ADOR WELDING LIMITED

PROCEEDINGS OF THE 61°" ANNUAL GENERAL MEETING OF THE COMPANY HELD ON MCNDAY,
28™ JuLY, 2014 AT 03:30 PM AT WALCHAND HIRACHAND HALL, INDIAN MERCHANTS’ CHAMBER,
4™ FLOOR, CHURCHGATE, MUMBAI — 400 020, MAHARASHTRA, INDIA.

The Executive Chairman, Ms. A. B. Advani, welcomed the Members to the 1% Annual
General Meeting (AGM) of the Company, and introduced her calleagues on the Board & also
her Executive Management Team Members, who were sitting on the dias.

QUORUM

She called the Meeting to order as the requisite quorum was present.

The Chairman then announced that the Company has received 14 (fourteen) Proxies for
5,21,173 (Five Lacs Twenty One Thousand One Hundred & Seventy Three) Equity Shares
and 3 (Three) Corporate Proxies totalling to 77,22,835 (Seventy Seven Lacs Twenty Two

Thousand Eight Hundred & Thirty Five) Equity Shares as per the Proxy Register placed on
the table.

INSPECTION OF REGISTERS

The Members were then informed that the ‘Register of Proxies’ and the ‘Register of Directors
& Key Managerial Personnel and their Shareholding’ pursuant to Section 170 of the
Companies Act, 2013, and the ‘Register of contracts or arrangements in which Directors are
interested’ pursuant to Section 189 of the Companies Act, 2013, are open to inspection for
the Members.

NOTICE OF AGM

The Notice of the 61% Annual General Meeting was then taken as read with the consent of
the Members.

AUDITORS' REPORT

The Chairman informed the Members that the Independent Auditors’ Report on the Annual
Accounts of the Company for the financial year ended 31% March 2014 did not contain any
qualification, observation or comments, having any adverse impact on the functioning of the
Company. She further informed the Members that, as per the provisions of Section 145 of
the Companies Act 2013, only the qualifications, observations or comments in the Auditars’
Report, having adverse impact on the functioning of the Company, are required to the read
at the Annual General Meeting. Since the Auditors Report is without any qualification or
adverse remark, the same was not legally required to be read at the meeting. However, she,
for the benefit of the Members present, requested the Comp%%Secret ¥
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Auditors’ Report, but the Members said that it is not required

The Executive Chairman thereafter delivered her speech. (Copy of Chairman's Speech is
enclosed)

After her speech, the Executive Chairman appraised the Members about the various
changes brought about in the voting process, pursuant to Section 108 of the Companies Act,
2013 & Rule 20 of the Companies (Management & Administration) Rules, 2014, and Clause
35B of the Listing Agreement.

She thereafter informed the following to the Members:

1. In view of the said new statutory provisions, the Company opted for E-voting during
the period 22™ July 2014 to 24" July 2014.

2. The Board of Directors appointed M/s. Hemanshu Kapadia & Associates, Practicing
Compalniyr Secretaries, as scrutinizer for the e-voting process and he has submitted
his report of E-voting.

3. Voting by show of hands at the Annual General Meeting is now not permitted by law,
where e-voting was offered to the Members.

4. However, in order to ensure larger participation by the Members and for the benefit of

those Members who could not vote electronically during the e-voting period, the
Members present at the meeting are being offered the opportunity of voting by Ballot
Papers,
She thereafter requested the Members to put in their Ballot Papers in ballot Box after
casting their votes and informed that the combined results of voting (e-voting +Ballot
/ physical) on the resolutions will be announced after consolidating the votes of e-
voting and ballot papers, within 48 hours, on the website of the Company,
www.adorwelding.com and will also be informed to the Stock Exchanges, where the
Company's shares are listed.

5. The Dividend will be paid, only after summarising the resuits of e-voting and ballot
papers, if approved by the Shareholders, within the stipulated time permitted by law.

