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Bandra-Kurla Complex
Bandra (E) Mumbai - 400051
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Present

Mr Satnam Arora
Mr. Vijay Burman

In Attendance

Mr. Rama Kant
Mr. Kamal Deep Chawla

Proposed by
Seconded by

Jt. Managing Director
Chairman, Audit Committee

Company Secretary & GM (Legal)

DGM (F inance & Accounts)

Since Mr. Jugal Kishore Arora, Chairman of the Board of Directors was not present, Mr. Satram

Arora was re-quested to take the chair and called the meeting to order as the requisite. Quorum

was present. i{e then formally extended a very warm welcome to the shareholders and read his

statement. The notice for the meeting circulated with the Annual Report be taken as read was

accepted. He then asked the Company Secretary to read the Auditor's Report. Thereupon Mr.

Rama Kant, Company Secretary & GM(Legal) read the Auditor's Report. Annexure to the

Auditor's Report was taken as read with the permission ofthe Shareholders.

Thereafter, the Chairman proceeded with the business contained in the Notice.

ITEMNO.I

ADOPTION OX' AI\NUAL ACCOUNT AIII} REPORTS OF DIRECTORS AND
AUDITORS THEREON.

: Mr. Ashok Jain
: Mr. Gulshan Gera

"RESOLVED THAT the Audited Balance Sheet as at 3lst March, 2012 and the Profit and Loss

Account for the year ended on that date and the Reports of Directors and Auditors thereon be
and are hereby received, considered and adopted."

On being put to vote, the resolution was carried unanimously



,RESOLVED THAT Mr. Gumam Arora, who retires by rotation and being eligible offers

himself for re-appointment be and is hereby re-appointed as a Director ofthe Company."

On being put to vote, the resolution was carried unanimously

ITEM NO.3

RE.APPOINTMENT OF DIRECTOR MR SATNAM ARORA

ITEM NO.2

Proposed by
Seconded by

Proposed by
Seconded by

Proposed by
Seconded by

: Mr. Nirmal Kumar
: Mr. Pradeep Sood

: Mr. Ajay Khurana
: Mr. Ramesh Sharma

: Mr. Chetan Chadda
: Mr. Ashok Kumar

"RESOLVED THAT Mr. Satnam Aror4 who retires by rotation and being eligible offers
himself for re-appointment be and is hereby re-appointed as a Director of the Company.,'

On being put to vote, the resolution was carried unanimously

ITEM NO,4

RE-APPOINTMENT OF' AUDTTORS

Proposed by
Seconded by

: Mr. M.C. Aggarwal
: Mr. Parmand

(RESOLVED THAT pursuant to the provisions of section 224 (r) and otler applicable
provisions, if any, of the companies Act, 1956, IWs Nath Ahuja & co.,'chartered e"cormums,
be and are hereby re-appointed as the Auditors of the Company to hold office till the conclusion
of next Annual General Meeting at a remuneration to be fixed by the Board of Directors."

On being put to vote, the resolution was canied rmanimously

ITEM NO.5



*RESOLVED THAT Mr. Sandeep Kohli, who was appointed as an Additional Director of the

Co-p-y by the Board of Director and who c"^e io hold office under section 260 of the
-ornp^i., ict, 1g56, and in respect of whom $e lomp^any 

has received a notice in writing

under section 257 proposing his candidature for the oIfice of Director, be and is hereby

appointed as a director of the Company, who will be liable to retire by rotation'

On being put to vote, the resolution was canied unanimously

ITEM NO.6

INCREASE IN AUTHORISED SHARE CAPITAL

RESOLVED THAT pursuant to Section 94 and other applicable provisiors, if any, of the

companies Act, 1956 read with the Articles of Association of the company the Authorized

Share Capital of the Company be and is hereby increased from the present Rs. 50,00,00,000

(Rupees Fifty Crores; to Rs. 75,00,00,000 (Rupees Seventy Five Crores) div-i!:4- into

i,SO,OO,OOO (S-even Crores Fifty lakhs) Equity Shares of Rs. 10 each by creation of 250,00,000

(Two Crores Fifty rakhs) additional Equity shares ranking Pari-passu in all respect with the

existing Equity Shares.

