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NOTICE

NOTICE is hereby given that the 43" Annual General Meeting (AGM) of the members of MODI
CARELIMITED will be held on Wednesday, 30" September, 2015 at 10:30 a.m. (IST) at the Registered
Office of the Company at 05, Community Centre, New Friends Colony, New Delhi — 110025, to (ransact
the following business:-

ORDINARY BUSINESSES:

1. To receive, consider and adopt the Audited Financial Statement of the company for the Financial
Year ended 3 1st March, 2015 along with the Report’s of the Direclors and Aunditors’ thereon.

2. To appoint a Director in place of Mr. Lalit Kumar Modi (DIN: 00029520) who retires by rotation
and being eligible, offers himself for re-appointment.

3. To ratify the appointment of auditors of the Company, and to fix their remuneration and Lo pass the
following resolution as an Ordinary Resclution thereof;,

“*RESOLVED THAT, pursuant to Section 139, 142 and other applicable provisions of the Companies Act,
2013 and the Companies {Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force) and pursuant to the resolution passed by members at the 42™
AGM held on 30th September, 2014, the appointment of M/s Lodha & Co. Chartered Accountants, {Iirm
registration no, 301051E), as Statutory Auditor of the Company to hold office from the conclusion of the
42nd AGM of the Company till the conclusion of the 47th AGM of the company to be held in calendar year
2019, be and is hereby ratified for the financial year 2015-2016 and the Board of Directors be and is hereby
authorized to fix remuneration payable to them for the financial year ended 3ist March, 2016 plus
applicable service tax and reimbursement of out-of-pocket expenses, as may be recommended by the audil
commiltee in consultation with the auditors.”

SPECIAL BUSINESSES:

4. Yo consider and, if thought fit, to pass with or without wmodification(s) the [lollowing
resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Rajesh Nair {holding DIN 05183411), a Non — Executive Direclor of the
company, who meeis the criteria of independence as provided in section 149(6) of the Companies Act, 2013
and in respect of whom the Company has received a notice in writing under section 160 of the Companies
Act, 2043, [rom a member proposing his candidature for appointment as an Independent Director, be and is
hereby appointed as an Independent Director of the Company for a fixed term of 5 consecutive years Le.
w.e.f. from 29" July, 2015 till 28" July, 2020 and his term of oftice shall not be liable to retire by rotation in
accordance with 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 medification(s) or re-enactment thereof for the time being in force)
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“RESOLVED FURTHER THAT the Board of directors and/or the Company Secretary of the Company,
be & are hereby authorize to do all such acts, deeds and (hings and to file such e-forms and (o execute all

such documents as may be required to give effect to the aforesaid resolution.”

By Order of the Board of Directors

For Modi Careilimited _

Place: New Deihi

Date: 25.08.2015 {Membership No. 20422)
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NOTES

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL
MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON
A POLL INSTEAD OF HIMSELEF/ HERSELF AND THE PROXY NEED NOT TO
BIi A MEMBER OF THE COMPANY. THE INSTRUMENT APPOINTING THE
PROXY SHOULD, HOWLEVER, BE DEPOSITED AT THE REGISTERED OFFICE
OF THE COMPANY DULY COMPLETED NOT LESS THAN 48 HOURS BEFORE
THE SCHEDULED TIME FIXED FOR HOLDING THE MEETING.

A BLANK PROXY FORM IS ENCLOSED.

A person can act as a proxy on behall of members not exceeding fifty and holding in the aggrepate
nol more than ten percent of the total share capital of the Company carrying voling 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 sharcholder,

During the period beginning 24 hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeling, a member would be entitled o
inspecl the proxies lodged at any time during the business howrs of the company, provided
that not less than three days of notice in writing is given to the company.

The Register of Directors and Key Managerial Personnel and their shareholding maintained
under Section 170 of the Companies Act, 2013 will be available for inspection by the
members at the AGM.

‘The Register of Conlracts or Arrangements in which directors are inlerested, maintained

under Section 189 of the Companies Act, 2013 will be available for inspection by he
members at the AGM,

The Landmark for reaching venue of Annual General Meeting is Surya Hotel

Route Map for easy location of Venue of Annual General Meeting is enclosed.

No gilis, gitts coupons, or cash in lieu of gifis is distributed in the Mceting.

