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Dear Sir/Madam,

\ Sub: Notice of 29" Annual General Meeting, Annual Report and Book Closure

We would like to inform you that the 29™ Annual General Meeting of the Company is
scheduled to be held on Monday, the 12™ August, 2019. Pursuant to Regulation 34(1) of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Notice of
Annual General Meeting (including e-voting instructions) alongwith Annual Report 2018-19
is enclosed herewith. The Notice alongwith Annual Report 2018-19 has also been placed on
our website www.aiaengineering.com.

Please further take note that Register of Members & Share Transfer Book of the Company
will remain closed from August 6, 2019 to August 12, 2019 (both days inclusive) for the
purpose of payment of Dividend and Annual General Meeting of the Company.

The Dividend amount, if declared by the shareholders at Annual General Meeting, is
proposed to be paid/dispatched on or before September 10, 2019.

This is for your information and records.

Yours faithfully,
For AIA Engineering Limited

Company Secretary

Encl: As Above
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AlA Engineering Limited
[CIN:L29259GJ1991PLC015182]

Regd. Office: 115, GVMM Estate, Odhav Road,
Odhav, Ahmedabad - 382 410

Email: ric@aiaengineering.com website: www.aiaengineering.com

Phone: 079-66047800 Fax: 079-66047848

NOTICE

Notice is hereby given that the TWENTY NINTH ANNUAL
GENERAL MEETING of the members of AIA ENGINEERING
LIMITED will be held on Monday, the 12 August 2019 at
10.00 A.M. at H. T. Parekh Convention Center, Ahmedabad
Management Association, “ATIRA Campus’, Dr. Vikram
SarabhaiMarg, Ahmedabad - 380 015, to transact the following
business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Standalone and
Consolidated Audited Balance Sheets as at 31t March,
2019 and the Statements of Profit and Loss for the year
ended on that date and the Reports of the Board of
Directors’and Auditors’ thereon.

2. To declare Dividend on Equity Shares for the Financial
Year ended 31°* March, 2019.

3. To appoint a Director in place of Mrs. Khushali Samip
Solanki(DIN 07008918), who retires by rotation and being
eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

4. To consider and if thought fit, to pass with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the applicable provisions
of the Companies Act, 2013 and SEBI(Listing Obligations
and Disclosure Requirements) Regulations, 2015, (“SEBI
LODR Regulations”) the approval of the members be
and is hereby accorded to the material related party
transactions entered/to be entered into and carried out
in the ordinary course of business and at arm’s length
price with Welcast Steels Limited (WSL), a Subsidiary of
the Company and Related Party as per Indian Accounting
Standard (Ind AS) 24, for the purchase of goods during
the period from 1t April, 2019 to 315t March, 2020 for an
aggregate amount, which may exceed the threshold
limit of 10 percent of annual consolidated turnover of the
Company for the Financial Year 2018-19 on the terms and
conditions as mentioned in the Contract Manufacturing
Agreement entered into by the Company with WSL on 1st
January, 2019.

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

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section
148 and other provisions, if any, of the Companies Act
2013, read with Companies [Audit and Auditors] Rules,
2014 [including any statutory modification (s) or re-
enactment(s) thereof for the time being in force], the
consent of the members be and is hereby accorded to
ratify theremuneration, decided by the Board of Directors
on the recommendations of the Audit Committee, of
T 4.00 Lakhs payable to M/s. Kiran J. Mehta & Co., Cost
Accountants, Ahmedabad appointed by the Board to
conduct the audit of cost records of the Company for the
Financial Year ending on 31 March, 2020.

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

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as an Ordinary
Resolution:

"RESOLVED THAT in accordance with the provisions
of Sections 149, 150 and 152 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act),
and the Rules made thereunder, read with Schedule IV
of the Act and Regulation 16(1)b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (("SEBI LODR Regulations”) (including any statutory
modification(s) or re-enactment thereof for the time
being in force)and as recommended by Nomination and
Remuneration Committee, Mrs. Janaki Udayan Shah
(DIN: 00343343), who was appointed as an Additional
Director of the Company with effect from 26th March,
2019, pursuant to Section 161 of the Act and who holds
office upto the date of this Annual General Meeting
and in respect of whom the Company has received
a notice in writing from a member proposing her
appointment as an Independent Director and who has
submitted the declaration that she meets the criteria of
Independence as provided under the Act and the SEBI
LODR Regulations, be and is hereby appointed as an
Independent Director of the Company to hold office for
a term of 5 (five) consecutive years with effect from 12"
August, 2019."



To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section
197 and 198 and any other applicable provisions of
the Companies Act, 2013 (Act) and the Rules made
thereunder (including any statutory modification(s) or
re-enactment thereof for the time being in force) and
Regulation 17(6) (ca) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 ("SEBI
LODR Regulations”) Regulations as amended by the
SEBI' LODR Regulations (Amendment) Regulations,
2018, a sum of ¥ 22.50 Lakh per annum be paid to and
distributed to Mr. Sanjay S. Majmudar (DIN: 00091305), a
Non-Executive, Independent - Director of the Company
by way of Commission and/or in such manner as may be
decided between him and Company and such payments
shall be made in respect of the profits of the Company
for Financial Year 2019-20.

RESOLVED FURTHER THAT the above remuneration
shall be in addition to the fees payable to the Director(s)
for attending the meetings of the Board or Committee
thereof or for any other purpose whatsoever as may be
decided by the Board of Directors and reimbursement
of expenses for participation in the Board and other
meetings.”

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) and
Regulations 17(1A), 25 and other applicable regulations
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI  LODR
Regulations”) (including any statutory modification (s)
or re-enactment thereof, for the time being in force),
Mr. Rajendra S. Shah (DIN: 00061922), who was
appointed as an Independent Director for first term of
five (5) consecutive years from 11.09.2014 to 10.09.2019
and being eligible for re-appointment, be and is hereby
re-appointed as an Independent Director of the
Company, not liable to retire by rotation, to hold office
for a second term of five (5) consecutive years from
11" September, 2019 even after he attains the age of
seventy five years.”

Place: Ahmedabad
Date: 27" May 2019

To consider and if thought fit, to pass, with or without
madification(s), the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory modification(s) or
re-enactment thereof for the time being in force) and
Regulation 25 and other applicable regulations of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR Regulations”) (including
any statutory modification (s) or re-enactment thereof,
for the time being in force), Mr. Sanjay S. Majmudar
(DIN: 00091305), who was appointed as an Independent
Director for first term of five (5) consecutive years
from 11.09.2014 to 10.09.2019 and being eligible for
re-appointment, be and is hereby re-appointed as an
Independent Director of the Company, not liable to retire
by rotation, to hold office for a second term of five (5)
consecutive years from 11" September, 2019.”

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
149 and 152 read with Schedule IV and other applicable
provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Qualification of Directors)
Rules, 2014 (including any statutory madification(s) or
re-enactment thereof for the time being in force ) and
Regulation 25 and other applicable requlations of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR Regulations”) (including
any statutory modification (s) or re-enactment thereof,
for the time being in force), Mr. Dileep C. Choksi
(DIN: 00016322), who was appointed as an Independent
Director for first term of five (5) consecutive years
from 11.09.2014 to 10.09.2019 and being eligible for
re-appointment, be and is hereby re-appointed as an
Independent Director of the Company, not liable to retire
by rotation, to hold office for a second term of five (5)
consecutive years from 11 September 2019."

By Order of the Board of Directors,

(S. N. Jetheliya)
Company Secretary
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NOTES

1.

The Explanatory Statements, pursuant to Section 102 of
the Companies Act, 2013, which sets out details relating
to Special Business to be transacted at the meeting, are
annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE
MEETING IS ENTITLED TO APPOINT ONE OR MORE
PROXIES TO ATTEND AND VOTE ON A POLL ONLY
INSTEAD OF HIMSELF / HERSELF AND A PROXY NEED
NOT BE AMEMBER. A person can act as proxy on behalf
of members not exceeding fifty (50) and holding in
aggregate not more than 10% of the total share capital
of the Company.

The instrument of proxy in order to be effective must be
received at the Registered Office/Corporate Office of
the Company duly completed and signed, not less than
48 hours before the commencement of the meeting. A
Proxy Form is annexed herewith. Proxy Form submitted
on behalf of the Companies, Societies, etc. must be
supported by an appropriate resolution / authority, as
applicable, authorising their representative to attend
and vote on their behalf at the meeting.

