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NorIcE is hereby given that an Extra ordinary General Meeting (EGM) of

Diffusion Engineers Limited ("Comp any"), will be held on Friday, December 28'

z[\gat 11.30 A.M. at T - 5 & 6, MIDC, Hingana, Nagpur - 440 038 to transact the

following business:

SPECIAL BUSINESS

7. T0 boruou) irn excess qf eggregate of its Paid - uP shere cnpitel €d ltee re

To consider and if thought fit to pass, with or without modificatiory the

followingresolutionasaSpecialResolution:

,RESoLVED that pursuant to section 180 (1) (u), (.) and other applicable

provisions, if antlrof the Companies Act, zo1g, as amended from time to time'

the consent of the members of the Company be and is hereby accorded to the

tsoard of Directors of the company, to borrow from time to time, dffY sum or

sums of monies, which together with the monies already borrowed by the

company (apart from temporary roans obtained or to be obtained from the

Company,s bankers in the ordinary course of business), may exceed the

aggregate of the paid _ up capitar of the Company and its free reserves, that is

to say, reserves not set apart for any specific purPose, provid'ed that the total

outstanding amount so borrowed sharl not at any time exceed the limit of Rs'

200 Cror.rll*o Flundred Crores) at any one point of time"

,RESOLVED FURTHER THAT Board of Directors of the company be and is

hereby authori zed, todo all such acts deeds and things as may be necessary in
.,r.., rlirpr'torItgIErr,J ( ulr.v,

this regard including but not limited to the delegation of powers to any director

or committee of directors or any others person as it may deer6r fit subject to the

provision of the Companies Act' 2A13"'
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2. Creation Of Cha On The Assets of the Com

3. Reaision in the remuneration of Chairman €t Mena, DirectorMl.N. K.Ga.

,RESoLVED THAT pursuant to the provisions of Section 196,197 and all other

applicable provisions, if an! r of the Companies Act, 2013 (including any

statutory modification from time to time or any re - enactment thereof for the

time u.ir,g in force) (the " Act") read with schedule v to the said Act, and

subject to the approval of the members of the comPany and such other

authorities as *;y be necessary, consent of the members of the Company be

and is hereby u..orded for payment of remuneration of Rs.L,20,00,000/- per

annum and commission up to 5% of Net profits of the Company, subiect to

maximum of Rs.75,00 ,oa}/- per annum, payable for financial year in which

adequate profit is earned, to

Mr. N. K. Garg Managing Director ( DIN No. 000 49a74), of the Company with

To consider and if thought fit to pass, with or without modification, alt

following resolution as a special Resolution:

,tr{,ESOtVED TE{AT' consent of sharehotrders of the company be and is hereby

accorded, purs*ant to section 1g0(1Xu) and other applicable provisions if any,

of the Compa.ri", Act, 2}lg,to the Board of Directors of the Company to PJgdge,

mortgage, hypothecate andf or charge all or any part of 
'E 

moveable or

immovable prtperties of the Company and the whole or part of the undertaking

of the Company of every nature ur,a kind whatsoever and/or creating a floating

charge in air o, urry movable or immovabre properties of the Company and the

whole of the undertaking of the compar,y to o.r in favour of banks, financial

institutions, investorc ur,d any other tenaeis or debenture trustees to secure the

amount borrowed by the Company or any third parw from time to time for the

due payment otr tnl principai and/or together with interest, charges, costs,

expenses and all othe, *orii"s payable by the Company or any third party in

respect of such borrowings prorrliud thai the aggregate indebtedness secured

by the assets of the compa"y does not exceed Rs. 200 Crores (Rupees Two

Hundred Crores onlY) at anY time'"

,RESOLVED FURTHER THAT the Board of Directors of the company be and

are hereby auth orized. authorised to finalise with Banks/Financial Institutions

the documents for creating aforesaid mortgage and/ or the charge and to do all

such acts, deeds, matters and things as may be necessary, ProPer and expedient

or incidental for giving effect to this resoluti on."

effect from JanuarY 1', 2019, up to Decemb er 31',2021' for the period of 3 years'
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ITESOLVED F'URT'IIER TEIA,T the Board of Directors (which term shall,always

be deemed to incXude any Cornrnittee as constituted or to be constituted by the

tsoard to exercise its powers including the powers conferred under this

resolution) be and. is hereby authorised to vary or increase the remuneration

specified above frorn time to time to the extent the Eoard of Directors may deem

appropriate, provldeC that such variation or increase, as the case may be, is

within the overail nimits as specified under the relevant provisions of the

Cornpanies Act, Z01g andf oi or approvecl by the members or such other

competent authoritY.

RESOTVED FURTHER THAT in the event in any financiatr year cluring the

tenure of the Managing Director, the Company does not earn any profits or

earns ir.radequate profits as eonternplated under the provisions of Schedule V to

the cornpanies Act, za:.lg,the Cornpany may pay to the lManaging Director, the

ahove remuneratlon excluding comrnission am.ount payable on profits earned

as the minimum rerluneration b), way of salary and allowances as specified

a6ove ancl subject to receipL of 'the requisite appro'n'als, if any.

