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: NOTICE =
Comaany Sewetary

Notice is hereby given that the 16"‘Annua| General Meeting (the”16" AGM”) of the Members of SPECIALITY RESTAURARTS
LIMITED (the “Company”) will bée held on Wednesday, August 26, 2015 at 131.00 a.m..at Kala Mandrr 48, Shakespeare
Sarani, Kolkata-700017 {the "Nohce”) to transact the following busmess .
ORDINARY BUSINESS: i :
1. Toreceive, consider and adopt the Audited Staternent of Profit and Loss for the financial year ended Niarch 31, 2015,

" the Audited Balance Shest as at and for the financial yeéar erided March 31, 2015, the Report of the board of direciors

of the Company (the ”Board of Directors”) and Auditor’s Repert for the financial year ended March 31, 2015.

2. " To declare dividend an eqwty sharés of face value of ¥ 10 each (the ”Equ:ty Shares”) for the financial year ended
March 31, 2015. :

3. To consider and, if thought fit, to pass W|th or without modlﬁcahon(s) the following resolution as an Ordinary
Resolution: :
“RESOLVED THAT pursuant 10 applrcable provisions of the Companles Act, 2013 and rules made thereunder (ih
“Companies Act”), mcludmg Sections 139(3) and 142{1) of the Companies Act, the appcintment of M/s. Delome
Haskins & Sells LLP, Chartered Accountants (Registration Number: 117366 W/W-100018}, as the statutory auditors of
the Company in the 15™ Annual General Meeting for a term eniding on the annual general meeting to be held in the
year 2019 is hereby ra‘nﬁed in this Annual General Meeting (16 AGM) till the conclusion of the next annual general
meeting on such’ remunerahon as may be decrded by the Audit Commlttee in consultanon w:th the Audnors "

SPECIAL BUSINESS:
4, Toconsiderand, |fthought ﬁt to pass w:th or without modrhcahon(s} the followmg resolutlon as a Specual Resolution:
“RESOLVED THAT pursuant 'to the provisions of Sections 197 and 198 of the Companies Act, 2013 (the “Companies
. Act”), Schedule V of the Companles Act and the Articles of Association of the Company and subject to such
consents and permissions as may be required for modifying the resolution passed at the anriual general mesting
of the Company held on August 13, 2013 for the re-appoiniment and remuneration of Mr, Anjan Chatterjee
(DIN : 00200443) as the Managing Director of the Compariy, consent of the Members of the Company be and is hereby
accorded for the approvai of the remuneration received by Mr. Anjan Chatterjee, who is 3 managerial personnel in
© more than'one compariy in excess of the limits prescribed under Section V'of Part If of Schedule V of the Companies
Act during the financial year 2014-15 and for modification of the terms and conditions of remuneration of Mr. Anjan
Chatterjee, Managing Director of the Company with effect from April 1, 2015 {as approved by the Nomination and
Remuneration Committee and the Board of Directors at their meetings held on May 27, 2015) for the remamder of
the tenure of his contract (! e. including and up to December 26, 2017) to the followung extent:

Remuneration:

1. . Basic Salary: The basrc salary payable shall ba in the range of ¥ 2,00,000/- to 7,00, ODG/ per month. For the
period starting from Apnl i, 2015 it shalt be ¥ 2,50,000/- per month. Thereaftér, the Board of Directors shall fix
annual increments every year within the above ceiling. First incremant shall be due from December 27, 2015.

2.  Allowances: 3 :

{a) House Rent A!iowahce :? 1,25,000/- per manth.

{b} Additional Allowance " :¥1,25,000/- per month.

The zbove mentioned a!lowances and such other allowances as and when decnded mcludmg such increments as
may be fixed by the Board of Directors, shall ngt exceéed 100% of the basic salary, as speuhed in (1) above.

3. Parquisites: P '

In addition to the aforesald basic salary and allowances, Mr. Anjan Chattérjee shall be entitled to gratuny,
mediclaim policy for himself and his family, personal accident i |nsurance for himself and such other benehts hets
entitled to in accordance with'the rules of the Company. ~

The monetary value of the perguisites shalt be valued as per the provisions of the Income Tax Act, 1961 and the
rules made thereunder and in the absence of any such provision, the perqunsutes shall be valued at actual cost.

4, Commission:’ :
Over and above the remunerahon aforesald he shall be eligible for commission at the rate of 1% of the net
profits or such other percent as the Board of Directors may fix every year. .

5. Sithing Fees: :
Mr. Anjan Chatterjee shali not be entitiéd to any sitting fee for attending meetmgs of the Board of Drrectors and/
or Comimittee(s) of the Board of Directors (the ”Commlttees”) '

In addition to the remunerahon speuﬁed above, Mr. Anjan Chatterjee may also draw remuneration frorn other
companies, in the capaaty of @ managerial person, provided that the total remuneration {including basic salary,
allawanices, perquisites; land commission including the remuneraticn recelved from olher compames} shall be
within the overall limits: Iard down in the Companies Act.

RESOLVED FURTHER THAT during the tedure of Mr. An}an Chatterjee as the Managmg Drrector of the Company,
if the Company has no proﬁts or'if its profits are inadeguate in any financial vear, Mr. Anjan Chatterjee shall be
eligible to draw the remunerahon by way of salary, allowances perquisites and Commission from the Company
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5.

“as.well as from other companies within the overall limits prescribed under Section I, Part Il of Schedule V of the

Compames Act;

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorrzed te alter and vary the terms and
conditions of the said remuneration in such manner as may be agreed to between the Board of Directors and
Mr. Anjan Chatterjee, subject to the limits prescrlbed under the Companies Act;

'RESOLVED FURTHER THAT the Board. of Directors or any Committees authorlsed by the Board of Directors in

this behalf be and are hereby authoerised to take such steps and to do all such acts, deeds, matters, things and
settle any such doubts, difficuliies, issues and guestions in this regard as may be considered necessary, proper,
desirable and expedient to give effect to this resolution;

RESOLVED FURTHER THAT Mr. Indranil Chatterjee, Director-Commercial Operahcns and Mr. V.S, Satyamoorthy,
Company Secretary be and are hereby severally authorized to file various forms as required to be filed under the
Companies Act, electronlcally, from time to time, with the Regrstrar of Companres West Bengal or such other
concerned authorities.” . !

Re-appointment of Mrs, Suchhanda Chatterjee as a Whole- time Dlrector of the Company

o consider and, rfthought ﬁt to pass with or W|thout maodification(s), the followmg resoEutlon asa Speual Resoluhon

“RESOLVED THAT purstant to the provisions of Sections 196, 197 and 198 of the Comp:cznles Act, 2013 (the “Companies
Act”), Schedule V of the Companies Act and the Articles of Association of the Company and subject to such consents,
approvais and permissions as may be required, consent of the Members of the Company be and is hereby accorded
to the re-appointment of Mrs. Suchhanda Chatterjee (DIN : 00226893) as the Whol{e-time Director of the Company
{designated as Director-Interior and Design), able to retire by rotation, for a period of three years with effect from
July 1, 2015 on the following remuneration, allowances, perquisites and benefits, as approved by the Nomination
and Remunaration Committee and the Board of Directors at their meetings held on May 27, 2015, and on such other
terms and conditiens as set out in the explanatory statement; i

Remuneration:

1,

Basic Salary: The bas:c salary in the range of ¥ 50,000/- to ¥ 3,00,000/- per month For the period starting from
July 1, 2015 it shall be ¥ 87,500/~ per month. Thereafter, the Board of Directors shall_ﬁx annual increments every

- year within the above ceiling. First increment shall be due from July 1, 2016.

