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NOTICE

NOTICE is hereby given that the Twenty Seventh Annual General Meeting of members of Mazda Limited will be held at Plot No. 17/
1, Phase-lll, GIDC, Naroda, Ahmedabad — 382 330 on Tuesday, 12" September, 2017 at 09.30 a.m. to transact the following
business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the financial statements of the company for the year ended 315t March, 2017 including the
Audited Balance Sheet as at 315t March, 2017, the statement of Profit and Loss for the year ended on that date and the
reports of the Directors and Auditors thereon.

2. To declare dividend of ¥ 7.30 (73 %) per share on equity shares of the company for the financial year ended on 315t March,
2017.

3. To appoint a director in place of Mr. Sorab Mody (DIN: 00498958), who retires by rotation and being eligible offers himself
for re-appointment.

4, To appoint a director in place of Mrs. Sheila Mody (DIN: 00496561), who retires by rotation and being eligible offers herself
for re-appointment.

5. To appoint Mayank Shah & Associates, Chartered Accountants, as statutory auditors and to fix their remuneration and in
this regard to consider and if thought fit, to pass, with or without modification(s), following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment
thereof for the time being in force), M/s Mayank Shah & Associates, Chartered Accountants ( Firm Registration No:106109W),
be and are hereby appointed as Auditors of the company to hold office from the conclusion of this Annual General Meeting
until the conclusion of the 32nd Annual General Meeting of the company subject to ratification of their appointment at every
Annual General Meeting, on such remuneration as may be decided by the Board of Directors of the company.”

SPECIAL BUSINESS:

6. Ratification of remuneration payable to the Cost Auditors for the financial year 2017-18
To consider and if thought fit, pass, with or without modifications, the following resolution as an Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modifications or re-enactment thereof, for time
being in force) and on the recommendation of the Audit Committee and approval by the Board of Directors of the company,
Shri V. H. SHAH, Cost Accountant (Firm registration no.: 100257) appointed by the Board of Directors of the company, to
conduct the audit of the cost records of the company for the financial year ending on 31st March, 2018, be paid the
remuneration as set out in the statement annexed to this Notice convening this meeting.”

“RESOLVED FURTHER THAT the Board of Directors of the company be and is hereby authorised to do all such acts and
take such actions as may be necessary, expedient and proper to give effect to this resolution.”

Registered Office:
C/1-39/13/16 GIDC,

Naroda, By Order of the Board,
Ahmedabad — 382 330

Date : 29/07/2017 Nishith Kayasth
Place : Ahmedabad Company Secretary
NOTES:

(1) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (‘AGM’) IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF
THE COMPANY. PROXIES DULY COMPLETED, INORDER TO BE EFFECTIVE, MUST BE LODGED AT THE REGISTERED
OFFICE OF THE COMPANY, IN ORIGINAL NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE
MEETING.

(2) A PERSON CAN ACT AS A PROXY ON BEHALF OF THE MEMBERS NOT EXCEEDING FIFTY (50) AND HOLDING IN
AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY. A MEMBER
HOLDING MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING
RIGHTS MAY APPOINT ONE PERSON AS A PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY
OTHER PERSON OR MEMBER.

(3) The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (‘Act’) in respect of the business under Item
No. 6 of the Notice, is annexed hereto.

(4) Corporate members intending to send their Authorised 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 on their behalf at the
Meeting.
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The Register of Members and the Share Transfer Books of the company will remain close from 26™ August, 2017 to
02" September, 2017 (both days inclusive) to determine entitlement of dividend on equity shares, if declared at the Meeting.
Dividend will be paid to those shareholders, whose name appears on the Register of Members of the company as at the end
of the business hours on the record date i.e. 25" August, 2017.

The dividend, if declared will be paid on or after 25" September, 2017.

The dividend warrants pertaining to earlier years issued by the company are not yet encashed by some of the members.
Hence, those members who have not encashed the dividend warrants may please get the same revalidated by the
company and encash them at the earliest to avoid inconvenience at a later date.

