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MINUTES OF 46I i  ANNUAL GENERAL MEETING OF MEMBERS OF
SALORA INTERNATIONAL LTD. HELD ON FRIDAY, THE lAth DAY OF
SEPTEMBER, 2015 AT 11.OO A. M, AT LOK KALA MANCH, LODHI
INSTITUTIONAL AREA, 20, LODHI ROAD, NEW DELHI -  11O OO3.

Present:

Shri  Gopal Si taram Jiwarajka

Shri  Gautam Khaitan

Shri  P. N. f4ehta

Shri  Sanjeev Kaul Duggal

ShrjTarun Jiwarajka

139 sharehoJders were present in the

In Attendance:

Chairman & I\4anaging Director

Director & Chairman Audit
Committee

Director

Difedor

Whole Time Director

meetrng,

Shri Ashok K. Kucheria

Shri Nit in Agrahari .

By Invitation:

Shri  R, S. Gupta

Shri  Sanjay crover

Shri Z!bair Khan

Chief Financial  Off icer

Company Secretary

Partner, K. Prasad & Company,
Auditors .

Representative of lY/g Sanjay
Grover & Associates, Company
Secretaries, Scrutinizer

Representative of lvlls. Navneet K.
Arora & Co., Company Secretaries,
Secretarial Auditofs

Company Secretary informed at the meeting that pursuant to Art icle 63 of
Art icles of Association of the Company, Chairman of the Board of Directors
wil l  preside ovdr the meeting,

The Chairman welcomed al l  the members present. ThereafLer, he introduced
those were present on the dids,

The Chairman informed during the meeting that Smt. Sushmita Shekhar, had
been appointed on 30,03.2015 as Addit ional Director in the category of non-
executive independent to provide more diversity to the Board. He further
added that Smt. Sushmita Shekhar and Shri patanjait Govjnd Keswani,
Independent Director, were pre occupied with other comrnitments And
therefore coLtld not afaend the lvleeting.
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The representatives of Statl tory and Secretarial Auditors were also present
at the AGf4. Shri Sanjay Grover, ScrLlt inlzer from Sanjay Grover and
Associates was present d!r ing the Nleeting

The Chairman declared that reqLlisite quorLrrn being present, hence rneetlng
was properly constituted,

Shri Nit in Agrahari,  Conrpany Secretary informed that the Company rece ved
23 proxies covering 19,f9,771 eqoity shares- He annor.rnced that StatLltory
Register, Proxy Register ancj inspection documents under secl lon 170 and
Register ot Contract under Section 189 of the Companies Act, 2013 are kept
open and accessib e during the contin!ance of the meeting

With the consent of the lvlembers present at the meeting/ the Chairrnan took
the Notce conven ng the Annlal Genera Meeting and Director's Report as
read. The Company Secretary read the Auditors' Report Thereafter, Shri
Gopal l iwarajka, Chairman addressed the members and during his speech,
he highlighted domestic and global economic condit ions, and thelr impact of
busin;ss of the Cornpany, f inancial results of quarler ended 30'" iune, 2015i
etc,

The Chalrman requested the memberc present to express their views and ask
qlestjons, i f  any, on the accounts of the Cornpany for the year under revlew
The rnembers present then raised cerlaln queries and sought clarif ication on
various matters wh ch were duly repijed by the Chairman,

The Company Secretary rnformed that in compliance with the provisions of
Secton 108 of the Companes Act, 2013, Rule .20 of the Companies
(l '4anagernent and Adrninistraton) R!les, 2014 and Clause 358 ol the List ing
ngreeient(s), the Company had provided e-voting fac l i t les and ba lot forms
to the shareholders to enable them to vote on al l  the resolutions proposed in
tre _otrce o l_e Ann-dl General Yeetinq

He f!rther informed that Mr. Sanjay Grover, Practicing Company Secretary
was aDDointed as Scrutinlzer for conducting the above e-voting and postal
ballot process in a fair and transparent manner and he wil l  submit his Report
on the resu ts of the e_voting / postal bal lot to h m being the Annual General
[4eetin9 with]n 48 hours of the conclLlsion of this meeting

He also infornred that the members present in the meeting who have not
been abe to cast their votes through e-voting or by postal bal lot, may cast
their votes through ballot forms which v/i l l  be made available to the members
attending this Annual General I \4eeting

