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HEI.D AT

MINUTES OF THE TWENTY FOURTH ANNUAL GENERAL MEETING OF THE

MEMBERS OF ADF FOODS LIMITED HELD AT lPcowALA BANQUET HA!1',

NEAR AMBA ASHRAM MANDIR, COLLEGE ROAD, NADIAD 387001' GUJARAT

ON WEDNESDAY, 24TH SEPTEMBER, 2OI4 AT I.OO PM

Preseni:

Mr. Ashok H. Thokkor
Mr. Nipun C. Shoh

Mr. Bimol R. Thqkkor

Also Present:

Mr. Dilip Golwolo
Mr. Milroy Fernondes
Ms. Sholoko Ovolekor
Mr. R. R. Singh

Shoreholders /Proxies Preseni:

Cl'roirmon & Member
Director & Member & Choirmon of the
Audit Commiitee
Monoging Director & Member &

Authorised Member of the Stokeholders
Relotionship/ Shoreholders Grievonce
Committee ,

Generol Monoger- Accounts
Generol Monoger- Finonce
Compony SecretorY
Generol Monoger- Works (Nodiod)

t.
2.

78 Members holding 68,59,9,lI shores.

4 Proxy holders holding 890,273 shores.

I. CHAIRMAN:

Mr. Bimol R. Thokkor, Monoging Director of the Compony, requested

Mr. Ashok H. Thokkor, Choirmon lo choir the meeting. He occupied the

Choir.

The choirmon extended o worm welcome to the shoreholders of the

Twenty-Fourth Annuol Generol Meeting qnd introduced the fellow

colleogues on the dois.

The Choirmon informed thot ottendonce of 78 members holding 68,5?,9.lI

shores ond proxies holding 890,273 shores were recorded being 35'23% of

the poid up copitol of the ComPonY

The choirmon stoted thol the requisite quorum os per the provisions of

componies Act, 2013 being present, the meeting could be commenced.

The Choirmon informed lhot the Register of Members, Register of

Directors' Shoreholdings ond other registers/documents os required under

the provisions of the Ctmponies Act, ,l956 were kept open for |nsPection
by the members.
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2. CHAIRMAN'S SPEECH:

The choirmon of the Meeting Mr. Ashok H. Thokkor poid o tribute to Loteshri Romesh H Thokkor ond then opproised the members regording rhecompony's performonce, operotions on.d future business prons.

3. NOTICE AND AUDITORS' REPORT:

with the consent of the members preseni, the notice convening the
meeting wos token os reod.

At the request of o Shorehorder, Ms. sholoko ovolekor, compony
Secretory, reod the Auditors' Report.

4. E.VOTING:

The choirmon informed thoi lhe compony hod provided e-voting focility
to the members entitled to cost their voie of the Annuol Generol Meeting
os per the componies Act,20l3 reod with the componies (Monogement
& Administrotion) Rules,20l4 ond therefore it wos obligotory to provide
similor rights to the members present in person ond through proxiei of lhe
Annuol Generol meeiing to vote in proportion to the shores held by them.
He stoted thot Poll will be ordered for voting on oll lhe resoluiions of
ordinory ond speciol business os set out in the Notice of the 24rn Annuol
Generol Meeting:

5. CONDUCT OF POLL:

Before ordering o Poll, the choirmon invited members who would like to
osk ony questions on ihe finonciol stotements or operotions of the
compony. All the queries ond clorificotions of the members were
ottended ond onswered by the Monogement.

Thereofter, the Choirmon ordered o Poll on oll the resolutions of Ordinory
ond Speciol business os set out in the Notice of the 24tn Annuol Generol
Meeting, He informed thot Mr. sonjoy Risbud, wos oppointed os ihe
Scrutinizer io overview the entire polling process ond to submit the Report
in the prescribed monner. He informed thot the results of the Pollwould be
declored lqiest by 26th sepiember, 2014 by 6.00 p.m. on the website of
the compony www.odf-foods.com. The Results would olso be submitted
to the Bomboy stock Exchonge ond the Notionol stock Exchonge. The
choirmon requested oll lhe members ond proxy holders to vote on ihe
Polling popers.

t,

ltI
ntlll/
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RESUTT OF THE E.VOTING AND IHE POLL AT THE 24TH ANNUAL GENERAI

MEETING HEID ON WEDNESDAY, 24TI' SEPTEMBER. 2014:

On the bosis of the e-voting focility ending on 20rh September,2014 ond
the Scrutinizers Report for the Poll conducted of the Annuol Generol
Meeting received by lhe Compony on 261h September, 2014, the
Choirmon onnounced thot lhe results of the resolutions on oll the Ordinory
ond Speciol business os set out in the Notice of Annuol Generol Meeting
hove been possed by requisite mojority.

