




NOTICE

NOTICE is hereby given that the Twenty-first Annual Generat Meeting of the
Members of VIDEOCON INDUSTRIES LIMITED (the “Company”) will be heid
on Tuesday, 30th March, 2010 at the Registered Office of the Company at 14
K.M. Stone, Aurangabad - Paithan Road, Village: Chittegaon, Taluka: Paithan,
Dist.: Aurangabad - 431 105 (Maharashtra) at 12.00 Noon io transact the following
business:

ORDINARY BUSINESS

To receive, consider and adopt the Audited Profit and Loss Account for the
year ended 30th September, 2009 and the Balance Sheet as at that date
together with the Report of the Board of Directors and Auditors thereon.

To declare dividend on equity shares.

To appoint a director in place of Mr. S. Padmanabhan who retires by rotation
and being eligible, offers himself for re-appointment.

To appoint a director in place of Mr. Arun L. Bongirwar wh_o refires by rotation
and being eligible, offers himself for re-appointment.

To appoint a director in place of Mr. Karun Chandra Srivastava who retires by
rotation and being eligible, offers himself for re-appointment.

To appoint Auditors and to fix their remuneration and in this regard to
consider and if thought fit, to pass, with or without moedification(s), the
foliowing resotution as an Ordinary Resolution:

“RESOLVED THAT Ms. Khandelwal Jain & Co., Chartered Accountants,
(Firm Registration No. 105049W) ‘and Ws. Kadam & Co., Chartered
Accountants, {Firm Registration No. 104524W) 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 next Annual General Meeting
of the Company on such remuneration as shall be fixed by the Board of
Directors.”

SPECIAL BUSINESS

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

“RESOLVED that pursuant to the provisions. of sections 198, 269, 309,
310, 311, 317, Schedule X!l and other applicable provisions, if any, of the
Companies Act, 1956 (the ‘Act) (including any statutory ‘modification or re-
enactment thereof for the time being in force) and pursuant to the approval
of the Board of Directors of the Company (the ‘Board’) at its meeting held on
15th February, 2010, and subject to the approvals, permissions, sanctions,
as may be required and terms and conditions, as may be prescribed by any
of the Statitory Authorities in granting such approvals, permissions and
sanctions, consent of the Company be accorded to the re-appointment of Mr.
Venugopal N. Dhoot as Managing Director of the Company for a period of
five years with effect from 01st September, 2010 to 31st August, 2015 on the
terms and conditions as set out hereunder:

a) Salary shall be Rs. 10,00,000/-  Rupees Ten Lakh only) per month.

b) Commission shall be paid at the rate of 1% of the net profits of the
Company for the financial year subject to the maximum as may be laid
down by the Board of Directors from time o time.

Perquisites:

i)  Contribution to Provident Fund and Superannuation Fund singly
or put together to the extent are not taxable under the Income Tax
Act.

Gratuity at the rate of one month's salary for each completed
years of service.

Leave with full pay as per the Rules of the Company, encashment
of un-availed leave being allowed at the end of the tenure.

Free fumished residential accommodation with gas, electricity,
water and fumishings or un-furnished accommodation with gas,
electricity and fumishings and Company’s furniture on rental basis
as per scheme applicable to Senior Executives of the Campany.

Reimbursement of medical expenses incurred in India or abroad
and including hospitalization, nursing home and surgical charges
for himself and family.
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Reimbursement of actual traveling expenses for proceeding on
leave from Mumbai to any place in India and retum there from
once in a year in respect of himself and family.

Reimbursement of servant's salary, subject to maximum of two
servants on a salary of upto Rs.2,000/- per servant per month.

Reimbursement of membership fees for clubs.

Personal accident insurance policy in accordance with the
scheme applicable fo senior employees.

x} Free use of Company's car for Company’s work as well as for
personal purpose alongwith the driver.

xi) Telephone at residence at Company's cost.

RESOLVED FURTHER THAT the Board be and is hereby authorised to vary,
alter, increase, enhance or widen the scope of remuneration and perquisites
1o the extent specified in Schedule Xilt and other applicable provisions, if any,
of the Act, as amended, from time to time.

RESOLVED FURTHER THAT in the event.of the Company not eaming
any profit / earning inadequate profits during any financial year during the
currency of the tenure of Mr. Venugopal N. Dhoot, as Managing Director,
the above remuneration be pald to him as minimum remuneration by way of
salary subject to the following conditions:

a)-  no Commission shall be paid;

b) gratuity shall be allowed at a rate of 15 days’ salary for every year of
. service; and

c) the monetal;y value of perquisites at [iv] to [xi] above shall not exceed
the permissible limits under Income Tax Act in any financial year.

RESOLVED FURTHER THAT Mr. Venugopal N. Dhoot be and is hereby
entrusted with substantial powers of management and power to perform
such functions, as set out in the draft of the agreement for appointment of
Mr. Venugopal N. Dhoot as Managing Director of the Company, copy whereof
duly initialed by the Chairman for the purpose of identification and is placed
before the meeting.

RESOLVED FURTHER THAT any one of the Directors of the Company
be and is hereby authorised to approve, finalise, sign and execute the
agreement and such other documents, applications, returns and writings, as
may be required in this regard and do all such acts, deeds and things, as may
be necessary, for giving effect to this resolution.”

By order of the Board of Directors of
VIDEOCON INDUSTRIES LIMITED

Vinod Kumar Bohra

Date : 27th February, 2010 Company Secretary

Reglstered Office:

14 K.M. Stone, Aurangabad- Paithan Road,
Village: Chittegaon, Taluka: Paithan,

District: Aurangabad - 431 105 (Maharashtra)

NOTES

1.

4.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL
GENERAL MEETING (THE “MEETING”) IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. THE
INSTRUMENT APPOINTING THE PROXY SHOULD, HOWEVER, BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY NOT
LESS THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT
OF THE MEETING.

An Explanatory Statement pursuant to Section 173(2) of the Companies Act,
1956 in respect of the business under item No. 7 is annexed hereto.

Corporate Members Entgnding to send their authorised representatives to
attend the Annual General Meeting are requested to send a certified copy of
the Board, Resolyfion authorizing their representative to attend and vote on
their behalf at the Annual General Meeting.

In terms of the provisions of the Articles of Association of the Company,
Mr. S. Padmanabhan, Mr. Arun L. Bongirwar and Mr. Karun Chandra
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