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NOTICE OF POSTAL BALLOT
(Pursuant to Section 110 of the Companies Act, 2013, read with Rule 22 of the Companies (Management and Administration) Rules, 2014)

Dear Shareholder(s),

NOTICE is hereby given that pursuant to the provisions of Section 110 of the Companies Act, 2013 (hereinafter referred as "the Act") read with Rule 22 of

the Companies (Management and Administration) Rules, 2014 (hereinafter referred as "the Rules"), the resolutions as set out in this notice at Item Nos.

1 and 2 are proposed to be passed by the Postal Ballot process.

The statement pursuant to the provisions of Section 102 of the Companies Act, 2013 pertaining to the proposed resolutions setting out the material facts

concerning below items and reasons thereof along with the Postal Ballot Form and self-addressed business reply envelope are enclosed hereto for your

consideration.

The Board of Directors of the Company has appointed CS Manish L. Ghia, Partner, Manish Ghia & Associates, Company Secretaries, Mumbai as Scrutinizer

for conducting the Postal Ballot process (including e-voting process) in a fair and transparent manner.

The Company is pleased to provide Electronic Voting (hereinafter referred as "e-voting") facility to its Members as an alternative mode to cast their votes

electronically instead of despatching in physical Postal Ballot Form through post. The Company has engaged services of National Securities Depository

Limited (NSDL) to provide e-voting facility to its members. It may be noted that e-Voting is optional. In case a member votes through e-voting facility,

he/she is not required to send physical Postal Ballot Form and vice versa.  In case a member casts his vote through e-voting and physical Postal Ballot Form

both, the vote  cast through e-voting facility shall only be considered and the voting through physical Postal Ballot Form will not be considered by the

Scrutinizer.

The e-voting facility is available at the link https://www.evoting.nsdl.com. Please refer the instructions for e-voting given along with this Notice for the

process and manner in which e-voting can be carried out.

The e-voting period commences on Friday, the 2nd day of January, 2015 (09:00 am) and ends on Saturday, the 31st day of January, 2015 (06:00 pm).

During this period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date)

being, Friday, the 19th day of December, 2014, may cast their votes electronically. The e-voting module shall be disabled by NSDL for voting thereafter.

Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

The Notice is being sent to all Members, whose names appear in the Register of Members/List of Beneficial Owners as received from National Securities

Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) as on the cut-off date (Record date) being the 19th day of December,

2014.

Members who have registered their e-mail IDs with their Depository Participants are being sent Notice of Postal Ballot by e-mail and Members who have

not registered their e-mail IDs will receive Notice of Postal Ballot along with Postal Ballot Form through post.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date (record

date) being, Friday, the 19th day of December, 2014.  The shareholders opting to vote through physical Postal Ballot Form are requested to carefully read

the instructions printed overleaf the Postal Ballot Form and return the Form duly completed in all respects in the enclosed self-addressed business reply

envelope so as to reach the Scrutinizer on or before the close of working hours on Saturday, the 31st day of January, 2015.  It is further brought to your

notice that as per provisions of the Rule 22(12) of the said Rules, postal ballots, giving consent or dissent received after thirty days from the date of dispatch

of this notice (being last date i.e. Saturday, the 31st day of January, 2015) shall be treated as the reply from the Member has not been received.

The Scrutinizer will submit his report to the Chairman of the Company after completion of the scrutiny of the voting received in electronic and physical

modes. The result of the voting by Postal Ballot will be announced by the Chairman of the Company or by such other person as may be authorized by him

on Wednesday, the 4th day of February, 2015 at 4.00 pm at the Registered Office of the Company.  The said results will be displayed at the Registered Office

of the Company, intimated to the Stock Exchanges where the equity shares of the Company are listed and placed alongwith the Scrutinizer's report on

the Company's website viz; www.jlmorison.com and NSDL's website viz; https://www.evoting.nsdl.com.
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The Resolutions will be taken as passed effectively on the day of declaration of the results at the Registered Office of the Company, if the result of Postal

Ballot indicates that the requisite majority of the Members have assented to the Resolutions.

