
MINUTES OF THE PROCEEDTNGS RELATING TO DECLARATION OF THERESULT ON VOTING BY POSTAL BALLOT CONDUCTED PUNSUAT.TT'i..I
SECTION 1924. OF THE COMPANIES ACT, 1956 READ WITH THE COMPANITS(pAssrNG oF RESoLUTToN By posrAr, BALLoT) RULEs, zorr uiiD o^rSATURDAY, 6rH ApRrL, 2013 AT REGTSTEREO Orncr roi, llr nilweNl
SOCIETY, CENTRAL AVENUE ROAD, WARDHAMAN rteCln, r.rlCpUn ar12.30 P.M.

Pr€sent

Mr. Nandlal Maloo,
- Mr. Bajnanglal Maloo,

Mr. Lalchand Maloo,
Mr. Sunil Kumar Maloo,
Mr. R. P. Gupta

Other 12 Membe$ were present.

Managing Director/Member
Director/ Member
Director/ Member
Director/ Membet
Independent Director

In attendance: Mr. Tarun K. Singh, Company Secrefary

On invitationr Shri Anand Chandak

3. Insetion of New Article No.122 alter the existing Article No.121 o{ the
Aiticles of Associaiion of the Company.

4. Insertion oI New Article No.123 after the existing Article No.122 of the
Articles of Association of the Company.

5. Authodsing Board of Directors to create charge by way oI mortgage etc., of
immoveable properties oI the Company.

6. Authoising Board of Directors to borrow money in excess of paid up capital
and ftee reserves oI the ComDanv.

and the Explanatory
Statement thereto was sent to the members along
2013 for obtaining their consent.

Chairman

Mr. Nandlal Maloo was appointed Chairman for the purpose of the prceedings.

The Chairman stated thai the Board of Directors of the Company at its meeting
held on 14d February, 2013 had approved the following proposais subject to the
approval of members of the company by way of postal Ballot. These are:

1. Deleting Article No.77(1) and substitured by new Article No. 77(1) oI the
Articles oI Association of the Company.

lnsertion of Ne\r Article No.77(5) after the existing Article No. 77(4) oi the
Articies of Association oI ihe ComDanv .

The Chairman further inJormed that the memb€rs' approval for the proposed
resolutions was sought under the provisions of Section 192A of the Companies .Act,
1956 read with the Companies (Passing o{ ihe Resolution by Postal Ballot) Rules. 2011.
Accordingly, a Postal Ballot Notice dated 14rh Fe

i
IoIm on 1st Marcl!

It-/
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The Cllairman inlormed ihat the ComPany has appointed CS Jagdish P Patel'

Company Secretary, in fuactice as, Scrutinizer for condncting the Postal ballot Process

in acaordance wjth the law and in a lair and transParent manner'

Further the hon ble Chairman inJormed that it was mentioned in the notice datcd 14th

f"Ur".tv, ZOf: that the postal ballot form sent herewith be retumed by the Members

dulv cJmpleted, in th; attached self-addressed Postage pre-paid/business rePly

envelope so as to reach the Scrutinizer on or before 3rd APril, 2013

The Scrutinizer has submitt€d iis rePort dated 56 May, 2013 afier carrying out the

scrutiny of atl ihe postal ballot forms rec€ived uPto thetlose-of sorklng hours on 3'd

eotff,'ZOtg. The report of the Scrutinizer Placed on the table for the perusal The

cL;rrl1u,, lnfotmea'the meeiing that as a Chairman of the Proceeding he has accePted

the said repori.

The Chaiman then announced the following result of the postal as Per the Scrutinizer's

ReDort:

sr.
N

register)

B+
c

1=2+3 B 2 A-B
3= \ .2 D 4 5

1. 1 188 4206715520 144696 168 41882459 41877949 t4 4510

1000/o O.44o/o 99.56o/t 99.ss% O,Oro/o

?. 2 188 42067755 24 185946 164 41881809 +7874399 tz 3410

100% 0.4+96 99.560/o 99.5SYo 0.01o/o

3. 3 188 42A67455 26 785746

0-44%

162 41880709152 41A7424+ 10 2465

99.56r/0 99.SSo/o 0.01olo

3379
lOOo/o

188 42A67955 26 746746 162 41881209 t52 41877830 10

1O0n/o 0.44o/o 99.56% 99.55Vo 0,01olo

5. 5 188 42067214 26 1867+6 41880464 14z 4187043020 10034

l00o/o 0.44o/o 99,560/o 99,s40/o 0.o2Vo

6. 6 188 42A67101 28 160 41875556'139 41a64696 z1 10860

99.54q6 99.52o/o o,o20k

s

1000/o 0.46!/0

The Chairman stated ihai the SPecial Resoluiions item no l to 4 anr

il;J;i;;; ;" 5 & 6 as set ;ut in the Notice dated 146 Februarv' 20

afpro,red by rh" req"isite majoiitl of the m€mbers The said resolutions are

Resolution No.1:

Special Resolution for D.teting Article No'77(I) and substituted b! nev Article )

tie Aticles ofAssocialio ofthe Cotttpan)r:

lhe Chairm.rn de. ldred lhat lhc lol lo\^ inB sPecral  resolut ion

ddrcd t4,r  Iebruary. 201 !  wd. dpProved dnd pas\ed by the"l
as set out ir

*.iifr tne ,equisite malority and the date of declaration

shall be the date of passing of special resolutioni

of tl

1 Orc
13 ar€

Lthel

April

rnary
duly

l€ri

0oI

\lotice
'lPany

. 2013
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"RESOLVED that purcuant to Section 31 of the Companies Act 1956, the Aticle
No.Z/(1) be deleied and substituted by new Article No. Z/(1) of the Articles of
Association of the Company, viz

77(1) Until otherwise determined by the ComPany in General Meeting, each Director
other than the Managing Director and whole tlme Director shall be entitled to
receive out of the lunds of the C6mpany for his services in attending Meetings of
the Board or eommittees th€reof, a fee uPto Rs,20000/- as the Board may decided
or upto such amount as may be Presc bed by the Central Government from time
to time and in addition', subject to the Plovisions of section 309 of the Act all the
Directqrs may receive a commission uPto thlee Percent (3%) on the net ptofits of

- theCoinpany as computed under the Provisions of the Companies Act, 1956 and
such commission shall be divided amongst them equally or as the Directo6 may
determine. The Directors may waive ol reduce their fee for any meeting or pedod.

Resolution No.2:

Special Re.sotutianfor Inseflion of Net/ Article No.77(5) after the existittg Atticle No.77(4) oI
the A icles oJ Association of the Cohpan!:

The Chairman declared that the following sPecial resolution as set out in the Notice
dated 14s February, 2013 was aPProved and Passed by the membeG of the comPany
with lhe requisite majority and the date of declaration of the result i.e 6d APril,2013
shall be the date oI passing oI special resolution:

"RESOLVED that pur6uant to Section 31 of the Companies Act 1956, after
the existrng Article No. 77(4), new Article No. 77(5) be arld is hereby inserted in
the Articles of Association of the Company,

77(5) (a) The Boad shall be entitled to appoint any person who has rcndered
significant or distinguished services to the Company or to the industry to

-f,i"h 
tlt" Compaay's business rclates or in the public field, as tle

Charrman Emeritus of the ComPanY.

(b) The Chairman Emeritus shall hold ofice until here signs his gllice or

a ;pecial resolutio! to that effect is passed by the sharcholders in a
general meeting

{c) The Chairman Emeritus may attend any meetings of the Blard or
iommittee thereof but shall not have any right to vote and shall not be

deemed to be a party to any decision of the Board or Committee thereof

id) The Chairman Emeritus shall not tte deemed to be a director for any

Dur9oses of the Act or any other statute or rules made there under or

ihese Articles including for the purpos€ of determining the maximum
number of Directors which tle company can appoinl

lel The Board may decide to mal<e any pafnent in any manner for any

servires rendered bl the Chairman Emeritus to the Compant

(0 If at any time the
Company, he may,
Emeritus.'

Chairman Emedtus is appointed as a Director of the
at his discretion, retain the title of the Chatman

CllAIRt'AN'S IN|TULS



Bqgght!9!-Ns 3l

Special Resolution Ior Insertion of New Afticle No.122 tfter the eristing Afiicle No.l2l oJ the
Arlicles of Association of the Conpan),:

The Chairman declared that the Iollowing special resolution as set out in the Notrce
dated 14th February, 2013 was apProved and Passed by the members of the company
with the requisite majority and the'date of declaration of the result i.e 6ft April,2013
shall be the date of passing of special resolutionl

'RESOLVED that pur$uant to Section 31 of the Companies Act 1956, after
the existing Article No. 121, new Article No. 122 be and is hereby inserted in
the Articies of Association of the Company

122, COMPANY'S PO\ITER TO PURCHASE ITS OWN SHARES:

Notwithstanding anything contained in any other Articles in the Articles
of Association and Subject to the provisions of sections 774' 77AA and
77B of the Act, the Company may purchase its orln sharcs or other
speciiied securities rcferred to as buy back or.lt if its free reserves or t}le
securities prelnium account or the proceeds of any shares or other
specified securities. No buy-back of any kind of shares or other specifled
secudties will be made out of the proceeds of an earlier ibsue of the same
kind of shares or same kind or other specified securities "

Resolution No. 4:

Speciol Resolutioh Inse ion oJ Ne', A icle No-123 aftet the existing Adicle No.I22 of the
Aflicles of Associttlion of lhe Compan!:

The Chairman cleclar€d that the following special resolution as set out in the Notice

dated 14th February, 2013 was aPProved and Passed by the memberc of the company

with the requisite majority and the date of declaration of the result ie 6s AP l,2013

shall be the date of passing of special resolution, 
.