Allqwances: . .
{a) House Rent Allgwance - :¥43,750/- per month. -
(b) Additional Alipwance : T43,750/- per manth.

The above mentioned allowances and such other allowances, as and when decrded including such increments as
may be fixed by the Board of Directors, shail not exceed 100% of the basic saiary, as speuﬁed in (1} above.

Perquisites: : :
In addition to the aforesaid basic salary and allowances, Mrs. Suchhanda Chatterjee shall be entitled to gratuity,
mediclaim policy for herself and her family, persanal accident insurance for herselfand such other henefits she
is entitled to in accordance with the rules of the Company. R

The manetary value of the perquisites shall be valued as per the provisions of the Income Tax Act, 1961 and the
rules made thereunder and in the absence of any such provision, the perqursrtes shall be valued at actual cost.
Sitting Fees o ‘ :

nirs. Suchhanda Chatterjee shall not be entitled te any srttmg fee for attendmg meetmgs of the Board of Directors
and/or Commrttees : .

In addition to the remuneration specified above, Mrs. Suchhanda Chatterjee may also draw remuneration from
other companies, in the capacity of a managerial person, provided that the total remuneration {including basic
salary, allowances and perquisites, including the remuneratien rece:ved from Gther companies), shall be within

" the overall timits Iald down in the Companies Act. ;

RESOLVED FURTHER THAT during the tenure of Mrs. Suchhanda Chatterjee as the Whole time Director of the
Company, if the Company has no profits or if its profits are inadequate in any ‘ﬁnanual year, iMrs. Suchhanda
Chatterjee shall be eligible to draw the remuneration by way of basic salary, allovffances and perquisites from the
Company as well as from other companies within the overall limits prescribed under Section ll, Part il of Schedule
V of the Companies Act;

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorlsed to alter and vary the terms and
conditicns of the said remuneration in such manner as may be agreed to between the Board of Directors and
Mrs. Suchhanda Chatterjee, subject to the limits prescribed under the Companiefs Act;

RESOLVED FURTHER THAT the Board of Directors or any Committee authorised by the Board of Directors in this
behalf, be and are hereby authorised to take such steps and to do all such acts, d%eds matters, things and settle

" any doubts, difficulties, issues and guestions in this regard as may be considered necessary, proper, desjrable and

expedient to give effect to this resolution; P

RESOLVED FURTHER THAT Mr. Anjan Chatterjee, Managing Director, Mr. Indranil Chatterjee Drrector—Commercral
Operations and Mr. V.S. Satyamoorthy, Company Secretary be and are hereby severally authorised to file the
varicus forms required to be filed under the Companies Act, electranically, from ‘nme to time, with the Registrar
of Companies, West Bengal or such other concerned authorities.” :
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6. Re-appointment of Mr. lndranfil Chatterjee as a Whole-time Director of the Coxﬁp‘any:

To consider and, if thought fit, ito pass with or without modification(s), the folio
" “RESOLVED THAT pursuant tio'the provisions of Sections 196, 197 and 19

wing resolutionas a Special Resolution: '
8 of the Companies Act, 2013 (the

“Companies Act”), Schedule V of the Companies Act and the Articles of Association of the Company and subject to
such consents, approvals andipermissions as may be required, consent of the Members of the Company be and is
hereby accorded to the re-appointment of Mr. Indranil Chatterjee (DIN : 00200577) as the Whole-time Director of
the Company {designated as Director-Commercial Qperations), liable to retire by rotation, for a period of three years
with effect from July 1, 2015 o:n' the following remuneration, allowances, perquisites and benefits, 85 approved by the
Nomination and Remuneration Committee and the Board of Directors at their meetings held on May 27, 2015, and

on such other terms and conditions as set outin the explanatory statement;

Remuneration:

1. Basic Salary: The basic sialary shall be payable in the range of 7 50,000/- to ¥ 3,00,000/- per month. For the
- period starting from July 1, 2015 it shall be ¥ 87,500/- per month. Thereafter, the Board of Directors shall fix

annual increments every year within the above ceiling, First increment 5

2. Allowances: . _
(a) House Rent Allowance - ¥ 43,750/- per month.
{b) Additional Allowance : 43,750/~ per month.

hall be due from Juiy 1, 2016.

The above mentioned aliowances and such other allowances, as and when decided, including such increments
as may be fixed by the Board of Directors shalt not exceed 100% of the basic salary, as specified in {1} above.

. 3. Perguisites:

In addition to the aforesaid basic salary and allowances, Mr. Indranil Chatterjee shall be entitled to gratuity,
mediclaim policy for himself and his family, personal accident insurance for himself and such other benefits he s

entitled to in accordance with the rules of the Company.

The monetary value of the perquisites shall be valued as per the provisions of the Income Tax Act, 1961 and the
rules made thereunder gnd in the absence of any such provision, the perquisites shall be valued at actual cost.

4, Sitting Fees:

Mr. Indranil Chatterjee ,%.hall not be entitled to 'any sitting fee for attending méetings of the Board of Directors

and/or Committees. .

In addition to the remuneration specified above, M. Indranil Chafterjee may also draw remuneration from other

companies, in the capacity of a managerial person, provided that the total re

muneration (including basic salary,

- allowances and perquisites, including the remuneration received from cther companies), shall be within the

overall limits laid down in the Companies Act.

RESOLVED FURTHER Ti—IAT during the tenure of. Mr. Indranil Chatterjee as the Whole-time Director of the
Company, if the Cempany has no profits or ifits profits are inadequate inany financial year, Mr. Indranil Chatterjee

shall be eligible to draw the remuneration by way of basic salary, allowances and perguisites from the Company
as well as from other companies within the overall limits prescribed under Section IV, Part 1i of Schedule V of the

. Companies Act;’

RESOLVED FURTH_ER Tl{lAT the Board of Directors be and are hereby authorised to alter and vary the terms and
conditions of the said remuneration in such manner as may be agreed to between the Board of Directors and
Mr. Indranil Chatterjee isubject to the limits prescribed under the Companies Act;’ : '

RESOLVED FURTHER THAT the Board of Directors of any Commitiee auth

orised by the Board of Directors in this

behalf, be and are hereby authorised to take such steps and to do all such acts, deeds, matters, things and setile
any doubts, difficulties, issues and questions in this regard as may be considered necessary, proper, desirable and

expedient to give effect to this resolution;

RESOLVED FURTHERTHGAT Mr. Anjan Chatterjee, Managing Director and Mr. V.5. S'aiyamoorthy, Company Secretary
be and are hereby severally authorised to file the various forms required to be filed under the Companies Act,
electronically, from time to time, with the Registrar of Companies, West Bengal or such other concerned authorities.”

