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SCRUTINIZER'S REPORT
,_, (In Lieu of E-Voting I ballot)

{Pursuant to Section 108 and Section 110 of the Companies Act, 2013 read Companies (Management
and Administration) Rules, 2014

To
The Chairman
SANWARIA CONSUMER LIMITED
(Formerly known as Sanwaria AgIO Oils Limited)
r-i/i. Arera Colo~y, Bhopal-462C16
Madhya Pradesh

Dear Sir,

Sub: Scrutinizers Report in lieu of E-votingl Poll conducted pursuant to the provisions of Section 108 &
Section 110 of the Companies Act. 2013 ("the Act") read with Companies (Management and
Administration) Rules, 2014.

I, Praveen Kumar Rai , Proprietor of M/s P.K. Rai & Associates, Company Secretary in practice (FCS6313 ,
COP3779) having office at F-5/15) Smriti Complex Zone -II M.P. Nagar Bhopal Madhya Pradesh have been
appointed as scrutinizer by The Board of Directors of M/s. Sanwaria Consumer Limited ("the Company") for
the purpose of scrutinizing the e-v rtlng/poll process and ascertaining the requisite majority on e-voting/ poll
carried out as per the provisions of Section 108 and Section 110 of the Companies Act,2013 read the
Companies (Management and Administration) Rules, 2014 (Rules)on the resolution contained in the Notice
for poll of the Company.

Management Responsibility

The management of the Companv is responsible to ensure the compliance with the requirement-s of the
relevant provisions of
(i) Companies Act, 2013 and Rules nade there And
(ii) The SEBI(Listing Obligations & Jisclosure requirements) Regulations 2015 (LODR)
relating to poll voting including vo-tng by electronic means for the resolutions contained in the EGM Notice.

Scrutinizer Responsibility

My responsibility as scrutinizer is "estricted to make a Scrutinizer's Report of the Votes cast "in favour" or
"against" the resolution stated Ir EGM Notice. The report is based on verification of data provided by
Central Depository Services (India) Limited, India the authorized agency of the company from e-voting and
Poll received in EGM till the time fixed for closing of the voting process i.e tillS p.m. is" February 2019
and zo" February 2019 respectively

,



·1submit my report on the results of ....voting/Postal ballot together as under:

i. The e-voting period remained open from February 17, 2019 at 9.00 a.m. to February 19, 2019 at
5.00 P.M.

ii. The m-embers of the Compan I as on the Cut-Off date i.e. 8th February 2019 were entitled to vote on
the resolutions as set out in H e notice of the Company .

. iii. The votes cast were unblocked on zo" February 2019 in the presence of 2 (two) witnesses who are
not in the employment of the Company.

iv. Thereafter the details contairing inter alia, list 0 Equity Share Holders, who voted "for" / "against"
each of the resolutions that were put to vote, were generated from the e-voting website of Central
Depository Services (India) uruted,

Based on such reports generated, the result of the e-votmg and postal ballot were conducted is as under:-

ITEM NO.1:
To issue Securities to the extert of USD$ 100 Million.

To consider and ifthought fit, to pass with or without Modification, the following resolution as a
Special Resolution:
"RESOLVED THAT, pursuant to tile provisions of Sections 42,62 and other applicable provisions,
if any, of the Companies Act, 2013 a id the Rules made there under and subject to such approvals,
permissions, consents and sanctions as may be necessary from the Government of India (GOI), the
Reserve Bank of India·(RBI), Ministry of Finance (Department of Economic Affairs) and Ministry of
Industry (Foreign Investment Promo ion Board / Secretariat for Industrial Assistance) and all
other Ministries / Departments of the Government of l.rdia, Securities and Exchange Board of "
India (SEBI)and / or any other competent authorities, and such other approvals, permissions,
consents and sanctions as may be necessary in terms 0 the provisions of the Foreign Exchange
Management Act, 1999 (FEMA), The Foreign Exchange Vlanagement (Transfer or Issue of Security
by a Person Resident Outside India) {egulations, 2060, the Issue of Foreign Currency Convertible
Bonds and Ordinary Shares (through Depository Receipt Mechanism) Scheme, 1993, and the
enabling provisions of the Memorandum and Articles of Association of the Company, the
Securities and Exchange Board of Incia (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and in accordance with the regulations and guidelines issued by the GOI, RBI,
SEBIand any competent authorities snd clarifications issued thereon from time to time and subject
to all other necessary approvals, per nisslons, consents and sanctions of concerned statutory and
other authorities and subject to sud conditions and modifications as may be prescribed by any of
them while granting such approvals, permissions, consents and sanctions and which may be
agreed to by the Board of Directors ofthe Company (hereinafter referred to as the 'Board', which
term shall include any Committee thereof), consent of he Company be and is hereby accorded to
the Board to create, offer, issue and allot in one or more tranches, whether rupee denominated or
denominated in foreign currency, in the course of internatlonal and / or domestic offering(s) in
one or more foreign markets and / or domestic market for a value of up to USD$ 100 Million
(USD$ Hundred Millions) representir g such number of Global Depository Receipts (GDRs),

