In the
- absence ot any such rule, perquisites shali be evaluated at actuals. .

Leave:

One month’s_annual privilege leave of absence in India fcr every eleven months Leave accumulated shali
‘be encashable at the end of the tenure.
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Telephone & Car

Provision of Telephone at residence. Provrsmn of Mobile Phone & other Communlcatron facnlmes Fagility

of Car with Drlver
Mlnrmum Remuneration:

In the event of loss or inadequacy of profit, in any. financial year, the Managing Director shall be pald
remuneration by way of salary, performance allowance -and perquisites as specified above.

© Termination:

Either party may terminate the Agreement by giving to the other party six months’ notice or six menths’ salary

in lieu thereof.

RESOLVED FURTHER that the Board be and is hereby authorised to do all acts and take all such steps as
may be necessary, proper or expedlent to give eﬁect to this Resolution.”

8. To consider and if thought fit, to pass with-or wnhout modlfrcatlon(s) the followmg Resolutron as a SpeCIal
Resolutton.

“RESOLVED that pursuant to the provisions of Sectfons 13 and 61 and all other applicable provisions of the '

Companies Act, 2013 {including any statutory modification(s), enactment{s) or re-enactment(s) thereof for
the time being in force), the Authorised Share Capital of the Company, Rs. 20,00,00,000/- {Rupees Twenty
Crores Only) comprising of 1,50,00,000 (One Crore Fifty Lakhs) Equity Shares of Rs. 10/- (Rupees Ten)
each aggregating to Rs:15,00,00,000/- (Rupees Fifteen Crores orily) and 50,00,000 {Fifty Lakhs) Preference
Shares of Rs. 10/- (Rupees 'I'en) each aggregating to Rs. 5,00,00,000/- {Rupees Five Crores only) be and
is hereby reclassified into 2,00,00,000 (Two Crores) Equity Shares of Rs. 10/- (Rupees Ten) each aggregating
to Rs. 20,00,00,000 (Hupees Twenty Crores only} and accordingly, the Memorandum of Association of the
Compariy be and is hereby altered as follows : .

Clause V of the Memorandum of Assocratron be and is hereby altered and substltuted as followe

V. The Capital of the Company is Rs. 20,00,00,000 comprising of 2,00,00,000 Eqmty shares of Rs. 10/~
each with the rights, priviteges and conditions attaching thereto as are provided by the regulations of the
Company for the time heing, with power to increase and reducs the capital of the Company and to divide the
_-Shares in the capital for the. time being into several classes and to attach thereto respectively. such
preferential, deferred, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the regulations of the Company and to vary, modify cr abrogate any such rights, priviieges
or conditions in such manner as may far the time being be provided by the regulatlons of the Company.-

RESQOLVED FURTHER that the Board of Directors be and is hereby authorised to perform all acts, deeds
and things, execute documents, and make all filings, as may be necessary to give effect to the above
resolution and to take all such steps for giving any such direction as may be necessary or desirable and to

8. To consider and.if thought fit, to pass with or without modmcanon( ), the following Resolution as a Special

Resolution.

“RESOLVED that pursuant to. Section 14 and all other applicable provisions of the Companies Act, 2013
(including any statutoty modification(s), enactment(s) or re-enactrnent(s) thereof for the time being in force),
to give effect to the reclassification of authorised share capital, Arttcle 4 (a) of the Articles of Association of the
Company be and is hereby altered and substituted as follows:

4 (a): .The Cdpital of the Company is Rs. 20,00,00,000 (Rupees Twenty Crores only) compnsrng of
2,00,00,000 (Two Crores only) Equity shares of Rs. 10/- each.

