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APAR INDUSTRIES LIMITED

MINUTES

MINUTES OF THE 25TH ANNUAL GENERAL MEETING OF THE EQUITY
SHAREHOLDERS OF APAR INDUSTRIES LIMITED HELD ON FRIDAY, 1ST
AUGUST, 2014 AT 2.OO P.M. IN THE CONFERENCE ROOM OF THE GUJARAT
EMPLOYERS', ORGANTSATTON (cEO) TRTDENT COMPLEX, D-WING 34_35, 3RD
FLOOR, Opp. cERt, RAcE cOURSE, VADODARA - 390 007 (GUJARAT).

PRESENT :

Dr. N. D. Desai

Dr. N. K. Thingalaya

Shri F. B. Virani

Shri K. N. Desai

Shri Chaiianya N. Desai

Shri Suyash Saraogi

Smt. Nina Kapasi

Shri Rajesh Sehgal

and 41 Equity Shareholders
representatives.

IN ATTENDANCE :

Shri H. N. Shah

Shri Milind P. Phadke

Shri Sanjaya Kunder

Shri V. C. Diwadkar

Shri H. M. Mehta

- Non - Executive Chairman of the Board of
Directors & Member of the Company.

- Non-Executive - Independent Director of the
Company and Chairman of the Audit Committee.

' Non-Executive - Independent Director and
Member of the Company.

- Managing Director & Member of the Company.

- Joint Managing Director & Member of the
Company.

- Non - Executive - Independent Director of the
Company.

- Non-Executive - Independent Director of the
Company

- Non-Executive Investor Director

including 3 Company - members through their

- Chairman of the Audit Committee upto 30rh May,
2014

- Partner - Sharp & Tannan, Statutory Auditors

- Company Secretary

- Chief Finance Officer of the Company

- Scrutinizer for E-voting

Dr. N. D. Desai, the chairman of the Board of Directors, occupied the chair at 2.00 p.M.
and welcomed the Members at the 25rh Annual Generai Meeiing of the shareholders of
the company. As there was a requisite quorum present for the freeting, he declared the
same as validly constituted and commenced proceedings.
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The Chairman inforn r:d the Members that the Company has received 31 proxies for
?,92,63,237 equiiy sf ares, representing 76.07 a/o of the lotal paid-up Equity Share
Capital of the Comparry,.

He then informed the rneeting that the following documents and Registers were placed
on the table and were available for inspection by any member.

i) Original set of ,\udited Annual Accounts of 2013-2014, both Standalone &
Consolidated, al:rng with the Auditors' Report and Directors, Report.

ii) Original Notice c: :ted 30tn May, 2014 calling 25th Annual General Meeting.

iii) Copy of Audited .{nnual Accounts (2013-2014) of -
(a) Petroleum r:pecialities Pte. Ltd., Singapore (pSpL) Wholly Owned Subsidiary

(WOS) of t rr: Company,

(b) Quantum l,par Speciality Oils Pty. Ltd., Subsidiary of pSpL and

(c) Apar ChenrerteK Lubricants Ltd., a Subsidiary of the Company

iv) Register of Dir: rlors' Shareholding (remained open for inspection during the
meeting) and

v) Proxy Register ind 31 valid Proxies lodged with the Company in connection with
this Annual Gen,ral Meeting (remained open for inspection during the meeting).

The chairman inform .:d the members that his statement containing salient features on
the performance of :he Company for the financial year ended 2013-14, financial
highlights for the first quarter ended 30'n June, 2014 of the current financial year 2014-
2015 and financial hig'r ights for the last 10 years have been circulated to the members.

He then introduced th:,: Directors of the Company sitting on the dais.