'RESOLVED that pursuant to Section 3l of the Compani€s Act 1956, after

tire existing Articl; No. 122, new Atticle No 123 be and is hereby ipserted in

the Articles of Association of the Company

123. Notwithstanding anything cootained in any other Articles in the

Company may, get resolution passed by means of postal ballot, by SMS
or a;y oiher electronic mode as the Govemment may Prescribe, instead

of tra;sacting the businesses in Ceneral Meeting of the Company' if

required bY the Act or oth€rwise "

Resolution No.5:

Odinary Resolulion fot outhotizing Boord of Dircctors to crcate charye b! way of mortgage

etc., inmoveable ltruP$ti?! oJ thc Comptny:

The Chairman declared that the following ordinary resoluhon as set out in the Notice

daied 14rh February, 2013 was aPProv€d and Passed by the membe$ of-tle cornp^any

with the requisite ;ajorjty ard ihe date oI declaratiol "q[,'+e result ie bth APril' 2013

shall be the date of Passing of sPecial resolutjon:

N'S INITI,'IS
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Vote of thanks
There being no other business, rhe proceeding with thanks to the Chair'

CHAJRI'UN S NITIAIS

"RESOL\GD THAT the aPProval of the Members, be and is hereby accorded under

Section 293(1)(a) and othei ipplicable provisions, if any, of the ComPanies Act' 1956 to

the Board of'nirectors oI the Company (h€rein after referred to as "the Board or any

Committee oI the Board') for motgaging and /or creating chalge on such terms and

conditions as the Board may d"em ]it, 
"n 

all or any part oI the movable and /or
immovable properties of the tompany where so eve! situated, both present and future'

and on the whole oI the undertakings of the Company (save and except the current

assets that arc or may be hyPothecated and /or Pledged in favour of th€ ComPany s

bankers for securing borowings Ior working caPital requirement) in favour of one o!

more gunls and /o; financid ;stitutions and /ot Lrustee/s of debenbure holders and

/or othe$ to secule term loans borrowed / to be borrowed and /or debenturesissued

/ to be issled whether on a rights basis to the shareholde$ of the ComPany and/or to

the Dubllc dnd/or to anY other person or persons, in 1q1rn5 of any Loan Agreement/

lettir of sanction/ Memorandum or the terms and conditiotu/ Debeniure lrusl DePd

entered into/to be entered into/ to be entered into by the ComPany in resPect oI such

Finance and/ or Debentures.

RESOLVED FURTHER THAT the Board or Committee be and is hereby autho sed to

finalise with such banks/ financial institutions/trustees of debenture holders and/or

anv oiher person(s) the documents for cteating the aforesaid mortga8e and/or charge

ani to ao utt sucil acts, matters deeds and things as may be necessaly usual or

exDedient for givmg e{Iect to the resolution and also to agtee to any amendments

thereto trom time to r ime ac i l  may lfun-k f i t  '

R$olution No 6:

O lina\ Resolution for authorizing Booril of D ectots to bonow mo e! in excess oI paid up

qtpital atlillree rcsenes of the Compan!:

The Chaiiman declared that the {ollowing ordinarv resolution as set out in the Notice

dated 14d February.2013 was aPProved and Passed by rhe memberc ot the company

*itn tfr" r"qui"ltu it 
"iority 

and ihe date oI deilaration of the rcsult i e 6h APdl' 2013

shall be the date of passing of sPecial resolution:

"RESOLVED THAT pursuant to Section 293(1Xd) of the ComPanies. Act' 1956 and all

o,h"._"*Ut'ng provisions if  dny the approvdl o[ the members' be and.is hereb)

"..".a"a 
i" ifi"'s*.a of DirecLors ol the ComPany (herein aJter referred'lo a< the

gou.J o" url Co-tTtittee of the Board') for borrowing ftom tjme to time' an] sum or

sums of mo;ies which together with the monies already borrowed tty the-Lompany

raDart from lemporary loan\ obtained or to be oblained from the ComPdny's Banker< in

ii! ..ir*." 
"",i'* "i 

rrusiness), may erceed the aggregate of the Paid u! caPital of the

;;;;;;i; ,;;;";;",'". tv tl''ut i"o 
'"v' 'Jseru"s 

not set aParr ror anv sPe'iric

ourJos", prot idea tnat the iotal dmount 50 borrowed by lhe ComPan)-shall not at anv

I-J 
"'."i 

in" ti-li .f Rs 5000 crore (RuPees Five Thousand crore only) plus paid

up Capital and ftee reseNes "

2, Close
There beinq no further business tne Chairman declared the procgeding closed

PLACE: NagPur
DATED:

l -+
Chairman


