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NOTICE

Notice is hereby given that the Thirty Seventh Annual
General Meeting of the members of Simplex Castings
Limited will be held on Thursday, 14" September, 2017

at 3.00 p.m at Babasaheb Dhaanukar Hall, Maharashtra
Chamber of Commerce, Industry & Agriculture, 6
Oricon House, 6th Floor, 12 K Dubhash Marg, Fort, i
Mumbai- 400 001 to transact the following businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial
Statements of the Company for the Financial year
ended 315 March, 2017 including the Audited Balance
Sheet as at 31t March,2017 and the statement of
Profit and Loss for the year ended on that date and the
Reports of the Directors and Auditors thereon.

2. To appoint a Director in place of Mr Goverdhana
Gopalswamy (DIN-02101651), who retires by rotation
and being eligible, offers himself for re-appointment.

3. To declare a dividend of Rs 0.50/- per Equity Share of
the Company for the Financial Year ended 31 March,
2017.

4. To consider and if thought fit, to pass the following
resolution as an ORDINARY RESOLUTION:

‘RESOLVED THAT pursuant to the provisions
of Section 139, 141, 142 and other applicable 7
provisions, if any, of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules,
2014 and other applicable rules, if any, (including
any amendment(s), modification(s), variation(s) or
re-enactment(s) thereof for the time being in force)
and other regulatory/statutory authorities, from time to
time, M/s O P Singhania & Co, Chartered Accountants
(Firm Registration No 002172C ), be and are hereby
appointed as Statutory Auditors of the Company, in
place of M/s Taunk & Srikanth, Chartered Accountants
(Firm Registration No. 001524C ), to hold office from
the conclusion of this Annual General Meeting until the
conclusion of the next Annual General Meeting of the
Company, at a remuneration to be determined by the
Board of Directors or any Committee thereof in addition
to reimbursement of any out of pocket expenses that
may be incurred by the auditors during the course of
the Audit.”

SPECIAL BUSINESS:

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

M/s Arindam & Associates (Cost Accountants) Raipur,
Cost Auditors for the conduct of the cost audit of the
Company for the Financial Year 2017-18 as recommended
by the Board of the Directors, be and is hereby ratified.”

To consider and if thought fit, to pass with or without
modification(s), the following resolution as an SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions
of Sections 196, 197, 198, Schedule V and other
applicable provisions of the Companies Act, 2013,
and subject to such approval(s), consent(s) or
permission(s), as may be required, the consent of the
Members of the Company be and is hereby accorded
to pay the remuneration as set out in the statement
annexed hereto, to Mr Ketan Moolchand Shah
(DIN: 00312343), Managing Director of the Company,
for the financial year 2016-17 and for further two
consecutive years in case of absence or inadequate
profits and ratification of minimum remuneration paid
in previous years.

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

To consider and if thought fit, to pass with or without
modification(s), the following resolution as an SPECIAL
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of
Sections 196, 197, 198, Schedule V and other applicable
provisions of the Companies Act, 2013, and subject to
such approval(s), consent(s) or permission(s), as may be
required, the consent of the Members of the Company be
and is hereby accorded to pay the remuneration as set
out in the statement annexed hereto, to Mrs Sangeeta
Ketan Shah (DIN: 05322039),Whole Time Director of the
Company, for the financial year 2016-17 and for further
two consecutive years in case of absence or inadequate
profits and ratification of minimum remuneration paid in
previous years.

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

By order of the Board of Directors

Simplex Castings Limited

“RESOLVED THAT pursuant to the provisions of  D-Meena ) )
Section 148 and all other applicable provisions of the ~ Company Secretary and Compliance Officer
Companies Act, 2013 and rules thereof (including any Registered office

statutory modification(s) or re-enactment thereof for 601/

602A, Fairlink Centre

time being force) the remuneration of Rs.2,00,000/- Off Andheri Link Road, Andheri(W), Mumbai-400 053

(Rupees Two Lacs Only) plus reimbursement of
out of pocket expenses at actual basis to be paid to

T e

Date: 09.08.2017
Place: Bhilai
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NOTES:

a)

e)

An Explanatory Statement pursuant to Section 102(1)
of the Companies Act, 2013, in respect of special
businesses set out in the Notice, wherever applicable,
is annexed hereto.