ORDINARY BUSINESS:

.
6. ADOPTION OF ACCOUNTS:

"RESOLVED THAT the oudited Bolonce Sheet os on 3lst Morch,20l3 ond
the Profit & Loss Accouni for the yeor ended on thot dqte, together with
the Directors' ond Auditor's Reports thereon, os circuloled to the
members ond loid before the meeting be ond ore hereby received,
opproved ond odopted."

l)Votes cqst in fovour of the resolution:

No of members
Voted

No of votes cost by
them

7o ol tolol voles

86 | 17 59537 r00

ll) Votes cost ogoinst ihe resolution:

lll) lnvolid Voles:

No of members
Voled

No of voles cost by
them

7o of totol voles

0 0 0

7. DECTARATION OF DTVIDEND FOR YEAR ENDED 3I ST MARCH,2014:

'RESOLVED THAT in terms of lhe recommendqtion of the dividend by the
Boord of Directors of the Compony, the opprovol of the members be
ond is hereby occorded for the poyment of Finol Dividend @ l5% (i.e.

Re.1.50/- per equity shore of Rs.'10/- eoch) for the yeor ended 3l't
Morch 2014 ond the sqme be poid on 2,20,00,000 equity shores of
Rs. 10/- eqch to those members, whose nomes oppeor on theTffegister of
Members os on Fridoy, l2tn September, 20,l4."

CHAIRM INITIALS

No of members
Voled

No of votes cost by
ihem

% of totol votes

0 0 0
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No of members
Voted

No of votes cost by
them

7" ol lolol voles

86 t 17 59537 r00

l) Votes cost in fqvour of the resolulion:

l!) Votes cost ogoinst lhe resolulion:

lll) lnvolid Votes:

No'of members
Voted

No of votes cost by
them

% of tolol votes

0 0 0

8. RE.APPOINTMENT OF MR. ASHOK H. THAKKAR, DIRECTOR tIABtE TO
RETIRE BY ROTATION:

"RESOLVED THAT Mr. Ashok H Thqkkor, who retires by rototion,
operotion of low, ond being eligible for re-oppoiniment, be
hereby re-oppointed."

l) Votes cost in fovour of lhe resolution:

by the
ond is

ll) Votes cost ogoinst lhe resolution:

lll) lnvolid Votes:

No of members
' Voted

No of votes cost by
them

7" of lolol votes

0 0 0

No of members
Voted

No of votes cost by
ihem

7" of totql voles

69 132132 99.85

No of members
Voled

No of voles cost by
lhem

7o of lolol voles

I 200 0.15

No of members
Voted

No of votes cost by
lhem

7o ol lolol votes

0 0 0
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9. AppbtNTMENT oF M/s D.P. GHEVARIA & co. As THE STATUToRY

AUDITORS FROM THE CONCLUSION OF THE ENSUING A.G.M IILT

CONCTUSION OF THE NEXT A.G.M.

"RESOLVED THAT pursuont to Section 139 ond other opplicoble
provisions, if ony, of the Componies Act,20l3 ond the Rules fromed
thereunder, os omended from time to time, M/s. D. P. Ghevorio & Co.,
Chortered Accountonts (Registrotion No. 103176W) be ond ore.hereby
oppointed os Stotutory ouditors of the Compony, to hold office from
ihe conclusion of this Annuol Generol Meeting until the conclusion of
the next Annuol Generol Meeting of the Compony on such
'remunerotion os moy be determined by the Boord of Directors."

l) Votes cost in fovour of the resolution:

No of members
Voted

No of votes cosl by
them

% of totql votes

86 1 17 59537 i00

ll) Voies cost ogoinst the resolution:

lll) lnvolid Votes:

No of members
Voted

No of vofes cost by
them

% of totolvoies

0 0 0

lO.RE.APPOINTMENT OF MR. ASHOK H IHAKKAR, CHAIRMAN AS WHOLE

TIME DTRECTOR FOR A PERTOD OF I (ONE) YEAR ON REVTSED TERMS AND
REMUNERATION:

"RESOIVED THAT pursuont to Sections 196, 197 reod with Schedule V ond
other opplicoble provisions, if ony, of the Componies Act, 2013, ond the
Componies (Appointment ond Remunerotion of Monogeriol Personnel)
Rules, 2014 (including ony stotutory modificotion (s) or re-enoctment
thereof for the time being in force) ond in terms of recommendotion of
the 'Nominotion ond Remuneroiion Committee' ond os opploved by
the Boord of Directors, ihe Compony hereby opproves the oppointment
of Mr. Ashok H Thokkor (DlN: 00087465), Choirmon of the Compony to
hold the office os o Whole Time Director, lioble to retire by rototion, for q

CHAI INITIALS

No of members
Voled

No of votes cost by
lhem

7o of tolol voles

0 0 o
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period of one yeor from lst October,2Ol4 of the remunerotion including
perquisites set out in the droft Agreement to be entered into between
the compony ond Mr. Ashok H Thokkor iobred of the meeting ond
initioled by the Monoging Director for lhe purpose of identificotion with
outhority to the Boord of Directors to olter or vory the soid remunerotion
ond/or perquisites os it moy deem fit ond os moy be occeptoble to Mr.
Ashok H Thokkor within the limits specified under schedule V to the
componles Act, 2013 or ony stotutory modificotion or re-enoctment
thereof.

RESOLVED FURTHER THAT where in the finonciol yeor during Mr. Ashok H
Thokkor's term of office, the compony mokes no profits or the profits
mode ore inodequote, the Compony moy poy Mr. Ashok H Thokkor
remunerotion by woy of solory ond perquisites not exceeding the limits
loid down in Port ll of Schedule V io the Componies Aci,2013 or ony
stofutory modificoiion or re-enoctment thereof os moy be ogreed to by
the Boord of Directors ond Mr. Ashok H Thokkor.

RESOLVED FURTHER THAT the Boord of Directors be ond is hereby
outhorised to do oll such octs, deeds, motters qnd things os moy be
necessqry or expedient to give effect to lhis resolution."

l) Votes cqsl in fqvour of the resolution:

No of members
Voted

No of votes cosl by
them

7o of totol voles

70 134132 99.85

ll) Votes cost ogolnsl the resolulion:

lll) lnvolid Votes:

No of members
Voled

No of voles cost by
ihem

% of totol voles

0 0 0

I I.RE.APPOINTMENT OF MR. BIMAL R THAKKAR, MANAGING DIRECTOR FOR

A PERTOD OF r (ONE) YEAR ON REVTSED TERMS AND REMUNERATION:

'RESOLVED THAT pursuont to Sections 196, 197, 2A3 reod with Schedule V
ond other opplicoble provisions, if ony, of the Componies Aci,20l3, ond
the Componies (Appointmenl ond Remunerotion of Monogelol

CHAIHMAN'S INITIALS

No of members
Voted

No of votes cosl by
ihem

% of totol voies

I 200 0.15
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Personnel) Rules, 2014 (including ony stotutory modificotion (s) or re-

enoctment thereof for the time being in force) ond in terms of
recommendotion of the 'Nominotion ond Remunerotion Committee'
ond os opproved by the Boord of Directors, the compony hereby
opproves the oppointment of Mr. Bimol R. Thokkor (DlN: 00087a041, the
Monoging Director of the Compony to hold lhe office os o Monoging
Director , lioble to retire by rototion, for o period of one yeor from

lst Ociober,2Ol4 of the remunerotion including perquisites set oul in the
droft Agreement to be entered into between the Compony ond Mr'

Bimol R, Thokkor tobled ol the meeting ond initioled by the Choirmon for

the purpose of identificotion with outhority to the Boord of Directors to
olter or vory the soid remunerotion ond/or perquisites os it moy deem fit
ond os moy be occeptoble to Mr. Bimol R Thokkor wiihin the limits

specified under Schedule V to the Componies Acf, 2013 or ony slotutory
modificotion or re-enoctment thereof.

RESOLVED FURTHER THAT where in the finonciol yeor during Mr. Bimol R.

Thokkor's term of office, the Compony mokes no profits or the profits

mode ore inodequote, the compony moy poy Mr. Bimol R. Thokkor

remunerotion by woy of solory qnd perquisites not exceeding the limits

loid down in Port ll of Schedule V 1o the Componies Act,2013 or ony
stotutory modificotion or re-enoctmenl thereof os moy be ogreed to by

the Boord of Directors qnd Mr. Bimol R Thokkor.

