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SURYA ROSHNI LIMITED

PROCEEDINGS OF FORTY FIFTH ANNUAL GENERAL MEETING OF
SURYA ROSHNI LIMITED HELD ON 28™ OCTOBER, 2018 AT 11.00 A.M. AT
THE REGISTERED OFFICE OF THE COMPANY AT PRAKASH NAGAR,
SANKHOL, BAHADURGARH, HARYANA - 124 507.

PRESENT :
DIRECTORS :
Sh. K. K. Narula Independent Director;
Chairman (Audit Committee and
Stakeholder’s Relationship Committee)
Sh. Raju Bista Managing Director
Sh. Vinay Surya Whole-time Director
Sh. Kaustubh N Karmarkar Whole-time Director

Due to Pre-Occupations, other Directors namely - Sh. Jai Prakash Agarwal, Smt. Urmil
Agarwal, Sh. Ravinder Kumar Narang, Sh. T S Bhattacharya, Sh. S K Awasthi, Sh. S S
Khurana, Sh. Sunil Sikka and Smt. Shivani Singla expressed their inability to attend the
meeting.

MEMBERS :
In Person 24
By Proxy Nil

Corporate members through authorised representatives: 19

IN ATTENDANCE

Sh. B. B. Singal Sr.V.P & Company Secretary
Sh. Ashok Kumar Goyal Statutory Auditors’- M/s.
Ashok Kumar Goyal & Co.
Sh. R N Maloo Executive Director & GCFO
Sh. D P Gupta Scrutinizer- S G S Associates
CHAIRMAN : -

Sh. K. K. Narula Director of the Company, took the chair as per Article 74 of the
Articles of the Company.

REGISTER U/s 170:

The Register of Directors’ shareholding pursuant to Section 170 of the Companies. @S HW/

2013 was kept open and accessible during the continuance of the meeting to the "*,Ezsc s < \

having the right to attend the meeting. [ > 'NE{V e 2
: i



QUORUM:

The Chairman extended a welcome to the members present at the meeting and having
found the quorum present, declared the meeting properly constituted.

CHAIRMAN’S SPEECH:

The Chairman of the meeting gave a detailed account of the performance of the Company
during the year under review as well as the year previous to its vis-a-vis the global
economic scenario of the industry. He also talked about the future prospects of the
Company.

NOTICE :

With the consent of the members present, the notice convening the meeting, the financial
statements of the Company and the Directors’ Report thereon for the year ended 31
March, 2018, having been circulated already were taken as read.

The Chairman thereafter directed Shri B. B. Singal, Sr. V.P & Company Secretary, to
read out the Auditors’ Report and Shri B. B. Singal read the same.

Thereafter, Chairman informed the house that as per the provisions of Section 107 of the
Companies Act, 2013 (“the Act”), Voting by Show of hands is not permitted as
provisions of Section 108 of the Act related to Electronic-voting are applicable on the
Company. Now as per the provisions of Section 109 of the Act, read with Rule 21 of the
Companies (Management and Administration) Rules, 2014 , a Poll is conducted on all
resolutions as set out in the notice for those members who had not had earlier exercised
their Remote Electronic-Voting right on the resolutions specified in the Annual General
Meeting Notice. The resolutions on which Poll is conducted are as follows

Sl Description Resolution
No. Re uired
ORDINARY BUSINESS
1. Adoption of Audited Financial Statements of the Company for the year ended  Ordinary
31st March, 2018 and the Re ort of Directors’ and Auditors thereon.

3. Re-Appointment of Sh. Raju Bista (holding DIN — 01299297) who retires by ~ Ordinary

rotation.
SPECIAL BUSINESS

4. Consent for Mortgage of Properties for Loan and Working Capital limit u/s Special
180 1 a ofthe Com anies Act, 2013.

5. Increase in Remuneration of Shri Jai Prakash Agarwal (DIN —00041119) as Special
whole-time Director for the rest of his tenure in compliance with the

rovisions of the Com anies Act, 2013.

6. Increase in Remuneration of Shri Raju Bista (DIN —01299297) as Managing  Special
Director for the rest of his tenure in compliance with the provisions of the
Com aries Act, 2013.

7. Ratification of Remuneration of Cost Auditors M/s R J Goel & Co. for the  Ordinary
F.Y —2018-19, in com liance to the rovisions of the Com anies Act, 2013.

8. Appointment of Shri Sunil Sikka (DIN-08063385) as an Independent
Director of the Company for a period of five years as per the provisions of
the Comy anies Act, 2013.