A member entitled to attend and vote at the meeting is
entitled to appoint a proxy to attend and vote instead of
himself/herself and the proxy need not be a member of
the Company.

Proxies in order to be effective should be duly
completed, stamped and signed and must be
deposited at the registered office of the company not
later than 48 hours before the commencement of the
annual general meeting. a person can act as a proxy
on behalf of members not exceeding fifty and holding
in the aggregate not more than ten percent of the total
share capital of the company carrying voting rights.
a member holding more than ten percent of the total
share capital of the company carrying voting rights may
appoint a single person as proxy and such person shall
not act as a proxy for any other person or shareholder.

Corporate Members intending to send their authorised
representative(s) to attend the Annual General Meeting
(AGM) are requested to send a certified copy of the
Board, pursuant to section 113 of the Companies
Act, 2013, authorising their representative to attend
and vote on their behalf at the AGM.

The Register of Members and Share Transfer Books of
the Company will be closed from 8th September, 2017
to 14" September, 2017 (both days inclusive).

Members desiring any information on the Accounts of
the Company are requested to write to the Company at
least 10 days in advance so as to enable the Company
to keep the information ready.

Copies of the Annual Report will not be distributed at
the Annual General Meeting; Members are requested
to bring their copy of the Annual Report to the Meeting.

The Securities and Exchange Board of India (SEBI)
has mandated the submission of copy of PAN card to
the Company/Depository Participants as the case may
be.Members holding shares in physical form, should
submit their PAN details to the Company/RTA.

Electronic copy of the Annual Report for F.Y. 2016-17
along with Notice of the 37th Annual General Meeting
of the Company, Attendance Slip and Proxy Form is
being sent to all the members whose E-mail IDs are
registered with the Company/Depaository Participants(s)
for communication purposes unless any member has
requested for a hard copy of the same. For members
who have not registered their e-mail address, physical
copies of the Annual Report for F.Y. 2016-17 along
with Notice of the 37th Annual General Meeting of the
Company, Attendance Slip and Proxy Form is being
sent in the permitted mode.
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Members may also note that Annual Report for F.Y
2016-17 will also be available on the Company's
website www.simplexcastings.com for download.

Members holding shares in electronic form are requested
to intimate immediately any change in their address or
bank mandates to their Depository Participants with
whom they are maintaining their demat account(s).
Members holding shares in physical form are requested
to advise any change in their address or bank mandates
immediately to the Company/Link Intime.

Members who have notregistered their e-mail addresses
so far, are requested to register their e-mail address for
receiving all communication including Annual Report,
Notices, Circulars, etc. from the Company electronically.

A Route Map for easy location to reach the venue of
Annual General Meeting is annexed with the notice of
Annual General Meeting.

The cut-off date for the purpose of remote e-voting
and voting at the AGM shall be 7" September, 2017.
Please note that members can opt for only one
mode of voting i.e., either by voting at the meeting or
e-voting. If Members opt for e-voting, then they should
not vote at the Meeting and vice versa. However, once
an e-vote on a resolution is cast by a Member, such
Member is not permitted to change it subsequently or
cast the vote again. Members who have cast their vote
by remote e-voting prior to the date of the Meeting may
also attend the Meeting and participate in the Meeting,
but shall not be entitled to cast their vote again.

The dividend on Equity Shares, if declared at the AGM,
will be payable on or after 24™ September, 2017 to
those members:

(a) whose names appear as Members in the Register
of Members of the Company after giving effect to
valid share transfers in physical form lodged with
the Company/ Registrar and Transfer Agent on or
before 7" September 2017; and

whose names appear as Beneficial Owners in
the list of Beneficial Owners as on 7" September,
2017 furnished by National Securities Depository
Limited (NSDL) and Central Depository Services
(India) Limited (CDSL) for this purpose.

Pursuant to provisions of Section 124 and 125 of the
Companies Act, 2013, dividends which remain unpaid
or unclaimed for a period of 7 years, will be transferred
to the Investor Education and Protection Fund (IEPF)
of the Central Government. Shareholders who have
not encashed the dividend warrant(s) so far for the
financial year ended 315 March 2010 or any subsequent
financial years, are requested to make their claims to
the Company at its Registered Office. It may be noted
that once the unclaimed dividend is transferred, on the
expiry of seven years, to the Investor Education and
Protection Fund, as stated here-in, no claim with the
Company shall lie in respect thereof.

