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EMPEE DISTILLERIES LIMITED
: s _

PROCEEDINGS OF THE 31 ANNUAL GENERAL MIEETING OF THE SHAREHOLDERS OF .

M/s. EMPEE DISTILLERIES LIMITED HELD ON MONDAU THE 26™ SEPTEMBER , 2016
FROM = 11.30 A.M. TO 01.00 P.M. AT SRI P. OBUL REDDY HALL, VAN! MAHAL,
T. NAGAR, CHENNAI- 600 017, ‘

No. of Members present in person : 164
" No. of Members present by proxy : 1

Directors Présent

‘Mr. M.P.Purushothaman - Chairman L
Ms. Nisha Purushothaman - Joint Managing Director

Mr.R.Rangachari - Independent Director & Chairman-Audit Committee -

By im}i_tation

© Mr, Vairamuthu %'Par"t'riér, representing M/s, Venkatesh & Co., Chartered Accountants.
By invitation__ ) ) o e . S
Mr.N.Ramanathan, Partner, M/s.5.Dhanapat & Associates, Practising Company Secretaries,

In Attendance
Mr. V. Srinivasan. - Chief Financial Officer
Mr, K. Murali ~ -Company Secretary

| 1. Chairman:
The Chairman,:Mr. M.P. Purushothaman took the Chair. . .

Havihgascertained that the necessary quorum was present é:h'd;'the Register ofbirectors

- and Key Managerial Personnel. and their shareholding and Register of Froxies were

placed on the table for i,rispection_‘ of the Members, the Chaifman called the meeting to
order and.welcomed the shareholders present. . ‘ :

‘He declared that the proxies. réceive_d and‘entéred’in the Register of Proxies as valid. . .

Thereafter, the Chairman introdur_c‘éd the Directors to-the Shareholders,

2. Notice of the Meeting:

With the cbﬁs_ent of all'the members present, the Notice convening the meeting as.

already circulated was taken as read. Thereafter the Chairman addressed the meeting.
3. Chairman's Address :

On behalf of the Board of Directors and on his personal behalf, Chairman welcomed all
members to the 31st Annual General Meeting of the Company and rendered his

speech. . _ .

High lights of the Chairman’s Speach:
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ne Chairman said that during the_\jear under review the Company has earned an

income of Rs.612.68 ¢rs and earned'a profit of Rs.1.72 crs. This constitutes revenues o

nd profits from IMFL, IAP and Power segments. The Company could not do much on

ower segment since Restrictive forces are in vogue during the last financial year and it~

i expected that the same will be lifted soon.

He also mentioned that given the opportunities, there is possibility for every good
dntrepreneur to do IMFL business in other countries like Singapore, Dubai and Malaysia
dnd the like. The cost of raw materials, such as spirit, cap, chemicals, and bottles are
donsistently increasing and this has rieutralized the recent price hike of IMFL prices by
he Government. Hence unless the volume of sale increases for the Cornpanies, both in
he domestic market and export market IMFL mdustnes makmg reasonable profits will
be a difficuit proposition.. ‘ : S

Regarding the future of the Combany‘s business he said that it is quite -encouraging
2lthough prohibition in some states are introduced. The volume of sale is dependent on

The Company's future is also focus;ed' at strategic partnerships/tie-up-arrangements with
sther Companies. The Company is confident of achieving its set targets, founded on
strong manufacturing capacity, good marketing team and high volume and'value plan.
The management commits towards sustainable value for its shareholders by way of
ncreasing business.and profits he concluded,

4. Auditors' Report:

After Chairman’s address, the Company Secretary read the Report of the Auditors to the
1Members,

|The Chairman informed the members that 'pursuant to the provisions of Section 108 of

Administration) Rules, 2014 as amended till date, the Company had extended the
e-vating facility to the members of the Company in respect of the businesses to be
transacted at the Annual General Meeting. The e-voting commeénced at on Thursday the’
22™ September 2016 {10:00 a.m) and ended on Sunday, the 25% September, 2016
1{5:00 p.m). Mr. N. Ramanathan, Partner, M/s. S.Dhanapal & Assoclates, Pract:smg

| purpose of carrying out the e-voting process in & fair and transparent manner,

The Chairman further informed that, in view of giving simifar rights to the members.
presest in the Annual General Meeting, the Company has arranged for a poll on all the
resclutions to be passed at the meeting. Mr. N, Ramanathan, Partner, M/s. $.Dhanapal
& Associates, Practising Company Secretaries, Chennai was appointed as Scrutinizer for
independently carrying out the Poll. Meanwhile, for administrative convenience, poli
papers were distributed by the Scrutinizer appointed for carrying out the poli

proceedings.