RESOLVED FURTHER that the Board of Directors be and-is hereby. authonsed to perform all acts, deeds
and things, execute documents, and make all filings; as may be necessary to give effect to the above -

Resolution and to take all such steps for giving any such direction as may be necessary or desirable and to

' Chennai
May 27, 2016 . . :
Registered Office: . : ' : : " By Order of the Board - -
D-11/12, Industrial Estate : . C .
Maraimalai Nagar 603 209 . o S : . S PRIYAMVATHA
CIN: L28920TN1991PLC020232 : : - Company Secretary
' 4
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IP Rings Ltd. h .,

NOTES:
"¢ AMEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE
INSTEAD OF HIMSELF AND THE PROXY NEED NCT BE A MEMBER. A proxy cannot act as proxy on behalf of

members not exceeding 50 and holding in the aggregate not more than ten percent of the total share capital of the
Company.

e The relative Statement pursuant to Sectlon 102 of the Companles Act, 2013 in respect of busmess under item
nos.4 - 9 as set out above is annexed hereto

. The proxy form duly completed should be deposited at the Registered Office of the Company / Office of the Share
- . Transter Agents not later than 48 hours before the commencement of the Meeting.

e The Heglster of Members and-Share Transfer Books of the Company will remain closed from Thursday, July 21,
2016 to Thursday, July 28, 2016 (both days |nc|uswe) :

. ‘Membersl Proxles should bring the attendance slip duly filled in for attending the Meeting.
. Members / Proxres are requested to brmg their copy of Annual Report to the Meeting.

T e Members who have multiple Folios in identical names. or joint names in the same order are requested to
lntlmate 10 the Company those F0|IOS to enable the Company to consolldate all such Shareholdings |nto a smgle
Folio.

e  Under Section 124(5) of the Companies Act, 2013, the- amount of dividend remaining unpaid or unclaimed for a
period of seven years from the due date is required to be transferred to the Investor Education and Protection Fund ‘
(IEPF), constituted by the Gentral Government. The Company had transferred Unclaimed Dividend to the account of
Investor Educatlon and Protectlon Fund as per the prowsmns :

. The |VI|n|stry of Corporate Affairs (MCA) on 10th May, 2012 notified the |IEPF (Uploadmg of information regarding
unpaid and unclaimed amounts lying with Companiges) Rules, 2012 (IEPF Rules), which is applicable to the
Company. The objective of the IEPF Rules is to help the sharehalders ascertain status of the unclaimed amounts
and overcome the preblems due to misplacement of infimation thereof by post etc. In terms of the said IEPF Rules,
the Gompany has uploaded the information in respect of the Unclaimed Dividends in respect of the financial years
from 2007-08, as on the date of the 24™ Annual General Meeting held on the 30*July 20150 the website of the IEPF
Viz. www, lepf gov.in and con the Website of the Company viz. www.iprings.com

“e ' The Secuntles and Exchange Board of India (SEBI) has mandated the submission of Permanent Accout Number
(PAN) by every partitipant in securities market. Members holding shares in electronic form are, therefore, requested
to submit the PAN to their Depository Participants with whom they are maintaining their demat accounts. Members -

- holding shares in physical form can submit their PAN details to the Company. SEBI has alsc mandated that for
‘registratlon of transfer of securities, the transferee(s) as well as transferor(s) shall furnish a copy of their PAN card
- 1o the Company for registration: f transfer of secunties - . :

Appomtmentl Reappomtment of Direcors:

« AL the ensuing Annual General Meeting, Mr N Venkataramam Director, retlre by rotatron and bemg eligible offers
himself for reappointment. : :

- As per SEBI {LODR) Regulations, 2015, the brief background, functional expertiSe of the-Director proposed for
re- appomtrnent are furnished below along with details of Companies in which he is a Director and the-Board
Committees of which he is a -member: -

(i) - MrN Venkataramani, aged about 76 years has been a Director of the Company since its incorporation and
occupies the position of Chairman from May 30, 2011. He is an Engineer by profession and holds a Master’s -
’ Degree in Production. He is the Managing Director of Indla Pistons lelted one of the Promoter Compames

Details of other D|rectorsh|ps / Commlttee Membershlps held by him:
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Directorship . - o . . Committee Membership

india Pistons Limited

'Amalgamations Repco Limited ) | Audit Committee (Chairman)

