NOTICE

Notice is hereby given that the 3%l Annual General Meeting of the Shareholders of th€ompany
will be held on Wednesday, 30 September, 2015 at NP-151B, Maurya Enclave, New Be110088
at 11.00 A.M. to transact the following Businesses:

ORDINARY BUSINESS:

1. To consider and adopt the Audited Balance Sheatna81.03.2015 and the Profit & Loss
Account for the year ended 31.03.2015 together ulith Reports of Directors & Auditors
thereon.

2. To appoint a Director in place of Mr. Suresh ChétN 00453489), who retires by rotation at
this meeting and being eligible, offer himself feappointment.

3. To ratify the appointment of auditors.

To consider and if thought fit to pass with or witlh modification(s) the following resolution as
an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of sections 139 andradlpplicable provisions,

if any, of the Companies Act, 2013, read with rutleade there under, the appointment of M/s.
Goel Singhal & Assaciates, Chartered AccountanisnRegistration No. 006496C) approved in

the 308" Annual General Meeting until the conclusion of*38nnual General Meeting is hereby

ratified in this Annual General Meeting till conslan of next Annual General Meeting at such
remuneration plus service tax, out-of-pocket, g and living expenses, etc., as may be
mutually agreed between the Board of Directorqief@ompany and the Statutory Auditors.”.

SPECIAL BUSINESS:

4. Adoption of new Articles of Association as per Comanies Act 2013, and rule made there
under.

To consider and if thought fit, to pass, with or wihout modification(s), the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 of thenfanies Act, 2013 and
all other applicable provisions, if any, of the Gmanies Act, 2013 read with Companies
(Incorporation) Rules, 2014 (including any statytanodification or amendment thereto or re-
enactment thereof), the new set of Articles of Agsstion of the Company, be and is hereby
approved and adopted as the new set of ArticleBsebciation of the Company, in substitution
for and to the entire exclusion of the regulationstained in the existing Articles of Association
of the Company.

FURTHER RESOLVED THAT the Board of Directors of the Company be and islhe
authorized to do all acts and take all such stepmay be necessary, proper or expedient to give
effect this resolution”.
By Order of the Board
For AGARWAL DUPLEX BOARD MILLS LIMITED

Sd/-
DATED: 14™ August, 2015
PLACE: DELHI NEERAJ GOEL
(MANAGING DIRECTOR)



IMPORTANT NOTES :

1. The Explanatory Statement pursuant to Section f@BeoCompanies Act, 2013, which sets out
details relating to Special Business at the megitingnnexed hereto.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEE TING IS ENTITLED
TO APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE INST EAD OF
HIMSELF/HERSELF. SUCH A PROXY/ PROXIES NEED NOT BE A MEMBER OF
THE COMPANY. A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT
EXCEEDING FIFTY (50) AND HOLDING IN THE AGGREGATE N OT MORE THAN
TEN PERCENT (10%) OF THE TOTAL SHARE CAPITAL OF THE COMPANY.

3. The instrument of Proxy in order to be effectiskould be deposited at the Registered Office of
the Company, duly completed and signed, not less 48 hours before the commencement of the
meeting. A Proxy form is sent herewith. Proxiesmitted on behalf of the companies, societies
etc. must be supported by an appropriate resofatitimority, as applicable.

4. The Securities and Exchange Board of I§8EBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in setiasi market. Members holding shares in
electronic form are, therefore, requested to subimeitPAN to their Depository Participants with
whom they are maintaining their demat accounts. b holding shares in physical form can
submit their PAN details to the Company.

5. Details under Clause 49 of the Listing Agreemerthvthe Stock Exchange in respect of the
Directors seeking appointment/re-appointment atimeual General Meeting, forms integral part
of the notice. The Directors have furnished theuigite declarations for their appointment/re-
appointment.

6. Electronic copy of the Annual Report for Financiaar 2014-15 is being sent to all the members
whose email IDs are registered with the CompanyiBiepry Participants(s) for communication
purposes unless any member has requested for atpydf the same. For members who have
not registered their email address, physical copidhe Annual Report for Financial Year 2014-
15 is being sent in the permitted mode.