RESOLVED FURTHER THAT the Boord of Direclors be ond is hereby
outhorised to do oll such qcts, deeds, motters qnd things os moy be
necessory or expedient to give effect lo lhis resolution."

l) Voles cost in fqvour of lhe resolulion:

No of members
Voted

No of votes cost by
them

% of totql voles

71 134332 r00

tl) Voies cost ogoinst the resolution:

lll) lnvolid Votes:

No of members
Voted

No of votes cost by
them

7o of lotol votes

0 U 0

No of members
Voled

No of votes cqst by
lhem

% of totol voles

0 0 0
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I2.RE-APPOINTMENT OF MR. BHAVESH R THAKKAR, EXECUTIVE DIRECTOR
AS WHOTE.TIME DIRECTOR FOR A PERIOD OF I (ONE) YEAR ON SUCH
TERMS AND REMUNERATION:

"RESOIVED THAT pursuont to Sections 196, 1g7 reodwith Schedule V ond
other opplicoble provisions, if ony, of the componies Act, 2013, ond lhe
componies (Appointmenl ond Remunerotion of Monogeriol personnel)
Rules, 20l4 (including ony storutory modificotion (s) Jr re-enoctmeni
thereof for the time being in force) qnd in terms of iecommendotion of
the 'Nominotion ond Remunerorion committee! ond os opproved by
the Boord of Directors, the compony hereby opproves the oppointment
of Mr. Bhovesh R Thokkor (DrN: 00939g05), Executive Director,'to hold the
office os o Whole Time Director, lioble to retire by rolotion, for o period of
one yeor from Ist october, z0l4 of the remunerotion including
perquisites set out in the Explonotory Stotement ond droft Agreement to
be entered into between the compony ond Mr. Bhovesh R thokkor
tobled of the meeiing ond initioled by the choirmon for the purpose of
identiflcotion with outhority to lhe Boord of Direciors to olter or vory the
soid remunerotion ond/or perquisites os it moy deem fit ond os moy be
occeptoble to Mr. Bhovesh R Thokkor wiihin the limits specified under
schedule v io the componies Act, 2013 or ony stotutory modificotion or
re-enoctment lhereof.

RESOLVED FURTHER THAT where in the finonciol yeor during Mr. Bhovesh R
Thokkor's term of office os Executive Director, the compony mokes no
profits or the profits mode ore inodequote, the compony mqy poy Mr.
Bhovesh R Thokkor remunerotion by woy of solory ond perquisites not
exceeding the limits loid down in Port ll of Schedule v lo the Componies
Act, 2013 or ony sioiutory modificotion or re-enoclmeni thereof os moy
be ogreed to by the Boord of Directors ond Mr, Bhovesh R Thokkor.

RESOLVED FURTHER THAT the Boord of Directors be ond is hereby
outhorised to do oll such ocls, deeds, moiters ond things os moy be
necessory or expedient io give effect to this resolution."

l) Votes cost in fovour of the resolution:

No of members
Voted

No of votes cost by
ihem

7" ol lolol voles

71 134332 r00

ll) Votes cost ogoinst lhe resolution:

No of members
Voted

No of votes cost by
them

7" of lolol voles

0 0 0
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lll) lnvolid Voies:

l3.APPOINTMENT OF IVIR. NIPUN C SHAH AS INDEPENDENT DIRECTOR FOR A

TERM OF 5 YEARS:

,,RESOLVED THAT pursuont to the provisions of Sections 149, 152 reod with

schedule lv ond ony other opplicoble provisions of the componies Act,

2013 (,the Act') ond the Componies (Appointment ond Quolificotion of

Direciors) Rules, 2014 (including ony stotutory modificoiion(s) or re-

enoctmeni thereof for the time being in force) ond Clouse 49 of the

Listing Agreement, Mr. Nipun C Shoh (DlN: 00195076), o Non Executive

DirecJor of the Compony, who hos submitted o declorotion lhot he

meets the criterio for independence os provided in seclion la9(6) of the

Act ond who is eligible for oppointment ond in respect of whom lhe

Compony hos received o notice in writing from o member under

Section iOO of lhe Act, proposing his condidoture for the office of

Director, be ond is hereby oppointed qs qn lndependent Director of the

Compony with effect from September 24, 2014 upto September 23,

2019".

l) Votes cost in fovour of the resolution:

No of members Voted No of votes cost bY
them

% of totol voles

82 | 1 67 5984 99.99

ll) Votes cost ogoinst the resolution:

lll) lnvolid Vofes:

No of members Voled No of votes cost bY
them

% of totol votes

200 0.01

No of members
Voted

No of votes cqst bY
them

% of totolvotes

0 0 0

CHAI INITIALS
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I4.APPOINTMENT OF MR. YASIR J VARAWATA AS INDEPENDENT DIRECTOR TOR A
TERM OF 5 YEARS