9. A ointment of Shri Vinas Su a DIN — 00515803 as Director of the









H l 77,156 0.42% 17,370 59,786 22.51% 77.49%
I
15,79,582 19.66% 35,79,582 100.00% )
16,356,738 20.08% 35,96,952 59,786 98.37% 1.63%
K ),203 70.41% | 3,82,50,417 59,786 99.84% 0.16%
Yes
Result Passed with requisite majority
ITEM NO.2: - DECLARATION OF EQUITY DIVIDEND
Resolution Required : Ordinary
“RESOLVED THAT as recommended by the Board of Directors, a dividend of Rs. 2.00
per share on the paid-up equity share capital of the Company for the year ended 31
March, 2018 be and is hereby declared out of the profits of the Company as per the
following details:
- On the paid-up Equity Share Rs.10,88,17,948
Capital of Rs.54,40,89,740
for the full year
Rs. 10,88,17,948
AND THAT the same be paid to the shareholders whose names appear on the
company’s register of members on 14" September, 2018 and/or the register of beneficial
owners maintained by the depository as at the end of 10" September, 2018.”
The Chairman than declared the result on the resolution on which the member
voted through Poll / Remote e-voting as below:
Category Mo_d e of No. of sh No. of | % of Votes No.of |No.of{ %of | % ofVotes
voting 0“; ]s q A1 yotes polledon | votes—in |votes—| votesin | against on
¢ polled | outstanding | favour {against | favouron votes
shares votes polled
polled
B)=@/()] 6)=[(4)/(| (N=L(5¥(2)
Promoter ]
and E-Voting 2,51,97.734 73.63% | 2,51,97,734 - 100.00%
Promoter
Group Poll 3,42,23,744 90,26,010 26.37% 90,26,010 - 100.00%- )
Postal Ballot - - -
Total 3,42,23,744 | 3,42,23,744 100.00% | 3,42,23,744 -1 100.00%
Public
Institutions | E-Voting 19,78.670 4,60,086 23.25% 460,086 - 106,009
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RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any
financial year during the aforesaid period, the company will pay Shri Vinay Surya
remuneration, perquisites, benelits and amenities not exceeding the ceiling laid down in
section II of Part I of Schedule V of the Companies Act, 2013, as may be decided by the
Board of Directors.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorized to enhance, enlargc , alter or vary the scope and quantum of
remuneration , perquisitcs, benefits and amenities payablc to Shri Vinay Surya in the
light of the further progress of the Company which revision should be in conformity with
any amendments to the relcvant provisions of the Act and /or the rulcs and regulations
made there undcr and/or such guidelines as may be announced by the Central
Government from time to time.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to
do all such acts, deeds and things as may be considered necessary to give effect to the
atoresaid resolution.”

The Chairman than declared the result on the resolution on which the member
voted through Poll / Remote e-voting as below:

. % of
Category  Mode of voting ~ No. of No.of %of Votes No.of No.of %of V(()) e
shares votes polledon  votes—in voles— volesin against on
held polled  outstanding  favour  against favour gvo tes
shares on votes
polled polled
3)=[(2)/(1) 6)=[(4) (=52
I ¢ 4 5
Promoter
and E-Voting 2,51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter
Group Poli 3,42,23,744 90,26,010 26.37% 90,26,010 - 100.00% -
Postal Ballot - - - - _ -
Tetal
3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E—Voting_ 4,60,086 23.25% 4,60,086 - 100.00% -
Public Poll 19,78.670 - - - - - -
Institutions
Postal Ballot - - - - - -
Total 19,78,670 4,60,086 23.25% 4,60,086 - 100.00% -
E-Voting 77,156 0.42% 16,730 60,426 21.68% 78.32%
Public— Non Poll 1,82,06,560 35,79,582 19.66% 35,79,582 - 100.00% -
Institution
Postal Ballot - - - - - -
7
Total 1,82,06,560 36,56,738 20.085% 35,96,312 60,426 98.35% 1.65%
Total 5,44,08,974 3,83,40,568 70.47% 3,82,80,142 60,426  99.84% EZ R
. U v/
Whcther resolution is Pass or Not. I Yes / < \

Result : Passed with requisite majority EW Dgw" :




ITEM NO. 11: Approval for increase in borrowing limits u/s 180(1)( c) of the
Companies Act, 2013.