The Executive Chairman then proceeded with the business of the Meeting as per the
agenda given in the notice of the 61" Annual General Meeting and moved the following
resolutions except Resolution No. 11 as she was interested. Therefore, Resolution No. 11
was moved by the Managing Director.

a) Resolution No, 1

ADOPTION OF AUDITED ACCOUNTS FOR THE YEAR ENDED 31°7 MARCH, 2014 AND
DIRECTORS' & AUDITORS' REPORT THEREON




b)

they have any cueries / comments on Accounts and / or on Auditors’ Report and / or
on the overall Annual Report.

The Members viz. H. V. Sanghvi, Prakash Mapara, Ronald Fernandes, Prakash
Arvind Vazirani, Yusuf Rangwala, Michael Martins, etc then tock the podium and
asked certain queries / clarifications on Accounts, Finance & Audit, Marketing &
Sales, Manufacturing & Technology, Projections, CSR Activities, overall operations
and Legal & Secretarial matters of the Company.

The Executive Chairman thereafter requested Mr. Satish Bhat, the Managing Director
to answer the various queries raised by the Members relating to Marketing & Sales,
operations, Manufacturing & Technology, Finance / Accounts & Audit and
Mr. V. M. Bhide, Head - Corp. Admin & Company Secretary, to answer the various
queries relating to E-voting and the Legal & Secretarial matters of the Company.

Mr. Bhat and Mr. Bhide, thereafter gave the necessary / required clarifications &
information by answering the queries raised by the Members.

The Chairman then took up the items on the Agenda with the consent of the Members
present, as follows:

“RESOLVED THAT the Audited Balance Sheet as at 31st March, 2014 and the Profit
& Loss Account of the Company for the year ended on that date, together with the
Notes thereon, Reports of Directors’ together with Annexures and Report of the
Auditors’ thereon together with Annexure, be and are hereby considered and
adopted.”

Mrs. A. B. Advani then proposed this Resolution.
The Resolution was seconded by Mr. H. V. Sanghavi.

Resolution No.2

DECLARATION OF DIVIDEND AT 50% I.LE. @ Rs. 5/- PER EQUITY SHARE FOR THE YEAR
ENDED 31°" MARCH, 2014.

“*RESOLVED THAT Dividend for the financial year ended 31 March, 2014 at 50% i.e.
@ Rs.5/- per Equity Share on 1,35,98467 Equity Shares of face value of Rs.10/-
each, be and is hereby approved and the Dividend be paid to those Members whose
names appear in the Company's Register of Members as on 21* July, 2014 and as
on 28" July, 2014 in respect of shares held in Dematerialised (Demat) form and
Physical form respectively.”

The Resolution was proposed by Mr. Prakash Mapara and seconded by Mr. Prakash

Vishindas Vazirani.
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c)

d)

f)

Resolution No. 3
RE-APPOINTMENT OF MR. D A. LALVANI AS A DIRECTOR LIABLE TO RETIRE BY ROTATION

"RESOLVED THAT Mr. D A. Lalvani, Director, who retires by rotation pursuant to
Article 103 of the Articles of Association of the Company and being eligible, be & is
hereby re-appointed as a Director of the Company.”

The Resolution was proposed by Mr. Ronald Fernandes and seconded by
Mr. H. V. Sanghvi.

Resolution No.4

RE-APPOINTMENT OF MRS. N. MALKANI NAGPAL AS A DIRECTOR LIABLE TO RETIRE BY
ROTATION

"RESOLVED THAT Mrs. N. Malkani Nagpal, Director, who retires by rotation pursuant
to Article 103 of the Articles of Association of the Company and being eligible, be & is
hereby re-appointed as a Director of the Company.”

The Resolution was proposed by Mr. P. Tamhane and seconded by Mr. Prakash
Mapara.

Resolution No.5

APPOINTMENT OF M/S. DALAL & SHAH, CHARTERED ACCOUNTANTS, MUMBAI, AS THE
STATUTORY AUDITORS FOR THE FINANCIAL YEAR 2014-15

‘RESOLVED THAT M/s. Dalal & Shah, Chartered Accountants, Mumbai, Statutory
Auditors of the Company, having firm registration number: 102021W, who hold office
upto the conclusion of this Annual General Meeting, be & are hereby appointed as
Statutory Auditors of the Company to hold office from the conclusion of this Annual
General Meeting till the conclusion of the next Annual General Meeting and that the
Board of Directors of the Company be & is hereby authorised to finalise their
remuneration and other terms & conditions.”