Place: Mumbai.
Date: May 27, 2015 -

Registered Office: Uniworth House,
3A, Guriisaday Road, Kolkata 7G0 019.
CIN: L55101WB1999PLCO90672

" E-mail: corporate@speciality.co.in
Phone: 033-22837964/65/66. |

Fax No: 033-22809282. ;

25 @SPECIALITY RESTAURANTS LTD. | Annuai Report 2014-13

By Order of the Board
For Speciality Restaurants timited

V.S.Satyamoorthy
Company Secretary



Notes: '
- L

An explahafory statement pursuant to Section 202{1} of the Companies Act, 2013 {the “Companies Act”) relating to

"Explana_tqry S_tatenjent_"} is annexed _hereto and forms part of the Notice. ;
AMEMBER, ENTITLED TO ATTEND AND VOTE AT THE MEETING, IS ENTITLED TO APPOJNTONE OR MORE PROXIES TO

the special business to be transacted at the 16% AGM, as set out in the notice to the 16" AGM {the “Notice”) (the

. ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

A person can act as proxy on behalf of members not exceeding fifty (50) in number and holding in the aggregate not
more than 10% of the tatal share capital of the Company. A member holding more than 10% of the totai share capital
of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy
for any other person or shareholder. ' f ' '

. THE INSTRUMENT. APPOINTING THE PROXY, DULY COMPLETED, MUST BE DEPOSITED AT THE COMPANY’S
. REGISTERED OFFICE NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING. A PROXY FORM, .

FOR 16" AGM IS ENCLOSED,

' Ccrpora'te Members intending to send their authorised representative to attend%the meeting are requeﬁted to send

to the Company a certified true copy of the Board Resolution autherizing their representative to attend and vote on
their behalf at the 16™ AGM. o T _ _

During the period beginning 24 hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meeting, 3 member would be entitled to inspect the proxies lodged at any time during the
business hours of the Company, provided that not less than three days’ notice in writing of the intention to inspect

the proxies lodged is given to the Compary.

- Members/proxies should bring the duly filled Attendance Slip enclosed with the Ari\nual Report to attend the meeting.

Relevant documents referred to in the Notice and the Explanatory Statement are_dp_én for inspection by the Members
at the registered office of the Company (the ”Registered_ Office”) on all working days, except Saturdays, during

~ business hours, upto the date of the meeting.

The Register of Members and the Share Transfer Books of the Company shall rerﬁain closed from Saturday,.August 15,

- 2015, to Wednesday, August 26, 2015 (both days inclusive) in order to determine ;the names of members eligible for

+ dividend on the equity shares of the Company, if declared at the meeting.

10.

1.

12,

13.

The dividend on Equity Shares, as recommended by the Board of Directors, if declafred atthe meeting wili be credited/
despatched on or after September 1, 2015 to those members whose names appear on the Company’s Register of

.Members as on the close of the business hours on August 14, 2015. In respect of the shares held in dematerialized

form, the dividend will be paid to the beneficial owners of the shares, whosenames are furnished by National

 Securities Depository Limited (“NSDL") and Central Depository Services {India) Limited (“CDSL”) (collectively, the
"Depository Participants”), as on the close of the business hours on August 14, 2015. -

Members are requested to address all correspondence including dividend matters, to the Company’s Régistrar and
Share Transfer Agents, Link Intime India Private Limited, C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup
{West), Mumbai 400078 (the “Registrar” or “Transfer Agent”). o S :
Members holding shares in dematerialized form are requested to intimate immediately any change in their address
or bank mandate to their respective Depository Participants with whom they are maintaining their demat accounts.
Members holding shares in physical form are requested to advise any change in their address or bank mandates
immediately to the Company/Registrar. o _ L P o s
Unclaimed dividend for the financial years 2012-13 and 2013-14 are held in separate bank accounts and members
who have not received the dividend/encashed the warrants are advised to correspond with Mr. V.S, Satyamoorthy,

.Company Secretary, at the Company’s corporate office. Members are requested to note that dividends not claimed

within seven years from the date of transfer to the Company’s Unpaid Dividend Account, will be transferred to
Investor Education and Protection Fund established by the Central Government as per Section 124 of the Companles
Copies of the Annual Report for the financial year 2014-15 are being sent by e!ejctronic mode to all the members
whose e-mail addresses are registered with the Company/Depository Participants for communication purposes .

- unless any member has requested for a hard copy of the same. For members who have not registered their e-mail

. addresses, physical copies of the Annual Report for the financial year 2014-15 are bieing sent by the permitted modes

- 14,

15.

of service of documents, _ _

The Natice, inter-alia indicating the process and manner of remote e-voting, along with the Attendance Slip and Proxy
Form, will be sent by electronic mode to all members whose e-mail addresses are registered with the Company/
Depository Participants, unless a member has requested for a hard copy of the same. For members who have not

- registered their e-mail addresses, physical copies of the aforesald documents are béing_sent by the permitted modes
_of service of documents. : : S :

Members may also note that the Notice and the Annual Report for the financial yeér 2014-15 is will also be available
on the Company’s website wwwi.speciality.co.in, The physical copies of the aforesaid documents will also be available
at the Registered Office of the Company for inspection on all working days, except Saturdays, during business hours.
Members who require communication in physical form in addition to e-communication or have any other queries
may write to us at investor@speciality.co.in. ' : '
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6.

Voting through electronic_meefns:

{a) _

{b)

{c)

In compliance with Section 108 of the Companies Act, read with Rule 20 of the Companies {Management and
Administration) Rules, 2014 arid the revised Clause 35 of the listing agreement entered into by the Company
with the Stock Exchanges on which the Company’s equity shares have been listed {the “Listing Agreement”),
the Company is pleased to provide members with the facility to exercise their right to vote at the 16" AGM by
electronic means and all the businesses specified in the Notice, may be transacted through such voting.

The facility for voting, eitghér through electronic voting system or ballot or polling paper shall also be made
available at the meeting and members attending the meeting who have not already cast their vote may exercise
their vote through ballot paper.

The Company has appoint»:ed CDSL (the “Service Provider”) for facilitating remote e-voting to enable the Members

" of the Company to cast their votes electronically pursuant to Section 108 of the Coimpanies Act read with Rule

(d}

20 of the Companies (Management and Administration} Rules, 2014.