Resolution Required : Special

“RESOLVED THAT in supersession of the resolution passed under section 180(1)(c) of
the Companies Act, 2013 by the members of the Company in their meeting held on 5th
September, 2014, in relation to the exercise ol borrowing power, consent of the Company
be and is hereby accorded, undcr the said provisions and Articles of the Company and all
other applicable provisions, if any of the Companies Act, 2013 and subject to compliance
with all applicable laws and regulations, to the Board of Directors of the Company
(hereinafter referred to as “ the Board “ which term shall be deemcd to include any
Committce thereof) to borrow any sum or sums of money in any manner, from time to
time, with or without security and upon such terms and conditions as thcy deem
appropriatc, notwithstanding that the aggregate of moncys to be borrowed together with
the moneys already borrowed by thc Company (apart from temporary loans obtaincd
from the Company bankers in the ordinary course of business) may cxceed the aggregate
of the paid-up share capital of the Company and its free reserves, from time to time , that
is to say, reserves not set apart for any specific purpose; Provided however that thc total
amount up to which monies may be borrowed by the Board (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business) shall not
exceed at any given point of time the sum of Rs. 3000 Crorc (Rupees Three thousand
Crore only).”

“RESOLVED FURTHER THAT for the purposc of giving effect to this resolution, the
Board be and is hereby authorized to do all such acts, deeds, matters and things as it may
deem necessary desirable or expedient to give effect to this resolution.”

The Chairman than declared the result on the resolution on which the member
votcd through Poll / Remote e-voting as below:

% of
Category ~ Mode of voting ~ No. of No.of %ofVotes No.of No.of “%of V(())tes
shares votes polledon votes—in votes— votesin against on
held polled  outstanding  favour  against favour Dvotes
shares on votes
polled polled
3)=[()/(1) 6)=[(®) (T)=[(5)(2
| 5 O .
M @ J¥100 ® ®) @yF100  )#100
Promoter
and :-Voting 2,51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter
Group Poll 3,42.23,744 90,26,010 26.37% 90,26,010 - 100.00% -
Postal Ballot - - - - - -
Total 3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E-Voting 4,60,086 23.25% 4,60,086 - 100.00% -
Public Poll 19,78,670 - - - - -
Institutions
Postal Ballot - - - - S
Total 19,78,670 4,60,086 23.25% 4,60,086 - 100.00% i




E-Voting 77,156 0.42% 16,822 60,334 21.80% 78.20%

Public— Non Poll 1,82,06,560  35,79,582 19.66%  35,79,582 - 100.00% -
Institution
Postal Ballot - - - - - -
Total 1,82,06,560 36,56,738 20.085% 35,96,404 60,334 98.35% 1.65%
Total 5,44,08,974 3,83,40,568 70.47% 3,82,80,234 60,334 99.84% 0.16%
Whether resolution is Pass or Not. IYes
Result Passed with requisite majority

ITEM NO. 12: Approval for Stock Option Scheme for issuc of ESOPs to employees
of the Company as per the provisions of the Companies Act, 2013.

Resolution Required : Special

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all othcr
applicable provisions, if any, of the Companics Act, 2013 (including any statutory
modification(s) or re-enactment thereof), Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 (“SEBI Regulations”), Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Rcgulations”), the Memorandum of Association and Articles of
Association of the Company and any othcr applicable and prevailing statutory
Guidclines/ Circulars in that behalf and subject to such other approval(s), consent(s),
permission(s), and sanction(s) as may be ncccssary from the appropriate regulatory
authority(ies) / institution(s) and such conditions and modifications as may be prescribed/
imposcd by the appropriate regulatory authority(ies)/ institution(s) while granting such
approval(s), consent(s), permission(s) and/or sanction(s), the consent of the members of
the Company bec and is hereby accorded for approval of SRL Employee Stock Option
Scheme — 2018 (“scheme”) through Trust Routc and thc Board to create, grant, offer,
issue and allot under thc scheme, in one or more tranches, a maximum of 8,00,000 (Eight
Lakh) options (or such other adjusted figure for any bonus, stock splits or consolidations
or other reorganization of the capital structure of the Company as may be applicable from
time to timc) exercisable into 8,00,000 (Eight Lakh) equity shares of face value * 10/-
each (or such other adjusted figure for any bonus, stock splits or consolidations or other
reorganization of the capital structure of the Company as may be applicable from time to
time) to or for the benefit of permanent employees whether working in India or outside
India and directors whether a wholc-time director or not (other than promoters of the
Company, Independent Directors and Directors holding directly or indircctly more than
10% of the outstanding Equity Shares ol the Company) of the Company in a manner,
during such period in one or morc tranches and on such other terms and conditions as to
be decided in accordance with the extant regulations or othcr provisions of the law as
may be prevailing at the relevant time”.