(b)

— %
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(9) The Brief Profile of Mr Goverdhana Gopalswamy, Whole

s)

Time Director of the Company who retires by rotation
and being eligible ,offer himself for re-appointment is
available on the page no-3 of this report as required
under Regulation 36(3) of SEBI (Listing Obligations &
Disclosure Requirement) Regulations 2015.

Members holding shares in the same name under
different Ledger Folios are requested to apply for
consolidation of such Folios and send the relevant
share certificates to M/s Link Intime India Pvt Ltd, for
doing the needful.

Voting through electronic means

Pursuant to Section 108 of the Companies Act, 2013
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time, the
Company is pleased to provide its members the facility
of ‘'remote e-voting’ (e-voting from a place other than
venue of the AGM) to exercise their right to vote at
the 37th Annual General Meeting. The business may
be transacted through e-voting services rendered by
Central Depository Services (India) Limited (CDSL).

The Company has appointed Mr Dhawal Gadda of
Dhawal Gadda & Co, Practicing Company Secretary as
the Scrutinizer for conducting the remote e-voting and
the voting process at the AGM in a fair and transparent
manner.

The instructions to members for voting electronically
are as under:-

(i) The voting period begins on Monday, 11"
September, 2017 from 9.00 am and ends on
Wednesday, 13" September, 2017 at 5 p.m.
During this period shareholders’ of the Company,
holding shares either in physical form or in
dematerialized form, as on the cut-off date (record
date) of 7th September 2017, may cast their
vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

(i) The shareholders should log on to the e-voting
website www.evotingindia.com.

(ii) Click on Shareholders/Members
(iv) Now Enter your User ID
a. For CDSL: 16 digits beneficiary 1D,

b. For NSDL: 8 Character DP 1D followed by 8
Digits Client ID,

c. Members holding shares in Physical Form
should enter Folio Number registered with the
Company.

(v) Nextenter the Image Verification as displayed and

Click on Login.

(vi) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted

@

on an earlier voting of any company, then your
existing password is to be used.

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

For Members holding shares in Demat Form and
Physical Form

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

e« Members who have not updated their
PAN with the Company/Depository
Participant are requested to use the
sequence number which is printed
on Postal Ballot / Attendance Slip
indicated in the PAN field.

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.

Dividend |Enter the Dividend Bank Details as

Bank recorded in your demat account or in

Delails lhe company recurds for Lthe said demat

account or folio.

= Please enter the DOB or Dividend
Bank Details in order to login. If
the details are not recorded with
the depository or company please
enter the member id / folio number
in the Dividend Bank details field as
mentioned in instruction (iv).

(T/ﬁ) After entering these details appropriately, click on
“SUBMIT" tab.

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

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

(xi) Click on the EVSN of Simplex Castings Limited.

(xii) On the voting page, you will see "RESOLUTION
DESCRIPTION" and against the same the option
“YES/NO" for voting. Select the option YES or
NO as desired. The option YES implies that you

Annual Report 2016-17
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assent to the Resolution and option NO implies
that you dissent to the Resolution.

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

(xiv)After selecting the resolution you have decided
to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote,
click on "OK", else to change your vote, click on
“CANCEL" and accordingly modify your vote.

(xv) Once you "CONFIRM" your vote on the resolution,
you will not be allowed to modify your vote.

(xvi)You can also take out print of the voting done by
you by clicking on “Click here to print” option on
the Voting page.

(xvii)lf Demat account holder has forgotten the same
password then Enter the User ID and the image
verification code and click on Forgot Password &
enter the details as prompted by the system.

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

(xix)Note for Non — Individual Shareholders and
Custodians

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

A scanned copy of the Registration Form bearing
the stamp and sign of the entity should be emailed
to helpdesk.evoting@cdslindia.com.

After receiving the login details a compliance
user should be created using the admin login and
password. The Compliance user would be able to
link the account(s) for which they wish to vote on.

The list of accounts should be mailed to helpdesk.
evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the
scrutinizer to verify the same.