As per SEBI Circular No. CIR/MRD/DP/10/2013 dated 218t March, 2013, listed companies are required to use, either directly
or through their RTA, any RBI approved electronic mode of payment like ECS, NECS, NACH etc. for distribution of dividends
or providing other cash benefits to the investors. Accordingly, the members, holding shares in physical form, are requested
to update their address or provide / update their bank mandate (including details of MICR, IFSC etc.) with the company or
its Registrars & Transfer Agents (RTA), LINK Intime India Private Limited and members holding shares in dematerialized
form are requested to intimate any change in their address or to change / update bank mandate with their Depository
Participants (DP) to enable the Company or RTA for making arrangements for electronic credit of dividend and other cash
benefits to members.

Members are requested to bring the copy of their Annual Report and duly filled Attendance Slip at the Annual General
Meeting. In case of Joint holders, if both the members are attending the Meeting, the first holder is entitled to vote at the said
Meeting.

The proxy form for the AGM is enclosed herewith.

Members holding shares in physical form are requested to notify immediately the change in their registered address, bank
details etc., if any to RTA, LINK Intime India Private Limited.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN) by
every participant in securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to their Depository Participants with whom they are maintaining their demat accounts. Members holding shares in
physical form can submit their PAN to the Company/RTA.

The equity shares of the company are available for dematerialisation, as the company has entered into agreement with
National Securities Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL). Those shareholders
who wish to hold shares in electronic form may approach their Depository Participant. The ISIN No. of the Equity Shares is
INE8S85E01034.

The members holding shares in dematerialized mode are requested to intimate all changes pertaining to their bank details,
NECS mandates, Power of Attorney, change of address or name etc. to their Depository Participant only. Changes intimated
to Depository Participant will be automatically reflected in the company’s record which will help the company and its registrar
and transfer agents to provide efficient and better services.

Pursuant to Section 72 of the Companies Act, 2013, shareholders holding shares in physical form may file nomination in the
prescribed Form SH-13 and for cancellation / variation in nomination in the prescribed Form SH-14 with the Company’s RTA.
In respect of shares held in electronic / demat form, the nomination form may be filed with the respective Depository
Participant.

As required under the provisions of Regulation 36(3) of Listing Regulations, brief profile relating to Mr. Sorab Mody and Mrs.
Sheila Mody, Directors retiring by rotation, and whose re-appointment is being proposed at the forthcoming Annual General
Meeting, is attached as Annexure to the notice. The Directors have furnished the requisite consent / declarations for their
re-appointment as required under the Companies Act, 2013 and the Rules made thereunder.

Members who hold shares in physical form in multiple folios in identical names or joint holding in the same order of names are
requested to send the share certificates to RTA, for consolidation into a single folio. The share certificates will be returned
to the members after making requisite changes thereon.

Non-Resident Indian members are requested to inform the RTA, immediately of:
i) Change in their residential status on return to India for permanent settlement.

ii) Particulars of their bank account maintained in India with complete name, branch, account type, account number and
address of the bank with pin code number, if not furnished earlier.

The notice of AGM, Annual Report and Attendance slip are being sent in electronic mode to members whose e-mail IDs are
registered with the company or the Depository Participant(s) for communication purposes, unless any member has requested
for a physical copy of the same. Physical copy of the Notice of AGM, Annual Report and Attendance Slip are being sent to
those members who have not registered their e-mail IDs with the Company or Depository Participant(s).

TO SUPPORT THE ‘GREEN INITIATIVE® MEMBERS WHO HAVE NOT REGISTERED THEIR E-MAIL ADDRESSES SO
FAR ARE REQUESTED TO REGISTER THEIR E-MAIL ADDRESS WITH RTA /DEPOSITORIES FOR RECEIVING ALL
COMMUNICATION INCLUDING ANNUAL REPORT, NOTICES, CIRCULARS, ETC. FROM THE COMPANY
ELECTRONICALLY.