PROPOSED RESOLUTIONS  :

ITEM NO. 1 :

ALTERATION TO MEMORANDUM OF ASSOCIATION OF THE COMPANY

To consider and if thought fit, to accord assent/dissent to the following resolution as a Special Resolution :

�RESOLVED THAT pursuant to the provisions of Section 13 and other applicable provisions, if any, of the Companies Act, 2013, (the "Act") (including any

statutory modification(s) or re-enactment(s) thereof, for the time being in force), the consent of the members of the Company be and is hereby accorded

to alter the Objects Clause of the Memorandum of Association of the Company by inserting the following new clauses "za" & "zb" after the existing clause

"z":

za To carry on business as manufacturers, producers, processors, makers, convertors, importers, exporters, traders, buyers, sellers, retailers, wholesalers,

suppliers, indenters, packers, movers, preservers, stockiest, agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaries

or otherwise of all kinds of proprietary products, hair, skin, nail and other beauty preparations, deodorants, fragrances, aerosol, pump spray products,

baby products, petroleum and mineral oil products, chemicals, acids and alkalis, all kinds of perfumes and other compounds, preparations, materials

and products, bath products, care products, cotton swabs, hair color, hair dyes pigments, varnishes, essential oils, detergents, insecticides, oils, beauty

specialties, preparations, aids and accessories of every description whether medicated, antiseptic or not, ingredients or accessories thereof and other

materials or things capable of being used in connection with such manner, factor or business.

zb To carry on business as manufacturers, producers, processors, makers, converters, importers, exporters, traders, buyers, sellers, retailers, wholesalers,

suppliers, indenters, packers, movers, preservers, stockiest, agents, sub-agents, merchants, distributors, consignors, jobbers, brokers, concessionaries

or otherwise deal in all kinds of raw and finished cosmetics, perfumes and essences, dentifrices, lotions, extracts, greases, creams, ointments,

pomades, powders, unguents, cologne, toilet requisite and preparations, cleaning compounds including doing the packaging, re-packing, labeling,

re-labeling, selling as incidental or ancillary and all allied products and to conduct classes, seminars, demonstrations, education and training programs

in the field of body care, continuously innovates to offer a wide range of high performance and world class color cosmetics, skincare products, and

beauty salons.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to take all such steps and actions for the purpose of making

all such filings as may be required in relation to the aforesaid amendment in the Memorandum of Association of the Company and further to do all such

acts, deeds, matters and things as may be deemed necessary to give effect to this resolution.�

ITEM NO. 2 :

APPROVAL OF AGREEMENT WITH LEADERS HEALTHCARE LIMITED

To consider and if thought fit, to give assent/dissent, to the following resolution as a Special Resolution :-

�RESOLVED THAT pursuant to the provisions of Section 188 and all other applicable provisions, if any, of the Companies Act, 2013 (the "Act") (including

any statutory modification(s) or re-enactment(s) thereof, for the time being in force) read with Companies (Meetings of Board and its Powers) Rules, 2014

and revised Clause 49 of the Listing Agreement, the Agreement for Purchase of Goods dated 14th June, 2013 entered into with Leaders Healthcare Limited,

a group company, valid for the period from 14th June, 2013 till 31st July, 2023 for purchase of products manufactured by said Leaders Healthcare Limited

be and is hereby approved and ratified, provided that total amount of such transactions shall not exceed Rs. 30 Crores per annum.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts, deeds, matters and things as may be

deemed necessary to give effect to this resolution.�

By Order of the Board of Directors

For J. L. Morison (India) Limited

Place : Mumbai Kuldip Balasia

Date : 24th December, 2014 V.P. - Corporate & Company Secretary

Registered Office :

Rasoi Court,

20, Sir R. N. Mukherjee Road,

Kolkata - 700 001

J. L. MORISON (INDIA) LIMITED



STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013  :

ITEM NO. 1 :

Presently, your Company is engaged in trading and marketing of deodorants, fragrances, toiletry and personal healthcare and grooming products, medicated

toothpaste, besides the baby care feeding bottles and accessories. In order to enlarge the business activities, the Company intends to undertake the

manufacturing of cosmetic products including hair colour/dye etc.

In order to enable the Company to undertake the business as mentioned above, the Board of Directors of the Company at its meeting held on Friday, the

7th day of November, 2014 decided to alter the Object Clause of the Memorandum of Association of the Company for insertion of new sub-clauses in the

Object Clause as mentioned in the Item No. 1 of the Notice.