Members present cor'irmed the receipt of Printed Annual Report containing the Notice
to the Members, Dire.iors' Report, Auditors' Report and Accounts and Notes annexed
thereto, which were p,:sted to shareholders holding shares in physical form and e-mailed
to those shareholdenr whose e-mail addresses were regjstered with the Company, in
time. l\4embers also r;onfirmed the receipt of E-voting notice which was posted to a
shareholders holding :;lrares in physical form as well as in demat form and e-mailed to
those shareholders, w hose e-mail addresses were registered with the Company.

With the permission .:l Shareholders present at the Meeting, Notice dated 3O1h May.
2014 convening the Ll,seting was laken as read. On the advise of the Chairman, the
Company Secretary rr;;rd out the Auditors' Repori dated 3Oth lrilay, ZO14 for the financial
year ended 31"'Marcl 2014 before the Meeting.

The Chairman then slrrted that before he would proceed for taking up the Ordinary and
Special business as r:numerated in the Notice of AGM, he would like to rnention that in
terms of the provision,, of newly enacted Companies Act, 2013 and its applicable Rules
and Clause 358 of tl:: Listing Agreement with the BSE Ltd. (BSE) and The National
Stock Exchange of ln ia Limited (NSE), the Company has extended E-voting facility to
all the shareholders ir respect of businesses to be transacted at the current Annual
General Meeting. Thei E-voting had commenced at 10.00 a.m. on July 26, 2014 and
ended at 6.00 p.m. o rJuly 28, 2014. Shri Hemang M. Mehta of M/s. H. M. Mehta &
Associates, Practicir.l1 Company Secretaries, Vadodara was appointed as the
Scrutinizer by the Boa'd for scrutinizing the e-voting process and who remained present
inthem6giNcT: -, ...". i-ii,iii: ilSpy;r, /

For i :ar lndustries [imiled
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Hence, for this AGM, the proceedings of meeting would be conducted in a different
manner, in which case, each business agenda item would be taken up one by one, as
per the usual procedure, but voting of the same would be canied out through po
process for which ballot papers would be distributed to the members on completion of
Iast agenda item.

The Chairman further announced ihat this facility of poll process would be extended only
to those shareholders who have not voted through E-Voting facility and not otherwise.

He then requested ihe members to participaie in discussion relating to each agenda item
and offered lhem to express their views, if they so desire.

He then took up each Agenda ltem:

AGENDA ITEM NO. 1:

Adoption of Audited Annual Accounts of 2013-2014:

The Chairman proposed the following resolution as an Ordinary Resolution:

"RESOLVED THAT the Audited Balance Sheet of the Company as at 31st March, 2014,
Staiemeni of Profit & Loss and Cash Flow Statement for the year ended on that date
together with Notes to the Accounts annexed to and forming part of the Financial
Staiements and the Reports of the Directors and Auditors thereon and the Consolidated
Audited Balance Sheet of the Company and its subsidiaries, viz.

(a) Petroleum Specialities Pte. Ltd., Singapore (PSPL), Wholly Owned Subsidiary
(WOS) of the Company;

(b) Quantum Apar Speciality Oils Pty. Ltd., Subsidiary of PSPL, and

(c) Apar ChemateK Lubricants Ltd., a Subsidiary of the Company

and the related Audited Consolidated Statement of Profit and Loss and the Consolidated
Audited Cash FIow Statement for the year ended on that date, annexed thereto together
with Notes to the Accounts annexed to and forming.part of the Consolidated Financial
Staiements and the Auditors' Repod thereon placed at this meeiing be and are hereby
received and adopted."

Shri Kanu lVI. Gandhi (Client ID - 13070610 & DP lD - lN 300888) seconded the
Resolution.

The Chairman then invited questions / suggestions from the Shareholders.