George Oakes Limited

Bimetal Be_a'rings. Limited ' Stakeholders Relatlonsh|p Committee (Chalrman)
o ‘ ' Audit Committee (Member)

Amaigamations Valeo Clutch Private Lid '

] Stanes Amalgamated Estates Limited

Adyar Property Holding Company Private Limited

Sundaram Fmance Limited

Amalgarmations Private Limited

Simpson and Company Limited

Abi-Showa Tech (India) Limited ’ Audit Committee (Chairr_ean)

" Nettur Technical Training Foundation

.+~ The Company has appointed Mrs Lalitha Kannan, Partner, M/s. LK & Associates, Pract|C|ng Company
" Secretaries, Chennai to act as the Scrutinizer for conducting the e-Voting Process. (including the Ballot Form -
‘ recewed from the members, who do not have access to the e-Voting process), in a falr and transparent

- manner.-

* ~Members who do not have access to e-Voting facility may send completed Ballot Form (enclosed with this
Annual Report} so as to reach the Scrutinizer appointed by the Board of Directors of the Company, at the
'Registered Office of the Company not later than Wednesday, July 27 2016 Ballot paper received after this
date will be treated as invalid.

* 'In comphance with the prowsmns of Sections 108 and 110 of the Compames Act, 2013 read with The
Companies (Management and Administration) Rules, 2014, the company is pleased to offer e- Voting facility
_ to all the Shareholders of the Company.” For this purpose, the Company has entered into an agreement W|th
. o NSDL for facilitating e-Veting to enable the Shareholders to cast their votes electronically.’

The msfructlons for Shareholders for e-Veting are as under:
A Incase of Shareholders’ receiving e- ma|l from NSDL:

(i), Open e-mail and open PDF file viz., “IP Rings e- Votmg pdf” wnh your Cl|ent ID or Folio No. as
. password. The said PDF file contalns your user |D and password for e ~V0t|ng Please note that
the password is an initial password, .

(i) " Launch internet browser by typing the following URL: hitps://www. evotmg nsdl.com-.
(iii.. Click on Shareholder — Login. ‘ .
_(iv) -Enter the user id and password as initial password noted in step (i) above Cllck Login.

v) Paseword change menu appears. Change the password with new password of your ch0|ce with
’ minimum 8 digits / characters or combination ttiereof. Note new password. It is strongly
recommended not to share your passwaord wnh any other person and take utmost care to keep

your password confidential.

. {vi) Home page of e-Voting opens. Click on e-Voting: Active e-Voting Cycles.
(vi) Select“EVEN" (E-Voting Event Number) of IP Rings Ltd.

" (viii) Now you are ready for e-Voting as Cast Vote Page opens.

v 8

PDF created with pdfFactory Pro trial version www.pdffactory.com




P Rings L1d. IR

(ix) Cast your vote by selectmg appropriate option and click on “Submit” and also "Confirm” when
' prompted. . . :

(x) - Upon conflrr_nation, the message “Vote cast successfully” will be displayed.
() Once you have voted on the resolutions, you will not be allowed to modify your vote.

(xii) - For the votes to be censidered valid, the institutional shareholders (i.e., other than individuals,
" HUF, NRI, etc.,). are required to send scanned copy {PDF/JPEG Format) of the relevant Board
Resolution / Authority Letter etc., together with attested specimen signature of the duly authorized
signatory(ies) -who are authorized -to vote, to the Scrutinizer through e-mail at
kannan.lalitha@gmail.com with a copy marked to evotmg@nsdl co. in

ln case of Shareholders recelwng ballot Form by Post :

iy . Initial password is prowded as below at the bottom of the Postal Ballot Form

EVEN - USERID - PASSWORDIPIN

(i) © Please foliow all éteps from SI. No. {ii) to SlI. Na. {xii) above, to cast vote.