In terms of Section 13 and Section 110 of the Companies Act, 2013 read with Rule 22 (16) of the Companies (Management and Administration) Rules,

2014, the consent of the Members of the Company by way of Special Resolution through Postal Ballot process is required to alter the Object Clause of

Memorandum of Association of the Company.

A copy of Memorandum of Association of the Company alongwith proposed changes will be made available for inspection at the Registered Office of the

Company during the office hours on all working days between 11.00 a.m. to 1.00 p.m. upto Saturday, the 31st day of January, 2015.

The Board recommends the resolution as set out at Item No. 1 of the Notice for your approval.

None of the Directors, Key Managerial Personnel of your Company or relatives of Directors/ Key Managerial Personnel is concerned or interested in the said

resolution.

ITEM NO. 2 :

As per business requirements, the Company has entered into an Agreement for Purchase of goods on 14th June, 2013 with Leaders Healthcare Limited, a

group company, valid for the period from 14th June, 2013 to 31st July, 2023.

In terms of the provisions of revised Clause 49 of the Listing Agreement and SEBI Circular No. CIR/CFD/Policy Cell/2/2014 dated 17th April, 2014, any

agreement entered into with a related party before the date of this circular and is likely to continue beyond 31st March, 2015  should be placed for approval

of the shareholders. Accordingly, approval of the shareholders of the Company for the said Agreement is sought by passing a Special Resolution.

The details of transactions with Leaders Healthcare Limited, as per Rule 15 of the Companies (Meeting of Board and its Powers) Rules, 2014 are as follows:

The Board recommends the resolution as set out at Item No. 2 of the Notice for your approval.

None of the Directors, Key Managerial Personnel of your Company or relatives of Directors/ Key Managerial Personnel are concerned or interested in the

said resolution.

By Order of the Board of Directors

For J. L. Morison (India) Limited

Place : Mumbai Kuldip Balasia

Date : 24th December, 2014 V.P. - Corporate & Company Secretary

Registered Office :

Rasoi Court,

20, Sir R. N. Mukherjee Road,

Kolkata - 700 001

Particulars

Name of the related party

Name of the Director or Key Managerial Personnel (KMP) who is related, if any

Nature of relationship

Nature of Contract

Term of Contract

Monetary Value

Details

Leaders Healthcare Limited

None of the Directors or KMP is related.

Group Company

Purchase of goods manufactured by Leaders Healthcare Limited.

14th June, 2013 till  31st July, 2023

Not exceeding Rs. 30 Crores per annum
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INSTRUCTIONS FOR E-VOTING

1. 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 by electronic means and the business may be transacted

through e-Voting services provided by National Securities Depository Limited (NSDL).

The instructions for e-voting are as under:

A. In case a Member receives an email from NSDL [for members whose email IDs are registered with the Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; "JLM e-Voting.pdf" with your Client ID or Folio No. as password. The said PDF file contains your user

ID and password/PIN for e-voting. Please note that the password is an initial password.

(ii) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

(iii) Click on Shareholder - Login

(iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

(v) Password change menu appears. Change the password/PIN with new password of your choice with minimum 8 digits/characters or

combination thereof. Note new password. It is strongly recommended not to share your password with any other person and take utmost

care to keep your password confidential.

(vi) Home page of e-voting opens. Click on e-Voting: Active Voting Cycles.

(vii) Select "EVEN" of J. L. Morison (India) Limited.

(viii) Now you are ready for e-voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on "Submit" and also "Confirm" when prompted.

(x) Upon confirmation, the message "Vote cast successfully" will be displayed.

(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to send scanned copy (PDF/JPEG Format) of the relevant

Board Resolution/ Authority letter, etc. together with attested specimen signature of the duly authorized signatory(ies) who are authorized

to vote, to the Scrutinizer through e-mail to scrutinizer@mgconsulting.in with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of Postal Ballot [for members whose email IDs are not registered with the Company/Depository

Participants(s) or requesting physical copy] :

(i) Initial password is provided in the Postal Ballot Form.

(ii) Please follow steps as mentioned at Sl. No. (ii) to Sl. No. (xii) above, to cast your vote.

2. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available

at the downloads section of www.evoting.nsdl.com

3. If you are already registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting your vote.

4. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future communication(s).

5. The e-voting period commences on Friday, the 2nd day of January, 2015 (9:00 am) and ends on Saturday, the 31st day of January, 2015 (6:00 pm).

During this period, shareholders of the Company holding shares either in physical form or in dematerialized form, as on the cut-off date (record date)

i.e. Friday, the 19th day of December, 2014, may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter.

Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently.

6. The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date

(record date) of Friday, the 19th day of December, 2014.

7. CS Manish L. Ghia, Partner, Manish Ghia & Associates, Company Secretaries, Mumbai has been appointed as the Scrutinizer to scrutinize the e-voting

process in a fair and transparent manner.
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POSTAL BALLOT FORM

(Please carefully read the instructions printed overleaf before exercising the vote)

1. Name and Registered Address of Shareholder :

(IN BLOCK LETTER)

2. Name of Joint holder(s) if any :

(IN BLOCK LETTER)

3. Registered Folio No. / :

DP Id No. / Client Id No.*

(*Applicable to investors holding

shares in dematerialized form)

4. Number of share(s) held :

5. I/We hereby exercise my/our vote in respect of the resolution to be passed through Postal Ballot for the business stated in the Notice of the Company dated 24th December,

2014 by sending my/our assent or dissent to the said resolution by placing a tick (ü) mark at the appropriate box below :

1. Special Resolution under Section 13 of the Companies Act, 2013 for

alteration of Objects Clause of the Memorandum of Association of the

Company by inserting the new sub-clauses za and zb.

2. Special Resolution under Section 188 of the Companies Act, 2013 for

approval of the Agreement for Purchase of Goods dated 14th June 2013

entered into with Leaders Healthcare Limited, a group company, valid for

the period from 14th June, 2013 to 31st July, 2023.

Item No. Description of the Resolution No. of share(s) I/We assent to
the resolution

(FOR)

I/We dissent to
the resolution

(AGAINST)

Place :

Date : (Signature of the shareholder)

ELECTRONIC VOTING PARTICULARS

EVEN
User ID Password(E-Voting Event Number)

Note : Please return duly filled and signed postal ballot form in the envelope enclosed herewith.

Serial No. :



1. A Member desiring to exercise vote by Postal Ballot should complete this Postal Ballot Form and send it to the Scrutinizer

in the attached self-addressed Business Reply envelope. Since postage is already paid by the Company, the members need

not affix the postage stamp. However, envelope containing Postal Ballot Form, if sent by courier or hand delivered at the

expense of the Member, will also be accepted.

2. The self-addressed Business Reply envelope bears the name and postal address of the Scrutinizer appointed by the Board

of Directors of the Company.

3. This form should be completed and signed by the Member. In case of joint holding, this form should be completed and

signed (as per the specimen signature registered with the Company/ Depository Participant) by the first named Member

and in his/her absence, by the next named Member.

4. Voting through Postal ballot cannot be exercised by proxies.

5. Incomplete or unsigned Postal Ballot Forms will be rejected.

6. There will be one Postal Ballot Form for every Folio/ Client ID irrespective of the number of joint holder(s).

7. The Scrutinizer's decision on the validity of Postal Ballot will be final.

8. Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours on Saturday, the

31st day of January, 2015. Postal Ballot Form received after this time and date will be strictly treated as if reply from such

Member has not been received and the same will not be considered for the purpose of postal ballot.

9. In case of shares held by companies, trusts, societies etc. the duly completed postal Ballot Form should be accompanied

by a certified true copy of Board Resolution / authority together with specimen signatures of the duly authorized signatories.

10. Voting rights shall be reckoned on the paid up value of the shares registered in the name of the Members as on cut off

date i.e. Friday, the 19th day of December, 2014.

11. A member need not use all his/her votes in the same manner.

12. Members are requested not to send any other paper along with the Postal Ballot Form in as much as all such envelopes

will be sent to the Scrutinizer and any extraneous paper found in such envelope would be destroyed by the Scrutinizer.

INSTRUCTIONS FOR VOTING IN PHYSICAL FORM