At that juncture, Shri Suryakant Parikh, one of the shareholders holding Client lD-
0000027635 and DP lD-120444, expressed his views and at ihe outset, appreciated the
lransparency shown in the Annual Report and the progress made by the Company
during ihe FY 2013-14, He also appreciated the contributjon made by the Company
towards its Corporate Social Responsibility and wished the Company for better and
healthy progress in the years to come. He requested the Chairman to present the key
financial parameters in a graph format for better understanding of the performance
achieved by the Company.
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Shri Kanu M. Gandhi, anoiher shareholder holding Client lD-130706'10 and DP lD-lN
300888, also express r.rC his views and begun with upholding the management for
providing all desired d i:iails and presentation of comparative data for five years in the
Annual Report 2013-1,1 for the benefits of the shareholders. He then sought information
on various items of thtl annual accounts which, inter alia, included countries of exports,
measure of conservat on of energy, power & fuel consumption, pending disputes with
statutory authorities, rji,ridend etc. and information on performance of the Company
during the first quarte of the current financial year 2014-15 as well as trend for the
second quarter. He a so made several suggestions such as extending the financial
highlights to ten years n place of present five years, gradually going for the wind power
for reductlon in cost : I electricity, spending higher amount on R&D activity etc. He
appreciated the mana( ':ment's efforts towards Corporate Social Responsibility and more
donations given to app"opriate places.

The Chairman then in u i:ed questions and comments from any other members present.
However, no members had any questions or comments on the Resolution.

Thereafter, the Chainran, while thanking Shri Kanu M. Gandhi and Shri Suryakant
Parikh for their active )articipation, replied all the points elaborately that were raised by
them.

The Chairman also ar:l,ised Shri Kushal N. Desai, Managing Director and Shri V. C.
Diwadkar, Chief Finan:;ial Officer of the Company, to look into the suggestions made by
the above shareholder, with regard to presentation in the Annual Report. The Chairman
informed the member r; present that financial highlights for the last ten years have
already been attach€ d to the Chairman's Statement which was circulated to the
shareholders present zrr the meeting.

The Chairman then irlormed the members ihat the Resolution duly proposed and
seconded has already c'een voted through E-voting and that poll would be taken up on
this resolution after cor"rpleting last Agenda item.

AGENDA ITEM NO. 2 
.

Declaration of Divider rd on Equity Shares of the Company for the financial year
2013-2014:

Shri Shashikant Patel a Shareholder (Client lD - 0000553390 & DP tD * 120323),
proposed the following llesolution as an Ordinary Resolution:

"R.ESOLVED THAT lire Dividend (free of tax) as recommended by the Board of
Directors at Rs. 5.25 tr;lr share (i.e. 52.50 %) on 38,470,431 Equity Shares of Rs. 10f
each aggregating to R*.20.20 crores along with Dividend Tax of Rs. 3.43 crores for
the Financial Year 2013-2014 be and is hereby approved and declared for payment to
those shareholders lihose names appear on the Register of Members and in the
Beneficiary position of 'ISDL and CDSL as on 1st August, 2014."

Shri Dharmesh Mistrl a Shareholder (Client lD-1 1319973 and DP ID-IN 302269)
seconded the Resolutir ;n.

The Chairman invited rluestions and comments from Members present. The Members
had no questions or co r ments on the Resolution.

The Chairman then i,formed the members that the Resolution duly proposed and
seconded has already been voted through E-voting and that poll would be taken on this
resdhlen€flel comple. no last Aqenda item.wr: i' - -'rrn tsFY., /

For Apa lneir:eiries Limited

Compan: liecretary
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TheChairmaninviteJquestionsandcomment'i'o'ffi
had no questions or :omments on the Resolution.

The Chairman then informed the members that the
seconded has alreac / been voted through E-voting and
resolution after comp erting last Agenda item.