The Register of Members and Share Transfer Book of the
Company will remain closed from Tuesday,6th August,
2019 to Monday, 12th August, 2019 (both days inclusive)
for annual closing and determining the entitlement
of the members to the Dividend for the Financial Year
2018-19.

Members are requested to bring the Attendance Slip
duly filled in and hand over the same at the entrance of
the meeting Hall.

A Dividend of ¥ 9/- per share (450%) has been declared
by the Board of Directors during the year ended 31 March
2019 subject to the approval of members at the ensuing
Annual General Meeting, is proposed to paid on or before
10 September 2019.

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 sharesinelectronicformare, therefore
requested to submit the PAN to their Depository
Participants with whom they are maintaining their
demat accounts. Members holding shares in physical
form can submit their PAN details to the Company or
Registrar & Share Transfer Agent.

In compliance with the circular of Ministry of Corporate
Affairsfora“GreenInitiativeinthe Corporate Governance”
by allowing / permitting service of documents etc. in
electronic form, electronic copy of the Annual Report
of 2018-19 is being sent to all the members whose
email IDs are registered with the Company / Depository
Participant(s) for communication purposes unless any
member has requested for a hard copy of the same. For
members who have not registered their email address,
physical copies of the Annual Report for 2018-19 has
been sent in the permitted mode.

All documents referred to in the accompanying Notice
and the Explanatory Statements shall be open for
inspection at the Registered Office of the Company
during normal business hours(9.00 a.m. to 5.00 p.m.)on
all working days except Saturdays, up to and including
the date of the Annual General Meeting of the Company.

The Company proposes to send documents, such as the
Notice of the Annual General Meeting and Annual Report
etc. henceforth to the Members in electronic form at the
e-mail address provided by them and made available to
the Company by the Depositories from time to time.

The un-audited half-yearly and quarterly financial
results of the Company are uploaded on the website of
the Company.

In case you wish to receive the above documents in
physical form, you are requested to please inform to the
below mentioned E-mail ID. Please quote Name, your
Demat Account No.[DP ID No. and Client ID No. .

Email ID for reply : ric@aiaengineering.com

The Ministry of Corporate Affairs has notified provisions
relating to unpaid/unclaimed dividend under Section
124 and 125 of the Companies Act, 2013 and Investor
Education Protection Fund (Accounting, Audit, Transfer
and Refund)Rules, 2016.

Those members who has so far not en-cashed their
dividend warrants for the below mentioned financial
years, may claim or approach the Company for the
payment thereof as the same will be transferred to the
Investors’ Education and Protection Fund (IEPF) of the
Central Government, pursuant to Section 125 of the
Companies Act, 2013. Members are requested to note
that after such dates, the members can claim their
dividend from IEPF Authority.

Annual Report 2018-19 “



10.

Sr.No. Financial Year Type of Dividend Due date of Transfer to IEPF
1. 2011-12 Final Dividend 18.09.2019
2. 2012-13 Final Dividend 07.09.2020
3. 2013-14 Final Dividend 17.10.2021
4. 2014-15 Final Dividend 30.10.2022
5. 2015-16 Interim & Special Interim 15.04.2023
B. 2016-17 Interim Dividend 21.03.2024
7. 2016-17 Final Dividend 19.09.2024
8. 2017-18 Interim Dividend 28.04.2025

The new IEPF Rules mandate the Companies to
transfer the shares of those shareholders whose
dividends remain unpaid/unclaimed for a period of
seven consecutive years to the demat account of
IEPF Authority. The Company is required to transfer
all unclaimed shares to the demat account of the IEPF
Authority in accordance with the IEPF Rules.

Voting through Electronic means:

In compliance with the provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
[Management and Administration] Rules, 2014, the
Company is providing e-voting facility as an alternative
made of voting which will enable the members to cast
theirvotes electronically. Necessary arrangements have
been made by the Company with Central Depository
Services[India] Limited (CDSL)to facilitate e-voting.

(i) Mr. Tushar M. Vora, Practicing Company Secretary
[Membership No. FCS 3459] has been appointed as
the Scrutinizer to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

(i)  Members who have cast their vote by remote
e-voting prior to the meeting may also attend the
meeting but shall not be entitled to cast their vote
again.

(iii) Members can opt for only one mode of voting i.e.
either by e-voting or poll paper. In case members
cast their votes through both the modes, voting
done by e-voting shall prevail and votes cast
through poll paper shall be treated as invalid.

(iv) Thevotingrights of members shall be in proportion
to their sharesin the paid up equity share capital of
the Company as on cut-off date. A person, whose
name is recorded in the register of members or

in the register of beneficial owners maintained by
the depositories as on cut-off date i.e. 5 August
2018 only shall be entitled to avail facility of remote
e-voting and poll process at the venue of the
meeting.

(v) Any person, who acquires shares of the Company
and becomes a member of the Company after
dispatch of the notice and holding shares as on
cut-off date, may cast vote after following the
instructions for e-voting as provided in the notice
convening the meeting, which is available on the
website of the Company and CDSL. However, if
you are already registered with CDSL for remote
e-voting then you can use your existing User ID and
password for casting your vote.

The detailed process, instructions and manner of
e-voting facility is annexed to the notice.

Re-appointment / Appointment of Directors:

Mrs. Khushali Samip Solanki (DIN 07008918), Non-
Executive Non-Independent Director of the Company
will retire by rotation at the ensuing 29th Annual General
Meeting of the members of the Company and being
eligible, has offered herself re-appointment.

Mr. Rajendra S. Shah (DIN- 00061922), Mr. Sanjay
S. Majmudar (DIN - 00091305) and Mr. Dileep C.
Choksi (DIN - (000168322) have been appointed as
Independent Directors for a period of 5 consecutive
years from 11.09.2014 to 10.09.2019. The Board, on the
recommendation of Nomination and Remuneration
Committee, has re-appointed them as Independent
Directors for a further period of 5 consecutive years
from 11 September 2019 and proposed respective
resolutions for member's approval at the ensuing
Annual General Meeting.

AlA Engineering Limited



Mrs. Janaki Udayan Shah(DIN: 00343343), who has been
appointed as an Additional Director of the Company
by the Board of Directors with effect from 26th March,
2019 and who holds office of a Director upto the date of
this Annual General Meeting is being appointed as an
Independent Birector of the Company for a period of five
consecutive years with effect from 12 August 2019 and
proposed respective resolution for member's approval
at the ensuing Annual General Meeting.

Pursuant to the requirements under the SEBI (Listing

Obligations and Disclosure Requirements) Requlations,
2015 ("SEBI LODR Regulations’) relating to Corporate

Governance, a Statement containing brief resume of the
above Directors together with the details of shares held
by them, if any, is annexed hereto.

REQUEST TO THE MEMBERS

1.

Members desiring any relevant information on the
Accounts at the Annual General Meeting are requested
to write to the Company at least seven days in advance
atits Registered Office/Corporate Office, so asto enable
the Company to keep the information ready.

Members are requested to bring their copy of the Annual
Report to the meeting.

Annual Report 2018-19 “



EXPLANATORY STATEMENTS PURSUANT TO SECTION 102
OF THE COMPANIES ACT, 2013 SETTING OUT ALL MATERIAL
FACTS RELATING TO SPECIAL BUSINESSES MENTIONED IN
THE ACCOMPANYING NOTICE:

ITEM NO. 4:

Welcast Steels Limited, (WSL), is a Subsidiary of the Company.
The Company is holding 74.85% Shares in the Equity Share
Capital of WSL. WSL is a Related Party as per definition under
Section 2 (76) of the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
("SEBI LODR Regulations”).

The provisions of Section 188 of the Companies Act, 2013 read
with Companies (Meetings of Board and its Powers) Rules,
2014 asamended from time to time exempts any transactions
entered into by the Companyinits ordinary course of business
and done at arm's length price, from the requirement of prior

approval of the members by way of an Ordinary Resolution.

Transactions to be entered into / carried out with WSL are
of purchase and sale of goods. Omnibus approval of the
Audit Committee has been obtained at its meeting held on
8 February 2019.