In terms of Section 108 of the Companies Act read with the Companies (Management and Administration)
Rules, 2014 as amended, the Company is providing the remote g-voting facility to its Members holding shares in
physical or dematerialized form, as on the cut-off date, being Wednesday, August 19, 2015, to exercise their right
to vote by electronic means on any or all of the businesses specified in the accompanying Notice (the “Remote
e-voting”). The Remote g-voting commences on Sunday, August 23, 2015 {10:00 a.m. 15T) and ends on Tugsday,
August 25, 2015 (5.00 p.m. ST}, Detail of the process and manner of Remote e-voting along with the User ID and
password is being sent to all the Members along with the Notice. ' :

"In terms of the amendment to the Companies (Management and Administration) Rules, 2014 with respect to

. the Voting through.electronic means, the Company is also offering the facility for voting by way of ballot at the

{

(gi_

{b)

(0

16 AGM. The Members attending the meeting <hould note that those who are entitled to vote but have not
exercised their right to vote by Reimote e-voting, may vote at the 16 AGM through ballot for all businesses
specified in the accbmp’aﬁnying Notice, The Members who have exercised their right to vote by Remote e-voting
may attend the 16™ AGM but shall not vote at the AGM. The voting rights of the Members shall be in proportion
to their shares of the paid-up equity share capital of the Company as on the cut-off date being Wednasday,
August 19, 2015. f - o :
The Board of Directors: has appointed Mr. Tarun Chatierjee (Membership No.A17195 / C.P.No. 6935) of
M/s T. Chatterjee & Associates, Practising Company Secretaries, (the “Scrutinizer”) as 2 scrutinizer to scrufinize
the voting and remote e-voting process in a fair and transparent manner.

Mernbers who do not have access 1o e-voting facility may send duly completed Ballot Form in the self-addressed
prepaid postage envelope, enclosed with the Annual Report, directly to the Scrutinizer so as to reach the
Scrutinizer appointed by the Board of Directors of the Company, Mr. Tarun Chatterjee, Practicing Company
Secretary, not later thar Tuesday, August 23, 2015 {5.00 p.m. 15T} : : '

Ballot Form recelved after August 25, 2015 will be treated as invalid.
During the remote e-voting peériod, ‘the members of the Company holding shares in physical form or in

 dematerialized form, asion the cut-off date, being Wednesday, August 1g, 2015, may cast their vote by electronic

shall be disabled by CDSL thereafter. -

()

(k)

means in the manner and process set out herein. The voting rights of the mernbers shall be in proportion to their
shares in the paid up equity share capital of the Company as ¢n the cut-off date, The remote e-voting module
In case you have any queries or Issues regarding ‘e-voting, you may refer to the frequently asked questions
{*FAQs"} and g-voting imanual available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com. - o _

At the end of the remote e-voting period, the facility shall be blocked for voting thereafter. Once the vote on

3 resolution is cast by the member, the member shall not be allowed to change it subsequently. Further, the

members who have cast their vote electranically shail not vote by way of Ballot at the meeting.

The Scrutinizer shall within a period not exceeding three working days from the conclusion of voting at the
meeting, first count the votes cact at the meeting, thereafter unblock the votes cast through remote e-voting
In the presence of at least two witnesses, not in the employment of the Company, and make a consotidated

* scrutinizer’s Report of the votes castin favour or against, if any, to the Chairman or a person authorised by him.

v

Theresults of the resolutions, provided in the Notice, shallbe declared not later than 72 hours from the conclusion
of the 16th AGM and the resolutions will be deemed to be passed on the date of the 16™ AGM, subject'to receipt
of the requisite number of votes in favour of the resolutions. ' _

The results of voting will be declared and published, alongwith Scrutinizer's Report, on the website of the Company
iwww.sgeciaiity.co.inl §and on CDSL website (www.cdslindia.com) and the same shall also be simultaneously
communicated to the BSE Limited and the National Stock Exchange of india Limited within 72 hours from the

" canclusion of the 16 ;AGM. :

The instructions for sﬁareholders voting electronically are as under:

s Theremote e-voti:ng period commences oNh Sunday, August 23,2015 at 10-00 a.m. {IST) and ends on Tuesday,

August 25, 2015 @t 5:00 p.m. (15T). During this period, the members of the Company holding shares in
physicai form or in dematerialized form, as on the cut-off date, being Wednesday, August 19, 2015, may cast
their vote by electronic means in the manner and process set out hereinbelow. The remote e-voting module
shall be disabled by CDSL thereafter. - ' .
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A.

. Shareholders who have already voted prlor to the meeting date would not be entitled to vote at the meeting

venue.

* In'case a person has become a member of the Company after the despatch of the Notice but on or before

the cut-off date i.e. Wednesday, August 19, 2015 he/she may follow the same procedure as mentioned below.

In case of Members receiving e-mail:

{1}

(i)

(§if)

A{iv)

{v}
(vi)

| (vii)

The sharehclders should log on to the e- votmg webSIte WWW, evo‘onemdra com
Click on “Shareholders”. '
Now enter your User [ as follows:

- a. Members registered with CDSL enter your 16 d|gats beneﬁuary ID,

b. Members registered with NSDL enter your 8 Character DP ID followed by 8 Digits Client ID.

¢.  Members holding shares in Physical Form should enter Folio Number registered with the Company.
Next enter the Image Verification as displayed and click on “Login”, o :

If you are zlready registered with the Service Provider for e- votlng, then please use your exnstmg password.
If you are & first ime user follow the steps given below:

For Members helding shares in Demat Form and Physncal Form

Permanent = [Enter your 10 digit alpha-numeric PAN issued by Income Tax Department {Applicable for
Account Number { both demat shareholders as well as physical shareholders)
(“PAN”} _ +  Members who have not updated their PAN with the Company/Deposnory Pamupants

are requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field.
*  In case the sequence number is less than 8 digits enter the appiicable number ofO s
" before the number after the first two characters of the name in CAPITAL ietters. Eg. If
your name is Ramesh Kumar with sequence number 1 then enter RAQQO0O0001 in the
PAN field.

Dividend Bank Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Details OR Date | your demat account or in the company records in order to login.

of Birth'(DOB) * If both the details are not recorded with the deposutory or company please enter the
memberid / folio number in the Dividend Bank details field as men'ooned in instruction {iii).

After entering these details appropriately, click on “Submit” tab.

{vm} Members holding shares in physical form will then directly reach the Company selection screen. However,

(ix) -

%

(xi}

' (xii)
_(xiii)

' (xiv)

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 should be
used by the demat helders while voting for resolutions of any other company in which they are eligible to vote,
provided that such company opts for e-voting through the CDSL platform. it is strongly recommended that you
to not share your password with any other person and that you take utmost care to keep your password confidential.

For members holding shares in physmal form, the detalls can be used only for e-voting on the resolutlons
contzined in this Notice,

Click on the "EVSN” for ‘Speciality Restaurants L|m|ted’ on which you choose to vote.

On the voting page, you will see “Resolution Description” and against the same the option “Yes/No” for vating.

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.

Click on the “Resolutions File Link” if you wish to view the entire resolution detalls

After selecting the resolution you have decided to vote on, click on "Subm:t” A confirmation box wnll be
displayed. [f you wish to confirm your vote, cllck on "0k". To change your vote cllck on "Cancel” and accordmgly '
modify your vote.