,



or Fully Convertible Debentures FCDs)and / or No -Convertible Debentures (NCDs) with
warrants or any Other Financlal l-istruments, by whatever name called (OFls), convertible into or
linked to equity shares and / or any other instrume -ts and / or combination of instruments with
or without detachable warrants vith a right exercisable by the warrant holders to convert or
subscribe to the equity shares or otherwise, in regi tered or bearer form (hereinafter collectively
referred to as the 'Securities') or any combination cf Securities to any person including foreign /
resident investors (whether insti utions, incorporated bodies, mutual funds and / or individuals or
otherwise), Foreign Institutional nvestors, Promoters, Indian and / or Multilateral Financial
Institutions, Mutual Funds, Non- r{esident Indians, [mployees of the Company and / or any other
categories of investors, whether they be holders of shares of the Company or not (collectively
called the "Investors") through p.rblic issue(s) by pr ospectus, private placement(s) or a
combination thereof at such time or times, at such price or prices, at a discount or premium to the
market price or prices in such manner and on such erms and conditions including security, rate of
interest, etc., as may be decided oy and deemed appropriate by the Board in its absolute discretion
including the disl\fetion to deternine the categorie of Investors to whom the offer, issue and
allotment shall be made at the ti ne of such issue a d allotment considering the prevailing market
conditions and other relevant factors wherever necessary in consultation with the Lead Managers,
as the Board in its absolute discn tion may deem fit and to seek the listing of such Securities on one
or more National and Internatioral Stock Exchangers)." _~
"RESOLVED FURTHER THA T, pursuant to the provisions of Sections 42,62 and other applicable
provisions, if any, of the Compan es Act, 2013 and t le Rules made thereunder, subject to the
provisions of Chapter VIII of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 ("SEBI CDR Regulations") and the provisions of the
Foreign Exchange Management f.ct, 2000 (FEMA), The Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside In :fia) Regulations, 2000, the Board may at its
absolute discretion, issue, offer a-id allot equity sha 'es or securities convertible into equity shares
or NCDswith warrants for a value up to the amoun of USD$ 100 Million (USD$ Hundred Million
Only) inclusive of such premium, as specrfled above to Qualified Institutional Buyers (as defined
by the SEBIICDR Regulations).
"RESOLVED FURTHER THA I, without prejudi e to the generality of the above, the aforesaid
Securities may have such feature) and attributes or any terms or combination of terms in
accordance with international pr ctices to provide for the tradability and free transferability
thereof as per the prevailing practices and regulations in the capital markets including but not
limited to the terms and conditions in relation to payment of interest, additional interest, premium
on redemption, prepayment and any other debt service payments whatsoever including terms for
issue of additional equity shares >rvariation of the onversion price of the Securities during the
duration of the Securities and th€ Board be and is h arebv authorised in its absolute discretion in
such manner as it may deem fit, to dispose off such of the Securities that are not subscribed."
"RESOLVED FURTHER THAf
a) the Securities to be so created offered, issued ard allotted shall be subject to the provisions
of the Memorandum and Articles of Association of tile Company; and
b) the underlying equity shares s all rank pari passu with the existing equity shares ofthe
Company."
"RESOLVED FURTHER THA I, the issue of equ ty shares underlying the Securities to the holders
of the Securities shall, inter alia, t e subject to the fc lowing terms and conditions:
a) In the event of the Company rraking a bonus issue by way of capitalisation of its profits or
reserves prior to the allotment of the equity shares, the number of shares to be allotted shall stand
augmented in the same proportion in which the equity share capital increases as a consequence of