7. Electronic copy of the Notice of the 3Annual General Meeting of the Compaimger alia
indicating the process and manner of e-voting alaith Attendance Slip and Proxy Form is
being sent to all the members whose email IDs agistered with the Company/Depository
Participants(s) for communication purposes unlegsmaember has requested for a hard copy of
the same. For members who have not registeredeirail address, physical copies of the Notice
of the 3£' Annual General Meeting of the Compamer alia indicating the process and manner
of e-voting along with Attendance Slip and ProxyrRas being sent in the permitted mode.

8. Members may also note that the Notice of th& Ahnual General Meeting and the Annual
Report for Financial Year 2014-15 will also be dablie on the Company's website
http://www.agarwalduplex.nefor their download. The physical copies of the a$aiid documents
will also be available at the Company’'s Registe@tice in New Delhi for inspection during
normal business hours on working days. Even aégistering for e-communication, members
are entitled to receive such communication in ptatdiorm, upon making a request for the same,
by post free of cost.

9. The Register of Members and Share Transfer Registér remain closed from 26.09.2015 to
30.09.2015 (Both days inclusive).



10.

11.

12.

13.

14.

Beetal Financial and Computer Services Private tediis the Registrar and Share Transfer
Agent of the company for both physical and eledtroform of shareholdings. All
communications relating to shares should be direxttiressed to:

Beetal Financi%! & Computer Services Pvt. Ltd.
Beetal House, "3Floor, 99, Madangir

Near Dada Harsukhdas Mandir

New Delhi-110 062

All documents referred to in the accompanying Notad the Explanatory Statement is open for
inspection at the registered office of the Compdmyng business hours on all the working days
between 11:00 A.M and 1:00 P.M up to the date ef\leeting.

The Ministry of Company Affairs has taken a “Grdeitiative in Corporate Governance” by
allowing paperless compliance by Companies throeigitctronic mode. We propose to send
future communication, in electronic mode to the a@tmaddress provided by you. So,
Shareholders whose e — mail address is not registeith us are requested to please get your
email address registered with us, so that your Gmypcan contribute to the safety of
environment.

Register of Directors and Key Managerial Persoramal their shareholding maintained under
Section 170 of Companies Act, 2013 and RegisteCohftracts or arrangements in which
directors are interested maintained under Sect®® df the Companies Act, 2013 will be
available for inspection by the members at the Ah@&eneral Meeting.

Voting through electronic means

In compliance with provisions of Section 108 of iempanies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rule§426he Company is pleased to provide
members facility to exercise their right to votetta 3f' Annual General Meeting (AGM) by
electronic means and the business may be transtutedgh e-Voting Services provided by
Central Depository Services (India) Ltd.

The instructions for e-voting are as under:

E — Voting Instructions:-
The instructions for shareholders voting electronielly are as under :

(i)

(ii)

(iif)
(iv)
V)

The voting period begins on 2Beptember, 2015 at 10.00 A.M and ends of 88ptember,
2015 at 5.00 P.M. During this period shareholdefsthe Company, holding shares either in
physical form or in dematerialized form, as on tué-off date (record date) of ¥3September,
2015, may cast their vote electronically. The éngptmodule shall be disabled by CDSL for
voting thereafter.

Shareholders who have already voted prior to thetimg date, may attend the meeting but would
not be entitled to vote at the meeting venue.

The shareholders should log on to the e-voting ikebsvw.evotingindia.com
Click on Shareholders.

Now Enter your User ID



(vi)
(vii)

(viii)

a. For CDSL: 16 digits beneficiary ID,

For NSDL: 8 Character DP ID followed by 8 Digits&zit ID,

¢c. Members holding shares in Physical Form shouldrdraéo Number registered with the
Company.

=3

Next enter the Image Verification as displayed &tidk on Login.

If you are holding shares in demat form and haddagon tovww.evotingindia.cormand voted
on an earlier voting of any company, then yourtixgspassword is to be used.