Mr. Bhadresh K. Shah, Managing Director, Mr. Rajendra
S. Shah, Chairman, Mr. Sanjay S. Majmudar, Director,
Mrs. Khushali S. Solanki, Director, all being Directors in WSL
and Mr. S. N. Jetheliya, Company Secretary who is also a

Company Secretary of WSL are related to WSL.
Further, Requlation 23 of SEBI LODR Regulations (as

amended w.e.f. 01.04.2019) requires that the entities/persons
falling under the definition of related party shall not vote to
approve the relevant transaction irrespective of whether the
entity/person is a party to the transaction or not. Accordingly,
all the above persons being related shall not vote to approve

this resolution of the notice.

The annual consolidated turnover as per the audited Financial
Statements for the year ended 31 March 2019 is ¥ 2,967.43
crore. Itis presumed that the transactions to be enteredin the
Current Financial Year of 2019-20 may exceed the threshold

limit of 10% of annual consolidated turnover of the Company.

The approval of the members for the transactions proposed
to be entered into and carried out with WSL during the
Financial Year 2019-20, in ordinary course of business and at
arm’'s length price, is being sought by way of abundant caution

and as a proactive measure.

Except Mr. Bhadresh K. Shah, Managing Director, Mr.
Rajendra S. Shah, Chairman, Mr. Sanjay S. Majmudar, Director,
Mrs. Khushali S. Solanki, Director and Mr. S. N. Jetheliya,
Company Secretary of the Company and their relatives, none
of the Directors and Key Managerial Personnel of the Company
and their relatives, are in any way concerned or interested in
the said Resolution.

The Board recommends the Ordinary Resolution set out at
Item No. 4 for the approval of Members.

ITEMNO. 5.

The Board of Directors on the recommendation of the
Audit Committee, re-appointed M/s. Kiran J. Mehta, Cost
Accountants, Ahmedabad as the Cost Auditors to carry out
the audit of cost records of the Company for the Financial
Year 2019-20 and fixed remuneration of ¥ 4.00 Lakhs plus
applicable tax and out of pocket expenses.

As per the provisions of Section 148 of the Companies Act,
2013 read with the Companies [Audit and Auditors] Rules,
2014, the remuneration fixed by the Board of Directors shall
be ratified by the members by passing a resolution.

Accordingly, consent of the members is being sought
for passing an Ordinary Resolution for ratification of
remuneration payable to the Cost Auditors to carry out the
audit of cost records of the Company for the Financial Year
2019-20.

None of the Directors, Key Managerial Personnel or their
relatives can be considered to be interested in or concerned
with the resolution.

The Board recommends the Ordinary Resolution set out at
[tem No. b for the approval of Members.

ITEM NO. 6.

The Board of Directors appointed Mrs. Janaki Udayan Shah
(DIN: 00343343)as an Additional Director of the Company who
holds office as an Additional Independent Director with effect
from 26 March 2019 upto ensuing 29" Annual General Meeting
of the Company.

Pursuant to the First Proviso to Regulation 17 (1) (a) of SEBI
LODR Regqulations, it is proposed to appoint Mrs. Janaki
Udayan Shah (DIN: 00343343) as an Independent Director of
the Company for a period of five years with effect from 12t
August, 2019.

Mrs. Janaki Udayan Shah (DIN : 00343343) is not disqualified
from being appointed as an Independent Director in terms of
Section164of the Actand has provided herconsenttoactasan
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Independent Director. Section 149 of the Companies Act, 2013
and Regulation 16 of the SEBI LODR Regulations (as amended
from time to time) stipulate the criteria of Independence
and Mrs. Janaki Udayan Shah (DIN:00343343) fulfills those
criteria and also possesses appropriate skills, expertise
and knowledge in textile manufacturing and computer
education fields. A brief profile of Mrs. Janaki Udayan Shah
(DIN: 00343343)as per the SEBI LODR Regulations is annexed
to this Notice.

In opinion of the Board, Mrs. Janaki Udayn Shah
(DIN:00343343) fulfills the conditions specified in the
Act and rules made thereunder for her appointment as
an Independent Director of the Company. Copy of the
draft letter of appointment of Mrs. Janaki Udayan Shah
(DIN: 00343343) as an Independent Director setting out
the terms and conditions would be available for inspection
without any fee by the members at the Registered Office of
the Company during normal business hours on working days.

Considering her eminence, rich experience and expertise in
different fields, it will be in the best interest of the Company to
appoint her as an Independent Director. The Board consider
that her continued association with the Company would be
of immense benefit and is desirable to avail the services of
Mrs. Janaki Udayan Shah (DIN : 00343343) as an Independent
Director of the Company.

Except Mrs. Janaki Udayan Shah (DIN: 00343343), none of the
Directors, Key Managerial Personnel or their relatives can be
considered to be interested in or concerned in the resolution.

The Board recommends the Ordinary Resolution set out at
Item No. 6 for the approval of Members.

This explanatory statement may also be regarded as a
disclosure under the Act and as SEBI LODR Regulations.

ITEMNO.7

As per Regulation 17(6) (ca) of the SEBI LODR Regulations
as amended by the SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018, approval of
shareholders by Special Resolution shall be obtained every
year, in which the annual remuneration payable to a single
non-executive director exceeds fifty (50%) per cent of the
total annual remuneration payable to all non-executive
directors, giving details of the remuneration thereof.

Inview of the above provisionsread with Sections 149,197 &198
and any other relevant provisions of the Companies Act, 2013
and after taking into account the roles and responsibilities of
the Directors, it is proposed that Mr. Sanjay S. Majmudar (DIN:
00091305), a Non-Executive, Independent - Director of the

Company be paid aremuneration of ¥ 22.50 Lakhs perannum.
This remuneration will be paid to him in accordance with the
directions given by the Board of Directors and subject to any
other applicable requirements under the Companies Act,
2013.

Thisremunerationisinaddition to fee payable to the Directors
forattending the meetings of the Board or Committee thereof
or forany other purpose whatsoever as may be decided by the
Board, and reimbursement of expenses for participation in
the Board and other meetings.

Accordingly, the approval of the Members is sought by way
of a Special Resolution under Regulation 17(6) (ca) of the
SEBI LODR Regulations as amended from time to time for
payment of remuneration by way of Commission to Mr. Sanjay
S. Majmudar, a Non-Executive, Independent - Director of the
Company.

Except Mr. Sanjay S. Majmudar, none of the Directors, Key
Managerial Personnel or their relatives can be considered to
be interested in or concerned in the resolution.

The Board recommends the Special Resolution set out at
Item No. 7 for the approval of Members.

ITEMNO. 8

Mr. Rajendra S. Shah (DIN:00061922) was appointed as Non-
Executive Independent Director by the members of the
Company in their Twenty Fourth Annual General Meeting of
the Company held on 11 September 2014 for a term of five
consecutive years with effect from 11 September 2014 to 10
September 2019.

The Nomination and Remuneration Committee ("NRC") of the
Board of Directors, on the basis of the report of performance
evaluation, hasrecommendedre-appointment of Mr. Rajendra
S. Shah as an Independent Director for a second term of
5(five) consecutive years on the Board of the Company.

The Board, based on the performance evaluation and as per
the recommendation of the NRC, considers that, given his
background and rich experience and valuable contribution
made by him during his tenure, the continued association
of Mr. Rajendra S. Shah would be beneficial to the Company
and it is desirable to continue to avail his service as an
Independent Director. Accordingly, it is proposed to re-
appoint Mr. Rajendra S. Shah as an Independent Director of
the Company, not liable to retire by rotation, for a second
term of 5 (five) consecutive years on the Board of the
Company.

Mr. Rajendra S. Shah is not disqualified from being appointed
as a Director in terms of Section 164 of the Companies Act,
2013 ("Act”)and has given his consent to act as a Director.

Annual Report 2018-19



The Company has also received declaration from
Mr. Rajendra S. Shah that he meets the criteria of
independence as prescribed both under Section 149(6) of the
Actand Regulation 16 of SEBI LODR Regulations. Mr. Rajendra
S. Shah isindependent of the management.

As per Regulation 17(1A) of SEBI LODR Regulations, no listed
Company shall appoint or continue the directorship of any
person effective from 01.04.2019 as a non-executive director
who has attained the age of seventy five years unless a Special
Resolution is passed to that effect. During his second tenure
as an Independent Director, Mr. Rajendra S. Shah will attain
the age of seventy five years, it is required to obtain approval
of shareholders by passing a Special Resolution.

On passing of this Special Resolution, the same shall also be
treated as the Special Resolution passed under Regulation
17(1A) of SEBI LODR Regulations.