AGENDA ITEM NO. rti:

Resolution duly proposed ano
that poll would be taken on this

Relates to Appoint rrent of Dr. N. K. Thingaraya as Independent Director for fiveconsecutive years rpto the concrusion of sbtn n nnuar Generar rvreeting or iheCompany in the cali:ndar year 2019 :

shri Dharmesh Mislry, a shareholder (crient rD - 1i31gg7r & Dp rD - rN 302269),proposed the follow ng Resolution as an Ordinary Resolution :

'RESOLVED THAT 1:ursuant to the provisions of sections 149, 1s2 read with schedure

lY^19-?]l"il"l9ppj ,r?Jg provisions_of the Companies Act, 2013 ano trre c#panLs
(Appornrment and (..ualification 

.of Directors) Rules, 2014 (including any statutory
modificatlon(s) or re-,,nactment thereof for the time being in'force) a"no C6r." ,i.s orthe Listing Agreeme rt, Dr. N. K. Thingaraya (hording DIN ooo1g2i6), Director of the
company w,ho was ;rppointed as director iiaute to ritire by rotation and in respecr ot
whom the company has rec_eived a notice in writing from a member proposing his
candidature for the ( 1ice of Director, be and is hereby appointed as an tniepenldent
Director of .the comp rny to hold office for five consecutive years upto the conclusion of
JU" Annuat General 1,, r)eting of the Company in the calendar yeat ZO1g.',

shri suryakant Pariklr, a sharehotder (client lD No. 0000027635 & Dp tD 120444)
seconded the Resolu on.

The chairman invite( questions and comments from Members present. The Members
had no questions or c:)Tments on the Resolution.

The chairman then nformed the members that the Resolution duly proposed and
seconded has alread','been voted through E'vofing and that poll would'be taken on this
resolution after compl,,,]t.ing last Agenda item.

AGENDA ITEM NO, Iii :

Relates to Appoir lrnent of shri F. B. Virani as Independent Director for five
consecutive years ripto the conclusion of 30th A nnual General Meeting of the
Company in the cale ndar year 2019 :

shri Anil Jadhav, a sf rreholder (ctient tD No. 40322926 & Dp tD lN 300476), proposed
the following Resolutir:r as an Ordinary Resolution :

"RESOLVED THAT p fsuant to the provisions of sections 149,1s2 read with schedute
IV and all other applrcable provisions of the companies Act, 2013 and the companies
(Appointment and Q.ralification of Direciors) Rules, 2014 (including any statutory
modification(s) or re-e ractment thereof for the time being in force), and clause 49 of the
Listing Agreement, lrl"rri F. B. Virani (holding DtN 00062278), Director of the company
who was appointed a r; director liable to retire by rotation and in respect of whom the
company has receive:l a notice in writing from a member proposing his candidature for
the office of Director, be and is hereby appointed as an lndepen-dent Director of the
Compa4yj,o. hol{offi .er for five consecutive years upto the conclusipn of 3Oth Annual
ceneralr4ddtidsi6fJhi,compp6ytff{"ffiF1{far201e.,, 

/ ....7T.
For t:er lndustrles Limited |/
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Shri Shashikant Patel, a Shareholder (client lD No. 000OSS3
seconded the Resolution.

The Charrman invited questions and comments from Members present. The Members
had no questions or comments on the Resolution.

The Chairman then informed the members that the Resolution duly proposed and
seconded has already been voted through E-voting and that poll would be taken on this
resolution after completing Iast Agenda item.

AGENDA ITEM NO.7 :

Relates to Appointment of shri suyash saraogi as Independent Director for five
consecutive years upto the conclusion of 30rn A nnual General Meeting of the
Company in the calendaryear 2019 :

Shri H. B. Trivedi, a Shareholder(Client ID No.37792186 & Dp tD lN 301549), proposed
the following Resolution as an Ordinary Resolution:

"RESOLVED THAT pursuani to the provisions of sections 149, 1s2 read with Schedule
lV and all other applicable provisions of the companies Act, 2013 and the companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), and clause a9 of the
Listing Agreement, shri Suyash saraogi (holding DIN 00727967), who was appointed as
an Addiiional Director by the Board of Directors pursuant to section t b t oi tire
companies Act, 2013 and Articles of Association of the company and who holds office
upto the date of this Annual General Meeting and in respect of whom the company has
received a notice in writing from a member proposing his candidature for the office of
Direqtor, be and is hereby appointed as an lndependent Director
of the company to hold offlce for five consecutive years upto the conclusion of 30rh
Annual General Meeting of the Company in the calendir year 2019."

shri Hasmukh K. Nayak, a sharehotder (ctient tD No. 20740562 & Dp tD IN 301330),
seconded ihe Resolution.