such bonus issue and the premium if any, shall stand reduced pro tanto;
b) In the event ofthe Company rnaxing a r ghts offer )y issue of equity shares prior to the
allotment of the equity shares, the entitlement to the equity shares shall stand increased in the
same proportion as that of the rights offer and such additional equity shares shall be offered to the
holders of the Securities at the san e price at which t e same are offered to the existing
shareholders; and
c) In the event of any merger, ama gamati n, takeover or any other re-organisation, the
number of shares, the price and .~. time r eriod as af iresaid shall be suitably adjusted."
"RESOLVED FURTHER THA T the Board be and <; hereby authorised to appoint Lead Managers,
Underwriters, Guarantors, Depos irtes, C stodians, egistrars, Trustees, Bankers, Lawyers,
Advisors and all such Agencies as ay be i 'olved or oncerned in such offerings of Securities
and to remunerate them by way 0 comm sion brok rage, fees or the like and also to enter into
and execute all such arrangerner agreer ents, me orandum, documents, etc., with such
agencies and also to seek the list of sue Securitie on one or more National and International
Stock Exchange(s)."
"RESOLVED FURTHER THAT the Board be and s hereby authorised to issue and allot such
number of equity shares as may be required to be iss ed and allotted upon conversion of any
Securities or as may be necessary i 1accordance with he terms of the offering, all such equity
shares ranking pari passu with the existing equity sha es of the Company in all respects, .except the
right as to dividend which shall be cJS provided under he terms of the issue and in the offering
documents."
"RESOLVED FURTHER THAT. for the purpose 0 giving effect to the above, the Board be and is
hereby authorised to determine th ~form, terms and iming of the Issue(s), including the class of
the Investors to whom the Securities are to be allotted, number of Securities to be allotted in each
tranche, issue price, face value, premium amount on ssue / conversion of Securities / exercise of
warrants / redemption of Securitie r rate of interest, edemption period, listings on one or more
stock exchanges in India and / or at road as the Board In its absolute discretion deems fit and to
make and accept any modifications in the proposal as may be required by the authorities involved
in such issues in India and / or abroad, to do all acts, aeeds, matters and things and to settle any
questions or difficulties that maya ise in regard to th lssuels)."
"RESOLVED FURTHER THAT, all the aforesaid powers and authorities be and are hereby
further sub-delegated to the Secur ties Issue Committee of the Board and that the said Securities
Issue Committee be and is hereby c uthorised to sign nd execute such letters, deeds, documents,
writings, etc. and to do all such act, deeds, matters a-id things as might be required in connection.
with the issue of the Securities whi:h in the opinion 0 the said Securities Issue Committee ought
to have been done, executed and performed in relatic n to issue of the Securities as aforesaid and
the matters incidental and ancillary thereto as duly and effectually as the Board could have done
without further reference to the Beard.

irnber of Nu nber of votes
% of total number of valid votes

ibers voted c. st by them
cast

(Favour, Against & Invalid)

75 43977270 99.80%

N
mer

Voted in favour of the
resolution (ELECTRONIC)



Voted in favour of the
resolution (BALLOT)
Voted against the resolution
(ELECTRONIC)
Voted against the resolution
( BALLOT)
Voted lnvalld

5 299125 0.06%

626310 0.14%

0 0

0 0
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ITEM NO 2:-

To confirm the appointment of Statutory Au Jltor of the Company:
To consider and if thought fit, to sass, with or without modification(s), the following resolution as
an Ordinary Resolution:
"RESOLVED THAT, pursuant '0 the provisions 0< Section 139(8) and other applicable provisions ,if
any, of the Companies Act, 2013 and Rules made there under (including any statutory modification or
amendment thereto or re-enact lent thereof for t e time being in force), M/s.SPJV & Co., Chartered
Accountant, Bhopal (ICAI Registr tion Nc FRN 116...84W), ~ho has given his consent letter along with
required certificate under Sectio 141 to the effect hat their appointment, if made, would be within the
limits specified under Section 13 of the Companie Act, 2013 and certificate issued bywthe Peer Review
Board of ICAI, be and are hereby appointed as Statutory Auditors of the Company."
"FURTHER RESOLVED THA T, Mis. SPJV& Co Chartered Accountant, Bhopal (ICAI
Registration No. FRN 116884W) t e and are hereby ppointed as Statutory Auditors of the
Company from October 26,2018 and that they shal hold the office of the Statutory Auditors of the
Company from the conclusion of this General Meet ng until the conclusion of the ensuing 28'" Annual
General Meeting on such rernune ration and out of pocket expenses and on such other terms and
conditions as may be agreed by t le Chairman & Managing Director in consultation with them."

Number of ~umber of votes
% of total number of valid votes

cast by them
cast

members voted
(Favour, Against & Invalid)

Voted in favour of the
79 444579826 99.92%

resolution (ELECTRONIC)

Voted in favour of the
5 299125 0.07%

resolution ( BALLOT)
Voted against the resolution

6 23754 0.01%
(ELECTRONIC}
Voted against the resolution

0 0 0( BALLOT)
Voted Invalid 0 0 0

ITEM NO 3.
To confirm the appointment of Mr. Shailesh 8aluapuri as Independent Director of the
Company.
To consider and if thought fit t) pass with or w thout modification(s), the following resolution as
an Ordinary Resolution:



W·

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and
all other applicable provisions of the Compan es 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 n force) a-id Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements Regulations, 2015, Mr. Shailesh Baluapuri (DIN 08259101), who
was appointed by the Board of Directors as an Additional (Independent) Director of the
Company with effect from 31. 0.2018, whose term of office will be expired at the ensuing Extra-
ordinary G_eneral Meeting in terms of Section 161 and in respect of whom the Company has
received a notice in writing f om a member l nder Section 160 of the Companies Act, 2013
proposing his candidature for he office of Dire: tor of the Company, be and is hereby appointed
as an Independent Director cf the Company 0 hold office for a term of 5 (five) consecutive
years upto October 30, 2023 lot liable to retire by rotation."