Once you “Canfirm” your vote on the resolution, you will not be allowed to modify your vote,

(xv} Youcan also take out print of the voting done by you by clicking on “Click here to print” option on the voting page.

{xvi)

: (xvu)

If you have forgotten your password, then enter your User ID and the lmage verification code and click on
“Forgot Password” and enter the requisite details as prompted by the system

Note for Non — Individual Shareholders and Custodians:

+  Non- mdmdual shareholders {i.e. members other than Individuals, HUF NRI, etc.) and custodians are
required to log on to www.evotingindia.com and register themselves as "Corporates”

+ A scanned copy of the Registration Form bearmg the stamp and sugn of the entity should be emalled to

helpdesk.evoting@cdslindia.com

e After receiving the login details a compliance user should be created usmg the admm login and password,

The compliance user would be able to fink the account(s) for which they wish to vote on.

s Thelist of such accounts should be emailed to he.p,d,es}g,g_onng@_cd;[,mm_m and on approval of the ||st

of accounts they would be able to cast thEII‘ vote.
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17.

18.

19,

'+ Ascanned certified true copy of the board resolution and Power of Attorney (POA} issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for verification by the Scrutinizer.
In case of Members receiving the physical copy: ' A IR
Please follow all steps from sfe'rial no. A. (i} to (xvi) specified above to cast vote. _ :
Pursuant to Clause 49 of the§Listing Agreement, the profile of Directors seeking re-appointment at the 16™ AGM has
been annexed to this Notice. o .

in terms of the circular of the Securities and Exchange Board of India {the “SEBI"}, every participant in the securities
market is mandatorily requirr}:d to submit their PAN details, Members holding shares in electronic form are, therefore,
requested to submit their PAN to their Depository Participants. Members holding shares in physical form are requested
to submit thelr PAN details to the Company / Registrar, : ' o

All documents referred to in the accompanying Notice and the Explanatory Statement, if any, shall be open for

-inspection at the Registered pfﬁce on all working days, except Saturdays, during business hours, upto the date of the

. Meeting.

E)q:olana|'tm'§r Statement pursuantj to Section 102 (1} of the Companies Act,'2013 (the ”Companies Act”).

1.

“Item No.4

2.

The following Explanatory Stfatement sets out the material facts relating to the business under Item Nos. 4 to 6 of the
Notice dated May 27, 2015, ' : : :

Mr. Anjan Chatterjee'was apﬁ)dintéd as the Managing Director of the Company at the meeting of the Board of Directors
held on November 6, 2012 for a period of five years effective from December 27, 2012, -

At the annual general meeting held on August 13, 2013, the Members of the Company had approved the appointment
of Mr. Anjan Chatterjee and'details of remuneration payable to him (“August 13, 2013 Reésolution”}.

In terms of August 13, 2013 Resolution, if the Company has no profits or if its profits are inadequate in any financial
year, Mr. Anjan Chatterjes, Managing Director of the Company shall be entitled to draw remuneration not exceeding

" the limits prescribedin Schedule Xlil of the Companies Act, 1956 orany modification or re-enactment thereoi. As there

was inadequacy of profits in the financial year 2014-15, Mr. Anjan Chatterjee was eligible to draw the remuneration
to the extent of ¥ 60 lakhs per annum based on the effective capital of the Company, in terms of Section Il of Part 1l of
Schedule V of the Companies Act. The remunéeration paid to Mr. Anjan Chatterjee for the financial year 2014-15 was

_well within the limits as spe;iﬁed above.

Mr. Anjan Chatterjee has als:o been holding the managerial posidon in Situations Advertising and Marketing Services
Pvt. Ltd. and has drawn a remuneration of ¥ 36 lakhs for the financial year 2014-15. Since Mr. Anjan Chatterjee was
drawing remuneration in more than one company, in terms of Section V of Part I} of schedule V of the Companies Act,
the total remuneration drawn by him from both the companies should not exceed the higher of the maximum limit
admissible from any one of the companies in which he is a managerial person. '

The total remuneration drai.vn by Mr. Anjan Chatterjee from both the companies for the financial year 2014-15 was
in excess of the limits prescribed under Section |l of Part Il of Schedule V of the Companies Act.

The limits on the remuneration payable to a managerial personnel prescribed in Section |l of Part Il of Schedule V of
the Companies Act may be doubled if the approval of the Members has been obtained by the Company by way of a
Special Resolution. : ' : I :

Since the total remuneration drawn by Mr. Anjan Chatterjee from both the companies exceeded the limits specified
in Section 1l of Part Il of Schedule V of the Companies Act, the Company seeks the approval of the members for
retification of the excess remuneration paid to Mr. Anjan Chatterjee far the financial year 2014-15. The Company also
seeks the approval of the Members for payment of minimum remuneration, in the case of inadequacy of profits for

 the period including and upto December 26, 2017 as fecommended by Nomination and Remuneration Commitiee

10.
11.

28

and approved by the Board in their meetings held on May 27, 2015,
None of the Directors or Keiy Managerial Personnel of the Company of their relatives except Mr. Anjan Chatterjee and
Mrs. Suchhanda Chatterjee (who is related to Mr. Anjan Chatterjée) are concerned or interested in the resolution set
out as Resolution No. 4 of the Notice. . : '
The Board recommends the Special Resolution for your approval. _
The additional information, as required under Section |l of Part Il of Schedule V of the Companies Act, has been set
forth below; . P ' o : '
1. General Information:
(i} Nature of Industry: _
The 'Co_mpahy is e}wgaged in the business of restaurant industry.
{ii} Date or expected idate of commencement of commercial production:
" Notapplicable - : _ :
(ii}) In case of new c:bmpanies, expected date of commencement of activities as per project approved by
financial Institutions appearing in the prospectus: - '
Not applicable ‘ ' '
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(iv)

Y]

Financial performance based on given indicators:

; 3 In Millions

Particulars - ' _ . - . Financial Years

; : ' ' ' 2014-15 2013-14 2012-13
Paid-up Capital . - - . e 469,58 | - 469.58 469.58
Reserves and Surplus ' : S o 2606.63 | - 2569.61 2435.61
Turnover & Other Income : : . 3070.91|  2736.83|  2360.41 :
Net Profit as per Profit and Loss Account (after tax) ' 194,52 | 188.94 234.14
Profit as computed under Section 198 of the Companies Act 2013 - 115.24 | .. 246.95 304,82
Amount of Dividend {including Dividend Tax) : " }56.57 54.94 - 54,94
Rate of Dividend declared S o S 10% W% 10%

Foretgn investment or collaborations, if any:

The Company has entered into a joint venture with the AI Mohannadi Group for the purpose of sething up
a restaurant under the brand name “Mainland China” and has mcorporated a joint venture company in the

_ financial year 2013-14 under the name of “Mainland China Restaurant LLC" in Doha, Qatar,

The Company had invested 4, 90 000 QAR (Qatari Riyal)-in the the Jomt Venture Company by way of
subscrlphon of 450 fully paid-up equity shares of QAR 1000 each of Malnland Chlna Restaurant LLC,

Informahon about Mr Anjan Chatterjee:

(i}

i)

Background detalls Please refer to paragraphs 2 10 9 of Item No 4 menhoned above

Past remuneration: . : ;

The remuneration drawn by Mr. Anjan Chatterjee durmg the last three ﬁnanmai years was as under:
a) Flnanmal year 2012-13:¥ 3.35 million :

- b)Y Fmanc:alyear 2013-14: ?‘6 00 million

(iv)

)

) Financial year 2014-15; ¥ 6,00 million
(i)

Recogmhon or Awards: : :

The Company has won multiple awards for various brands initiated under the Ieadership of Mr. Anjan
Chatterjee. The details of the award are given on page no. 37 of the Annuai Report :

Job profile and his smtablllty ' .

