
ANNEXUBE TO THE NOTICE

Explanatory Stalem€m As Required U/s | 73(2) of The Companies Acl, 1956

The members al thd 1 4th Annual G€neral Meeting held on 23-07,2002 had apprcved g€nting of stock options
to persons who were rn permanenl employment of the Companylor acquiing shares ofthe Company which
were purchased by Hikal Employees Welfare Trust-A and Hikal Employees Weliare Trust-B (cottectivety

reierred as Trusls") lrom the secondary markel and lor the said puposes, the Board was authodzed to bring
lnlo effect an ESOPScheme. Accordingly,lhe Board hadframed an ESOPSchemeunderthe provisionsolthe
'he4 p'evaihng laws ard guideliles.

The Trusts have since their formation purchased equily shares of the Company from secondary market wilh an
intenlto makethem availableunderthe ESOPscherne. Intheyear2004, undertheESOP schemetheetigibie
employees were otlered stock options for 36,775 equily shares and the said otler was accepted by the
concerned employees. Subsequentlyin ihe years 2005, 2006, 2007 and 2008, shares were oflered io the
emp oyees underESOPScheme. However, due toihe mafkel conditions (themarketp ce having falen below
the offer prce), no employee exercised the option and accordingly no shares were alotted underthe ESOP

Scheine. In lhe circumstances for all p|actical purposes, the ESOP Schem€ has becorne inetlective and non

Presently, the Trusts co lectively hold 7,76,318 equity shares ot the Company.

The Securties and Exchange Board ol Indla has by a circular dated 171,2013 amend€d lhe SecurUes and
Exchange Board ot India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidellnes 1999 ("Guide ines") and Listing Agrcement whereby employee wellare trusts are now prohibited

lromacquring securities faom the secondary markel and the employee benefitschemes involving dealing in
lhe securities ol the company, which a@ not inthe accordance with the Guid€lnes are requ red to be algned
with the Guidelines by either transierring the shares to the employees or by selling the shares in the market and
iransfeningthebeneiittolheemployee on orbelo€30-6-2013.

As it is not possibe torlhe Company to alignihe ESOP scheme with the Guidelines, the ESOP schemewill
have to be cancelled ,escinded before 30-6-2013. Slnce as per the Guidelines. arry var ation to the ESOP

scheme has to be approved by the memberc of the company, t is necessary to convene an extra ordinary
genetal meeting lo obtain apprcval of the members Jor cancelling/rescinding the ESOPscheme and to do all
further acts in thal regard bylhe Board.

None of lhe Directors ol the Company are interesied of concemed n the passing of the resoli]on except to the
extenl oi their sharehold ng in the Company.

The Board recommends the Special Resolution for the app|oval by the members,

By Order of the Board of Directors
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