RESOLVED THAT subject to the applicablc laws, consent of the member(s) of the
Company be and is hereby accordcd to the Board of Directors including the Nomination
and Remuncration Committee (NRC) to implement the Scheme through trust namely
Surya Roshni Limited Employees Welfare Trust.
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RESOILVED FURTHER THAT in compliance with section 62 (1)(b) and appllcable( \EweetHi ;}
provisions of the Companics Act, 2013 and other applicable laws including but noi(ﬁ 70008
limited to Indian Trust Act, 1882, the Board including any committcc thereof be is hereby: \@ 0/7



authorized to allot the fresh Equity Shares upto 8,00,000 (Eight Lakh) of Rs. 10/- cach
of the company (or such other adjustcd figure for any bonus, stock splits or
consolidations or other reorganization of the capital structure of the Company as may be
applicable for time to time), to “Surya Roshni Limited Employees Welfare Trust” for
the purpose ol implementation of the scheme which will subsequently be transferred to
thc Employees as and when options are exercised.

RESOLVED FURTHER THAT the new Equity Shares to be issued and allottcd by the
Company inthe manner aforesaid shall rank pari passu in all respects with the then
existing Equity Sharcs of the Company.

RESOLVED FURTHER THAT thc Company shall conform to the applicable
Accounting Policics, Guidelines or Accounting Standards as may be applicablc from time
to time, including the disclosure requirements prescribed therein.

RESOLVED FURTHER THAT Nomination and Remuneration Committee
(‘Committee’) be and is hereby designated as compensation Committee pursuant to SEBI
Regulations for administration and superintendence of the scheme.

RESOLVED FURTHER THAT the Board of the Company, subject to compliance of
the applicable laws and regulations, be and is hereby authorized to modify, change, vary,
alter, amend, suspcnd or terminate the scheme not prejudicial to the interests of the
Identified Employees and to do all such acts, deeds, matters and things as it may in its
absolute discretion deems fi t for such purpose and also to settle any issues, questions,
difficulties or doubts that may arise in this regard without being required to seek any
further consent or approval of the members and to execute all such documents, writings
and to give such directions and/or instructions as may be necessary or expedient to give
effect to such modification, change, variation, altcration, amendment, suspension or
termination of thc Scheme and do all other things incidental to and ancillary thereof.

RESOLVED FURTHER THAT The Board be and is hereby authorized to take
nccessary steps for listing of the Securities allotted under the scheme on the Stock
Exchanges, where the equity shares ol the Company arc listed as per the provisions of the
Listing Regulations and other applicable laws, rules and regulations;

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

acts, deeds, and things, as it may, in its absolute discretion deem necessary including but

not limited to appoint Advisors, Mcrchant Bankers, Consultants or Representatives, being

incidental for the effective implementation and adminiswration of the Scheme and to make

applications to the appropriate Authorities, for their rcquisite approvals and take all

necessary actions and to scttle afl such questions, difficulties or doubts whatsoever that.- % QJH/\//\
may arisc while implementing this resolution.” , ((Q‘ g\

- ‘ﬁ y  ELHI

The Chairman than declarcd thc result on the resolution on which the membu \/3 ) ’77/

voted through Poll / Remote e-voting as below: 3 »
Category ~ Mode of voting ~ No. of No.of %ofVotes No.of  No.of % of V/oo'?efs
shares votes polledon votes—in votecs—  votcsin avainst
held polled outstanding  favour  against favour on &
on votes
shares votes lled
polled potie
3)=[(2)/(1 6)=((4d)/( (D=[(5
O @ IO g o OO0

2)]*¥100  (2)]*100



Promoter

and E-Voting 2.51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter
Group Poll 3,42,23,744 90,26,010 26.37% 90,26,010 - 100.00% -

Postal Ballot - - - - - _

Total 3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E-Voting 4,60,086 23.25% 1,17,141  3,42,945 25.46% 74.54%
Public Poll 19,78,670 - - - - _

Institutions
Postal Ballot - - - - -

Total 19,78,670 4,60,086 23.25% 1,17,141 3,42.945 25.46% 74.54%

E-Voting 77,156 0.42% 16,860 60,296 21.85% 78.15%
Public— Non Poll 1.82.06.560  35,79,582 19.66%  35,79,582 - 100.00% .
Institution

Postal Ballot - - - - -

Total 1,82,06,560 36,56,738 20.085% 35,96,442 60,296 98.35% 1.65%
Total 5,44,08974 3,83,40,568 70.47% 3,79,37,327 4,03241  98.95%  1.05%
Whether resolution is Pass or Not. Yes

Result Passed with requisite majority

ITEM NO. 13: Approval for creation of Trust namcly Surya Roshni Limited
Employees Welfare Trust.