Mr. Anjan Chattejee has over 30 years of experlence in the Adverhsmg and Hospltallty Industry and is
respons:ble for the overall supervision, control and management of the Company. He has contributed
significantly to the achievements of the Company and the Board is of the optnion that ‘his continuing

_ appomtment would be beneﬁmal to the Company.

Remuneration proposed:

" The proposed remuneration comprises of basjc salary, allowances, perqumtes commission and benehts as

i

mentloned under Item No. 4 of this Notice subject to the provuswns of Schedule V of the Compames Act,
2013, :
The Company proposes to double the ilrmt on maximum remuneranon payabie to Mr. Anjan Chatterjee

from both the companies as per Section Il of Part il of Schedule V of the Companies Act. The components of
remuneration may be determmed by Nomination and Remuneration Commuttee of the Board of Directors

from time to time, :
Comparative remuneration prohle with respect to mdustry, size of the company, profile of the posmon _
and person: :

Taking into cons;derat:on the size of the Company, the profile of Mr Anjan Chatterjee, the responsmllmes B
shouldered by him and the industry benchmarks, the remuneration propased to be paidis in commensurate
with the remuneration package paid to similar senior level counterpart(s) in the industry.

(vn) Pecumary refationship directly or indirectly with the company or relarlonshtp with the managerial

personnel, if any: :

Except for the remuneration paid to him and the related party transactions entered into with the Company
by Mr. Anjan Chattejee and his relatives which have been approved by Audit Committee/Board of Directors,
Mr. Anjan Chattejee has no other pecunlary relationshlp with the Company or relationship with the
managerial personnel. :

Other Informat'lon

(y

Reasons of loss or madequate prohts

High rate of inflation coupled with reduction in dlscretlonary spendmg power of consumers has affected the
profitability of the restaurant industry, in general, and thereby resulted in decline in the profitability level.

The longer break-even period in some of the restaurants also resulted in lower profits.
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(i} Steps takenor propcfsed to be taken for improvement:
The Company is taking steps to control costs and in the process of closing unviable restaurants with the aim
of optimising the cost and improving the revenue and profits.” ' o '

(i} Expected increase in fproductivitv and profits in measurable terms etc.: _
The Co'mpany expect$ to achieve desired level of revenue and profitability over a period of time.
IV. Disclosures: o ' —_— . :
The relevant disclosures \jNith regard to the remuneration, service contracts, notice period, stock opticns ete.,
have been given on page no. 64 of the Annual Report, : '

Item No. 5 . .

12.

13.

14,

15

16.

17.

18,

19

20.

31

. The Board recorhmends the Special Resolution for your approva!.

Mrs. Suchhanda Chatterjee was appointed as a Whole-time Director of the Company at the meeting of the Board of
Directors held on July 21, 2010 for a period of five years with effect from July 1, 2010. _

At the annual general mee'tirﬁgs held on September 30, 2010 and August 13, 2013, the Members had approved

the appointment and terms of remuneration of Mrs. Suchhanda Chatterjee. The term of office of Mrs. Suchhanda

Chatterjee as a Whole-time Director shall expire on June 30, 2015. S :

Based on the recommendation of Nomination and Remuneration Committee and considering her qualification,

experience, increased responsibilities on account of hew projects proposed to be implemented and the significant -
contribution made by her té the Comipany, the Board of Directors of the Company at their meeting held on

May 27, 2015 has, subject to the approval of the Members of the Company, approved the re-appointment of
Mrs. Suchhanda Chatterjee as a Whole-time Director of the Company, designated as Director-Interior and Design,
liable to retire by rotation, for. a period of three years with effect from July 1, 2015, The Board has also approved the

“terms of remuneration payable to her during her tenure as Whole-time Director. The appointment of Mrs, Suchhanda

Chatterjee as Whole-time Dirie'cto'r and payment of remuneration is subject to the approval of the Members of the
Company and subject to further approvals of any statutory or regulatory authorities wherever applicable.

Mrs. Suchhanda Chatterjee holds a Bachelor’s degree in Arts and has been the Whole-time Director of the Company
since July, 2010. She has over;15 years of experience in the Hospitality Industry. '

© Adraft of the letter of appointment proposed to be issued by the Company {6 Mrs. Suchhanda Chatterjee in connection
* with her re-appaintment as Whole-time Director of the Company and setting out the terms and conditions of her
re-appolntment, including the remuneration, is available for inspection by the members at the Registered Office on

all working days, except Saturdays, during business hours, upto the date of the meeting.

The other terms and conditions of re-appointment of Mrs. suchhanda Chatterjee as Whole-time Director as set out
in the draft letter of appointment are given below:- o : :

(i) She shall adhere with the Company’s Code of Cdnduct; ensure that she has no conflict of interest with the

Company, its intellectu'algproperty and maintain confidentiality. - - _
{ii} Sheshallnot become inﬁerested or otherwise concerned, directly or through her spouse and/or children, in any
. selling agency of the Company. ~~ = S - - _ .

(iii) The appointnient may be terminated by either party giving the other party 180 days’ notice in writing or
the Company paying 180 days’ salary in lieu thereof. On the expiry of the period of such notice, the letter of
re-appointment, as specified above, shall stand terminated. If the Whole-time Director resigns from her office
by notice in writing to the Company as provided above or otherwise ceases to hold office of the Whole-time
pirector, she shall nevertheless continue to hold the office of director of the Company and to exercise all the

_ rights and privileges as a director of the Company. ' -

Mr. Anjan Chatterjee, being a director of the Company Is related to Mrs. Suchhanda Chatterjee and may be deeimed

to be interested or concerned in the ré-appointment of Mrs. Suchhanda Chatterjee as a Whole-time Divector of the

Company. =~ " .~ \ ) - R . . : : . : .

None of the Director of the Compa'ny' or Key Managerial Personnel or their relatives except Mrs. Suchhanda

Chatterjee and Mr. Anjan Chatterjee (who is related to Mrs. Suchhanda Chatterjee) are concerned or intérested in

the re-appointment of Mrs, Suchhanda Chatterjee as a Whole-time Director, as set out in the Resolution No. 5 of the

Notice. ' : . .