Relevant details as stipulated under Regulation 26(4) and
36(3) of the SEBI LODR Requlations and Secretarial Standard
on General Meetings ("SS-2") issued by Institute of Company
Secretaries of India, in respect of Mr. Rajendra S. Shah are
annexed to the Notice.

Copy of the draft letter of appointment of Mr. Rajendra S.
Shah setting out the terms and conditions of appointment is
available for inspection without any fees by the members at
the Registered Office of the Company during normal business
hours on working days upto the date of AGM.

Mr. Rajendra S. Shah does not hold by himself or together with
his relatives two percent or more of the total voting power in
the Company.

Mr. Rajendra S. Shah is interested in the Resolution set out
at Item No. 8 of the Notice with regard to his reappointment.
Relatives of Mr. Rajendra S. Shah may be deemed to be
interested in the resolution to the extent of their shareholding
interest, if any, in the Company. Save and except the above,
none of the other Directors/Key Managerial Personnel of
the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise in the resolution.

This explanatory statement may also be regarded as a
disclosure under the Act and as per SEBI LODR Regulations.
The Board recommends the Special Resolution set out at
Item No. 8 of the Notice for approval by the Members.

ITEMNO. 9

Mr. Sanjay S. Majmudar (DIN:00091305) was appointed as
Non-Executive Independent Director by the members of the
Company in their Twenty Fourth Annual General Meeting of
the Company held on 11" September, 2014 for a term of five
consecutive years with effect from 11" September, 2014 to 10"
September, 2019.

The Nomination and Remuneration Committee ("NRC") of the
Board of Directors, on the basis of the report of performance
evaluation, has recommended re-appointment of Mr. Sanjay
S. Majmudar as an Independent Director for a second term of
5(five) consecutive years on the Board of the Company.

The Board, based on the performance evaluation and as per
the recommendation of the NRC, considers that, given his
background and rich experience and valuable contribution
made by him during his tenure, the continued association
of Mr. Sanjay S. Majmudar would be beneficial to the
Company and it is desirable to continue to avail his service
as an Independent Director. Accordingly, it is proposed to re-
appoint Mr. Sanjay S. Majmudar as an Independent Director of
the Company, not liable to retire by rotation, for a second term
of five (5) consecutive years on the Board of the Company.

Mr.Sanjay S.Majmudarisnotdisqualified frombeingappointed
as a Director in terms of Section 164 of the Companies Act,
2013 ("Act”)and has given his consent to act as a Director.

The Company has also received declaration from Mr. Sanjay
S. Majmudar that he meets the criteria of independence
as prescribed both under Section 149(6) of the Act and
Regulations 16 of SEBI LODR Regulations.

In the opinion of the Board, Mr. Sanjay S. Majmudar possesses
rich experience and expertise relevant to the Company and
fulfills the conditions for re-appointment as an Independent
Director as specified in the Act and the SEBI LODR
Regulations. Mr. Sanjay S. Majmudar is independent of the
management.

Relevant details as stipulated under Regulation 26(4) and
36(3) of the SEBI LODR Regqulations and Secretarial Standard
on General Meetings ("SS-2") issued by Institute of Company
Secretaries of India, in respect of Mr. Sanjay S. Majmudar are
annexed to the Notice.

Copy of the draft letter of appointment of Mr. Sanjay
S. Majmudar setting out the terms and conditions of
appointment is available for inspection without any fees by
the members at the Registered Office of the Company during
normal business hours on working days upto the date of AGM.

Mr. Sanjay S. Majmudar does not hold by himself or together
with his relatives two percent or more of the total voting
power in the Company.

Mr. Sanjay S. Majmudar is interested in the Resolution
set out at Item No. 9 of the Notice with regard to his
reappointment. Relatives of Mr. Sanjay S. Majmudar may
be deemed to be interested in the resolution to the extent
of their shareholding interest, if any, in the Company. Save
and except the above, none of the other Directors/Key
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Managerial Personnel of the Company/ their relatives are, in
any way, concerned or interested, financially or otherwise in
the resolution.

This explanatory statement may also be regarded as a
disclosure under the Act and as per SEBI LODR Regulations.
The Board recommends the Special Resolution set out at
Item No. 9 of the Notice for approval by the Members.

ITEMNO. 10

Mr. Dileep C. Choksi (DIN:00016322) was appointed as Non-
Executive Independent Director by the members of the
Company in their Twenty Fourth Annual General Meeting of
the Company held on 11" September, 2014 for a term of five
consecutive years with effect from 11" September, 2014 to 10*"
September, 2019.

The Nomination and Remuneration Committee ("NRC") of the
Board of Directors, on the basis of the report of performance
evaluation, has recommended re-appointment  of
Mr. Dileep C. Choksi as an Independent Director for a second
term of 5 (five) consecutive years on the Board of the
Company.

The Board, based on the performance evaluation and as per
the recommendation of the NRC, considers that, given his
background and rich experience and valuable contribution
made by him during his tenure, the continued association of
Mr. Dileep C. Choksi would be beneficial to the Company and it
is desirable to continue to avail his service as an Independent
Director. Accordingly, it is proposed to re-appoint
Mr. Dileep C. Choksi as an Independent Director of the
Company, not liable to retire by rotation, for a second term of

five (5) consecutive years on the Board of the Company.

Mr. Dileep C. Choksi is not disqualified from being appointed
as a Director in terms of Section 164 of the Companies Act,
2013 ("Act”)and has given his consent to act as a Director.

The Company has also received declaration from
Mr. Dileep C. Choksithathe meetsthecriteriaofindependence
as prescribed both under Section 149(6) of the Act and
Requlation 16 of SEBI LODR Requlations.

Inthe opinion of the Board, Mr. Dileep C. Choksi possessesrich
experience and expertise relevant to the Company and fulfills
the conditions for re-appointment as an Independent Director
as specified in the Act and the SEBI LODR Regulations.
Mr. Dileep C. Choksiis independent of the management.

Relevant details as stipulated under Regulation 26(4) and
36(3) of the SEBI LODR Regulations and Secretarial Standard
on General Meetings ("SS-2") issued by Institute of Company
Secretaries of India, in respect of Mr. Dileep C. Choksi are
annexed to the Notice.

Copy of the draft letter of appointment of Mr. Dileep C. Choksi
setting out the terms and conditions of appointment is
available for inspection without any fees by the members at
the Registered Office of the Company during normal business
hours on working days upto the date of AGM.

Mr. Dileep C. Choksi does not hold by himself or together with
his relatives two percent or more of the total voting power in
the Company.

Mr. Dileep C. Choksi is interested in the Resolution set out at
Item No. 10 of the Notice with regard to his reappointment.
Relatives of Mr. Dileep C. Choksi may be deemed to be
interested in the resolution to the extent of their shareholding
interest, if any, in the Company. Save and except the above,
none of the other Directors/Key Managerial Personnel of
the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise in the resolution.

This explanatory statement may also be regarded as a
disclosure under the Act and as per SEBI LODR Requlations.
The Board recommends the Special Resolution set out at
Item No. 10 of the Notice for approval by the Members.

By Order of the Board of Directors,

Place: Ahmedabad
Date: 27t May 2019

(S. N. Jetheliya)
Company Secretary
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RELEVANT DETAILS AS STIPULATED UNDER REGULATION 26(4) AND 36(3) OF THE SEBILODR REGULATIONS AND SECRETARIAL
STANDARD ON GENERAL MEETINGS (“SS-2") ISSUED BY THE INSTITUTE OF COMPANY SECRETARIES OF INDIA, WITH REGARD
TO THE DIRECTORS SEEKING APPOINTMENT/RE-APPOINTMENT AT THE FORTHCOMING ANNUAL GENERAL MEETING (REFER

ITEMNO.3,6,8T010)

Name of the Director

Age

Date of first appointment on the Board of the Company
Qualification

Experience (brief resume)

Disclosure of Relationship

No. of shares in the company

Terms and Conditions of Re-appointment

Remuneration last drawn(including sitting fee if any)
Remuneration proposed to be paid

Number of meetings of the Board attended during the
financial year

Directorship held in other public Companies
Chairmanship/Membership of Committees of other
Boards

Mrs. Khushali S. Solanki

42 years

7 November 2014

Diploma in Hotel Management

She possesses rich and varied experience in Production,

Administration and Accounts.

She is a daughter of Mr. Bhadresh K. Shah and sister of Mrs. Bhumika S.
Shodhan.