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

(xxi) The Scrutinizer shall after the conclusion of voting
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at the general meeting, will first count the votes
cast at the meeting and thereafter unblock the
votes cast through remote e-voting in the presence
of at least two witnesses not in the employment of
the Company and shall make, not later than three
days of the conclusion of the AGM, a consolidated
scrutinizer's report of the total votes cast in favour
or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign
the same and declare the result of the voting
forthwith.

(xxi) The Results declared along with the report of
the Scrutinizer shall be placed on the website
of the Company www.simplexcastings.com and
on the website of CDSL www.evotingindia.com
immediately after the declaration of results by the
Chairman or a person authorized by him in writing.
The resuits shall also be immediately forwarded to
the BSE Limited.

ANNEXURE TO NOTICE:

EXPLANATORY STATEMENT PURSUANT TO SECTION
102(1) OF THE COMPANIES ACT, 2013

The statement pursuant to section 102(1) of the Companies
Act, 2013 for Item no 5 to 7 of the accompanying notice is
as under:

ITEM NO. 5:

The Board, on the recommendation of Audit Committee,
has approved the re-appointment of M/s Arindam &
Associates,Cost Accountants as Cost Auditor at a
remuneration of Rs 2,00,000/- (Rupees Two Lacs only)
per annum plus out of pocket expenses at actual basis, to
conduct the audit of the cost records of the company for the
financial year ending 31 March, 2018.

In accordance with the provisions of the Section 148 of the
Companies Act, 2013 read with the Companies ( Audit and
Auditors) Rules, 2014, the remuneration payable to the Cost
Auditors has to be ratified by the members of the Company.

Accordingly consent of the members is sought for passing
an Ordinary Resolution as set out at item no 5 of the Notice
for ratification of the remuneration payable to the cost
auditors for the financial year ending 31 March 2018.

None of the Directors and/or Key Managerial Personnel of
the Company and their relatives is concerned or interested
financially or otherwise in the resolution.

The Board of Directors recommends the resolution for your
approval.

ITEMNO.6&7:
Mr Ketan Moolchand Shah:

The Members of the Company at the Annual General
Meeting held on 23™ September 2015 had approved the
reappointment of Mr Ketan Moolchand Shah as Managing
Director of the Company for further period of five years
and remuneration payable to Mr Ketan Moolchand Shah,
Managing Director of the Company and the Board of

— 1 —
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Directors were authorized to revise the same within the
overall limits prescribed in this regard.

Due to inadequate profit, Mr Ketan Moolchand Shah shall
paid minimum remuneration of Rs 3,75,000/- per month
plus perquisites accordance with Section Il (A) of Part Il of
Schedule V of the Companies Act, 2013.

He has been on the board of Directors of the company as
an Executive Director from 12" March, 1993 & has been
appointed as Managing Director of the Company from
10" July, 2010 with the approval of Shareholders and has
contributed a lot towards the growth of Company. He has
been drawing minimum remuneration since 2010 due to
inadequate profit.

Further, Mr Ketan Moolchand Shah is Promoter as envisaged
in clause 2(1)(za) of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements)
Regulation, 2009 as amended from time to time.

Mrs Sangeeta Ketan Shah:

The Members of the Company at the Annual General
Meeting held on 29th September 2014 had approved
the appointment of Mrs Sangeeta Ketan Shah as Whole
Time Director of the Company for period of five years and
remuneration payable to Mrs Sangeeta Ketan Shah, Whole
Time Director of the Company and the Board of Directors
were authorized to revise the same within the overall limits
prescribed in this regard.

Due to inadequate profit, Mrs Sangeeta Ketan Shah shall
paid minimum remuneration of Rs 3,00,000/- per month
plus perquisites accordance with Section |l (A) of Part Il of
Schedule V of the Companies Act, 2013.

Mrs Sangeeta Ketan Shah has contributed a lot towards
the growth of Company. she has been drawing minimum
remuneration from the date of her appointment due to
inadequate profit.

Further, Mrs Sangeeta Ketan Shah is part of Promoter Group
as envisaged in clause 2(1)(zb) of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements)
Regulation, 2009 as amended from time to time.

The information as required under Section Il of Part Il of
Schedule V of the Companies Act, 2013:

. General Information:-
1. Nature of Industry: Steel Castings Industry

2. Date or expected date of commencement of
commercial production:

Simplex Castings Limited was incorporated
as a private company on 30th January, 1980.
Subsequently, the Company got converted to
Public Company in 1993.