The,balol forms were distr ibuted a'nongst the shareholders presenl In the
meeting. The Chairman thef requested the members present to aast their
votes tnd announced that the combined resl l  ts shal be declared within 48
hours from closing of AGf4 i.e. on Sunday, 20'n September, 2015 at the
Registered Off ice of the Conrpany at D-13l4, Okhla Industrial Area, Phase -

I l ,  New DeLh 110 020 and the same would also be up oaded on the
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ComDanv's website and to be informed to Stock Exchanges The Chairman
then explained the objectives and implications of the Resolutions before
putt ing them to vote at the AGIq, During the course of meeting, on an
occasion, Chairman being interested in respect of Resolution no. 6, which
pertained to the reappointment of ShriTarun Jiwarajka, Whole Tirne Director,
entrusted the conduct of the proceedings to Shri Gautam Khaitan, a
disinterested director, and resumed the Chair after the respective i tem of
business was transacted, The voting commenced thereafter and after casting
the votes by al l  the el igible members and proxies present in the meeting, the
Scrutinizers concluded the voting.

As there was no other business to transact, the
a vote of thanks to the Chair.

The meeting was concluded at 01.30 P.lv1.

meetrng was concluded with

,0k
Date :  18 .09 .2015

Place: New Delhi
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COMPANY.

In terms of combined report of remote e-voting provided for the 46th,Ann-ual

aeneral l" leeting and the votes casted through ballot paper -by- the

s."riur;ioroeiiutti,naeO / present in the Annual General lueeting on ordjnary

";;;p;; i  
ausiness rire Fo lowing resolutlons were taken as passed n

i"*a ot tn" voting done for respective resolutions and these were construecl

i" n" p1.."0 by tfre shareholders at the 46th Annual General l4eeting of the

Company.

ORDINARY BUSINESS

I tem No. 1

ADOPTION OF STATEMENT OF PROFIT AND LOSS' BALANCE SHEET''dip6ii-or 
BoARD oF DrREcroRs AND AuDrroRs FoR rHE YEAR

ENDED MARCH, 31, 2015.

'RESOLVED rHAT Lhe audted Balance Sheel as at 3l ' r  l '4arch'  2015 and

proJi ia a". .  o. .or",  tor the year ended on that date together with Directors'

n"-oo.t  unA Auaitort '  Report  thereon as sent /  c ircLl lated to the members of

rhe Conpanv be and a_e nereoy adoptec

Re*t, The;$t; t  rtbt *as passed by requisite majority

Item No. 2

RE.APPOINTMENT OF SHRI PREM NATH MEHTA' WHO RETIRES SY

ROTATION

"RESOLVED THAT Shri Prem Nath !1ehta (holding DIN 00277303)' who

;#ililt*;uli::;5: ":",":s:1ff ::'l'Jill,"T':: : ,;i:::JI:!
Lhe Company, l iable to retrre by rotaLion "

Result: The above resolution waspassed by requisite majority

[umber of Votes c!4!]!9!!! PercentageParticuLars
e votes Poll t o t a l

Assent 42,60,615 16 .18 ,205 58 .7B ,820 99.9860

Dissent a23 423 0 .0014

Total 42,60,68 L6,L9,O2a sa,79,643 100

umber of Vote5 conlal lgqDPartlcu ars
e-votes

99 .98305A,1A,64316 ,18 ,82842,59,815
0 .0170

58,79,6431 6 , 1 9 , O 2 442,60,615

CHATRMAN'5
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'RESOLVED THAT pursuant to the provisions of Section 139 and
other applicable provisions, if any of the Companies Act, 2013 and the
.ules made thereunder? as amended from time to time? appointment
of M/s, K. Prasad & Co, Chartered Accountants (Firm Registration No.
002755N), as Auditors of the Company from the conclusion of this
Annual General Meeting ti l l  the conclusion of the 4Bt" Annual General
l4eeting of the Company to be held in the year 2017, be and is hereby
ratif ied at such remuneration plus service tax, out-of-pocket,
travell ing and living expenses, as mutually agreed between Board of
Directors of the Companv and the Auditors."