10010

As per Resolution at Item No. 3 of the Notice convening this Annual
General Meeting, Mrs. Khushali S. Solanki is liable to retire by rotation
and is proposed to be re-appointed as a Director of the Company.

% 0.75 Lakh (sitting fee)

She shall be paid remuneration by way of sitting fee.

Please refer Corporate Governance Report section of the Annual Report
2018-19.

Name of the Director

Age

Date of first appointment on the Board of the Company
Qualification

Experience (brief resume)

Disclosure of Relationship
No. of shares in the company
Terms and Conditions of Appointment

Mrs. Janaki Udayan Shah

67 years

26" March, 2019

Bachelor of Arts(Economics)

She has more than twenty years of experience including 10 years
experience in the field of textiles manufacturing and computer
education. She was the Managing Director of the Ahmedabad Kaiser-
[-Hind Mills Ltd. as part of family owned composite textiles mills from
1988 to 1997 looking after spinning department and maintenance. She
was a director of Shri Murli Packing and Trading Pvt. Ltd. from 1971 to
2017 which was thereafter converted into Shri Murli Packing and Trading
LLP. She was a director in On Line Software Pvt. Ltd. from 1995 to 2000
and actively involved in the field of Computer Education as franchisee of
TATAUNISYS LTD. Education Centre - TULEC. She is designated partner
in On Line Services LLP from 2017.

Not related to any Director/Key Managerial Personnel of the Company.
As per Resolution at Item No. 6 of the Notice convening this Annual
General Meeting read with Explanatory Statement thereto, Mrs. Janaki
Udayan Shah is proposed to be appointed as an Independent Birector of
the Company for a 5 (five) consecutive years with effect from 12 August
2019.
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Remuneration last drawn(including sitting fee if any)
Remuneration proposed to be paid

Number of meetings of the Board attended during the
financial year

Directorship held in other public Companies
Chairmanship/Membership of Committees of other
Boards

She shall be paid remuneration by way of sitting fee.

Please refer Corporate Governance Report Section of the Annual Report
2018-19.

Name of the Director

Age

Date of first appointment on the Board of the Company
Qualification

Experience (brief resume)

Disclosure of Relationship
No. of shares in the company
Terms and Conditions of Re-appointment

Remuneration last drawn(including sitting fee if any)
Remuneration proposed to be paid

Number of meetings of the Board attended during the
financial year

Directorship held in other public Companies

Chairmanship/Membership of Committees of other
Boards

Mr. Rajendra S. Shah

Tlyears

15t March, 2005

B.E.(Mech.)

He is a Industrialist and possesses entrepreneurial insight into running
engineering business. He also possesses rich and varied experience in
Administration and Finance. He is the Chairman and Managing Director
of Harsha Engineering Ltd.

Not related to any Director/Key Managerial Personnel of the company.
847 Equity Shares of ¥ 2/- each

As per Resolution at Item No. 8 of the Notice convening this Annual
General Meeting read with Explanatory Statement thereto, Mr. Rajendra
S. Shah is proposed to be re-appointed as an Independent Director
of the Company for a second term of five (5) consecutive years from
11 September 2019.

% 0.75 Lakh (sitting fee)

He shall be paid remuneration by way of sitting fee.

Please refer Corporate Governance Report Section of the Annual Report
2018-19.

Name of the Director

Age

Date of first appointment on the Board of the Company
Qualification

Experience (brief resume)

Disclosure of Relationship

No. of shares in the company

Mr. Sanjay S. Majmudar

56 years

7 May 2007

B.Com, FCA & ACS

Mr. Sanjay S. Majmudar is a Practicing Chartered Accountant. He has
got extensive experience and expertise in the field of Corporate Laws,
Direct Tax Laws, Financial Advisory Services, Debt Syndications, Project
Finance, International Structures and Taxation Planning, M & A etc.
He has contributed Papers and participated as Speaker on Corporate
Laws in Seminars and Conferences hosted by ICAl and CA Association,
Ahmedabad. He is also a reqgular Speaker in the MSOP Programme of the
Institute of Company Secretaries of India, Ahmedabad Chapter.

Not related to any Director/Key Managerial Personnel of the company
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Terms and Conditions of Re-appointment

Remuneration last drawn (including sitting fee if any)

Remuneration proposed to be paid

Number of meetings of the Board attended during the
financial year

Directorship held in other public Companies

Chairmanship/Membership of Committees of other
Boards

As per Resolution at Item No. 9 of the Notice convening this Annual
General Meeting read with Explanatory Statement thereto, Mr. Sanjay
S. Majmudar is proposed to be re-appointed as an Independent Director
of the Company for a second term of five(5) consecutive years from
11 September 2019.

% 1.00 Lakh (sitting fee)

He shall be paid remuneration by way of sitting fee or in such manner as
may be decided between him and the Company.

Please refer Corporate Governance Report Section of the Annual Report
2018-19.

Name of the Director

Age

Date of first appointment on the Board of the Company
Qualification

Experience (brief resume)

Disclosure of Relationship
No. of shares in the company
Terms and Conditions of Re-appointment

Remuneration last drawn(including sitting fee if any)
Remuneration proposed to be paid

Number of meetings of the Board attended during the
financial year

Directorship held in other public Companies

Chairmanship/Membership of Committees of other
Boards

Mr. Dileep C. Choksi

69 years

27 January 2014

B.Com., LLB, FCA & Grad. CWA

Mr. Dileep C. Choksi is a leading Chartered Accountant, qualified
Lawyer and a Cost Accountant with over 40 years of experience.
His areas of specialisation include tax planning and structuring for
domestic and international clients, including finalising collaborations
and joint ventures, executive advisory and decision support, corporate
restructuring with a focus on start-ups, turnaround and change
management strategiesand analysing taximpact of various instruments.
Mr. Choksi was the former joint Managing Partner of Deloitte in India. He
has set up C. C. Chokshi Advisors Pvt. Ltd., the activities of which aim to
provide complete solutions for all business requirements.

Not related to any Director/Key Managerial Personnel of the company

As per Resolution at Item No. 10 of the Notice convening this Annual
General Meeting read with Explanatory Statement thereto, Mr. Dileep
C. Choksi is proposed to be re-appointed as an Independent Director
of the Company for a second term of five (5) consecutive years from
11 September 2019.

% 0.45 Lakh (sitting fee)

He shall be paid remuneration by way of sitting fee.

Please refer Corporate Governance Report Section of the Annual Report
2018-19.

Place: Ahmedabad
Date: 27 May 2019

By Order of the Board of Directors,

(S. N. Jetheliya)
Company Secretary
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INSTRUCTIONS FOR E-VOTING:

In compliance with provisions of Section 108 of the
Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the
Company is pleased to provide Members facility to
exercise their right to vote at the 29th Annual General
Meeting (AGM) by electronic means and the business
may be transacted through e-Voting Services provided
by Central Depository Services (India) Limited (CDSL).

The instructions for e-voting are as under:

For shareholders voting electronically :-

(i)

(v)

(vi)

(vii)

The voting period begins on 8th August, 2019 at 9.00
a.m. and ends on 11th August, 2019 at 5.00 p.m. During
this period shareholders of the Company, holding shares
either in physical form or in dematerialised form, as on
the cut-off date (record date)i.e. 5 August 2019 may cast
their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

The shareholders should log on to the e-voting website

www.evotingindia.com.

Click on“Shareholders”.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

c. 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.

If you are holding shares in demat form and had logged
on to www.evotingindia.com and voted on an earlier
e-voting of any company, then your existing password is
to be used.

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 Department
(Applicable for both demat shareholders as

well as physical shareholders)

Income  Tax

« Members who have not updated their
PAN with the Company/Depository
Participant are requested to use the
sequence number which is printed on
Postal Ballot / Attendance Slip indicated
in the PAN field.

(viii)

(ix)

(xi)

(xii)

(xiii

(xiv

(xv)

(xvi)

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

of Birth « If both the details are not recorded
(DOB)

with the depository or company please
enter the member id/folio number in the
Dividend Bank details fieldas mentioned
ininstruction (iv).

After entering these details appropriately, click on
"SUBMIT" tab.

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 utmaost care to
keep your password confidential.

For Members holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.

Clickonthe EVSN 190706009 - AIA Engineering Limited".

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.

Click on the "RESOLUTIONS FILE LINK" if you wish to
view the entire Resolution details.

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
“0OK", else to change your vote, click on “CANCEL" and
accordingly modify your vote.