Members desirous of obtaining any information concerning accounts and operations of the company are requested to
address their questions in writing to the company at least 7 days before the date of the AGM so that the information required
may be made available at the AGM.
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Trading in the shares of the company is compulsorily in dematerialized form for all investors. Dematerialization would
facilitate paperless trading through state-of-the-art technology, quick transfer of corporate benefits to members and avoid
inherent problems of bad deliveries, loss in postal transit, theft and mutilation of share certificate and will not attract any
stamp duty. Hence, we request all those members who have still not dematerialized their shares to get their shares
dematerialized at the earliest.

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 the Listing Regulations and any other applicable provisions, the company is pleased to
provide the facility to Members to exercise their right to vote by electronic means and the business may be transacted
through e-Voting Services provided by Central Depository Services (India) Limited (CDSL).

The shareholders who have not registered their PAN with the company can generate their passwords using sequence no.
mentioned in the attendance slip attached to this report.

Procedure for E-voting
The instructions for shareholders voting electronically are as under:

(i) The voting period begins on Saturday 9" September, 2017 at 9.00 a.m. and ends on Monday, 11" September, 2017
at 5.00 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) 05" 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.
(i)  Click on Shareholders.
(iv)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client 1D,
C. Members holding shares in Physical Form should enter Folio Number registered with the Company.
(v)  Next enter 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)

* Members who have not updated their PAN with the Company/Depository Participant
are requested to use the sequence number which is printed on the 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 Bank Details | Enter the Dividend Bank Details as recorded in your demat account or in the company
records for the said demat account or folio.

* Please enter the DOB or Dividend Bank Details in order to login. If both 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).

(viii) 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 for the Company Name ‘MAZDA LIMITED’ on which you choose to vote.

(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 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.
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(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) If Demat account holder has forgotten the login password then enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by the system.
(xviii) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for all mobile users. 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 linked in the login should be mailed to helpdesk.evoting@ cdslindia.com and on approval of
the accounts they would be able to cast their vote.

J 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.

(xx) 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.

In case of members receiving the physical copy: Please follow all steps from sl. no. (i) to sl. no. (xvi) above to cast vote.

The Company has appointed Mr. Rutul Shukla, Practicing Company Secretary to act as scrutinizer, for conducting the
scrutiny of the votes cast. The members desiring to vote through electronic mode may refer to the detailed procedure on e-
voting given hereabove. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently.

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

The result shall be declared at or after the Annual General Meeting of the company. The result declared along with the
scrutinizer’s report shall be placed on company’s website www.mazdalimited.com and on the website of CDSL within two
days of passing of resolutions at the Annual General Meeting of the company and communicated to Bombay Stock
Exchange Limited & National Stock Exchange of India Limited.

All documents referred to in the accompanying notice and the explanatory statement shall be open for inspection at the
Registered office of the company during normal business hours (9.00 am to 5.00 pm) on all working days except Tuesdays
upto the date of 26 Annual General Meeting of the company.

Registered Office:

C-1/39/13/16 GIDC, Naroda By Order of the Board,
Ahmedabad — 382 330

Date: 29/07/2017 Nishith Kayasth
Place: Ahmedabad Company Secretary

~
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ANNEXURE TO NOTICE
EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013
Item No. 6: Ratification of remuneration payable to the Cost Auditors for the financial year 2017-18

The Board, on the recommendation of the Audit Committee, has approved the appointment and recommended remuneration of Shri
V. H. SHAH, Cost Accountants, to conduct the audit of the cost records of the company for the financial year ending on 31st March,
2018.

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration of ¥ 1 Lac payable to the Cost Auditor has to be approved by the shareholders of the company. The remuneration
of the Cost Auditor shall be ratified by the shareholders.

The Board of Directors recommends passing of an Ordinary Resolution at item no. 6 of the notice for approval by shareholders.
None of the directors, KMPs and their relatives of the company are in anyway interested or concerned in the Resolution.