The relevant explanatory statement pursuant to section 102 of the Companies Act, 2013 in
respect of the Special Businesses as set out above is annexed herelo and form part of this

nolice.,

Members are requested to:-




10.

14.

Deliver duly completed and signed attendance slip at the entrance of the meeting venue, as entry to
the hall will be strictly on the basis of the entry slip available at the counter of the venue to be
exchanged with the attendance slip

The Notice {or the Annual General Meeting and the Ammual Report will be available for
inspection at the Registered Office of the Company on all working days in business hour up
to the date of Annual General Meeting. The Notice for the Annual General Meeting shall
also be available on the Company’s website at hitps:// www.modicare.comy/ lor inspection
and downloading by the shareholders ol the company.

- All documents referred to in the accompanying notice and explanatory statement are open

for inspection at the Registered Office of the Company during the office hours on all
waorking days (except Saturdays, Sundays and Public Holidays) between {1 00 AM. (o |:
(0 P.M up to the dale ol this Annual General Meeting.

. Tn case of joint holders attending the Meeting, only such joint holder who is higher in the

order of names will be entitled 1o vote.

. Corporate members intending 1o send their authorized representatives to attend the meeting

are requested to send to the Company, a certified copy of the Board Resolution authorizing
their representative to attend and vote in their behalf at the meeting.

Brief Profile of Mr. Lalit Kumar Modi (DIN: 00029520) who is eligible for retires by
rotation, offers himsell for re-appointiment, is as follows:- Mr. Lalil Kumar Modi, 51 years
old is an Electrical Engineer and has done Business administration program from Pace
University & Duke University, USA. He has considerable experience in linance,
markeling, adverlising & administration. He is associated with the company from |*
January, 1987.He does not draw any remuneration from the company and does nol have
any sharcholding in the company. He holds directorship and membership/chairmanship of
committees in other companies such as K. K. Modi Investment and Ilinancial Services
Private Limited, Success Principles India Limited; Indofil Industries Limited; Modi
Entertainment Limited (also a chairman of Audit Commiltee); Indian Cricket League
Limited; Modi New World India Private Limited; Modern Home Care Products Limited;
Men Interactive Network Limited; Criclive Com India Private Limited; Modi Apollo
International Group Private Limited and Ananda Herilage Hotels Private Limited.He
attended 1 (one) board meeting during the year 2014-2015. Tle is Son of Mr, K.K. Modi,
Chairman of the company and brother of Mr. Samir Kumar Modi, Managing Director and
Ms. Charu Modi, Director of the Company.




ANNEXURE TO THE NOTICE
(Explanatory Statement pursuant to section 102 of the Companies Act, 2013)

The following Explanatory Statement set out all material facts relating to the Special Business mentioned
under ilem No. 4 of the accompanying notice dated 25" August, 2015

FrEM NO. 4

Mr. Rajesh Nair (IDIN: 051834 11) is a Non-Executive Director of the Company. He has given a declaration
io the board that he meets the criteria of independence as provided under section 149 (6) of the Act and
company has received a notice in writing along with a requisite deposit from a member proposing
candidature of Mr. Rajesh Nair for appointment as an Independent Director in the Company.

As per the provisions of Section 149 of the Companies Act, 2013(the Act) which has came into force with
effect from st April, 2014, an Independent Director shall hold office for a term up to five consecutive years
on the board of a company and is not liable to retire by rotation,

The Board of Directors has recommended the appointment of Mr. Rajesh Nair {(DIN: 05183411) as an
Independent Director of the Company u/s 149 of The Companies Act, 2013, to hold office for consecutive
term of 5 (Five) years i.e. w.e.f’ 20" July, 2015 up to till 28" July, 2020

In the opinion of the Board, Mr. Rajesh Nair (DIN: 05183411) fulfills the conditions specified in the
Companies Act, 2013 and the rules made there under for his appointinent as an Independent Director of the
Company and is independent of the management.

Copy of draft letter of appointment which includes terms & conditions of appointment of Independent
Direcior would be available for inspection without any fee by the members at the Registered Office of the
Company during normal business howrs on any working days and on the website of the company i.e.

WK odicare.com.