If you are a first time user follow the steps givmiow:

For Members holding shares in Demat Form and Physat Form

PAN

Enter your 10 digit alpt-numeric *PAN issued by Income Tax Departm
(Applicable for both demat shareholders as wefilasical shareholders)

* Members who have not updated their PAN with the @amy/Depository
Participant are requested to use the first tweeldgtof their name and the|8
digits of the sequence number in the PAN field.

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

DOB

Enter the Date of Birth as recorded in your dentabant or in the company recot
for the said demat account or folio in dd/mm/yygyrat.

Bank

Dividend | Enter the Dividend Bank Details as recorded in yaemat account or in the coany

Details » Please enter the DOB or Dividend Bank Details mheoito login. If the detail

records for the said demat account or folio.

1°2]

are not recorded with the depository or compangg®eenter the member id /
folio number in the Dividend Bank details fieldrmgntioned in instruction (v)

(i)
x)

(xi)

(xii)

After entering these details appropriately, click‘8UBMIT” tab.

Members holding shares in physical form will therectly reach the Company selection screen.
However, members holding shares in demat form mollv reach ‘Password Creation’ menu
wherein they are required to mandatorily enterrthmgin password in the new password field.
Kindly note that this password is to be also usgthb demat holders for voting for resolutions of
any other company on which they are eligible tcey@irovided that company opts for e-voting
through CDSL platform. It is strongly recommended to share your password with any other
person and take utmost care to keep your passwaifitiential.

For Members holding shares in physical form, th&ittecan be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name>hich you choose to vote.



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(Xix)

(i)

(ii)

On the voting page, you will see “RESOLUTION DESERION” and against the same the
option “YES/NO” for voting. Select the option YE$ NO as desired. The option YES implies
that you assent to the Resolution and option NQigaphat you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish taiew the entire Resolution details.

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

Once you “CONFIRM” your vote on the resolution, yeill not be allowed to modify your vote.

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

If Demat account holder has forgotten the changesbword then Enter the User ID and the
image verification code and click on Forgot Passiv@renter the details as prompted by the
system.

Note for Non — Individual Shareholders and Custaslia

Non-Individual shareholders (i.e. other than Indiidls, HUF, NRI etc.) and Custodian are

required to log on tawww.evotingindia.conand register themselves as Corporates.

A scanned copy of the Registration Form bearingstiagnp and sign of the entity should be

emailed tchelpdesk.evoting@cdslindia.com

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

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

A scanned copy of the Board Resolution and Powéittoirney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded®DF format in the system for the

scrutinizer to verify the same.

Any person, who acquires shares of the Companyb&edme Member of the Company after
dispatch of the Notice and holding shares as onctiteoff date i.e. 23 September, 2015
may follow the same instructions as mentioned alfove-Voting.

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



(xx)  Facility for voting by way of polling shall also lmeade available at the meeting and the members
attending the meeting who have not already cadt tioée by e-voting shall be able to exercise
their right at the meeting.

(xxi)  Mrs. Shailly Goel, Practicing Company secretary bhaen appointed as the Scrutinizer to
scrutinize the e-voting process in a fair and pansnt manner.

(xxiiy  The Scrutinizer shall, immediately after the cos@n of the voting at the general meeting, first
count the votes casted at the Meeting and thereaftelock the votes cast through remote e-
Voting as well as ballot forms in the presencetdéast two (2) witnesses not in the employment
of the Company and make within a period not exaegtliree (3) days from the conclusion of the
AGM, a consolidated Scrutinizer's Report of thetettes cast in favour or against, if any, to the
Chairman, or an authorized person by him, of then@any.

(xxiiiy ~ The Results shall be declared after receiving tbasGlidated Scrutinizer's Report from the
Scrutinizer. The result declared shall be placed one Company's website
http://www.agarwalduplex.netand on the website of CDSL and communicated to $hack
Exchanges.

By Order of the Board
For AGARWAL DUPLEX BOARD MILLS LIMITED

Sd/-
DATED: 14™ August, 2015
PLACE: DELHI NEERAJ GOEL
(MANAGING DIRECTOR)

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUS INESS PURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

ltem No. 4

The existing Articles of Association (AoA) is basen the Companies Act, 1956 and several regulations
in the existing AOA contain references to spechiections of the Companies Act, 1956 and some
regulations in the existing AoA are no longer imfmwmity with the Companies Act, 2013.