‘In case of any quérles with respect ta e-Voting, you may refer the Frequently Asked Questions {FAQs)

- for Sharehelders and e-Voting user- manual for Shareholders available at the Download section of
WWW. evotlng nsdl.com c

If you are already, reglstered with NSDL. for e- Votlng then you can use your e)ustlng User ID and

. ,Password for casting your vote.

You can also update your mobile number and esmall id in the user profiie details of the folio which may
be used for sending future-cornmunication{s).

Kindly note that the Shareholders can opt only one mode of \)oting, i.e., either by PhySi_caI Ballot or e-

Voting. If shareholders are opting for e-Voting, then they should not vote by Physical Ballot or vice-
versa. However, in case Shareholders cast their vote both by-Physical Ballet and e-Voting, then voting

done through e-Voting shall prevail and voting done by physical bailot form will be treated as invalid.

Sharehelders desiring to exercise vote by physical Postal Ballot are. requested to carefully read the

instructions printed in the Postal Ballot Form and return the Form duly completed and signed in the

_enclosed self-addressed business reply envelope to the Scrutinizer 56 as to reach the Scrutinizer on

_or before the close of working hours on Wednesday, July 27, 2016. However, énvelopes containing
Ballot Form(s), if deposited in person or sent by courier or registered / speed post at the expense of the
Shareholder will also be accepted. :

The e-Voting period for e-Voting module commences an Monday, July 25, 2016 @ 9.30 a.m. and ends
on Wednesday, July 27, 2016 @ 5.30 p.m. The e-Voting module shall also be disabled by NSDL at
5.30 pm on the same day.

The Scrutinizer will submit her report addressed to the Chairman of the Company, after completlon of
scrutiny of Ballot in‘a fair-and fransparent manner. . The results of the Ballot will be announced within
two days of the passing of Resolutions at the 251h AGM at the Régistered Office of the Company and
communicated to the Stock Exchange

The declared results along with Scrutinizer’s Report shali be placed on the Conipany’s Websne and
on the website of NSDL within 2 days of passing of the Resolutions 4t the 25" AGM of the Company.
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EXPLANATORY STATEMENT PURSUANT T0 SECTION 102 OF THE COMPANIES ACT, 2013:

ITEMNO. 4

Mr Jayasankar Shivakumar, aged about 78 years was appeinted as an Additional Director under the
Independent Directors Category on October 30, 201 5 by the Board of Directors, stbject to the appraval of the
Members at this Annual General Megting. .

Mr Jayasankar Shivakumar, Non-Executive D|rector of the Company has given a-declaration to the Board that
he meets the criteria of independence as provided urider Section 149(7) of the. Companies Act, 2013. In the
opinion of the Board, he fulfills the conditions specified in the Act and the Rules framed thereunder for
appointment as.an Independent Director and he is independent of the management.

Individual notice has been received from a member proposing hlm as a candidate for the office of Director
of the Company.

In compliance with the prows:ons of Sectlon 149 of the Companles Act, 2013 read with Schedule 1V of the Act,
the appointment of Mr Jayasankar Shlvakumar as.an Independent:Director is now being placed before the
Members for their approval. -

The terms and conditions of appointment of the above Director are open-for in'specﬁon by the Membe_rs at
the Registered Office of the Company during normal business’ hours on-any working day.

Mr Jayasankar Shivakumar holds a Master’s Degree in Physics and is an 1AS Officer. ‘He has served the
_lndlan Government as administrative head of one of. the largest districts in the Country and as Special
Assistant to two Finance Ministers. in the 1970s, which led him to develop a new set of skills, focused on
problem-solving, management and-leadership. He left India in 1977 to earn -a Master's of Public
- Administration at Harvard. Therg from he jomed World Bank. He has occupied varlous positions at the
Bank, till his retirement. :

Details of other Directorships / Commlttee Membershlps held by h|m

Directorship ' _ ‘ S Commll(ee Membership -
India Pistons Ltd. . . : ~Audit Committee {Member)
The Board of Directors recommends this reselution as set-out under item ro. 4. ’

Save and except Mr Jayasankar Shivakumar, none of ‘the Directors / KMPs / thelr relatives is interested or
, concerned |n the proposed Resotutlon .
ITEMNO.5 -

Consequent to the nomination of Mr Yoshio Onodera in place of Mr Masaaki Otani by Nippon Piston Rlng Co.
Ltd., Japan, Mr Yoshio Onodera was appointed as an Additional Director under the Non Independem Directors.
Category on May 27, 2016 by the Board of Dlrectors subject to the approval of the Members at this Annual
General Meeting.