The Board considers that his continual association would be of immense benelit to the Company and it is
desirable to avail services of Mr. Rajesh Nair (DIN: 051834 11) as an Independent Director. Accordingly, in
compliance with the provision of Section 149 read with Schedule 1V of the Act, the Board recommends the
resolution in relation fo appointment of Mr. Rajesh Nair (DIN: 05183411} as an Independent Director, for
the approval of the shareholders of the Company.

Save and except above, none of the other Directors/Key managerial personnel of the Company/their
relatives are, in any way, concerned or interested, financially or otherwise, in the proposed ordinary
resolution set out in ftem No. 4.




A brief profile of Mr. Rajesh Ngg__

Particulars

Name and Age of Director

Mr. Rajesh Nair, 44 years

Qualification

B.A (Hons.) English; L.L.I3 from Delhi University; PG Diploma
in Corporale Law and Management from Indian Law Inslitute,

New Delhi

LExperience

He has over 20 years of post qualification experience as a lawyer and |
house counsel.

Terms and Conditions of appointment

And details of remuneration sought to be paid

As Specified in Letter of Appointment

| Date of first appoinmﬁlment on the Board

20/12/2013

No. of equily shares held

Nil

Relationship with other Directors, Manager an
KMP

He does not have any relationship with other directors, Manager ang
Key Managerial Personnel of the company

No. of Board Meecting atiended during the yeal
2014-2015

6

across the Companies

. . _ I Trend Agencies Privale Limited
 Directorship held in other companies 2. Manvijay Education and Sports Private Limited N
Membership/Chairmanship of the Committee
NiL

Place: New Delhi
Date: 25.08.2015

By Ovder of the Board of Directors
For Modi Care Limited




FORM No. MGT-11
PROXY FORM

[Pursuant (o section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administralion) Rules, 2014/

CIN: UT2200DLI973PLCI10617
Name of the Company: MODICARE Limited
Registered Address: 5, Community Centre, New Friends Colony,

New Delhi - 110025

Name of the Members:

Registered Address:

E-mail id:

FFolio No. / Client Id:

DP 1D:

I/We, being the member holding ........ shares of Modicare Limited, hereby appoint



I Name:
Address:
{-mail id:

Signature: ... or failing him

2 Name:
Address:
E-mail id:

SIgnature: ..o , or failing him

3. Name:
Address:
E-mail id:

Signature: ...,

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 43" Annual General
Meeting of the Company to be held on Wednesday, September 30, 2015 at 10:30 a.m. al registered olfice
of the company atS, Community Centre, New Friends Colony, New Delhi-1 10025 at any adjournment
thereot in respect of such resolutions as are indicated below;

Resolution No. Resolntion Optional*
Ordinary Business: For Against o
I Adoption of the Audited Financial Statement for the year

ended on 31st March, 2015 together with (he repoits of the
Directors and Auditors thereon.

2 Re-appointment of Mr. Lalit Kumar Modi (DIN: 00029520}
as a Direclor of the company, who retires by rotation

3 Ratification of the appointment of M/s Lodha & Co.,
Chartered Accountants as Statutory Auditors of the
Company for the financial year 2015 — 2016 and
authorize board to fix their remuneration

Special Business:




4 Appointn_lent of Mr. Rajesh Nair (DIN: 05183411)
as an Independent Director for a term of five
consecutive years w.e.l 29.07.2015 up to 28.07.2020.

Note: Notwithstanding the above, the Proxies can vote on such other items which may be (abled at the
meeting by the members present. '

Signed this................ day of oo, 2015,

Affix Revenue Stamp

Signature of shareholder.....................

Signature of Proxy holder(s).....................

Note: This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of the Meeting,



ATTENDANCE SLIP

CIN: U72200DL1973PLCLHLI0617
Name of the Company: MODICARE Limited
Registered Address: 5, Community Cenire, New Friends Colony,

New Dethi - 110025

Regd. Folio No. / DI ID - Client 1D

Name & Address of First/Sole Shareholder

No, of Shares held

I hereby record my presence at the 43" Annual General Meeting of the Company (o be held on Wednesday,
the 30™ day of September, 2015 at 10:30 a.m. at registered office of the company at 5, Community Centre,
New Friends Colony, New Delhi - 110025,

Signature of Member/Proxy

Notes:

a) Only Member/Proxy can attend-the meeting, No minors wotild be allowed at the meeling

b} Member / Proxy wish to attend the meeting must bring this attendance slip to the meeting and handover
at the entrance duly filled in and signed.
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