4. Ileaision in tlte remrtrrcrat'ion of WltoU nrne Oirccto AEPS

To consider and if thought fit, to pass with or without modification, the following

neso!urtion as a Special Resolution:

,,RESOLVED THAT in supersession of the earlier resolution passed by the

mernbers of the company in their meeting held on 26th September, 2018 and

pursuant to the provisions of Section 196,197 and all other applicable provisions,

if any, of the Companies Act, 2013 (including any statutory modification from time

to time or any re-efloctment thereof for the time being in force) (the "Act") read

with schedule v to the said Act, and subject to the approval of the nrembers of

the co,mpany and such other authorities as may be necessary, consent of the

members of the Cornpany be and is hereby accordeel for payment of

remuneration of Rs.1,20,00,000/- per annum and commission up to 5% of Net

profits of ttre Comp,any, subject to maximum of , Rs.75,00,000/- per annum,

payable for financial year in which adeoyalu plSfit'ii- earned, to Mr. Prashant

Garg Whole Time Director ( DIN Nc. 0G049106), of the Company with effect

from January 1't,201g, up to December 31"t,2021 fcrthe periocl of 3 years.

RE$OLVED FURTI{ER THAT tlrd Board of Directors (which term shall always be

deemed to include any Ccinrmitte'e aS constituted oi' to be constituted by the

Board to exercise its poil/ers including the powers conf,erred ttnder this resoltlticn)

be and is hereby authorisecl to vary or increase the remuneration specified above

fronr time to time to the extent the Board of Directors may deem appropriate,

provided that such variatiorr or increase, as the case may be, is within the
I
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overall limits as specified under the relevant provisions of the companies Act'

2013 and/ or as approved by the members or such other competent authority'

REsoLvED FURTI{ER TFIAT inr the event in any financial year during the tenure

of the whore Tinne Dlrector, the connpany does not earn any profits or earns

inadeqrate profits as contemprated undei tre provisions of schedule v to the

cornpanies Act, zatrg, the company may pay to the whole Time Director, the

above remuneration excruding commission amount payable on profits earned as

the minimum remuneration by way of salary and allowances as specified above

and subject to receipt of the requisite approvals, if any'

By Order of the Board
FOT DIFFUSION ENGINEERS LIMITED

Place: NagPur

Date: lSthDecember, 2018'

Notes:-

a) A member entitled to attend and vote at the Meeting is entitled to appoint a

proxy to attend and vote instead of himself and i Proxy need not be a

Member of the co*purry. The instrument appointing a Proxy- should'

however, be deposited^at the Registered office oi in" Company not less than

48 hours before th" .o**"ncement of the Meeting'

b) The meeting has been convened by giving a shorter notice than required

under the Companies Act, zolg.The consent of requisite no of shareholders

have been obtained'

Chairmari & Ma
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revision in remuneration was aPProvecl by the

standards & responsibilities handled by Mr' N'

managerial remuneration paid/ payable needs

starting from ]anuarY 1', 2019 '

Continuolion Sheel No.

of the S X Business uant to Section L02 of the

ITEM NO. tr- &2

secfion Lgo (1) (c) of ttrre companies Act, 2013 permi.ts the Cornpany to borrow money along

with ttre rnoney atrready borro*ed by the Company, except the tgr_nporary loans obtained

from the Cornpanies banker in ordinary courr. 
"f 

business, ueyond the paid -uP capital and

free reserve of the comp arr! tonly if th; same is approved by the Members of the Company'

Hence, members of the Company are requested. to give their approval to- borrow the money

along with the money alreaay uoyo*"d by the Company in excess of its paid -up capital

and free reserve i.e. Up to Rs. 200 Crores'

In order to facilitate securing the borrowing made by the 
-Co1nanl, it.yould 

be necessary to

create charge on the assets or whole or pirt of thl undertakirg of the company' section

n80(1)(a) of the Companies Act, 201g piovides for the qo*".t. to sell, 1":t" or 
-othelwise

cl.ispose of the whole Lr substantially thl 
-ryhole 

of the undertaking of the Company subiect

to the approval of members in the General Meeting.

None of the Directors, Key Managerial Personnel or their respective relatives are concerned

or interested in the Resolutior, 
"*J"pt 

to the extent of their shareholding, in the Company'

ITEM NO.3

The Nomination and Remuneration Committee, in its meeting held on DecemberlS, 2018

recolnmended. and the Board of Directors, in its meeting held on DecemberLS, 2018'

approved the payment of remuneration of Rs.r.,20,00,000 / - per annum and commission upto

s% ofNet profit of the Comp any,subiect to maximum of Rs.75,00 ,oo0/ - Per annum, payable

for financial year in which adequate profit is earned, to lr{r. N. K. Garg Chairman and

Managing Director ( DIN No. 000 49074), of the Compa,y for 3 years with effect from

]anuary 1.,z1\g,subject to the approval of the sharehold.ers in the Extra ordinary General

Meeting ***and such other authorities as may be necessary, disclosure as required under

schedule v to the Companies Act, zo1IS is given hereunder and Annexure to this Notice'

Mr.N. I( Garg has dorre a Diploma in Mechanical Engineering Mr. N. K. Garg is the chief

the promoters of the co*puny and has been working as a chairman and Managing Director

for over 20 years. He is the main driving force in growth and expansion of the company in

domestic as well as overseas market. with his hard work and dedication the company has

achieved tremendous growth, with tremendous wealth of experience the comPany has been

making iruoads in new areas.