Once you “CONFIRM"your vote on the resolution, you will
not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on
“Click here to print” option on the Voting page.
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(xvii) If a 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 android based
moabiles. The "'m-Voting” app can be downloaded from
Google Play Store. 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.

. 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
formatin the system for the scrutinizer to verify the
same.

. 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.

The Scrutinizer shall within a period not exceeding three
(3) working days from the closing of the e-voting period
unblock the votes in the presence of at least two (2)
witnesses not in the employment of the Company and
make a Scrutinizer's Report of the votes cast in favour or
against, if any, forthwith to the Chairman of the Company.

The Results shall be declared on or after the AGM of
the Company. The Results declared alongwith the
Scrutinizer's Report shall be placed on the Company's
website www.aiaengineering.com and on the website
of CDSL within two (2) working days of passing of
the resolutions at the AGM of the Company and
communicated to the Stock Exchanges.

Contact Details:

Company AIA Engineering Limited

Regd. Office 115, GVMM Estate, Odhav Road,
Odhav, Ahmedabad-382 410,
Gujarat, India
CIN: L29259GJ1991PLCO15182
E-mail : snj@aiaengineering.com,
ric@aiaengineering.com

Corporate Office  11/12, Sigma Corporates, B/h. HOF
Showroom, Off. S.G Highway,
Sindhu Bhavan Road, Bodakdeyv,
Ahmedabad - 380 054

Registrar and Link Intime India Private Limited
Share Transfer C-101, 247 Park, L.B.S. Marg,
Agent Vikhroli (West), Mumbai - 400083

Phone: +91-22-49186270
Fax: +91-22-49186060

e-Voting Agency  Central Depository Services (India)
Limited
E-mail :helpdesk.evoting@
cdslindia.com

Scrutinizer CS Tushar Vora,
Practicing Company Secretary
E-mail :cstushar@tusharvora.com

AlA Engineering Limited



Notes
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@ AIA Engineering Limited

ATTENDANCE SLIP
AIAENGINEERING LIMITED
[CIN:L29259GJ1991PLC015182]
Regd. Office: 115, GVMM Estate, Odhav Road,
Odhav, Ahmedabad - 382 410
Email: ric@aiaengineering.com website: www.aiaengineering.com
Phone: 079-66047800 Fax: 079-66047848

29" ANNUAL GENERAL MEETING

| /We hereby record my / our presence at the 29" Annual General Meeting of the Company to be held at H. T. Parekh Convention
Center, Ahmedabad Management Association, "ATIRA Campus”, Dr. Vikram Sarabhai Marg, Ahmedabad - 380 015 on Monday, the
12th August, 2019 at 10.00 a.m.

Member's Folio / DP ID & Client ID No. Member's / Proxy name in Block Letters Member's / Proxy's Signature

Note:

1. Please complete the Folio / DP ID-Client ID No. and Name, sign this Attendance Slip and hand it over at the Attendance
Verification Counter at the ENTRANCE OF THE MEETING HALL.

2. Electronic copy of the Annual Report for 2018-19 and Notice of the 29" Annual General Meeting (AGM) along with Attendance
Slip and Proxy Form are being sent to all the members whose email address is registered with the Company / Depository
Participant unless any member has requested for a hard copy of the same. Members receiving electronic copy and attending
the AGM can print copy of this Attendance Slip.

3. Physical copy of the Annual Report for 2018-19 and Notice of the Annual General Meeting along with Attendance Slip and
Proxy Form is sent in the permitted mode (s) to all members whose email address is not registered or have requested for a
hard copy.



ROUTE MAP TO THE AGM VENUE
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29t Annual General Meeting

Date : 12 August 2019
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@ AIA Engineering Limited

PROXY FORM
AIAENGINEERING LIMITED
[CIN:1.29259GJ1991PLC015182]
Regd. Office: 115, GVMM Estate, Odhav Road, Odhav, Ahmedabad - 382 410
Email: ric@aiaengineering.com website: www.aiaengineering.com
Phone: 079-66047800 Fax: 079-66047848

Name of the Member(s):
Registered Address:

E-mail Id:
Folio/ DP ID Client ID No.

| /We being the member(s) holding shares of the above named Company hereby appoint:
(1) Name: Address:

Email ID: Signature: or failing him / her:
(2) Name: Address:

Email ID: Signature: or failing him / her:
(3) Name: Address

Email ID: Signature: or failing him / her:

as my /our proxy to attend and vote for my / our behalf at the Twenty Ninth Annual General Meeting of the Members of the Company
to be held on Monday, the 12th August, 2019 at 10.00 A.M. H. T. Parekh Convention Center, Ahmedabad Management Association,

"ATIRA Campus”, Dr. Vikram Sarabhai Marg, Ahmedabad - 380 015 and at any adjournment thereof in respect of the Resolutions as
are indicated below:.

Resolution Optional
No. Particulars of Resolutions For Against
ORDINARY BUSINESS
1. Adoption of Financial Statements for the year ended 31t March, 2019.
2. Declaration of Dividend for the Financial Year 2018-19.
3. Re-appointment of Mrs. Khushali Samip Solanki, a Director retires by rotation.
SPECIAL BUSINESS
4. Approval of Related Party Transactions.
5 Ratification of Remuneration to Cost Auditors.
6. Appointment of Mrs. Janaki Udayan Shah, as an Independent Director.
7 Payment of commission to Mr. Sanjay S. Majmudar, a Non-Executive, Independent
Director of the Company.
8 Re-appointment of Mr. Rajendra Shah, as an Independent Director.
9 Re-appointment of Mr. Sanjay S. Majmudar, as an Independent Director.
10 Re-appointment of Mr. Dileep C. Choksi, as an Independent Director.
Signed this day of 2019
Signature of Shareholder rif/szi:e
Signature of Proxy holder(s) stamp
Note:
1. 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.

2. For the Resolutions, Explanatory Statement and Notes, please refer to the Notice of the 29" Annual General Meeting.

3. It is optional to put a’X"in the appropriate column against the Resolutions indicated in the Box. If you leave the ‘For” or ‘Against’ column blank
against any or all Resolutions, your proxy will be entitled to vote in the manner as he / she thinks appropriate.

4. Please complete all details including details of member (s)in the above box before submission.
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This document contains statements about expected future events and financials of AIA Engineering Limited, which are forward-looking. By their nature,
forward-looking statements require the Company to make assumptions and are subject to inherent risks and uncertainties. There is significant risk that
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You dont have to be

tart, BUT

srtart tobe great

At AlA, our story is built on our robust business model, unique strategies and
our capability in delivering niche solutions that serves a specific purpose.

Over the years, we have built, flourished, sustained and grown,
strengthening our fundamentals. Our nicheness has given us a sweet spot in
breaking into larger marketplace and achieving leadership in our space.

This has led to building strong value-driven culture for both, our customers
as well as our stakeholders.

< 31,903.93 3 ¥5,114.38

million million million

Total revenue in 2018-19 EBITDA in 2018-19 PAT in 2018-19

4 T T

3 58.47%

million
Market capitalization Promoter’s holding as Dividend declared for
as on 31st March 2019 on 31st March 2019 2018-19

T T T

1294

Employees as on
31st March 2019

N

Note: EBITDA: Earning before
Income Tax Depreciation and
Amortization,

PAT: Profit After Tax



About Us

AlA Engineering Limited
(henceforth,

‘AIA or 'the Company’)

is one of the world's
leading manufacturers
of value-added, impact
abrasion, and corrosion
resistant High Chrome
Mill Internals (HCMI). Its
uniqueness in offering
the niche solutions with
world-class quality, has
built its reputation as one
of the dependable HCM|
solutions provider.

VdLUG DRIVERS

7\
Metallurgy

N\

New product development
7\

Grinding process technology
S

RINGS

Designing, developing, manufacturing
and installing abrasion, impact and
corrosion resistant castings such as
grinding media, liners, diaphragms,
and vertical mill parts(collectively
referred to as mill internals).

n AIA Engineering Limited
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Canada UK

@) UAE China
USA O

. Indonesia

es20s0000000000s
0000000000000 0

Headquartered in Ahmedabad, Gujarat (India). Strong
global customer base across 125 countries panning
all continents of the world. Our customer relationship
across the world are nurtured and strengthened by
strategically placed subsidiaries and representative
offices in USA, Canada, UK, UAE, Australia, South
Africa, China, Chile, Indonesia, Ghana etc.