Registered Office:

C-1/39/13/16 GIDC, By Order of the Board,
Naroda,

Ahmedabad — 382 330 Nishith Kayasth
Date : 29/07/2017 Company Secretary

Place : Ahmedabad

\

~
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ANNEXURE TO NOTICE

Particulars Name of the Directors seeking Appointment / Re-Appointment
Mr. Sorab Mody Mrs. Sheila Mody
Date of Birth and Age 08/10/1945 19/02/1947
72 years 70 years
Date of Appointment 03/09/1990 20/09/1991
Qualification B.Com. B.Sc.

Nature of Expertise

He is a promoter and Managing Director of the
company. He has vast experience of
engineering industry. His vision and guidance
to our company has made this company to
grow immensely. He has an overall
experience of 38 years in the engineering
industry. During his tenure as a mentor of the
company has developed new products and
with his vision of growth company has
achieved a turnover of ¥ 100 Crores.

He was previously working with J.N. Marshall
Ltd as a Branch Manager.

She is on the Board since 1992. Her
experience and knowledge in the field of
engineering has immensely helped the
company.

Name of the public companies
in which he/ she holds
Directorship

Not a Director in any other public limited
company except MAZDA LIMITED.

Not a Director in any other public limited
company except MAZDA LIMITED.

Name of Committees of Public
Companies of which he/she
holds Membership/
Chairmanship

NONE

»  Member of Audit Committee of Mazda
Limited

»  Chairman of Stakeholder Relationship
Committee of Mazda Limited

»  Member of the Nomination and
Remuneration Committee

No. of shares held

12,283,156 Equity Shares

75,700 Equity Shares
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MAZDA LIMITED
CIN: L29120GJ1990PLC014293
Registered office: C/1-39/13/16, GIDC, Naroda, Ahmedabad- 382 330

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]

Name of the member(s):

Registered address:

E-mail Id:

Folio no/ Client Id:

DP ID:
I/ We, being the member(s) of shares of MAZDA LIMITED, hereby appoint
1.  Name Address :
E-mail ID : Signature : or failing him
2.  Name Address :
E-mail ID : Signature : 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 27" Annual General Meeting of the company,
to be held on Tuesday, 12" September, 2017 at 9:30. a.m at Plot No. 17/1, Phase-Ill, GIDC, Naroda, Ahmedabad — 382 330 and
at any adjournment thereof in respect of such resolutions as are indicated below:

Sr. Resolution For | Against

No.

1. Adoption of the financial statements of the company for the year ended 31stMarch, 2017 and the reports

of the Directors and Auditors thereon

2. Declaration of dividend on equity shares for the year ended on 31stMarch, 2017

3. Re-appontment of Mr. Sorab Mody retiring by rotation

4, Re-appontment of Mrs. Sheila Mody retiring by rotation

5. Appoint auditors and fix their remuneration

6. Approval to the ratified remuneration of the Cost Auditor for the financial year 2017-18
Signed this day of September, 2017 ';TI/X
Signature of Shareholder Revenue

Stamp

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.
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MAZDA LIMITED
CIN: L29120GJ1990PLC014293
Registered office: C/1-39/13/16, GIDC, Naroda, Ahmedabad- 382 330

ATTENDANCE SLIP

Folio No.: DP ID:

Client ID: No. of shares:

(Name of Member/ Proxy/ Representative in BLOCK letters)

I/We hereby record my/our presence at the 27" ANNUAL GENERAL MEETING of the company held at the
Plot No. 17/1, Phase-lll, GIDC, Naroda, Ahmedabad — 382 330, on Tuesday, 12" September, 2017.

Member’s/ Proxy’s Signature
(To be signed at the time of handling over this slip)

NOTES:

1. Members/ Proxy holders are requested to bring their copies of Annual Report with them at the
Meeting.

2. Please carry with you this attendance slip and hand over the same duly signed at the space provided,
at the entrance of the Meeting Hall.

3. This attendance slip is valid only if equity shares are held on the date of the Meeting.

\- /
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