The chairman invited questions and comments from Members present. The Members
had no questions or comments on the Resolution.

The chairman then informed the members that the Resorution dury proposbd and
seconded has already been voted through E-voting and that poll would'be taken on this
resolution after completing last Agenda item.

AGENDA ITEM NO. 8 :

Relates to Appointment of smt. Nina Kapasi .as Independent Director for fiveconsecutive years upto the concrusion oi 30th A nnuai Generar rvr"eting ;r ihJCompany in the calendaryear 2019 :

Ms. Anchal Dixit' a sharehorder, (crient ID - 16559278 & Dp rD - rN 300214), proposed
the following Resolution as an Ordinary Resolution :

"RESOLVED THAT pursuant to the provisions of sections 14g, 1s2 read with scheduleiV and all other appricabre provisioni_of the companies Act 2013 ano tne Companies

ffj:gn"?:,i:1^l::lj,:l::1,-ol ?,f.torsl Rures, 2014 (incruJrng'any-.i5t,i",v
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Listing Agreement, Sn '. Nina Kapasi (holdingLrsrUlg Agreerrrerlr, Drr.. t\tna r\apasr (notqlng u \ utUcodtb), wno was appolnleo as
an Addiiional Director by the Board of Directors pursuant to Section 161 of the
Companies Act, 2013 arr,l Articles of Association of the Company and who holds office
upto the date of this Ar rual General Meeting and in respect of whom ihe Company
has received a notice ir writing from a member proposing her candidature for the office
of Director, be and is hi:"eby appointed as an lndependent Difector of the Company to
hold office for five cons,,:cutive years upto the conclusion of 30'n Annual General lvleeting
of the Company in the c rllendar year 201 9."

Shrl Jignesh Trivedi, iL Shareholder (Client lD - 0000561441 & DP lD -120323)
seconded the Resolutio r.

The Chairman invited r;estions and comments from Members present. The Members
had no questions or cor: ments on the Resolution.

The Chairman then irlormed the members that the Resolution duly proposed and
seconded has already lreren voted through E-voting and that poll would be taken on this
resolution after complet rg last Agenda item.

AGENDA ITEM NO. 9 :

Relates to Payment o I remuneration .to Cost Auditors :

Shri Prasad Pachegaol :r, a Shareholder (Client lD - 11816447 & DP lD - IN 300513),
proposed the following :i:solution as an Ordinary Resolution :

"RESOLVED THAT pL suant to the provisions of Section 148 and all other applicable
provisions of the Compirries Act, 2013 and the Companies (Audit and Auditors) Rules,
2014 (including any stalutory modification(s) or re-enactment thereof, for the time being
in force), Shri T. M. Ralhi, the Cost Auditor, appointed by the Board of Directors of the
Company, to conduct tl :, audit of the cost records of the Company for the financial year
ending 31"' March, 20'5, be paid the remuneration as set out in the annexure to the
Notice convening this N:3eting.

FURTHER RESOLVEI f HAT the Board of Directors of the Company be and is hereby
authorized to do all a:ts and take all such steps as may be necessary, proper or
expedient to give effect .o this resolution."

Shri Kanubhai Gandhi a Shareholder (Client lD
seconded the Resolutic r.

13070610 & DP tD - lN 300888)

The Chairman invited ,: uestions and comments from lvlembers present. The lvlembers
had no questions or cornments on the Resolution.