The Resolution was proposed by Mr. Prakash Vazirani and seconded by
Mr. H V Sanghvi.

Resolution No.6
RATIFICATION OF APPOINTMENT & REMUNERATION OF MR. VISHVESH DESAI COST
ACCOUNTANT, PUNE. AS THE COST AUDITORS FOR THE FINANCIAL YEAR 2014-15

“RESOLVED THAT pursuant to Section 148 of the Companies Act, 2013 and all other
applicable provisions, if any, including any statutory modification(s) or re-enactment
thereof, for the time being in force, and the Companies (Audit & Auditors) Rules, 2014,



h)

the appointment of Mr. Vishvesh Desai, Cost Accountant, Pune as the Cost Auditor of

the Company, to audit the cost records maintained by the Company in respect of all the
preducts manufactured by the Company, which are covered under the Central Excise
Tariff Act, 1985, for the Financial Year 2014-15 on a remuneration of Rs.4,50,000/-
(Rupees Four Lacs & Fifty Thousand Only) plus Service Tax as applicable, be and is
hereby ratified.”

The Resolution was proposed by Mr. Prakash Mapara and seconded by Mr. Yusuf
Rangwala.

Resolution No.7
APPOINTMENT OF MR. M. K. MAHESHWARI AS AN INDEPENDENT DIRECTOR

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other
applicable provisions of the Companies Act, 2013 and Rules framed thereunder,
including any statutory modification(s) or re-enactment thereof for the time being in
force, read with Schedule IV to the Companies Act, 2013, Mr. M. K. Maheshwari
{(holding DIN 00012341), Director of the Company, whose period of office was liable to
determination by rotation as per his terms of appointment under the Companies Act
1956 and the Articles of Association of the Company, and in respect of whom the
Company has received a notice in writing from a member proposing his candidature for
the office of Director, be and is hereby appointed as an Independent Director of the
Company to hold office for a term of five consecutive years from the 61st Annual
General Meeting and that he shall not be liable to retire by rotation.”

The Resolution was proposed by Mr. Prakash Vijaykar and seconded by Mr. Jayendra
Kulkarni.

Resolution No.8
APPOINTMENT OF MR. P. K. GUPTA AS AN INDEPENDENT DIRECTOR

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other
applicable provisiocns of the Companies Act, 2013 and Rules framed thereunder,
including any statutory modification(s) or re-enactment thereof for the time being in
force, read with Schedule |V to the Companies Act, 2013, Mr. P. K. Gupta (helding DIN
00963084), Director of the Company, whose period of office was liable to determination
by rotation as per his terms of appointment under the Companies Act 1956 and the
Articles of Association of the Company, and in respect of whom the Company has
received a notice in writing from a member proposing his candidature for the office of
Director, be and is hereby appointed as an Independent Director of the Company to
hold office for a term of five consecutive years from the 61st Annual General Meeting
and that he shall not be liable to retire by rotation.” < 2
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The Resolution was proposed by Mr. Ronald Fernandes and seconded by Mr. Prakash
Mapara.

Resolution No.9
APPOINTMENT OF MR. R. N. SAPRU AS AN INDEPENDENT DIRECTOR

“RESOLVED THAT pursuant to the provisions of Sections 148, 152 and any other
applicable provisions of the Companies Act, 2013 and Rules framed thersunder,
including any statutory modification(s) or re-enactment thereof for the time being in
force, read with Schedule [V to the Companies Act, 2013, Mr. R. N. Sapru (holding DIN
02332414), Director of the Company, whose period of office was liable to determination
by rotation as per his terms of appointment under the Companies Act 1956 and the
Articles of Association of the Company, and in respect of whom the Company has
received a notice in writing from a member proposing his candidature for the office of
Director, be and is hereby appointed as an Independent Director of the Company to
hold office for a term of five consecutive years from the 61st Annual General Meeting
and that he shall not be liable to retire by rotation.”

The Resolution was proposed by Mr. Vazirani and seconded by Mr. Harkishandas
Vanmalidas Sanghavi.