SPECIAL BUS]NESS

Item No, 3

RATIFICATION OF APPOINTMENT OF STATUTORY AUDITORS

I t e m  N o . 4

APPOINTMENT OF SMT. SUSHMITA SHEKHAR AS AN INDEPENDENT
DIRECTOR

"RESOLVED THAT pursuant to the provlsions of Sections 149, 152 and other
appljcable provisions, i f  any, of the Companies Act, 2013 and the rules
framed thereunder, read with Schedule IV of the Act, as amended from time
to t ime Smt. Slshmita Shekhar (DIN 02284266), a non executive addit ional
dlrector oF lhe Companv, who has submitted a declaration that meets the
criter a for independence of as provided in section 149(6) of the Act and who
is eigible for appointment, be and is hereby appointed as an Independent
Drrector of lhe Company for a period of 5 (f ive) years with effect from l8th
Septenrber, 2015 up to 17th Septembef, 2020."

Part iculars Nurnber of Voles contained in Percentage
e votes P o l l Total
42.60.615 1 6 , 1 8 , 9 2 8 54,19,543 99.9983

D i s s e n t  1 0 0 1 0 0 0 .0170
Totaf 42,60,6!5 16,19,O2a 54,79,643 1 0 0

Resul l r  The above resol! t ion was passed by requisi te rnajor i ty,

Particulars Number of Votes contained in Pefcentage
e-votes Pol l Tota I

ASSent 42 .59 .815 16 ,1B ,828 58,78,643 99.9830
Dissent 800 200 1 .000 0 .0170

Total 42,60,6t5 1 6 , 1 9 , 0 2 8 54,79,643 100
Result: The above resolution was passed by requisite majority.



MINUTE BOOK

3

Item No" 5

APPROVAL OF PAYMENT OF REMUNERATION TO M/S. GURVINDER
CHOPRA & CO., COST AUDITORS OF THE COMPANY

"RESOLVED THAT Dursuant to the provisions of Section 148 and al l  other
applicab e provisions of the Companies Act, 2013 and the Companies (Audit
and Auditors) Rules.2014 (including any statutory modif ication(s) or re
enactment thereof, for the t ime being in force), the Cost Auditors appointed
by the Board of Directors of the Company IYls. Gurvinder Chopra & Co., Cost
Accouftants, to conduct the alrdit of the cosl records of the Company for the
financlal year end ng March 31, 2016, be paid rernuneration of Rs 40,000/-
per annLm plus app icable service lax and out of pocket expenses lhat rnay
be incurred,"

Result: The above resol!t ion was passed by requisite malor ly.

I t em No .6*

APPOINTMENT OF SHRI TARUN JIWARAJKA AS WHOLE TIME
DIRECTOR

"RESOLVED THAT pursuant to the provisions of Sections 196,,197,2O3 and
any appllcable provisions of the Companies Act, 2013 and any rules made
thereunder, read with Schedu e V of the Companies Act, 2013 (including any
statutory modif ications or re enactment thereof for the t ime being in force)
and Art ic es of Assoc at on of the Company and subject to the such approvals
as may be necessary and further sublect to the approval of shareholders and
subject to the approval oF lhe Central Government, i f  necessary, Shri Tarun
.l lwaralka (DIN 00386240) be and is hereby re-appointed as whole Time
Director of the Company for a period of 5 (Five) years w e f.  10.11 2014
whose oeriod of off ice shall  be l iable for determination by retirement of
directors bv i 'otation as per the provisions of Section 152 of Companies Act,
2013 on the fol lowing terms of rernunerai ion:

Name of Director Amount of monthly remuneration

S h r L T a r u n  J  w a r a j l  a Rs.2,00,000/-

RESOLVED FURTHER THAT pursLrant to Section II of Part I I  of Schedule V and
other applicable prov srons, i f  any of the Con]panies Act, 2013, ( including any
amendment and nTodif ication thereof) and subject to such approvals as may
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Part cu ars Nurnber oi  Votes contained in Percentage
e-votes Pol Tota I

ASSent 42,59,815 1 6 , 1 8 , 9 2 8 sa,78,743 99.9847
Dissent 800 100 900 0 .0153

Total 1 6 , 1 9 , 0 2 8 54,79,643 100
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be necessary, in the event of there being loss or inadequacy of profi ts for any
financial year, the aforesaid remuneration payable to Whole Time Director
shall  be the minimum remuneration payable unless revised further,"

* Being the related paiies as per the pravisions of Listing Agreementl
Promoters and Promoters Group did not participate in the voting of this
particula r resol utio n.