Resolution Required : Special

“RESOLVED THAT pursuant to the applicable provisions, of the Companies Act, 2013
read with Rules framed there under (including any statutory modifi cation(s) or re-
enactment(s) thereol [or the time being in force), the Memorandum of Association and
Articles of Association, Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014, as amended from timc to time (hereinafter referred to as
“SEBI SBEB Recgulations”) and subject to such other approvals, permissions and
sanctions as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed whilc granting such approvals, permissions and sanctions,
which may be accepted by the Board of Directors of the Company (hereinafter referred to
as the “Board” which term shall be deemed to includc any Committee, including the
Nomination and Remuncration Committee, which the Board has constituted to exercise
its powers, including the powers, conferred by this resolution), approval and conscnt of
the Shareholder of the Company bc and is hereby accorded for secondary acquisition of
shares for implcmentation of SRI. Employee stock option Scheme upto the fullest extent
of limits prescribed hereunder and those undcr the SEBI SBEB Regulations as may be
decided solely by the Board under the Plan, exercisable into not more than 8,00,000
(Eight Lakh) fully paid-up equity shares in the Company in aggregate of face valuc of Rs. .=
10/- (Rupees Ten) cach, through Surya Roshni Limited Employces Welfare Tru§;"' 05 .(;a.,:
(“Trust”) to be set-up by the Company, at such price or prices, in one or more lranch«":sQ- Z\:
... . . P L m\_\'\\\’
and on such terms and conditions, as may be dctcrmincd by the Board subject howev < E‘\I\\ ;
that secondary acquisition by the trust in any financial year shall not exceed two perce ) /0/77
of thc paid-up capital as at the end of the respcctive previous financial year, moré-‘-._.g '



particularly in accordance with the provisions of the Plan, SEBI SBEB Regulation ind
in due compliance with other applicable taws and regulalions.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such
acts, deeds, and things, as it may, in its absolute discretion deem necessary inchuding but
not limited to appoint Advisors, Merchant Bankers, Consultants or Representatives, being
incidental for the cffective implementation and administration of the Scheme and to make
applications to the appropriate Autborities, for their requisite approvals and take all
necessary action nd to settle all such questions, difliculties or doubts whatsoever that
may arise while implementmg this resolution.”

The Chairmar ““an declared the resull on the resolution on which the member
voted through Il / Remote e-voting as below:

. . . % of
Category Mode of voting No. ot Na.of | %ol Votes | No. ol No. of % of V?)teq
shares votes polledon | votes—in | votes— | votesin -
. . against
held polled |outstanding | favour against | favour on
on voIics
shares votes lled
polled potie
3)=1EM() &=/ | (TG
4 .
S @) 1100 @) G 21100 | 2374100
Promoter
and E-Voling 2,51,97.734 73.63% | 2,51,97,734 - 100.00% -
Promoter
Group Poli 34223744 | 90,26,010 26.37% | 90,26,010 -| 100.00% -
Postal Ballot - - - - - -
Total 3,42,23,744 | 3,42,23,744 100.60% | 3,42,23,744 - 100.00% -
1]
E-Voting 4,60,086 325% |y 741 | 3ac0as | 25.46% | 74.54%
Public Polt 19,78,670 - - - - - -
Institutions
Postal Ballot - - _ - .
Total 19,78,674 4,600,086 23.25% 1,17,141 | 3,42,945 25.46% 74.54%
E-Voting 77,156 0.42% 16,322 60,334 21.80% 78.20%
Public— Non | Poll 1,82,06,560 |__35.79,582 19.66% | 35,79,582 - 100.00% -
Institution
Postal Ballot - - - - _ -
Total 1,82.06,560 36,56,738 20.08% 35,96,404 60,334 98.35% 1.65%
Total 5,44,08,974 | 3,834 68 70.47% | 3,79,37,289 | 4,03279 98.95% 1.05%
Whether resohution is Pass or Not. Yes
Result : Passed with requisite majority

ITEM NO. 14: Approval for funding to Surya Roshni Limited Employces W
Trust for implementation of SRL Employee Stock Options Sc
2018 as per the provisions of the Companies Act, 2013.