Resolution No.10
APPOINTMENT OF MR. K. DIGVIJAY SINGH AS AN INDEPENDENT DIRECTOR

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other
applicable provisions of the Companies Act, 2013 and Rules framed thereunder,
including any statutory modification(s) or re-enactment thereof for the time being in
force, read with Schedule IV to the Companies Act, 2013, Mr. K. Digvijay Singh
(holding DIN 00004607), Director of the Company, whose period of office was liable to
determination by rotation as per his terms of appointment under the Companies Act
1956 and the Articles of Association of the Company, and in respect of whom the
Company has received a notice in writing from a member proposing his candidature for
the office of Director, be and is hereby appointed as an Independent Director of the
Company to hold office for a term of five consecutive years from the 61st Annual
General Meeting and that he shall not be liable to retire by rotation.”

The Resolution was proposed by Mr. Prakash Arvind Vijaykar and seconded by
Mr. Ronald Fernandes.




k)

Resolution No.11
RE-APPOINTMENT OF M3S. A. B. ADVANI AS EXECUTIVE CHAIRMAN

“RESOLVED THAT in accordance with the provisions sections 2(78), 196, 197, 198 &
203 of the Companies Act 2013 read with Schedule V and all other applicable
provisions, if any, including any statutory modification(s) or re-enactment thereof, for
the time being in force, and subject to the provisions of the Articles of Association of
the Company, the consent of the Company be and is hereby accerded tc the
re—appointment of Ms. A.B. Advani as the Executive Chairman of the Company, for a
period of 5 (five) years with effect from 01st May, 2014 on the terms & conditions
including remuneration & perquisites as are set out in the agreement to be entered into
between the Company and Ms. A.B. Advani, a draft whereof is placed before this
meeting, which {agreement) is hereby specifically sanctioned with liberty to the Board
of Directors (hereinafter referred to as “the Board” which term shall be deemed to
include any committee of the Board constituted to exercise its powers, including the
powers conferred by this resolution) to alter and vary the terms & conditions of the said
appointment and /or remuneration and / or agreement so as not to exceed the limits
specified in Schedule V to the Companies Act 2013, including any statutory
modification(s) or re-enactment thereof, for the time being in force or any amendments
and / or modifications that may hereafter be made thereto by the Central Government
in that behalf from time to time, or any amendments thereto as may be agreed to
between the Board and Ms. A.B. Advani.

RESOLVED FURTHER THAT where in any financial year ending on or after 01st April,
2014 the Company has no profits or if its profits are inadequate, the Company may pay
remuneration by way of salary, perquisites, other allowances, etc. to Ms. A. B. Advani
not exceeding the limits specified under Schedule V to the Companies Act, 2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all such

steps, as may be necessary, proper or expedient to give effect to the above
resolutions.”

The Resolution was proposed by Mr. Michael Martins and seconded by Mr. Ronald
Fernandes.

Resolution No.12
PAYMENT OF COMMISSION TO THE NON-EXECUTIVE DIRECTORS

“RESOLVED THAT pursuant to provisions of Section 197 of the Companies Act, 2013
and all other applicable provisions, if any, including any statutory modification(s) or
re-enactment thereof, for the time being in force, and subject to the provisions of the
Articles of Association of the Company, and subject to such provisions, consent and

approvals, as may be required, the consent of the Members be_%‘nd is-hereby accorded

'y\_‘ MUM , 'j}
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for payment of commission to the Non-Executive Directors of the Company upto a sum
not exceeding 1% per annum of the net profits of the Company calculated in
accordance with the provisions of Section 198 of the Companies Act, 2013
proportionately, for a period of five financial years beginning with effect from Financial
Year 2014-15

RESOLVED FUTHER THAT the Board of Directors be and is hereby authorized to
take necessary steps and to do all such acts and things as may be necessary, for
giving effect to the above resolution.”

The Resolution was proposed by Mr. Ramesh D. Joshi and seconded by Mr. Prakash
Vijaykar.

The Executive Chairman then declared the Meeting as over and thanked the Members for
attending the same, despite heavy rains in the city.

VOTE OF THANKS
A vote of thanks to the Chair was proposed by Mr. Anil B. Mehta.
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