Considering his total devotion for the growth of the company and to reward his efforts the

Board which colrunensurate with industry

K. Garg. , clue to inadequacy of profits' the

to be aPProvecl for the period of 3 years

/
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Mr.N. K. Garg and his relatives shall be deemed to he concerned or interested in the

resolution to the extent of remunerafion payable to Mr. N. K. Garg under the resolution' The

Board of Director recommends the relevant resolution for your consideration and approval

as a speciar rtesorution. None of the Directors except M_r. N. K. Garg himself Mr. Prashant

Garg and Dr" fterurka Garg,as a relatives of Mr. N. K. Garg, are concerned or interested in

the resolutior:r. No other Directors or their relafives are concerned or interested in the

resonufi.otl.

XTEM NO.4

The Nomination and Remuneration Committee, in its meeting held on l Bth December, 2018

recommended and the Board of Directors, in its meeting held on 18th December, 2018

approved the payment of remuneration of Rs. 1 ,20,00,000/- per 9n1T and commission up

to 5% of Net piofit of the company, subject to maximum of Rs.75,00,000/- per annum,

payable for financial year in which adequate profit is earned, to Mr. Prashant Garg whole

Tirne Directsr ( DIN No. 00049106), of the company for 3 years with effect from January

1rt, 201g, subject to the approval of the shareholders in the Extra ordinary General Meeting

***and such other authorities as may be necessary,disclosure as required under Schedule v

to the Companies Act, 2ol.;gis given hereunder and Annexure to this Notice.

Mr. prhshant Garg is a B.E lndustriar Engineering-he has been 2nd university Topper from

Nagpur University and has done MBA from said Business school oxford University, he has

also completed small Medium Enterprise course from lndian lnstitute of Management Ahemdabad

Mr.prashant Garg is one of the promoters of the company and has been working as a

WholeTime Director for over 10 years. He is instrumental in growth and expansion of the

company in domestic as well as overseas market. ln the recent past company has expanded

in new geographies like philippines, singapore, lndonesia, Malaysia and the uK' company

is planning to get into Middle East and has established a new workshop in lndonesia'

with his hard work, dedication and under his supervision the company has established a

new state of art facility to manufacture large equipment for cement, steel and power

sector. The company has developed young t,eam of leaders in various functions which is

driving the growth on all fronts. considering his professional qualifications and vast

experience and to reward his efforts the revision in remuneration was approved by the

Board based on industry standards, responsibilities handled by Mr. Prashant Garg'

However, due to inadeqrr.y of profits, the managerial remuneration paid/payable needs

to be approved for the period of 3 years starting from october 1,2018.

Mr. prashant Garg and his relatives shall be deemed to be concerned or interested in the

resolution to the extent of remuneration payable to Mr. Prashant Garg under the

resolution. The Board of Dinector recommends the relevant resolution for your

consideration and approval as a special Resolution. None of the Directors except Mr'

prashant Garg himself Mr. N. K. Garg and Dr. Renuka Garg, as a relatives of Mr'

prashant Garg, are concerned or interested in the resotution. No other Directors, or their

relatives are concerned or interested in the resolution'
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8**I{ote.-

on the l.2ttrn of September zall, the Ministry of Corporate Affairs (MCA) 'iiotified

sections 66 to z0 of the Companies (Amendment) Act, 20171' (cAA, 2017). The sections

have heen notified. and brought into effect in tranches. The amendments have been

hrought certairu sections of chapter XIII of cA, 2013 that deals with the 'A'ppointment

and Remuneration of Managerial Personnel.. schedule v has also been amended

accordingly vide notification dated \zthof september 2018.2 the corresponding changes

in the Companies (Appointment and Remuneration of Management Personnel)

Amendment Rules , 2018 have also been notified.. section 67 of CAA 2017 amended

section 1g7 wherein permission of Central Government is no longer required for

payment of managerial remuneration where it exceeds overall limit of 11o/o, the

provisions of relevant section is reproduced below:

1g7 (l)The total managerialremuneration payable by upublic comPany, to its directors'

including managing director and whole fime director, and its manager in respect of any

financiaL year shall not exceed eleven per cent. of the net profits of that company for that

financial year computed in the manner laid down in section 198 except that the

remuneration of the directors shall not be deducted

from the gross profits: provided that the company in general meeting trrd! r ***$ri*-t$e

authorise the payment of remuneration exceeding

eleven per cent. of the nei profits of the comp any,subiect to the provisions of schedule v

By Order of the Board

FOT DIFFUSION ENGINEERS LIMITED

Place: Nagpur
Date: l,SthDecember, 201-8. N. K.

(DrN -
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