RESOLVED zuRTHER THAT the existing clause V of the Memorandum of Association of

the Company be substituted with the following:

Clause V: "The Authorized Share Capital of the Company is Rs. 75,00,00,000/- (Rupees

Seventy Five Crores only) divided into 250,00,000 (Seven Crores Fifty l,akhs) Equity Shares of

Rupees 10/-(Ten) each."

On being put to vote, the resolution was carried unanimously

ITEM NO, 7

ALTERATION IN ARTICLES OF ASSOCIATION

Proposed by
Seconded by

Proposed by
Seconded by

: Mr. Yashpal Chopra
: Ms. Chanchal Agrawal

: Mr. M. S. Chauhan
: Mr. D D Sardana

"RESOLVED THAT pursuant to Section 31 and other applicable provisions, if any, of the

Companies Act, 1955 the Articles of Association of the Company be and are hereby altered by

substituting the following clause in place of the existing clause of the Articles of Association:

Clause 4 : "The Authorised Share Capital of the company shall be such as given in clause V of
the Memorandum of Association of the Company or as altered from time to time."

On being put to vote, the resolution was carried ruranimously



ITEM NO.8

Proposed bY

Seconded by

2930XA)

Proposed by
Seconded by

: Mr. J. K. GuPta

: Mr. Manjeet Singh

*RESOLVED THAT in supersession of earlier resolution passed, th€ Board of Dllctors

tt o.irut"r l"r.rred to as .,irr" s".;"1 be and is hereby authorized, in accordance with

Section 293 (lXd) and 
"ff.trt"t "ppf["Uie 

p'ouisions of thi Companies^Act.l956 .(including
any sratutory modification ", 

;J;;t ; thereof for the time being in force) and the Articles

of the Company to borrow -t ;; or sums of money (including n91-\a based facilities)

from time to time at their Oiscretion, for the purpose of the business of the Company' from any

on. o, *o." Banks, Financial Institutions and other persons' firms' bodies corporate'

notwithstanding that monies to b" borro*ea together with monies already bonowed by the

Company (apart fiom tempor-y io*. obtained Jr.to be obtained ftom the company's bankers

i. ,fti 
"talt".V 

course of business) may, at any time, exceed upto a sum.oj Rs' 1000 crores

lG;;o." ihou.*o c.or., ontv) ouei and a6ov^e the assreslte 
"f 

ft: 
ry9-10.:1?t$Tu 

t"
free reserves (that is to ,uy, r"r.*L. not set apart for any specific purpose) Td Pit.lt B"*d

of Directors be and is ttereUy e-po*ered and authorized to arrange or fix the terms and

conditionsofallsuchmoniestobebonowedfromtimetotimeastointerest,repayment'
security or otherwise as they may, in their absolute discretion' think fit'"

,.RESOLVED FURTHER THAT the Board be and is hereby authorizeo to do all such acts'

deeds, matters and things as it may in its absolute discretion deem necessary' proper or

desirable and to settle any question, difficulty, doubt that may arise in respect of the

i"."*rgtrl aforesaid and- further to do all .u.h u"tt, deeds and things and to execute all

documents and writings as may be necessary, proper, desirable or expedient to give effect to

this resolution."

On being put to vote, the resolution was carried unanimously

ITEM NO.9

: Mr.
: Mr.

Sudhir Kr. GuPta

OM Prakash



"RESOLVED THAT the consent of the company be and is hereby accorded in terms of

S."tirlSif Xa) and all other applicable provisions,,if any, of the Coqfguel Act' 1956

ii."'frii.g *i !,|*r.ry modification or r"-.,rru.t*.ttt thereof, for the time being in force), to

iilB;# ofbirectors thereinafter referred to as "the Board") to mortgage and/or charge in

uaoiti", to the mortgages I ctrarles created / to be created by the company, in such.form and

manner and with such ranking arid at such time and on such terms as the Board may determine,

on ull o, any of the moveablJ and/or immovable properties of the company, both present and

future and/or the whole or any part of the undertaking(s) of the company' in favour of the

i".a"<0, Agent(s) aoa frustee(i) for securing tfre Uolgwings availed / to be availed by the