Resolution Required : Special




“RESOLVED THAT pursuant to the provisions of Section 62(1)(b), 67, Rulc 16 of the
Companies (Share Capital and Debentures) Rulcs, 2015 and all other applicable
provisions, if any, of the Companies Act, 2013 read with Rules framed thereunder
(including any statutory modification(s) or re-enactment(s) thcrcof for the time being in
force), the Memorandum of Association and Articles of Association, Securities and
Exchange Board of India (Share Based LEmployee Benefits) Regulations, 2014 as
amended from time to time (hereinafier refcrred to as “SEBI SBEB Regulations”), and
subject to such other approvals, permissions and sanctions as may be nccessary and
subject to such conditions and modifications as may be prescribed or imposed while
granting such approvals, permissions and sanctions, which may be accepted by the Board
of Directors of thc Company (hereinafter referred to as the “Board” which term shall be
deemed to include any Committee, including the Nomination and Remuneration
Committee which the Board has constituted to exercise its powers, including the powers,
conferred by this resolution), consent of thc Shareholders of the Company be and is
hereby accorded to the Board to grant loan, to provide guarantee or security in connection
with a loan granted or to be granted to, the Surya Roshni Limited Employees Welfare
Trust (hereinafter referred to as “Trust”) sct-up or to be set up by the Company in one or
more tranches not cxcceding 5% (Five percent) of the aggregate of the paid-up share
capital and Free Reserves for the purpose of subscription and/or purchase of equity shares
of the Company by the Trust/ Trustees, in one or more tranches, subject to the ceiling of
equity shares as may be prescribed under “SRI1. Employee Stock Option Scheme — 2018
(“Scheme™) or any other share based employee benefit plan which may be introduced by
the Company from time to time (hereinafter referred to as “Employcc Benefit Plan(s)”)
from time to time, with a view 1o deal in such equity shares in line with contemplated
objectives of the Plan or for any other purpose(s) as permitted under and in due
compliance with the provisions of the SEB] SBEB Regulations, the Companies Rules and
other applicablc laws and regulations.

RESOLVED FURTHER THAT any loan provided by the Company shall be repayable
to and rccovcrable by the Company from time to timc during the tcrm of the scheme
and/or Employee Benefit Plans, as thc casc may be, subject to exercise price being paid
by the employees on cxercise of Employee Stock Options under the respective Employce
Benefit Plan.

RESOLVED FURTHER THAT the Trust shall not dcal in derivatives and shall
undertake transactions as permitted by SEBI SBEB Regulations.

RESOLVED FURTHER THAT the Trustccs of the Trust shall not vote in respect of
the shares held by such ITrust.

RESOLVED FURTHER THAT for the purposes of disclosures to the stock exchange.
the shareholding of the Trust shall be shown as non-promoter and non-public
shareholding.

RESOLVED FURTHER THAT the Trustees of the Trust shall cnsure compliance of
the provisions of the SEBI SBEB Regulations, Companies Rules and all other appllcable N
laws at all times in connection with dealing with the shares of the Company includin * 1S H /V/ .

not limited to maintenance of proper books of account, records and documel €5 s <\
prescribed. i ELH! Z-
RESOLVED FURTHER THAT the Board of Directors of the Company be \,‘ ’ Q/

hereby authorized to comply with the legal provisions and do all ancﬂlary Nl
conscquential matters and to take such steps and to do such acts, deeds, matters and






Rules,2014 including any statutory modification or any amendment or any substitution or
re-enactment thereof for the time being in force read with Sccuritics Exchange Board of
India (Listing Obligations and Disclosurc Requirements) Regulations, 2015 and in
compliance of SEBI (Listing Obligations and Disclosure Requirements) (Amcndment)
Rcgulations, 2018 dated 9th May, 2018 which will come into force with effect from Ist
April, 2019, members of the Company be and is hereby accorded their assent to continue
Sh. Ravinder Kumar Narang having Director Identification No. (DIN) — 02318041 as
Nonexecutive; Independent Director on or after 1st April, 2019 even on attaining the age
of 75 years for thc remaining term of his Independent Director.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authoriscd to
do all such acts, deeds and things as may be considered nccessary to give effect to the
aforesaid resolution.”

The Chairman than declared the result on the resolution on which the member
voled through Poll / Remote e-voting as below:

% of
0,
Category ~ Modc of voting ~ No. of No.of % of Votes No. ofj No. of Yo Of_‘ Votes
sharcs votes polledon  votes—in votes— votesin avainst
held polled  outstanding  favour  against favouron ="
on votes
shares votes olled
polled P
. 3)=[2)(1)] O)=[(H/( (D=[(5Y
(1) ) *100 @) ) 2)]¥100 (2)]*100
Promoter
and E-Voting 2,51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter
Group Poll 34223744  90,26,010 2637%  90,26,010 - 100.00% -
Postal Ballot - - - - - -
Total o o
3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E-Voting 4,60,086 23.25% 4,60,086 - 100.00% -
Public Poll 19,78.670 - - - - - -
Institutions
Postal Ballot - - - - - -
Total 19,78,670 4,60,086 23.25% 4,60,086 - 100.00% -
o 1,14,14 . .
E-Voting 1,28,832 0.71% 14,691 1 11.40% 88.597%
Public— Non  Poll 1,82,06,560 35 79 582 19.66%  35,79,582 - 100.00% -
Institution
Postal Ballot - - - - - -
1,14,14 . .
Total 1,82,06,560 37,08,414 20.37% 35,94,273 ) 96.92% 3.08%
Total 111 4a1 4 o 0,
5,44,08,974 3,83,92,244 70.56% 3,82,78,103 1 99.70% 0._&0/0
Whether rcsolution is Pass or Not. IYes

Result : Passed with requisite majority




ITEM NO. 16: Approval for continuance to act as an Independent Director on
or after 1st April, 2019 of Shri Krishan Kumar Narula (DIN —
00098124) on attaining the age of 75 years or more as per the
provisions of the Companics Act, 2013 read with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as
amended.