"RESOLVED THAT pursuont to the provisions of Sections l49, ls2 reod
with schedule lv ond ony other oppricobre provisions of the
componies Act, 2013 ('ihe Act') ond the componies (Appointment
ond Quolificotion of Direclors) Rules, 20r4 (incruding ony stotutory
modificotion(s) or re-enoctmeni thereof for the lime being in force)
ond clouse 49 of the Lisiing Agreement, Mr. yosir J voroworo
(DlN:.000949.l9), o Non Executive Director of the Compony, who hos
submitted o declorotion lhol he meets the criterio for independence
os provided in Section 14?(61 of the Act ond who is eligible for
oppointment ond in respect of whom the Compony hos received o
notice in writing from o member under Section 160 of the Act
,proposing his condidoture for the office of Director, be ond is hereby
oppointed os on lndependent Direclor of the Compony wiih effecl
from September 24,2014 upto September 23,2019"

l) Votes cost in fovour of the resolution:

No of members
Voted

No of votes cost by
ihem

% ol lotol voles

85 1 17 59537 r00

ll) Voies cosl ogolnsl the resolution:

!ll) lnvolid Voles:

No of members
Voted

No of votes cost by
them

7" of lolol votes

0 0 0

I5,APPOINTMENT OF MR. VIREN A MERCHANT AS INDEPENDENT DIRECTOR FOR A
IERM OF 5 YEARS :

"RESOLVED THAT pursuont to the provisions of Sections 149, 152 reod
with Schedule lV ond ony other opplicoble provisions of lhe
Componies Act, 2013 ('the Act') ond the Componies (Appointment
qnd Quolificotion of Direclors) Rules, 2014 (including ony sloiutory
modificoiion(s) or re-enoctment thereof for the time being in force)
ond Clouse 49 of the Listing Agreement, Mr. Viren Merchont (DlN:

00033464), o Non Executive Director of the Compony, who hos

No of members
Voted

No of votes cost by
lhem

7. ol lolql votes

0 0 0
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submitted o declorotion thot he meets the criterio for independence
os provided in Section 149(6) of the Aci ond who is eligible for

oppointment ond in respeci of whom the Compony hos received o

noiice in writing from o member under Section i60 of ihe Act,
proposing his condidoture for ihe office of Director, be ond is hereby

oppointed os on lndependent Director of the Compony with effect
from September 24, 2014 upto September 23, 2019;'

l) Votes cost in fovour of the resolulion:

ll) Votes cosl ogoinsl the resolution:

lll) !nvolid Votes:

No of members
Voted

No of votes cosi by
lhem

7o ol lolol votes

0 0 0

I6,APPOINTMENT OF MR. JAY M MEHIA AS INDEPENDENT DIRECTOR FOR A TERM

OF 5 YEARS

"RESOLVED THAT pursuont 1o the provisions of Sections 149, 152 reod
with Schedule lV qnd ony other opplicoble provisions of the

componies Act, 20]3 ('the Act') ond the componies (Appointment
ond Quolificotion of Directors) Rules, 20.l4 (including ony stotutory

modificotion(s) or re-enqctment thereof for the time being in force)

ond clouse 49 of the Listing Agreement, Mr. Joy Mehto (DlN:

00152072), o Non Executive Director of the compony, who hos

submitted o declorotion thot he meeis the criterio for independence
os provided in Section 149(6) of the Act ond who is eligible for

oppointment ond in respect of whom the Compony hos received o
noiice in writing from o member under Section 160 of the Aci,
proposing his condidoture for the office of Director, be ond'is hereby

oppointed os qn lndependent Director of the Compony with effect
from September 24, 2014 upto Septembet 23,2019;'

l) Votes cosi in fqvour of the resolution:

CHAI S INITIALS

No of members
Voted

No of voles cosl bY
ihem

% of totol voies

86 117 59537 r00

No of members
Voted

No of votes cosi bY
them

% of tolol votes

0 0 0

11759337
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ll) Votes cosi ogoinst the resolution:

lll) lnvolld Votes:

No of members
- Voted

No of votes cosl by
them

7o of lolol voles

0 0 0

lT.APPOINTMENT OF MR. RAVINDER K JAIN AS INDEPENDENT DIRECTOR FOR A
TERM OF 5 YEARS

'RESOLVED THAT pursuont to the provisions of Seciions l49,ls2 reod with
schedule lv ond ony other opplicoble provisions of the componies Act,
2013 ('the Act') ond the componies (Appointment ond euolificoiion of
Directors) Rules, 2014 (including ony stotutory modificotion(s) or re-
enoctment thereof for the time being in force) ond Clouse 4g of the
Listing Agreement, Mr. Rovinder Kumor Join (DrN: 006521491, o Non
Execulive Direcior of the compony, who hos submiited o declorotion
thot he meets the criterio for independence os provided in section
149(6) of the Act ond who is eligible for oppoiniment ond in respect of
whom the compony hos received o notice in writing from o member
under section 160 of the Aci, proposing his condidoiure for the office of
Director, be ond is hereby oppointed os on lndependent Direcior of ihe
Compony with effect from September 24, 2014 upto SeBtember 23,
2019;'

l) Votes cost in fovour of the resolution:

No of members
Voted

No of votes cost by
them

% of tolol voles

84 1 t7 59137 99.99

ll) Votes cost ogoinsl lhe resolution:

No of members
Voted

No of votes cost by
them

7o of tolol votes

I 200 0.0r

No of members
Voled

No of yoles cosl by
them

% of tolal vofes

I 200 0.0r
lll) lnvolid Voles:

No of members
Voted

No of voles cosl by
them

7o of lotol votes

0 0 0

CHAIFI 'S INITIALS

"

j
I

'l
il



PAGE NO. _)-t4-z---
MINUTE BOOK

i

IS.APPROVAL OF RESOLUTION UNDER SECTION 180 (lXC) OF II'iE COMPANIES

ACT,2013.

,,RESOIVED THAT in supersession of resolution possed of the Extro-Ordinory

Generol Meeling of the compony held on i4th November,2007 under

section 2?3(l)(d) of the componies Act, 1956, ond pursuont to the

provisions oi d".iion 180(l)(c) of the Componies Act,20l3 ("Act") ond

other opplicoble provisions, if ony, of the Act (including ony stotutory

modificotion or re-enoctment thereof) ond the Articles of Associotion of

the compony, the consent of the members be ond is hereby occorded
io the Boord of Directors (hereinofter referred os 'Boord' which term sholl

include o Committee ihereof outhorized for the purpose) of the

compony, to borrow, from lime to time, ony sum or sums of money

(including non-fund bosed bonking focilities) os moy be required for the

purpose tt tt",u business of the Compony, from one or more Bonks,

Finonciot lnstitutions ond other persons, firms, bodies corporote, whether

in,lndio or obrood, notwithstonding thot the monies so borrowed

together with the monies olreody borrowed (oport from temporory loons

ob-ioined from ihe compony's Bonkers in the ordinory course of business)

moy of ony time exceed ihe oggregote of the poid up copiiol of the

Compony ond its Free Reserves-(ieserves not set oport for ony specific

purpose) provided thot the totol omount thot moy be borrowed by the
'goord 

ond outstonding omount of ony point of time, sholl not exceed

the sum of Rs. 200 cr,ores (Rupees Two Hundred crores only)."

RESOLVED FURTHER THAT the Boord be ond is hereby outhorized ond

empowered to orronge ond settle the terms ond conditions on which oll

such moneys ore to oe borrowed from time to time os to interest,

repoyment, security or otherwise howsoever os it moy think fit, ond to do

oli such octs, deeds ond things to sign ond execute oll such documents,

deeds, opplicotions, instruments ond writings on beholf of the compony

os moy be required ond to delegote oll or ony of its powers herein

conferred to ony committee of Directors or the Monoging Director or

ony Director or ony other officer or officers of the compony to give

effecl to this resolution."

l) Votes cosl in fovour of lhe resolution:

No of members
Voled

No of votes cost bY
them

% of totol votes

86 | 17 59537 100

ll) Votes cost ogoinsl the resolution:

CHAI S INITIALS
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lll) lnvolid Votes:

I 9. APPROVAT OF RESOTUTTON UNDER SECTION I8O(I XA) OF THE COMPANIES ACI,
2013.