Item No, 7

TO INCREASE BORROWING POWER OF THE COMPANY

"RESOLVED THAT pursuant to Section 180 (1)(c) and other applicable
provislons of the Companies Act, 2013 and pursuant to Art lcles of Association
of the Company/ Consent ot the shareholders be and is hereby given to the
Board of Directors to borrow from time to t ime anv surn oT sums of monevs
on such terms and condit ions and wth or wlthout securitv as the Board (or
any authorized committee thereof) may think f i t  ! ihich together !,vith the
moneys already borrowed by the Cornpany (apart from temporary loans
obtained or to be obtained from the Company's bankers in the ordinary
course of business) at any t ime may exceed the aggregate of the paid-up
capital of the Company and its free reserves, that is to say, rqserves not set
apart for any specif ic purpose, provlded that the tota/ amount so borrowed by
the Board (or any authorized committee thereof) shall  not at any t ime exceed
the l imit of Rs.125.00 crores (Rupees One Hundred Twenty Five Crores);

RESOLVED FURTHER THAT n connecton wth the aDove. the Boarcl /
Cornmittee of Directors be and is herebv authorized to do al l  such acts,
deeds, matters and things as may be deerned necessary, desirable/ proper or
expedient for the purpose of giving eFfect io this Resolution and for matters
connected therewith or incidental thereto."

Part iculars Number of Votes contained in Percentage
e-votes Pol l Total

Assent 300 2 ,371 2 ,677 76.9917
Dissenl 800 800 23.0083

Total 1 .100 2 , 3 7 7 3 ,477 100
Result: The above resolution was passed by requisite majority,

Part iculars Number of Votes conta ned in Percentage
e votes Pol l  I  Total

Assent 4 2 . 6 0 . 6 1 5 1 6 . 1 8 . 9 2 8  5 a ,  / 9 , 5 4 3 1 0 0
Dissent 0 0 0 0

Total 42,60,615 16 ,18 ,924 54.79,543 100
Result: The above resolution was passed by requisite majority.

INITIAL{
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I t e m  N o . 8

TO CREATE CHARGE ON THE FIXED ASSETS OF THE COMPANY

-RESoLVED rHAr pursuant to section 
;rr.J 

tll:) 
r:t"""ff: ifflf:T

l..*'"",ii; [ii','; 3l,l[?.1'l T3ii"il ti'i# ;;" ;;,;i.,-o " u na i' i'"'" uv
*:"+,::::rvi:,n::;:.:;n:'TilI"=rl"ii,'i,tx" jiilh*l
;";7;; . ;""; charse /- subservrent ci

r":{::f*T3."; i#:'"",*,lll"*:::l':l; ;Jff ':iJLf :"."li:f fl :'*:!;

*i*y",mil**li"'rr jf:ff il'";r.'^':l".""ft lf '"*"*:.$:
rl ' t"#"J u"in pl.""t and future to or ln favour of all or any of the financral

i;;irt;l";; / Lants / anv other investrnssasencv ,J""itT:" 
Jr,t::tt:"*"tlj

debenl!res /  bonds /  othef nsLrl lmr

X"X','1,'"'fl ,?H ":: "iil fil,'i5,il,l1!i i'ff ::"::T'"/".:il?lr:ijri:!h
nil':;:r;z :l,];"*lk;"':l'::ll B:;g/"::i::' ?:iH T'"J:';:iTi: t:,i:
:;:ll;:i"E"",:':U:!"J5li:';i?i TliiliJ' i?il:ii; Ji'lliilil"lffi
;;;;" ;; t", ih; aiJresa I a pa rti es or a 

?" ": j[",:, I "lTT 
",t^y".1il"""il" ij

::.iJ:i:Tl#li:,;'::,,",1",,113.7,'"""J' / oLher inslr-ments-Lalln ol to o:

:: *:';! :*: iL t,,,tffi, :l " :,' :i "" :fi'J :.' !'.,:' i;' ;':" l"' :l :' : ;" J'
a p p l c a D l e  p r o v ' s i o n s ,  f  a n y ,  o l  L h e  A c t  '

Percentage
Partic! lars

PoLl t o t a l

Dlssent
!?,69,9]: r6 . r82A5 58 ,788 2 0

a23
9 9 . 9 8 6 0

423
Total 42,60,6L5 1 6 , 1 9 , O 2 8 100

Result: The above resolutlon waspassed bY requisite maJorrty

Da te :18 .09 .2015

Place: New Delhi

^ l
/' L,--'-

M-vn,  CHAIRMAN

Number ol Votes co4q!!4 1-!

0 . 0 1 4 0
5A,79,643
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