Resolution Required : Special

“RESOLVED THAT in accordance with the provisions of Section 149, 150 , 152, 160
and Schedule IV and such other applicable provisions, if any, of the Companies Act,
2013, (the Act) and the Companies (Appointment and Qualification of Dircctors) Rules,
2014 including any statutory modification or any amendment or any substitution or re-
enactment thereof for the time being in force read with Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and in
compliance of SEBI (Listing Obligations and Disclosure Requirements) (Amendment)
Regulations, 2018 dated 9th May, 2018 which will come into force with cffect from 1st
April, 2019, members of the Company be and is hereby accorded their assent to continue
Sh. Krishan Kumar Narula having Director Identification No. (DIN) ~ 00098124 as Non-
exccutive; independent Director on or after 1st April, 2019 even on attaining the age of
75 years for the remaining term of his Independent Director.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to

do all such acts, deeds and things as may be considered necessary to give effect to the aforesaid
resolution.”

The Chairman than declared the result on thc resolution on which the member
voted through Poll / Remote e-voting as below:

. . . . % of
Category  Modc of voting ~ No. of No.of  %of Votes  No. ol No. of % of Vooteq
shares votes polledon votes—in votes—  votes in .
. . . . against
held polled  outstanding  favour against favour on
on votes
shares votes led
polled ~ POY€
3)=1(2)/(1) O)=[(H/C (D=[(5Y
1 2 ( : 4 5
M @ 1¥100 @ ®) 100 @)1¢100
Promotcr
and E-Voting 2,51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter -
Group Poll 3,42,23,744 90,26,010 26.37% 90,26,010 - 100.00% -
Postal Ballot - - - - - -
Total
3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E-Voting 4,60,086 23.25% 3,42945 1,17,141 74.54% 25.46%
Public Poll 19,78,670 - - - - , %ﬁﬂ/
[nstitutions
Postal Ballot - - - - ‘m‘Q%H

Total 19,78,670 4,60,086 23.25% 3,42,945  1,17,141 74. €4% \W



E-Voting 1,28,832 0.71% 14691 | 1,14,141 11.40% 88.60%
Public— Non | Poll 1,82,06.560 | 35,79,582 19.66% | 35,79,582 - 100.00% -
Instittion
Postal Baliot - - - - - -
Total 1,82,06,561 37,08,414 20.37% 35,94,273 | 1,14,141 96.92% 3.08%
Total 5,44,08,974 | 3,83,92,244 70.56% | 3,81,60,962 | 2,351,282 99.40% 0.60%
Whether resoluti... .s F Not. Yes
Result Passed with requisite majority
NQ. 17: Approval for appointment of Shri Kaustubh Narsinh
Karmarkar (DIN — 00288642) as Director liable to retire by
rotation as per the provisions of the Companies Act, 2013
Resolution Required : Ordinary
“RESOLVED THAT in accordancc with the provisions of Section 132, 160, 161 and
such other applicable provisions, if any, of the Companies Act, 2013, (the Act) including
any statutory modification or any amcndment or any substitution or re-enactment thereof
(or the time bcing in force read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 referred to as the Lisling Regulations, approval of the
members ol the Company be and is hereby accorded to appoint Shri Kaustubh Narsinh
Karmarkar having Director Identification No. (DIN) — 00288642 as Director of the
Company liable to retire by rotation.”
The Chairman than declared the result on thc resolution on which the member
votcd through Poll / Remote e-voting as below:
or 1"
Category Mode of voting | No. of No.of | % of Votes | No. of No. of % of \f:);:s
shares votes polied on | votes —in | votes — | votesin against
held polled | outstanding | favour against | favour on £
on votes
shares votes led
polled | PO"°
3)=12)(1) (O=[(AC| (T 15Y
2 ( 4
M) 2) 1%100 S Y 9100 | @)p*100
Promoter
and E-Voting 2,51,97,734 73.63% | 2,51,97,734 - 100.00% -
Promoter o
Group Poll 34223744 | 9026010 2637% | 90,26,010 (| 100:00% ;
Pastal Ballot - - - - -
Total 3,42,23,744 | 3,42,23.744 106.60% | 3,42,23,744 - 1006.06%
E-Voting - 4,60,086 23.25% 4.60,086 - 100.00%
Public Poli 19,78,670 - - - - -
institutions
Postal Ballot - - - - -
Total 19,78.670 4,60,086 23.25% 4,60,086 -1 100.00% -