The Companies Act, 2013 is now in force and sulistuSections of the Companies Act, 2013 which
deals with the general working of Companies statdied.

In order to make the Articles of Association of empany in tandem and to comply with the relevant
sections/ provisions under the Companies Act, 2B rules made thereof it is proposed to replage th
existing Articles of Association of the Company hynew set of Articles. Accordingly, in lieu of
amendments to various articles in the existing cdeti of Association, it is considered prudent and
desirable to adopt a new set of Articles of Assiminof the Company, in substitution for, and te th
exclusion of, the existing Articles of Associatiai the Company. Pursuant to Section 14 of the
Companies Act, 2013, the consent of the membetheofCompany by way of a Special Resolution is
required for adoption of a new set of Articles as@ciation of the Company. Accordingly, this matter
has been placed before the Members for approval.

The new Atrticle of Association to be substitutegbiace of existing Article of Association is prinigr
based on Table 'F' of the Act which sets out thdehArticles of Association for a Company limitegd b
shares.



A copy of the new set of Articles of Association the Company proposed to be adopted would be
available for inspection by the members at the Regd office of the Company during business hoars
any working day, excluding Sunday, upto and inalgdhe date of the Annual General Meeting.

As such the Board commends the Special Resolugbrost in item 4 of the Notice convening the
meeting for the approval of the Shareholders.

None of the Directors, Key Managerial Personneltredf Company / their relatives are in any way
concerned or interested, financially or otherwisdghie Special Resolution except to the extent eir th
shareholding in the Company.

By Order of the Board
For AGARWAL DUPLEX BOARD MILLS LIMITED

Sd/-
DATED: 14™ August, 2015

PLACE: DELHI NEERAJ GOEL
(MANAGING DIRECTOR)



Form No. MGT-11
Proxy form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the
Companies (Management and Administration) Rules, 2014]

CIN U99999DL1984PLC019052
Name of the company AGARWAL DUPLEX BOARD MILLSLIMITED
Registered office NP - 151 B, MAURYA ENCLAVE,

PITAMPURA, NEW DELHI - 110034

Name of the member/s

Registered address

E-mail Id

Folio No/ Client Id

DP ID

I/ We, being the member/s of No. of Equity Shares of the above named
Company, hereby

Name

Address

E-mail Id

Signature

Or failing him

Name

Address

E-mail Id

Signature

Or failing him

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
Twentieth Annual General Meeting of the Company, to be held on the Wednesday, 30
September, 2015 at NP - 151 B, Maurya Enclave, Pitampura, New Delhi-110034 at 11.00
A.M. and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution No. Resolution

1. To consider and adopt the Audited Balance Sheet as on 31.03.2015 and the
Profit & Loss Account for the year ended 31.03.2015 together with the
Reports of Directors & Auditors thereon.

2. To appoint a Director in place of Mr. Suresh Char (DIN 00453489, who
retires by rotation at this meeting and being eligible, offer himself for
reappointment.

3. To ratify the appointment of M/s. Goel Singhal & Associates, Chartered
Accountants (Firm Registration No. 006496C).

4, Adoption of new Articles of Association as per Companies Act 2013, and
rule made there under.

Signed this.................. day of......... 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

Please fill Attendance Slip and hand it over at the entrance of the meeting hall

1 Name(s) of Member(s) including
joint holders, if any (in Block Letter(s)

2. Registered Address of the Sole/First named
Member

3. Registered Folio No./*DP ID No. and Client
ID No.

(* Applicable to Members holding shares in
dematerialized form)

4, Number of Shares held

I/We hereby record my/our presence at the Thirty First Annual General Meeting of the
Company, to be held on the Wednesday, 30" September, 2015 at 11:00 A.M. at NP - 151
B, Maurya Enclave, Pitampura, New Delhi-110034.

Sighature of Member / Proxy
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