Individual notice has been recelved from a member proposing him as a candidate for the offlce of Director of
the Company

‘Mr Yoshio. Onodera is an Englneer by Professmn and is in charge of Productlon Engmeerlng Division of
Nippon Piston Ring Co Ltd., Japan. He possesses a remarkable expertise m the field of Engineering.

He does not hold Directorship in any other Indian Company
The Board of Directors recommends this resclution as set out under item no. 5.

Save and except Mr Yoshio Qnodera, none of the Directors / KMPs / their relatives is interested or concerned
in the proposed Resolution. - ’

ITEMNO. 6

The Board, on the recommendation of the Audit Committee has approved the appointment and remuneration -
‘of the Cost Auditors M/s. Raman & Associates, amounting to Rs.1.25 Lakhs per annum, to conduct the audit
of the cost records of the Company. for the financial yéar ending March 31, 2017.

" In accordance with the pravisions of Section 148 of the Companies Act, 2013 read with Companles (Audit and-
Auditors) Rules, 2014, the remuneration payable to the Cost Auditors has 1o be ratified by the Shareholders of
the Company and hence the Resolution.

The Board of Directors recommends the Resolutlon tor your approval as set out under item no. 5.
None of the Directors / KM_PS / their relatives is interested or concerned in the proposed Resolution.
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’ ITEM NO.7 .

The current tenor of Mr A Venkataramani as Managing D|rector comes to an end on October 31 2016. Taking
into acceunt the contributions made by Mr A Venkataramani as the I\/Ianaglng Directer: of the Company, your
Board unanimously felt that thé services of MrA Venkataramanij are to be continued in the ‘best interest of the
Company. Accordingly a proposal for his re-appointment is placed for your consideration. ’

The Nomination and Remuneration Comrnitteé has considered the proposal and recommended the same to
the Board, subject to the approval of the Shareholders and hence the Special Resolution. .
" The information to be disclosed as per Section |, Part I of Schedule V_ to the Companies Act, 2013 are .
. provided as under:’ o ‘

I. -GENERALINFORMATION: .

01 | Nature of Industry Manufacturing of Auto Ancillary
02| Date of Commencement of - Company was established in the year 1991-and
Commercial Cperation. - had already commenced Commercial Production.
03 | In case of new Companies, ‘ o
expected date of commencement , o
of activities as per project approved | Not Applicable
by financial institutions appearing in R
the prospectus .
04 | Financial Performance based on Particulars 31.03.2016 .- 31.03.2015 .
given indicators ) (Rs. in Lakhs)
) Turnover 13,169 11,262
PBT 12 (115)
PAT : 9 (49)
Dividend % _ _
‘ Networth 4,060 4,050
- 05| Foreign investments or collaboraﬂons Nippon Piston Ring Co. Ltd., Japan. ‘
o ifany : S
. INFORMATIONABOUTTHEAPPOINTEE :
+01 | Background Detalls Mr A Venkataramani, a British National, aged 48 years, is
‘ an Engineer by Profession. He is, associated with the
Company since 2010.  He is a specialist.in Production,
New Projects Installation & Corporate Management.
02 | Past Remiuneration . For the year ended 31.03.2015, INR 71.04 Lakhs .
03 '| Recognition or awards B.Tech., M.B.A., Mr A Venkataramani is a member of several
. . Aprofessmnal institutions, lncludlng YPC. He plays an active
) o role in ACMA & MCCI,
04 | Job Profile and 'hie_s suitability Subject to the superintendence, direction and control of
: the Board, Mr A Venkataramani, Managing Director, is
- responsible for Operations of the Company. :
05 | Remuneration Proposed ‘As mentioned in the notice. The same Remuneration was
: : recommended by the Nomination & Remuneration
‘Commlttee and has the approval of the Board of Directors.
06 Comparatlve Remuneration Profile Taking into consideration the size of the' Company, the
- | with respect tc industry, size of the profile of Mr A Venkataramani, the respon5|blll’ﬂes
Company, profile of the position and | shouldered by him, the aforesaid remuneration package
_person (in case of expatriates the| is commensurate wnh the remuheration package paid to
| relevant details would be with respect | managerial position in other companies.
.. .| to'the country of his origin) - Y o o _
07 | Pecuniary relationship directly or| Besides the. remuneration proposed Mr. A Venkataramani |
indirectly with the company or| does not have any other pecuniary relanonsmp W|th the
relationship = with  managerial Company, dlrectly or indirectly. -
persennel, if any.
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I, OTHERINFORMATION :