The Chairman than declared the result on the resolution on which the member
voted through Poll / Remote e-voting as below:

) . . % of
Category  Mode of voting ~ No. of No.of  %ofVotes No.of No. of % of V‘())les
shares votes polledon  votes—in votes—  Vvotesin .
. ) against
held polled  outstanding  favour  against favour on
on votes
shares votes olled
polled p
G)=L@ND) O=[HIC (D=EG)
4 5 .
M @) 1#100 @ ™ 00 @)1#100
Promoter
and E-Voling 2,51,97,734 73.63% 2,51,97,734 - 100.00% -
Promoter
Greup Poll 34223744 90,26,010 2637%  90,26,010 - 100.00% -
Postal Ballot - - - - - -
Total 3,42,23,744 3,42,23,744 100.00% 3,42,23,744 - 100.00% -
E-Voting 4,60,086 23.25% 4,60,086 - 100.00% -
Public Pell 19,78,670 - - - - - -
Institutions
Postal Ballot - - - - - -
Total 19,78,670 4,60,086 23.25% 4,60,086 - 100.00% -
E-Voting 1,28,902 0.71% 14,621 1,14.281 11.34%  88.657%
Public— Non Poll 1,82,06,560  35,79,582 19.66%  35,79,582 - 100.00% -
Institution
Postal Ballot - - - - -
Total 1,82,06,560 37,08,484 20.37% 35,94,203  1,14,281 96.92% 3.08%
Total 5,44,08,974 3,83,92,314 70.56% 3,82,78,033 1,14,281 99.70% 0.30%
Whether resolution is Pass or Not. IYes
Result Passed with requisite majority
ITEM NO. 19: Approval for adoption of new set of Articles of Association of
the Company in substitution of existing Articles of Association
of the Company as per the provisions of the Companies Act,
2013
Resolution Required : Special
“RESOLVED TIIAT pursuant to the provisions of Section 14 and all other applicable
provisions of.the Companies Act, 2013, read with the Companies (Incorporation) Rules,
2014 (including any statutory modification(s) or rc-cnactment thereof, for the time be1n0_,_...........,,_
in force), subject to such terms, conditions, amendments or modifications if any, as ' g SH%
be rcquircd or suggested by the Registrar of Companics and any other appro ’ K™

authorities, replacement and substitution of the existing Articles of Association q
Company with the Articles of Association as submitted to this mecting which al



conformity with the provisions of Companies Act 2013, be and is hercby approved, and
the substitutcd Articles be adopted as the Articles of Association of the Company.

RESOLVED FURTHER THAT the Board ol Directors of the Company (including any
committee thereof) be and is hereby authorised to do all acts, deeds and things and takc
all such steps as may be neccssary, proper or expedient to give effect to this resolution.”

The Chairman than declared the result on the resolution on which the member
voted through Poll / Remote e-voting as below:

Category

Promoter
and
Promoter
Group

Public
Institutions

Public— Non
Institution

Total

Mode of voting

E-Voting
Poll

Postal Ballot
Total
E-Voting
Poli

Postal Ballot
Total
E-Voting
Poll

Postal Ballot

Total

No. of
shares
held

(1

3,42.23,744

3,42,23,744

19.78,670

19,78,670

1,82,06,560

1,82,06,560

5,44,08,974

Whether resolution is Pass or Not.

Result

No. of
votes
polled

)

2,51,97,734

90,26,010

3,42,23,744

4,60,086

4,60,086
77,156

35,79,582

36,56,738

3,83,40,568

% of Votes
polled on
outstanding
shares

G)=12y()
1100

73.63

26.37%

73.89
23.25%

23.25%
0.42%

19.66%

20.08%

70.47%

No. of
votes — in
favour

4

2,51,97,734

90,26,010

3,42,23,744

16,860

35,79,582

35,96,442

3,78,20,186

Passed with requisite majority

...............

No. of % of
votcs —  votes in
against favour on
votes
polled
(6)=[(D/(
5
) 23100
_100.00%
_100.00%
- 100.00%
4,60,086
4,60,086
60206  21:85%
_ 100.00%
60,296 98.35%
[1)
s2038  864%
I Yes

% of
Votes
against
on votes
polled

(M=)
(2)]*100

100.00%

100.00%

78.148%

1.65%

1.36%



	scan0009
	scan0010