C"."p"ii''""i I 
"i 

any of the Company's holding / subsidiary / affrliate / associate,co-mp_any, by

way of toanls; (in foieign crrrency and / or rupee 9y"TyJ and Securities (comprising firlly /

pitv con.,r".iiule Debe-ntures and/or Non Convertible Debentures with or without detachable

or non-detachable warrants and/or secured premium notes and/or floating rates notes / bonds

or other debt instruments), issued / to be issued by the company' from lime to.time 
'subject 

to

thelimitsapprovedundersection2g3(1)(d)oftheCompaniesAct,lg56,togetherwithinterest
ui tfr" ,"rp."tiue agreed rates, addiiional interest, compo'nd interest in case of default'

u""u.utut"a interesi, liquidated damages, commitment charges, premia on prepayment'

remuneration of the Agent(s) / Trusteei, premium (if any) on redemption' all other costs'

.fr.g., una expenses, lncludiog utry increase as a. result of devaluation / revaluation /

fluciration in thi rates of exchanie and all other monies payable by the company in terms of

trr" io_ Agreement(s) / Heads- of Agreement(s), Debenture Trust Deed(s), or any other

document, eitered into/ between the colmpany and the Lender(s) / Agents and. Trustee(s), in

respect oi the said loans / borrowings / iebentures and containing such specific terms and

"ondition, 
and covenants in respect 

-of 
enforcement of security as may be stipulated in the

behalf and agreed to beteen the Board of Directors and tle Lender(s) / Agent(s) and Trustee /

Trustee(s)

"RESOLVED FURTHER THAT for the purpose of giving effect to the r.esolution, the

Board and/or its duly constituted Committee be and are hereby authorized to finalise, settle and

execute such documents / deeds / writings/ papers / agreements as may be required and do all

such acts, deeds and things as muy Ue t"quiied and do all such acts, deeds, matters and things'

u, it ,nu' in its absoluti discretion deem necessary proper or desirable and to settle any

question, difficulty or doubt that may arise in regard to creating mortgages/charges as

aforesaid."

On being put to vote, the resolution was carried unanimously

ITEM NO. 10

KISHOREARORA

Proposed by
Seconded by

Naresh Gupta
Vimal Jain

: Mr.
: Mr.



(REsoLvEDTHATpursuanttotheprovisionsofSection|98,269,309'310&311read

with schedule XIII and ottrer applicable provisions of the companies Act, 1956 the consent of

members be and is hereby Jc'corded subject to the approval of central Govemment for

,""pp"it**, 
"f 

Mr. Jugal Kishore Arora, Whole Time birector' designated as'Chairman" of

the Companv (not liable ,o ."tir" by rotation) for a further period of 5 vears with effect, from

ii.r' ;;;ffi.):'i-oii1" zs" s"ptember.2017 and also to increase in remuneration pavable to

il. il;J Kirho." Arora, Chairman of the Company w'e'f l't october' 2012 on the terms as

detailed in the Explanatory Statement attached hereto -
.RESOLVED FURTHER THAT the Board be and is hereby authorized to.alter vary and

.oaiiy o, increase the said terms including salary, allowances, designation and perquisites in

such manner as may be agreed to betweJn the 
-Board 

and Mr. Jugal Kishore Arora and in

accoidance with and subject to the limits prescribed in schedule XIII of the Act and, if
n"..r*.y, as may be stipulated by the Central Govemment and as may be agreed to between

the Board and Mr. Jugal Kishore Arora."

(REsoLvEDFURTHERTHATNotwithstarrdingarrythingtothe.contrary--herein
c*tuin"d,whereinanyfinancialyearduringthecurrencyofthetenureofMr.JugalKishore
Arora, the Company hu. no prodt, o. p.oitt are inadequate, the remuneration- by way of

,Arv, utto**"es and p"rquirires payable to him shall be subject to the apnroval of the Central

Govemment, wherever required."