81 | Reasons of loss or inadequacy of Due te escalation of input costs, finance charges coupled
profits - _ with fierce competition, limiting the scope tor increasing
: ) | the price of the products have resulted in loss / inadequacy

of profits during 2014-15. - The Company has made a

turnaround effective 2015-16 and entered profit zone.

02 °| Steps taken or proposed te be taken | New trade management strategy has been evoived, benefit
i for .improvement o of which will be derived during the coming years. Further

: utilization of preduction fagilities, control 6f conversion cost
apart from negotiating with the customers for price revision.

- 03 | Expected increase in productivity Marginal growth is expected in the years to corme.
and profits in measurable terms : ' ‘

IV. DISCLOSURE:

01 . Remunera_tion Package o As disclosed in the Notice

02 | Details to be furnished in Corporate | Given under Remuneration to Directors
" | Governance L ‘

The Board of Directors recommends the Resolution for YOur approval as set odt-under item no. 7.

Apart from Mr A Venkataramani, Managing Director,Mr N Venkataramani, Chairman, being a relative of the
Managing Director, is interésted in the Resolution. None of the other Directors / KMPs / their relatives are, in

any way, interested or concerned, financially or otherwise, in-the proposed Resolution.

ITEMNOS.8&9:

The Authorised Capital of the Company at present is Rs:20,00,00,000/- (Rupees Twenty Crores Only)
comprising of 1,50,00,000 (Cne Crore Fifty Lakhs) Equity Shares of Rs.10/- (Rupees Ten) each aggregating
to Rs. 15,00,00,000/- (Rupees Fifteen Crores orily) and 50,00,000 (Fifty Lakhs) Preference Shares of
- Rs.10/- (Rupees Ten) each aggregating to Rs. 5,00,00,000/- (Rupees Five Crores only}. With the proposed
" Rights Offer of new equity shares as reépmmended by the Board of Directors at their meeting held on
May ‘05, 20186, the share capital is proposed to be reclassified to enable the rights offer.

Youf Board of Directors are of the view that instead of increasing the Authorised Share Capital of the -
Company, it is prudent to reclassify the existing Preference Shares infe Equity Shares of the Company

The alterations proposed. in the Memorandum énd Articles of Association of the Company are only
consequential to reflect the reclassification of the Authorized Share Capital of the Company.

The Board recommends the Resolution set forth in Iterms 8 and 9 above for approval of the mémbers. The
Directors of the Company may be deemed to be concerned or interested in this Resolution to the extent of
their shareholdings in the Comipany. - o : '

None of the KMPs / their relatives is interested or concerned in the proposed Resolutions.

Chennai

May 27,2016 _ o ,
Registered Office:. I a .. By Order of the Board
D-11/12, Industrial Estate ‘ _ ) . o '
Maraimalai Nagar 603 209 . : ) .- S5.PRIYAMVATHA

- CIN; L28920TN1991PLC020232 . : 7 ' Company Secretary
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