3. In case of new companies expected date of
commencement of activities as per project
approved by financial institutions appearing in the
prospectus: NA

4. Financial Performance based on given indicators-

TR\ 12 S

Particulars 2016-17 2015-16
Turnover 20513.54 20426.87
Total Revenue 20836.46 21149.59
Profit before 301.39 533.11
tax
Profit after tax 188.11 355.78

5. Foreign investments or collaborations, if any: The
Company has not made any Foreign Investments
and neither entered into any collaborations during
the financial year.

Il. Information about the Appointee:
1. Background Details:
Mr Ketan Moolchand Shah:

Mr. Ketan Moolchand Shah, holds a Bachelor
degree of Mechanical Engineering from the
Madhav Institute of Technology and Science,
Gwalior (M.P.) and a postgraduate degree in
Business Management from the University
of Florida. He has twenty eight years of vast
experience in Marketing and Operations.

Mrs Sangeeta Ketan Shah:

Mrs Sangeeta Ketan Shah, holds master degree
in Business Administration. She is an experience
and dynamic woman entrepreneur. She is an
active member of Industrial Association, CII,
IIF and Chhattisgarh Skills Development.
Her sound Administration of Commercial and
Financial Functions, Plant Operative Visions,
Industrial Relations, Human Resources and Legal
Competency, the Company can achieve various
milestones.

2. Past Remuneration:
Mr Ketan Moolchand Shah: Rs 3,75,000 P.M Plus
perquisites
Mrs Sangeeta Ketan Shah: Rs 3,00,000 P.M Plus
perquisites

3. Recognition or awards: NA
Job Profile and his suitability:

Mr Ketan Moolchand Shah has played an
important role as a Leader in developing our
Company business. He has a vast and varied
experience in Marketing and Operations.

Mrs Sangeeta Ketan Shah has played an important
role in handling the administration, operations
commercial and financial aspects of the Company.

5. Remuneration Proposed:
Mr Ketan Moolchand Shah- Rs 3,75,000 P.M Plus
perquisites

Mrs Sangeeta Ketan Shah- Rs 3,00,000 P.M Plus
perquisites

o

Comparative remuneration profile with respect
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to industry, size of the Company, profile of the

improvement and  Expected

NN

@

increase in

position and person:

Taking into consideration the size of the Company,
the profile, knowledge, skills and responsibilities
shouldered by Mr Ketan Moolchand Shah and
Mrs Sangeeta Ketan Shah, the remuneration
proposed to be paid is commensurate with the
remuneration packages paid to their similar
counterparts in other Companies.

7. Pecuniary relationship directly or indirectly with
the Company or relationship with the managerial
personnel:

Beside their proposed remuneration and except
the transactions as mentioned under the heading
‘Related Party Transaction’ in the Notes to the
Accounts, the appointees do not have any
pecuniary relation with the managerial persons.

Other information:
(1) Reasons of loss or inadequate Profits:

Due to lack of demand of steel products in the
infrastructure, railway and power sector the
major sectors where company sells its products.
Because of lack of development and liquidity
crunch in these sectors there has been a low
demand of company's products.

(2) Steps taken or proposed to be taken for

Productivity and Profits in measurable terms:

As long as these sectors continue to under
perform, the prospects of the Company to achieve
a higher level of production and growth will remain
unattained. However the company is forecasting a
good demand in its products in the second quarter
of current financial year in the market which will
eventually help increasing the production level of
the company thereby increasing profits.

IV. Disclosures:

The information and disclosures of the remuneration
package of the managerial personnel have been
mentioned in the Annual Report in the Corporate
Governance Report under the heading “Details of
remuneration paid to the Directors of the Company” for
the year ended March 31, 2017. ’

The Resolution at Item No. 6 & 7 are recommended
by the Board for approval by the Members by passing
Special Resolution.

None of the Directors or Key Managerial Personnel
of the Company or their respective relatives except
Mr Ketan Moolchand Shah, Mrs Sangeeta Ketan Shah
and their relatives is concerned or interested in the
Resolution mentioned at item No. 6 & 7 of the Notice.

ROUTE MAP TO THE VENUE OF THE 37™ AGM OF SIMPLEX CASTINGS LIMITED
TO BE HELD ON THURSDAY, 14™ SEPTEMBER, 2017
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