"RESOLVED FURTIIER THAT the Board of Directors of the company be and are hereby

authorized to do all such acts, deeds and matter and things in its discretion it may consider

necesszry, expedient or desirable to give effect to this resolution'"

On b€ing put to vote, the resolution was carried unanimously

ITEMNO. 11

ARORA

Proposed by
Seconded by

: Mr. Raj Bala
: Mr. Gagan

.RESOLVED THAT pursuant to the provisions of section 198,269,309, 310 &,311 te,,Ld

*i h,s.h"dol. XIII and other applicable provisions of the companies Act, 1956 the consent of

members be and is hereby accorded subject to the approval of Central Govemment for

reappointment of Mr. satnam Aror4 whole Time Director, designated ,as 'Jt. Managing

Oiiector', of the Company for a furthei period of 5 years with effect from 260 September, 2012

to ZSili"pt..l" r, ZOn anaaho to inciease in remuneration payable to Mr. Satnam Arora Jt'

tut*uging Director of the Company I't October, 2012 on the terms as detailed in the

Explanatory Statement attached hereto -



.RESOLVED FLIRTHER THAT the Board be and is hereby authorized to alter vary and

modify or increase the said terms including salary, allowances, designation and perquisites in
such manner as may be agfeed to between the Board and Mr. Satnam Arora and in accordance

with and subject to the limits prescribed in schedule XIII of the Act and, if necessary, as may

be stipulated by the Central Govemment and as may be agreed to between the Board and Mr.

Satnam Arora."

.RESOLVED FURTHER TIIAT Notwithstanding anything to the contrary herein contained,

where in any financial year during the currency of the tenure of Mr. satnam Arora, the

Company has no profits or profits are inadequate, the remuneration by way of salary,

allowances and perquisites payable to him shall be subject to the approval of the Central

Government, wherever required."

"RESOLVED FURTHER THAT the Board of Directors of the company be and are hereby

authorized to do all such acts, deeds and matter and things in its discretion it may consider

necessary, expedient or desirable to give effect to this resolution.

On being put to vote, the resolution was carried unanimously

ITEMNO. 12

ARORA

Proposed by
Seconded by

: Ms. Poonam Bala
: Mr. Bhupinder Singh

"RESOLVED THAT pursuant to the provisions of Section 198,269,309, 310 & 3l I read

with Schedule XIII and other applicable provisions of the Companies Act, 1956 the consent of
members be and is hereby accorded subject to the approval of the Central Government for

reappointment of Mr. Gumam Arora, Whole Time Director, designated. as 'Jt. Managing

Director,, of the company for a further period of 5 years wittr effect from 26* September,2012

to 25th September, 2017 and also to increase in remuneration payable to Mr. Gumam Arora' Jt.

Managing Director of the Company w.e.f l't October, 2012 on the terms as detailed in the

Explanatory Statement attached hereto -
.RESOLVED FURTIIER THAT the Board be and is hereby authorized to alter vary and

modifu or increase the said terms including salary, allowances, designation and perquisites in

such manner as may be agreed to between the Board and Mr. Gumam Arora and in accordance

with and subject to the limits prescribed in schedule XIII of the Act and, if necessary, as may

be stipulated by the Central Govemment and as may be agreed to between the Board and Mr.

Gurnam Arora."



*RESOLVED FURTHER TIIAT Notwithstanding anlthing to the 
-contrary 

herein contained'

where in any financial v.ut J*ing th" 
"urr"n"y 

-of tty tJ"*" of Mr' Gumam Arora the

A;p*y has no profits ot f.onl are inadequate' the remuneration by way of salary'

allowances and perquisites p"i"il. ,"-ftiln shali be.subject to the approval of the Central

Govemment, wherever required."

*RESOLVEDFURTHERTHATtheBoardofDirectorsoftheCompanybe-andarehereby
authorized to do all su"rr *ts, aeeas and matter and things in its discretion it may consider

;;;"tr*y, expedient or desirable to give effect to this resolution'

On being put to vote, the resolution was carried unanimously'

I, J K Gupta, on behalf of Directors and shareholders present and on my personal behalf'

propose a vote ofthanks to the Chair.

Therebeingnootherbusinesstotransact,themeetingterminatedwithavoteofthankstothe
Shareholders.

Dated - 2'l .09.2012

,(J.rQ':.

i:#u;