1991

Year of inception

T Y,
T

countries

Global presence

dPPLIGATIONS

Grinding and crushing operations across mining, cement and power sectors.
T T

oo iy

o Thermal
Mining Cement Power
v
Grinding of mineral ore Grinding of limestone and Grinding of coal before it
before processing for clinker enters boiler
separation of different
materials

Quarry

Crushing of aggregates

Annual Report 2018-19 n
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'/;\T\ Business Model

Business Model

IIPUT GAPITALS VALUG-GNABLORS

N\

V 4
Financial Capital
Comprises the financial resources deployed to .
run the overall operations of the Company. The GOIden Trlangle

The golden triangle represents the group’s core
4 188.64 million competency, focus areas and the products offered. It
Equity capital comprises of Application, Metallurgy and Design. This

collectively forms a part of Customer Satisfaction. This
. . Combination forms the foundation for reduction in wear
ManUfaCturlng Capltal and tear and operational cost, delivering unique value-

proposition for the customers.

Comprises the state-of-the-art manufacturing ~ #™
facilities to produce mill internals.

3,40,000

Installed capacity

Human Capital

Comprises the high-talented human resources
pool that enable swift business operations.
The Company regularly invests in skill building
as well as team bonding activities.

1,294

Employees

Application Metallurgy

O

Intellectual Capital

Comprises the technological knowhow of

the Company in the form of consistent R&D,
usage of technological tools and standardised
systems and processes.

Natural Capital

Comprises initiatives undertaken towards
» driving environment friendly operations.

 104.19crors

Investments towards
installation of Wind Turbine
Generator Systems (WTGS)

Socialand Relationship Capital

Comprises commitment to its stakeholders
- Government, requlatory bodies, investors,
customers, partners, vendors and society. ZN

- /

AIA Engineering Limited
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N

—O Application
Understanding size reduction parameters of the
crushing/milling equipment in view of optimization
of grinding process and maintenance costs

— (O Metallurgy

Alloys, Hardness, resistance to corrosion & Abrasion

——(O Design

Designing for perfection

VdLUBS CREATED

Financial Capital

Refer 'Key Performance Indicators' on page 10

Manufacturing Capital

Initiated collaborations and expansion plans to meet the
ever-increasing demand from the customers, especially in
the mining segment.

Human Capital

Strong pool of motivated employees. Strong ownership and
higher retention level.

Intellectual Capital

Niche solutions, driving customer satisfaction.

Natural Capital
4

Energy efficient solutions

¥® Water conservation and re-utilization of waste-water
resources

% Investmentsin Wind Turbine Generator Systems (WTGS)

Social and Relationship Capital

¥ Regqular contribution to national exchequer in the form of
taxes

® Functioning within the requlatory guidelines

¥ Consistent shareholders'returns

¥ Long-standing relationships with customers, partners
and vendors

¥ Actively engaged in the betterment of the surrounding
communities

J

y

Annual Report 2018-19 “



Driving values through expansion

DRIVING VALUS

through

expansion

Our growth has been consistently complimented
by capacity expansions. We are pursuing
capacity expansion to 4,90,000 MTPA by FY2021,
which includes a greenfield facility of 50,000
MTPA for mining liners which shall further drive
operational efficiency.

Note: MTPA: Metric ton per annum
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[:HPH[""HS now and for the future

Currentinstalled capacities Future capacities
3,40,000
MTPA MTPA

C C

Annual Report 2018-19



customer
satisfaction

Our product offering are in sync with the
customer's operational efficiency thus
enhancing customer satisfaction.
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SUPBRVISION

Qur technicians closely monitor the installation of wear parts

MILL ADITS

Regular mill audits are conducted to optimise the operating
parameters and improve grinding efficiencies.

dSSOSSIent

Assessing stock situation at regular intervals for timely replacements;
also involves real-time performance monitoring to ensure quality \\
consistency and cost-effectiveness.

TANIBLE BRNGHTS 500

Customers across the globe

Our products ensure longer wear life of parts - reducing wear costs,
optimise mill operations - reducing power costs and improving
throughputs, provide abrasion, corrosion, impact resistance

to grinding process - ensuring consistent product quality and
environment-friendly outcomes.

Annual Report 2018~ 19 n



Key Performance Indicators

(18T SaLES  Lakhs)

296,743
)
2,39,630

2,235,923 e

2,10,775 212,75
MY M)

—/ —/ —/ L)
2014-15  2015-16  2016-17 2017-18  2018-19

OPBRATING PROFIT ? Lakns) PROFIT AFTEA TaX ? Lakns)

- 78,079
71125 : n
86802  — ) 65751 51,082

N ~— isogs 48071 45,877 44335 70

M M

2014-15  2015-16  2016-17 2017-18  2018-19 2014-15  2015-16  2016-17 2017-18  2018-19

OPERATING PROFIT MaRain (%) PROFIT MaRIN (%)

31.69 33.44 33.00
: N\ 21.65
~— ) _— 20.45 S 20.40
: 26.31 N\ N\ 18.50
O\ N 17.21
)
—/ —/ \—/ L) —/ —/ \—/
2014-15  2015-16  2016-17 2017-18  2018-19 2014-15  2015-16  2016-17 2017-18  2018-19

n AIA Engineering Limited
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NIBT WORTH (% Lakns) PRODUCTION VOLUME
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From the MD’s Desk

Dear Shareholders,

I'm delighted to report another satisfying year for AIA as we
continue our focused efforts towards pursuing our long term
objectives. Our strengths in the areas of metallurgy, part
design, global foot-print and skilled talent base remain the
focal points around which we continue to invest.

As you are aware, there is a large opportunity for the
Company in the mining space for conversion of forged wear
parts to high chrome. Your Company has developed high
chrome solutions which can reduce wear cost, optimize
power consumption and increase throughout in grinding
process and improve recovery in down process, in effect
becoming a comprehensive long term solution partner with
the customer. In line with this, your Company continues

to invest in new capacities to meet with the objective of
increased market share.

As | have mentioned in the past, the process of conversion
from forged to high chrome is challenging and time
consuming. However, | believe we are fully equipped with a
multi-pronged strategy to ensure that we are successful in
achieving our medium and long term goals.

I thank all the stakeholders for placing their trust and
confidence and look forward to your continued support.
Best Wishes,

Bhadresh K. Shah

Managing Director,

AIA Engineering Limited

n AIA Engineering Limited
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Mr.RajendraS. Shah

(DIN00061922)

® AMechanical Engineer and an Industrialist

¥® Possesses entrepreneurial insight into running engineering business
¥ Possessesrich and varied experience in Administration and Finance
>

Chairman and Managing Director of Harsha Engineers Limited, manufacturers of Bearing Cages

Mr.Bhadresh K. Shah
(DIN-00058T177)
% B. Tech(Metallurgy)from Indian Institute of Technology, Kanpur

® Over48yearsinthe manufacturing and design of various kinds of value-added, impact, abrasion and corrosion resistant high
chrome castings

® Wellversed in all aspects of Production, Finance Cost and Technical Administration

® Emphasis on manufacturing process improvements, new product development, quality and adhering to international
manufacturing standards which ensured that Company’s products are recognized domestically as well as internationally

Dr.S. Srikumar

(DIN-01025579)
® M. Tech(Industrial Engg.), Ph. D and PGDM from AIMA

¥ Possesses vast knowledge and experience of Industry, Project Management, Technical Evaluation, Engineering Coordination
and Administration

Mr. Rajan Ramkrishna Harivallabhdas
(DIN-00014265)

® Graduate from Gujarat University (India) with a Bachelor’s Degree in Commerce and Master’s Degree of Business
Administration from USA

® Former Managing Director and Director in various companies as a part of the family owning Textile, Engineering and Chemical
companies known as Shri Ambica Group from 1973 to 1988; in this capacity he dealt with US, Swiss and German companies and
acquired experience of management, finance and marketing from 1988 to 1996

® Promoted and managed the family’s private chemical manufacturing companies
® Promoted and managed as Chairman and Managing Director of a Public Listed chemical manufacturing company HK. Fine
Chem Limited from 1996 to 2010; the Company is one of the few manufacturers of specialty chemicals from vegetable

oil-based raw materials using for the first time in India large molecular distillation equipment imported from UIC GmbH of
Germany along with fractionation distillation column designed by Sulzer of Switzerland

Mr. Yashwant M. Patel

(DIN-02103312)

¥ B.Sc.(Chemistry)

¥ Possessesrich and varied experience in Production, Administration, HR and Accounts

Annual Report 2018-19 ﬂ




Board of Directors

AN
! )

Mrs. Khushali S. Solanki
(DINQ7008918)
¥ Diplomain Hotel Management

¥ Possessesrich and varied experience in Production, Administration and Accounts

Mrs. Bhumika S. Shodhan
(DIN02099400)
¥ Diplomain Fashion Designing

¥ Possessesrich and varied experience in Marketing, Administration and Accounts

Mr. Sanjay S. Majmudar
(DINO0091305)

B.Com, FCA & ACS

Practicing Chartered Accountants

4
4
¥ Extensive experience and expertise in the field of Corporate Laws, Direct Tax Laws, Financial Advisory Services,
¥ Debt Syndications, Project Finance, International Structures and Taxation Planning, M &A etc.