"RESOIVED THAT in supersession of resolution possed of the Annuol
Generol Meeting of the compony held on 3lsr July,20l3 under section
293 (1) (o) of the Componies Act,lg56 ond pursuont to the provisions of
seciion 180(l)(o) of the componies Act, 2013 (,,Act") ond other
opplicoble provisions, if ony, of the Act (including qny siotutory
modificotion or re-enoctment thereof), the consent of the members be
ond is hereby occorded to the Boord of Directors of the compony
(hereinofter referred to os "the Boord") to creote ond/or to modify
mortgoge(s)/hypothecotion(s)/ptedge(s)/chorge(s)/security in oddition
to exisling mortgoges, hypoihecotions, pledge(s), chorges or security
creoted by the compony in fovour of Lenders to secure oll credit
fociliiies, term loons in such form ond monner ond with such ronking ond
of such iime ond on such terms os the Boord of Directors (hereinofter
referred to os the "Boord") moy determine, on oll or ony of the movoble
ond/or immovoble properties of the compony, both present ond future
ond/or ihe whole or ony port of the undertoking(s) of the compony
together with the power to the lender(s), ogent(s) ond trustee(s) to toke
over lhe monogement of business ond concern of the compony in
certoin events , provided thot ihe totol omount of credit focilities or loons
together with interest of the respective ogreed rotes, odditionol interest,in cose of defoult, occumuloted inierest, riquidoted domoges,
commitmeni chorges, premium on prepoyment, remuneroiion of the
ogent(s) ond/or lrustee(s), oll other costs, chorges ond expenses, ond oll
other monies poyoble by the compony in terms of ihe Loon
Agreemeni(s), Agreement(s), or other Agreements or qny other
documeni, entered into/to be entered into between the compony ond
the lender(s)/ogent(s) ond/or trustee(s), in respect of which such
mortgoges/ hypothecotion(s)/ ptedge(s)/ chorge(s) or security
creoied/ lo be creqted, sholl not, of ony time exceed the limit of Rs.
crores (rupees Two Hundred Crores only).

RESOLVED FURTHER THAT the Boord be ond is hereby outhorized io
delegote oll or ony of the powers herein conferred to ony committee of
Directors or the Monoging Director or ony Director or ony other Officer or
Officers of the Compony to give effect to this resolrrtion."
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No of members
Voted

No of voles cost by
them

7o ol lolol vofes

0 0 0
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No of members
Voled

No of votes cost by
them

7o of tolql voies

85 1 17 59347 99.99

t) Voies cost in fovour of the resolution:

ll) Votes cost ogoinst ihe resolution:

lll) lnvolid Votes:

20.APPOINTMENT OF M/S KAIYANIWAILA & MISTRY, CHARTERED ACCOUNTANTS

AS JOINT STATUTORY AUDITORS FOR A TERM OF FIVE YEARS FROM THE

CONCTUSION OF THE ENSUING A.G.M.

"RESOLVED THAT pursuont to the provisions of Section 139 ond oll other
opplicoble provisions of the Componies Act, 20.l3 ond lhe Componies
(Audit ond Auditors) Rules, 2014 (including ony stotutory modificotion(s)
or re-enoctment thereof' for the time being in force)' M/s' Kolyoniwollo
& Mistry, Chortered Accountonts, Mumboi (Regisirotion No. 104607W),

be ond ore hereby oppointed os the Joint stotutory ouditors of the
Compony, for o term of Five yeors to hold the office from lhe conclusion
of this Annuol Generol Meeting till the conclusion of the Annuol Generol
Meeting held for the Finonciol yeor 2018-19 of the Compony on such

remunerotion os moy be determined by the Boord of Directors subject
to rotificotion by members of every Annuol Generol Meeting ."

l) Votes cost in fovour of the resoluiion:

ll) Votes cost ogoinst the resolulion:

No of members
Voted

No of votes cost by
lhem

7" of lolol votes

I 190 0.01

No of members
Voted

No of votes cosl by
ihem

7o ol lolol voles

0 0 0

No of members Voted No of vofes cost by
them

% of tololvoles

83 r r 44r 330 99.99

No of members Voted No of votes cost by
them

% of totol votes

I 200 0.01
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No of members Voted No of voles cosl by
lhem

7o of lolal votes

0 0 0

lll) lnvolid Votes:

2T.APPROVAL OF RELATED PARTY TRANSACTTONS U/S 188(1XA) AND (D) OF THE

COMPANIES ACT,2O13.