IT'

Voted in favour of the
resolution (ELECTRONIC)

Voted in favour of the
resolution ( BALLOT)
Voted against the resolution
(ELECTRONIC)

Voted against the resolution
(BALLOT)
Voted Invalid

Number of ~umber of votes
% of total number of valid votes

embers voted
... cast

cast by them
(Favour, Against & Invalid)

75 444561702 99.92%

5 299125 0.07%

10 41878 0.01%

0 0 0

0 0 0

ITEM NO 4.
To confirm the appointment of Mr. Amitendra Shrivastava as Independent Director of the
Company.
To consider and if thought fit, to pass with or wi 'lout modification(s), the following resolution as
an Ordinary Resolution:
"RESOLVED THAT, pursuant to the provisions of Sections 149,152 read with Schedule IV and
all other applicable provisions )f the Companies. Act, 2013 and the Companies (Appointment
and Qualification of Directors) ~ules, 2014 (incl Jding any statutory modification(s) or re-
enactment thereof for the time being in force) ar d Regulation 17 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 20~5, Mr. Amitendra Shrivastava (DIN:08284331),
who was appointed by the Board of Directors as an Additional (Independent) Director of the
Company witheffect from 23.1 .2018, whose te '11 of office will be expired at the ensuing Extra-
ordinary General Meeting in terms of Section 131 and in respect of whom the Company has
received a notice in writing fror-i a member undc r Section 160 of the Companies Act, 2013
proposing his candidature for t 1e office of Direc or of the Company, be and is hereby appointed



•

as an Independent Director of the Company to "lold office for a term of 5 (five) consecutive
years upto November 22, 2023, not liable to ret re by rotation."

"_
IT

Number of Number of votes
% of total number of valid votes

embers voted cast by them
cast

(Favour, Against & Invalid)

79 444579860 99.92%

5 299125 0.07%

6 23720 0.01%

0 0 0

0 0" 0

Voted in favour of the
resolution (ELECTRONIC)

Voted in favour of the
resolution (BALLOT)
Voted against the resolution
(ELECTRONIC)

Voted against the resolution
(BALLOT)
Voted Invalid

ITEM NO 5
Re-appointment of Mr. Surerdra Kumar Jain as an Independent Non-Executive Director.

To consider, and ifthought fit, to pass, the following Resolution as a Special Resolution:
"RESOLVED THAT, pursuant to the provisions of Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 ("Act") and the Companies (Appointment and Qualification
of Directors) Rules, 2014 (includirg any statutory m dificationls] or re-enactment thereof for the
time being in force) read with Scbedule IV to the Ad and Regulation 16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, Mr. Surendra Kumar Jain (DIN:
02197169), Independent Non-Executive Director of he Company who has submitted a declaration
that he meets the criteria of inde rendence as provic ed in Section 149(6) of the Act and Regulation
16 of the SEBI (Listing Obligations and Disclosure Rerulrements) Regulations, 2015, as amended
from time to time and who is elig ble for reappointrrent, be and is hereby re-appointed as an· .
Independent Non-Executive Direc tor of the Compan { to hold office for second term of five
consecutive years with effect from 1st April, 2019 to 31st March, 2024 and whose office shall not be
liable to retire by rotation".
RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company be
and is hereby authorised to do all acts, deeds and tb ngs including filings and take steps as may be
deemed necessary, proper or expedient to give effe t to this Resolution and matters incidental
thereto"

Voted in favour of the

Jumber of
members voted

NJmber of votes
cast by them

72 444023123

% of total number of valid votes
cast

(Favour, Against & Invalid)

99.80%



---
resolution (ELECTRONIC)
Voted in favour of the

5 299125 0.06
resolution (BALLOT) ----Voted against the resolution

13 580457 0.14%
(ELECTRONIC)

Voted against the resolution
0 0 0

(BALLOT)
Voted Invalid 0 0 0

-.

Thanking you,

Yours faithfuHy, '!,;

For P.K. Rai & Associates
practidn9.fpmpany Secretaries,

·V/ -....;/m·~~·,,~.
{ ",../' ~ .. \"'. ,

CS p~- ten ~ ..~.;ij Rat! I"J" iii r
Pro rbi! or ~ ? - V~ <.>_ .. ,VI
M.N :03'l3 :0;;- J~

C.P.N~~'

Place: Bhopal
Date: zo" FEBRUARY2019

Countersigned by

"
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