>

Contributed Papers and participated as Speaker on Corporate Laws in Seminars and conferences hosted by ICAl and CA
Assaciation, Ahmedabad

® Regqular Speaker in the MSOP Programme of the Institute of Company Secretaries of India, Ahmedabad Chapter

Mr. Dileep C. Choksi

(DIN0OQ18322)

® B.Com, LLB, FCA and Grad. CWA

¥ Leading Chartered Accountant, qualified Lawyer and a Cost Accountant with over 38 years of experience

¥ Areas of specialization include tax planning and structuring for domestic and international clients, including expatriates,
finalizing collaborations and joint ventures, executive advisory and decision support, corporate restructuring with a focus on
start-ups, turnaround and change management strategies and analysing tax impact of various instruments

¥ Formerjoint Managing Partner of Deloitte in India

He has set up C.C. Choksi Advisors Private Limited, the activities of which aim to provide complete solutions for all business
requirements

Mrs. Janaki U. Shah
(DIN 00343343)
¥ Bachelor of Arts(Economics)

¥ Possess more than twenty years of experience including 10 years' experience in the field of textiles manufacturing and
computer education

AIA Engineering Limited




Creating Value Beyond Business

Being a responsible corporate citizen, we are committed to making a positive

contribution to the society we operate in.

During the year under review, AlA has

spentX1,378.51 Lakhs in the following areas :

27950 X 47851 X

Lakhs Lakhs Lakhs Lakhs
Preventing Promotion of Protection of Eradicating
& Promoting Education National Heritage, Hunger &
Health Care Art & Culture Development of

Children

T

10.256 ¥ 317.50

Lakhs Lakhs Lakhs
Fund to Family of  Contribution to Contribution to
war widows Swachh Bharat Relief Fund

Abhiyaan

Igniting the light of knowledge: GYAN DEEP

The young and tender minds in primary schools deserve
better education in their formative years. It is a fact that
there is a great room for improvement when it comes to the
quality of education in the Government primary schools.
While the Government of India makes continuous efforts

to improve the quality of education, we at AIA Engineering
Ltd believe that corporates have to come forward to make
their contribution towards the noble goal as part of their
Corporate Social Responsibility (CSR) initiatives.

With this vision, AIA Engineering Ltd has formed AIA CSR
Foundation (ACF)to conduct various CSR initiatives. One
such initiative is called ‘Gyan Deep'. It is a CSR initiative

of ACF that is targeted towards improving the quality of
education in Government primary schools spread across
the Ahmedabad district of Gujarat. It involves 9 schools with
3800+ under-privileged children.

GYAN DEEP is the continuation of the program adopted last
year. The first year of the program (Phase 1: 2017-18) saw a
great success with 3 schools and 1,366 students. The second
year in phase 2 had 6 schools and 2,527 Students in 2018-19.

All the schools and teachers are aligned towards one
common goal to teach their students to use their special
abilities as humans in making this world a better place to live
and to improve the quality of education in Guajarati medium
Government primary schools in rural area of Ahmedabad
district. The phase 2 saw technology infrastructure set up
at schools. Also, the technology training and upgrade for
students and teachers was executed at all 9 schools in the
second year.

3 ¢

Lakhs
Improvement of quality of life of people
through initiatives of social, economic,
educational, environmental, health and
cultural advancement

T

-

Project Duration § academic
years. Number of Schools
Selected and students involved
Schools Students
Total School

T L

¥ Phase 1: July 2017 to June 2020
® Phase1: 3schools(1,366 Students)
¥ Phase 2: July 2018 to June 2021
¥ Phase 2: 6 schools (2,527 Students)

It was a well-planned initiative which included
technology training for the Principal and Teachers
with three training sessions:

¥ slate software- overall training to use the software for
teaching purpose in smart classroom

¥ slearn Software - training to help students use the
software for learning purpose in tablet classroom

¥ sLQuiz Software - overall training to understand
assessment reports on SI Ed Studio Server

Apart from technology, academic as well as soft skill
workshops were conducted for the teachers which included
pre-reading, reading, collaborative reading. Also, Scaffold
reading was taught for making them ready for analytical
questions.

Annual Report 2018-19 ﬂ



Creating Value Beyond Business

-

Sensitization workshop for parents community

As part of covering the entire eco-system of school
education, AIA conducted 4 community development
workshops at each of the program schools of Gyan Deep

in the second academic year. The main goal behind these
workshops was to create an education and social awareness
among the parents of students. The basic orientation of
‘Gyan Deep’ program focused on importance of education in
technology era, importance of girl child education and the
role of parents. It was highlighted that Children are God's gift
who deserve unconditional love and affection to become
good citizen. The importance of motivating and boosting a
child, at the same time setting limits and being consistent
with the discipline, finding time for them, being a good role
model, making communication a priority, being flexible and
willing to adjust and know their needs and limitations as a
parent was explained. The parents were made more gender-
aware, gender-responsive and respectful.

At the end of two years, community participation was
increased in terms of number of parents attending parents
meeting and school had started getting financial support
from the community.

Social awareness programfor students

To create basic awareness about the society, health,
hygiene, and sanitation, AIA through this CSR initiative had
conducted a‘SOCIAL AWARENESS PROGRAM'in Gyan Deep
schools. The main goal of this program was to help the
children in these schools to improve their learning abilities,
develop their basic skills and have technical awareness. It
was a month-long program pertaining to the basic issues and
awareness every student needs to know in their daily lives.
We had divided the program into 4 fundamental areas:

7\
Healthy Environment

A\ é
Sanitation and General
Awareness

Health and Hygiene

Safety and Security

More than 2,000 students from 9 program schools from
Grades b to 8 participated in this program. Every day the
session started with 15 minutes of Yoga and all the students
would take part. Post the Yoga session, the students were

divided into groups as per their grades for class activities.

When the program started, overall combined performance
of three program schools was at 21.7%. After ane year of
Gyan Deep Program, overall combined performance of three
program schools had gone up to 31.21% - which was almost
40% Y-o-Y improvement. At the end of the 2nd year, Gyan
Deep Program’s overall combined performance for three
schools had gone up to 33.82% - which is 55.85% Y-0-Y
improvement when compared with Baseline.

Qverall, we could see that Gyan Deep Program had been
successfulin bringing significant learning improvement
inacademic and social awareness areas among all the
students. Learning improvement assessment also showed
enough data and evidence that our program schools were
learning better in comparison to top-notch private and
Government schools of various districts across the state of
Gujarat. This could bring immense satisfaction for us at AIA
Engineering Ltd.

Plantation Initiative

Like education, AlA is very conscious about the environment,
too. It strongly understands the importance of plants as the
need for the future sustainability of the environment. The
plants being the key resource to dilute the effect of global
warming and CO2 emission, more and more plants are the
need of the hour. As a part of AIA CSR Foundation work, it
has started the initiatives called ‘Reclamation of Land’and

‘Tree Plantation’. Under the former program, approximately 3

to 4 acres of land has been reclaimed.

The Foundation has so far planted
trees as under:

Number of
Trees planted

ﬁ;ﬁ}iggg;gz Vadsar, Gandhinagar, 23'506

At Air Force (South Western Air
Command)

Place

5,000 |

Vayushaktinagar, Gandhinagar,
Ahmedabad

At Air Force Selection Board,
Sector 25, Gandhinagar

At Brigade Head Quarter,
Makarpura, Vadodara

3
Lakhs

Total amount spent
on CSR activities

n AIA Engineering Limited