"RESOLVED THAT pursuqnt to the provisions of Section 
.l88(l)(q) ond (d)

ond oll other opplicoble provisions of ihe Componies Act, 2013
(including ony stotutory modificotion(s) or re-enoctment thereof, for the
time being in force), the consent of the members of the Compony by
meons of o Speciol Resolution be ond is hereby occorded io the Boord
of Directors of the Compony (hereinofter colled 'the Boord' which ierm
sholl be deemed io include ony committee which the Boord moy
constitute for this purpose) for execution of controcts with the Reloted
porties os sel out below ond in which the Whole Time Directors ond the
Monoging Director ore inierested, to sell, purchose or supply of ony of
goods or mqteriols ond to ovqil or render ony service of ony noture, os

the boord in its discretion deem proper, os per the terms ond conditions
set out ond in the explonotory Stotement onnexed to Notice convening
this meeting;

CHAIHMAN'S INITIALS

informotion
relevont or
imporlonl for lhe
members lo

decision on the
proposed
lronsoclion

Noture of
relotionsh
ip

Porticulors of the
controct or
orrongement

Noture,
moteriol
lerms.
monelor
y volue

(Rs. in
crore)
(per
onnum

Nqme of
Reloted
Porty

Durotion of
Controct is from
0l'r April, 2014 lo
3lst Morch,2017

ADF Foods
(lndio) Ltd

Sole, purchose or
supply of ony
goods or moteriols
ond/or ovoiling of
onv servtces
Sole, purchose or
supply of ony
goods or moteriols
ond/or ovoiling of
onv servrces

Durotion of
Controct is from
0l st April, 2Ql4 to
3lsrMorch,2017

ADF Foods
UK Ltd

Durotion of
Contrqct is from
0J'f A'ril, 2014 to

sl Morch, 20lZ

Sole, purchose or
supply of ony
goods or moteriols
ond/or ovoiling of
ony servlces

ADF
Holdings
USA Ltd
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RESOTVED FURTHER THAT the Boord of Directors of the Compony be ond

is hereby outhorised to do oll octs, deeds ond to sign oll such

documents ond writings os moy be necessory, expedient ond

incidentol thereto including oll the negotiotions ond settlements, to give

effect to this resolution ond for motter connected therewith or

incidenlql thereto in the best interest of the Compony.''

,l) Voles cosl in fovour of the resolution:

llt) lnvolid Votes:

No of members
Voted

No of votes cosl bY
lhem

% of totol votes

0 0 0

22.APPOINTMENI OF MR. MISHAT A. THAKKAR AS PERSON IN PLACE OF PROFII U/S

188(lXF) OF THE COMPANIES ACT,2013.

"RESOLVED THAT in supersession of the Speciol Resolution possed by the

members of the Annuol Generol Meeting of the Compony held on 08rn

Augusi, 2012 under the erstwhile Section 314(lB) of the Componies

nct,lgso ono pursuont to the provisions of section l88(1)(f) of lhe

Componies Act,20l3 ond other opplicoble provisions, if ony, or ony

stotuiory modificotion(s) thereto or re-enoctments thereof, the opprovol

of the iorpony be ond is hereby occorded to the oppointmeni of

cunrR0[Rvs tNtrlALS

No of members
Voted

No of votes cost bY
them 

'
7" of lolol votes

71 134332 r00

ll) Votes cost ogoinst the resolution:

No of members
Voted

No of votes cost bY
lhem

7o ol lolol voles

0 0 0

Durotion of
Controct is from
01s April,20l4 to
3lst Morch ,2017

Sole, purchose or
supply of ony
goods or moteriols
ond/or ovoiling of
onv services

ADF Foods
USA Ltd

Durotion of
Controct is from
0lst April, 2014 lo
3'lst Morch ,2017

Sole, purchose or
supply of ony
goods or moteriols
ond/or ovoiling of
ony servlces

M H Foods
Pvt. Ltd
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HELD AT ON TIME

Mr. Mishol A Thokkor, o relotive of o Director (Mr. Ashok H. Thokkor [DlN:
00082465) to hold on office of ploce of profit in the compony os senior
Monoger (operoiions), for o period of i(one) yeor with effecl from lsi
October, 2014 on terms ond conditions including remuneroiion os set out
in the explonotory stotement onnexed to the Notice convening this
meeting ond to his holding ond continuing to hold on office or plole of
profit os such in the Compony.

RESOLVED FURTHER THAT the Directors ond the compony secretory of the
compopry be ond ore hereby outhorized to execute ony stotemeni,
declorotion, undertoking ond do oll such octs, deeds ond things os ore
necessory.to give effect lo the oforesoid resolution."

l) Votes cqst in fovour of the resolulion:

ll) Votes cost ogoinst the resolution:

lll) lnvolid Votes:

The Choirmon exlended o Vote of Thonks to oll the Shoreholders present.

Ploce: Mumboi

Dole: 6tt' October, 2014

No of members Voted No of votes cost by
them

7o ol lolol votes

69 r 34082 r00

No of members Voted No of votes cost by
them

% of totolvofes

0 0 0

No of members Voted No of voles cost by
them

% of totql voles

0 0 0
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