'The additional information, éas required under Section I of Part li of Schedule V of the Companies Act, has been set

forth below:
I. . General Information:
(i) - Nature of Industry: _ :
The Comp'a'ny is enéaged in the business of restaurant _indus'tr'y. .
(i) Date or'expect'ed d:aie of commencement of commercial producﬁdﬁ:
Not applicable | _ S o
{ili) In case of new colf'n'panies, expected date of commencement of activities as per project approved by
financial institutions appearing in the prospectus: : o :
Not applicable : :
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It

{iv} Financial performance based on given indicators:

! T in Millions

Particulars ' ' Financial Years
' 2014-15 2013-14 2012-13
Paid-up Capital 1469.58 469.58 |  469.58
- |Reserves and Surplus - ' - o  2606.63{  2569.61| 243561
. [Turnover & Other Income ' E . 3070.91 2736.83 2360.41
Net Profit as per Profit and Loss Account (after tax) | 94.52 18884 - 234.14
Profit as computed under Section 198 of the Companies Act, 2013 |~ 115.24| ° 246.95 304.82
Amount of Dividend (including Dividend Tax) - | 56.57 54.94 " 54.94
' |Rate of Dividend declared ' L 10% - 10%| 10%

i\ Forengnlnvestment orcolfaborahons if any:

The Company has entered into a joint venture with the AI Mohannadi Group for the purpose ofsetnng up
a restaurant under the brand name "Mainland China” and has incorporated a joint venture company ln the
financial year 2013-14 under the name of “Mainland China Restaurant LLC"in Doha, Qatar.

The Company had invested 4,90,000 QAR (Gatari Riyal) in the Joint Venture Company by way of subscription
of 490 fully paid-up equity shares of QAR 1000 each of Mainland China Restaurant LLC.

Information about Mrs. Suchhanda Chatterjee: :
{i) Background details: Please refer to paragraphs 12 to 18 of item No. 5 mennoned above.
(i) Past remuneration: S
"~ The remuneration drawn by Mrs, Suchhanda Chatterjee during the last three financial years was as under:
a) Financial year 2012-13: ¥ 1.88 million
_ b) Financial year 2013-14: ¥ 2.10 miilion
¢} Financial year 2014-15: % 2,10 million
(ii|) Recognition or Awards: -
The Company has won multlpie awards for various brands The detalfs ofthe award are given on page no. 37
of the Annual Report. : - :
(iv) Job profile and her suitability: :
~ Mrs. Suchhanda Chattejee has over 15 years of experience in the held of HosPatalrty Industry. She has
contributed significantly to the achievements of the Company and the Board is of the opinion that her
continuing appointment would be beneﬁc:al to the Company.

* {v} Remuneration proposed:

The proposed remuneration comprises of basic salary, allowances, perqwsrtes and beneﬁts as men‘ooned
. under Item No. 5 of this Notice subject to the provisions of Schedule V of the Companies Act, 2013,
© The components of remuneration may be determined by Nommauon and Remuneration Commlttee of the
- Board of Directors from time to time. .
{vi} Comparative remuneration profile with respect to !ndustry, size of the company, proﬁle of the position
and person:
Taking into consideration the size of the Company, the proﬁle of Mrs Suchhanda Chatterjee the
responsibilities shouldered by her and the industry benchmarks, the remuneration proposed to be paid.is in
commensurate with the remuneration package pald to gimilar senior level counterpart{s) in the industry.
{vii} Pecuniary relahonshlp directly or |nd1rectiy ‘with the company or relahonshlp with the managerral
personnel, if any: .
Except for the remuneration paid to her and the related party transactlons entered tnto with the Company
by Mrs. Suchhanda Chatiejee and her relatives which have been approved by Audit Committee/Board of
Directors, Mrs. Suchhanda Chattejee has no other pecuniary reiahonshlp ‘with the Company or relationship
. with the managerial personnel. :
Other Information:
(i} Reasons of loss or |nadequate profits: ‘
High rate of inflation coupled with reduction in discretionary Spendlng power of cansumers has affected the
profitability of the restaurant industry, in general, and thereby resulted i in decline in the profitability level,
- The longer break-even period in some of the restaurants also resulted in Iower proﬁts
(i} Steps taken or proposed to be taken for improvement: :
" The Company is taking steps to control costs and in the process of closmg unviable restaurants with the aim
of optimising the cost and improving the revenue and profits, P
{iii) Expected increase in productivity and profits in measurable terms etc.:
The Company expects to achieve desired level of revenue and profitability over a peried of time.
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V. Disclosures:

The relevant disclosures iwith regard to the remuneration, service contracts, notice period, stock options etc,,
have been given on pageino. 64 of the Annual Report. : : ' -

femNo.6 - . ' _

21. Mr. Indranil Chatterje€ was appointed as a Whole-time Director of the Company at the meeting of the Board of -
' Directors held on July 21, 2010 for a period of five years with effect from luly 1, 2010. S :
22, At the'annual general meetings held on September 30, 2010 and August 13, 2013, the Members had approved the

appointment and terms of remuneration of Mr. Indranil Chatterjee, Whole-time Director of the Company. The term
of office of Mr. indranil Chatterjee as Whole-time Director of the Company shall expire on June 30, 2015. -

73. Based on the recommendation of Nomination and Remuneration Committee and considering his significant
contributions made by him to the Company, the Board of Directors of the Company at their meeting held on May
27, 2015 has, subject to the approval of the members of the Company, approved the re-appointment of Mr. Indranil
Chatterjee as Whole-time Dir;éctor of the Company, designated as Director-Commercial Operations, for a period of
three years with effect from July 1, 2015. The Board has also approved the terms of remuneration payable to him
during his tenure as Whole-time Director. The appointment of Mr. Indranil Chatierjee as Whole-time Director and

' payment of remuneration is subject to the approval of the members of the Company and subject to further approvals
of any regulatory or statutory authorities. ' . : :

24, M Indranil Chatterjee holds a Bachelor’s degree in Commerce and a post graduate Diploma in Business Management

and has been the Whole-time Director of the Company since July, 2010. He has over 30 years of experience in the
field of Finance and Marketing. o .
A draft of the letter of app'oinjt'ment proposed to be issued by the Company to Mr. Indranil Chatterjee in connection
with his re-appointment as Whole-time Director of the Company which sets out the terms and conditions of his
re-appointment including the proposed remuneration is available for inspection by the members at the Registéred
Office on all working days, exi:ept Saturdays, during business hours, upto the date of the meeting. _

25. The other terms and conditions of re-appointment of M, Indranil Chatterjee as Whole-time Director as set out in the

- draft letter of appointment are given below:- L o ' D :