The Chairman then i brmed the members that the Resolution duly proposed and
seconded has already :;een voted through E-voting and that poll would be taken on this
resolution after complelirrg last Agenda item.

AGENDA ITEM NO. 1):

Relates to Borrowing l-imits under Section 1 80 (1) (c) of the

Shri Hemang Mehta, r Shareholder (Folio No. H0000924),
Resolution as a Speci.il Resolution:

Companies Act, 2013 :

proposed the following

...-J

For Ap*r h:ifi :ii.ilr* timlled
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loans / foreign currenc, loans, financial assistance / facilities, debentures, bonds and
other instruments togt:l-rer with interest thereon at the agreed rates, further interest,
liquidated damages, p r:mium on pre-payment or on redemption, costs, charges,
expenses and all other roneys payable by the Company to the Trustees under the Trust
Deed and to the Le-rrJing Agencies under their respective Agreements / Loan
Agreements / Debenturr: Trust Deeds to be entered into by the Company in respect of
the said bonowings fror Ltime to time.

FURTHER RESOLVEC 'IHAT the Board of Directors of the Company be and is hereby
authorised to finalise w.lr the Lending Agencies / Trustees, the documents for creating
the aforesaid mortgait3s, charges, and/or hypothecations and to accept any
modifications to, or to r odify, alter or vary, the terms and conditions of the aforesaid
documents and to do a rsuch acts, deeds and things and to execute all such documents
from time to time as ma,, be necessary for giving effect to the above Resolution."

Shri S. M. Christian, :, Shareholder (Clieni lD - 12615417 & DP ID - lN 300239)
seconded the Resolutic rr,

The Chairman invited rrrrestions and comments from Members present. The Members
had no questions or collrrents on the Resolution.

The Chairman then infc med the members that all the eleven Resolutions duly proposed
and seconded have alrr.rady been voted through E-voting. Thereafter, he ordered for a
poll to be taken at tf :; meeting physically on all the eleven resolutions. He then
appointed Mr. Hemang IVlehta of l\4/s. H. M. Mehta & Associates, Practicing Company
Secretaries as the Scn llnizer for conducting the poll process and requested him for an
orderly conduct of the l lrting and to submit to him his report.

Thereupon, as directe; by the Scrutinizer, the poll papers were distributed to those
shareholders who had 'ot voted through E-voting. The shareholders then put the ballots
duly filled in ihe Ballo Box kept at the meeting for the purpose. After oompletion of
voting through Poll, Sc .rtinizer took the possession of the Ballot Box in his safe custody
under lock-in-key.

The Chairman then in lc,rmed to the Shareholders that the combined result of e-voting
process and physical p:ll conducted through ballot papers would be announced by the
Company within two de .rs from the conclusion of this AGM and would be posted on the
Company's website an; the same would also be informed to the Stock Exchanges viz.
BSE Ltd. (BSE) and N rtional Stock Exchange of India Limited (NSE), where the equity
shares of the Comparry are listed and at the website of the Appointed Agency i.e.
Central Depository Ser,.,ices (lndia) Ltd., who has provided the e-voting platform to the
shareholders of the Co rpany and authorised the Company Secretary to upload the said
Report of Scrutlnizer c r Company's website and also make necessary disclosures to
BSE Ltd. (BSE) and Nr:tional Stock Exchange of India Limited (NSE) and to such other
concerned authorities.

VOTE OF THANKS:

The Chairman, Dr. N. O. 'Desai once again thanked the Members for attendlng the
Meeting and showing k:r,:1 in1stu.1 in the working of the Company. He further stated that
all the items of the Ag,nda of this meeting have been dealt with and there is no other
business left to be tran rercted thereat. He, therefore, declared the Meeting as concluded.

Shri H.B.Trivedi, a shar .:holder proposed a vote of thanks to the Chair.

/ .\\,/l I L\ l\ .. l'
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Mumbai, 11tr' day of A .rgust, 2014. C l{A I R M A N
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