(i) He shall adhére with the Company’s Code of Conduct; ensure that he has no'canflict of interest with the Company,
its intellectual property qnd maintain confidentiality. o ' _ o
(i) He shall not become Iriterested or otherwise concerned, directly or through his spouse and/or children, in any
-+ selling agency of the Company. - . ' : S S
(i) The appointment fmay be terminated by either party giving the other party 180 days’ notice in writing or
© the Company paying 180 days’ salary in lieu thereof. On the expiry of the period of such nofice the letter of
re-appointment, as specified above, shall stand terminated. If the Whoale-time Director resigns from his office
" by notice in writing to the Company as provided- above or otherwise geases to hold office of the Whole-time
. Director, he shall nevertheless continue to hold the office of director of the Company and to exercise all the rights
and privileges as a director of the Company. | : S _

26. None of the Director of the Company or Key Managerial Personnel or their relatives except Mr. Indrani! Chatterjee are
concerned or interested in the re-appointment of Mr. Indranil Chatterjee as @ Whole-time Direcior as set eutin the
Resolution No. 6 of the Notice. R o :

27. The Board récommends the Special Resolution for your approval. : : :

28. The additional information, as required under Section Il of Part It of Schedule V of the Companies Act, has been set
forthbelow: .~~~ - ¢ U : : e

- I.- General Information:
- (i) Nature of Industry:, _ _ N

The Company is eng?ged in the business of reéstaurant industry.

(i) Date or expected date of commencement of commercial production:
Not applicable. = o ' S

(iii) In case of hew companies, expected date of commencement of activities as per project approved by
financial in‘st-itution:s appearing in the prospectus: : : :
Not applicable. ' : ' _ _ _

(iv} Financial performance based on given indicators: o : T In Millions

- | Particulars _ Financial Years

o . _ _ 2014-15 | -~ 2013-14 | = 2012-13
Paig-up Capital P - 469,58 | - - 469.58 469.58
Reserves and Surplus : : 2606.63 | . 2569.61 |- ~ 2435.61
Turnover & Other Income : . - 3070.91 [ . 2736.83 2360.41
Net Profit as per Profit and Loss Account (after tax) - 94.52 18894 | - 234.14
Profit as computed under Section 198 of the Companies Act, 2013 115.24 | - 246.85 304.82
Amount of Dividend (including Cividend Tax) . 56.57 54.94 | . - 5454
Rate of Dividend declared - o o 10% . 10% - 10%
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{v} Foreign investment or collaborations, if any:

The Company has entered into a joint venture with the Al Mohannadi Group for the purpose of setting up
a restaurant under the brand name “Mainland China” and has incorperated a joint venture company in the
financial year 2013-14 under the name of "Mainland China Restaurant LLC” in Doha, Qatar.

- The Company had mvested 4,90,000 QAR {Qatari Rryal) in the Joint Venture Company by way of subscnptron
of 490 fully paid- up equity shares of QAR 1000 each of Mainland China Restaurant LLC,
i, Information about Mr. Indranil Chatterjee: :

(I} Background details: Please refer to paragraphs 2110 26 of ltem No. 6 menhoned above.
- [ii) Pastremuneration: ;
' The remuneration drawn by Mr. Indranil Chatterjee in the last three ﬁnanc:af years was as under:-
a) Financial year 2012-13: ¥ 1.73 million
b) Financial year 2013-14: % 2,10 million
¢) Financial year 2014-15: ¥ 2. 10 million
(i) Recognition or Awards:

The Company has wen multiple awards for various brands. The detalls ofthe award are glven on page no. 37
“of the Annual Report.

{iv} Job profile and his suitability:

Mr. Indranil Chattejee has close to 30 years of experience in the field of Finance and Marketing. He has
contributed significantly to the achievements of the Company and the Board is of the opinion that his

. continuing appointment would be beneficial to the Company. : :

{v) Remuneration proposed:

The proposed remuneration comprises of basic salary, allowances, perqutsrtes and benefits as mentloned
under Jtem No. & of this Notice subject to the provisions of Schedule V of the Companies Act, 2013.

The components of remuneration may be determined by Nomination and Remuneration Committee of the
Board of Directors from time to time. : :

(vi) Comparative remuneration profile wnth respect to industry, size of the company, proﬁle of the position
and person: _
Taking into consideration the size of the Company, the profile of Mr. lndraml Chatter]ee, the responsibilities
shouldered by him and the industry benchmarks, the remuneration proposed to be paid is in commensurate
with the remuneration package pa'rd to similar senior level counterpart(s} in the industry.

{vii) Pecuniary relationship dlrectly or indirectly with the company or relahonshrp with the managenal
personnel, if any:

Except for the remeneration paid to him, Mr. Indranil Chattejee has no other pecuniary relanonshrp wrth the
Company or relationship with the managerial personnel. :
. Other Infermation: :

(i) Reasons.of loss or inadequate profits: .

" High rate of inflation coupled with reduction in discretionary spendmg power of consumers has affected the
profitability of the restaurant industry, in general, and thereby resulted in decline in the profitability level.
The longer break-even period in some of the reStaurants also resulted in lower profits,

(ii} Steps taken or proposed to be taken for improvement: z
The Company is taking steps to control costs and in the process of c!osmg unviable restaurants with the aim
of optimising the cost and improving the revenue and profits. :

* (iii} Expected increase in productivity and profits in measurable terms etc.:
The Company expects to achieve desired level of revenue and proﬁtabllrty over a perlod of time..

iV. Disclosures: i
The relevant disclosures with regard to the remunera‘aon service contracts, notice perrod stock options etc.,
have been given on page no. 64 of the Annual Report. !

' By Order of the Board

For Speciality Restaurants Limited -
Place: Mumbai. ST o . ' _ V.S_.Satyamoorthy
Date: May 27, 2015 . _ o Company Secretary

Re'gistered Office: Uniworth House,
3A, Gurusaday Road, Kolkata 700 018.
CIN: L55101WB1995PLCOS0672
E-mail: corporate@speciality.co.in
Phone: 033-22837964/65/66.

Fax No: 033-22809282.
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_ Details of the Directors seeking reéapp_ointment at the Annual General Meeting
{Pursuant to Clause 49 of the List'izng Agreement)

Name of the Director - - : Mrs. Suchhanda Chatierjee Mr. Indranil Chatierjee
Date of Birth "~ |9-10-1965 _ 22-04-1960
Date of Appointment 1-12-1899 _ 18.8.2005 -
Qualifications . |B.A. B.Com.
Post Graduate Diploma in Business
S _ . Management
Expertise in specific functional areas Over 15 years of experience in the | Close 10 30 vears of experience
' ; : field of Hospitality Industry in the field of Finance and
. : . . Marketing. : .
Directorship in other Companies* Nil . S Nil

Membership of Committees in other Public| None- . o None
Limited Companies ({includes only Audit & i
stakehelders Relationship Commitiee)

No. of Shares held in the Company 1,19,70,000 1,299

Note: Pursuant to Clause 49 of the Listing Agreement, only two Committees viz. Audit Committee and Stakeholders
Relationship Committee have been considered.

*Excludes Dir_ectorships in;Private Li_mited Companies, Foreign Companies and Government Bodies.
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