Before formaliy ordering Poll, the Chairman invited members (other than those present
through proxies} for their queries and observations on the Agenda items as set outin

the Notice of the 32" Annual General Meeting.

Some members addressed the meeting, gave their suggestions and rarsed queries on
the Company’s accounts and businesses, which were replied by the Chalrman Joint

Managing Director and Chairman of the Audit Committee.

ntroduction of newer brands, newar markets, distribution and, brand building exercise.

the Companies Act, 2013 read with Rule 20 of the Companies (Management and 1

Company Secretaries, Chennal was appointed as Scrutinizer by the Board for the

N3

OSGELIBE / 91581182 1 yg

¥10 009 - feuuay? “sorg usetens 9 : Agpanddag




B ——

Forr el

Thereafter, the Chairman ordered for.a poll to be taken at the meeting and requested

the members to participate in the Poll who have not casted their vote through remote
e-voting portal. 4, o

3,

The -Ch‘a'irm'an" informed that the 'res'ult'_s_ of veting on” each reisoiutioh".shalk_ “be

determined by consolidating ‘the votes of the poli in favour / against a resolution with
the electronic votes in favgur/ against the same resolution. ' ‘

The Chairman informed the members that the results would be declared_and submitted
_tothe Stock,Ex_chan_ges {BSE and NSE) within 48 hours of the conclysicn of the AGM and

also placed on the website of the Company.

“Tha Chairman invited the ,Scrutini'z__er_app__ojnt_e_d_ for the Poll, to. take over the poll

proceedings and requested him to submit the Scrutinizer.Report a_ft_'efl‘_c_he cIosu_re'_oi‘ the

.Mmeeting, -

_Thanking the members for their participation, :suggestions and ‘commént's,'th'e C'h:éirman‘ g

announced the formal closure of the 31 Annual General Megting,
5. Conduct of Poll ;

Mr. N. Ramanathan, Serutinizer appointed fdf'r the Poll, conducted the poll which

' included distribution ‘of polling papers, showing empty polling box to the members,
locking and sealing of empty polting boxes inthe presence of members. After ensuring
" thet all members and proxies participating in the poll had casted their votes, the

Scrutinizer closed the poll at around 01.00 p.m,

6. Result of--thefEi’ectr_onic Vp_t_ing,'-and"P,oll_Dn the Ordinary and Special Businesses at
the 32" ‘Annual General Meeting of the Company held on _2!_5th September 2016

. (-'D'ﬁ"tht_a“bésis pf.thé-Scr'utinizers Report for the Electronic Voting (remote e'-voting'} and
- Poll taken -at the Annuai General Meeting the summary of- which- is- mentionad

h,e_reunder; the results of the voting were announced on ,27fh.5eptember 2016 at 5.00

- p.mn. that all the resclutions for the Ordinary ang Special Businesses as set out in item

ne. lto9in f‘hé_thice_of the 31 AGM have been duly passed by requi_si_te"major’ity.

o S - Particulars of Votes cast

‘Resolution No. as given in the . Voting Result

Notice of AGM _ . .Nos. | 9.
: {shares}

Result Declared

1. Ordinary Resolution for Votes cast | , S S
Adoption of the financial in favour | 11685681 99.99 | Passed. Unanimausly
statements for the year ended | Votes cast

the 31* March, 2016: against 113 0.01

' Votescast | - .
2. Ordinary Resolution for in favour | 11685551 | - 95.69 ‘
re-appointment of Mr, M P _ | Passed with requisite
Purushothaman [DiN: Votes cast 243 0.01 | majority
00088631), who retires by against

rctation.

" | 3. Ordinary Resolution for re-

" mer

appointment of statutory Votes cast | 11685551 | 99.9g

auditors 1\/!]5. Vankatesh & Co,: infavour : Passed Unanimously,
Chartergd Accountants the S ‘ |
Auditors bf the Company by Votesica'st 243 0,01

ratification;-and o fix their against™ | . I T

rémunerations; 1
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Votes cast
4. Ordinary Resclution for € in favour | 11685507 99.99
Ratification of Remuneration | yotescast | Passad with requisite =
payable to Cost Auditor. against 243 .01 | malority
5. Ordinary Resclution for | Votescast |. - o o
Appointmens of Mr. Shankar ™ - | in favour 11685507 99:99 | Passed with réduisite’ :
Menon as an independent Votes cast ) 17 [ majority
Direclor. o - against - 287 0.01 |
8. Ordinary Resolution for | Votes cast S ' S
Appointment of - |infavour | 11685507 | 99.99 | Passed Unanimously.
Mr. R. Rangachari as an Votescast | . t I '
Independent Director. . against L2870 ¢ 001
7. . Special Resolution for Vates cast _ N
approval for paymentof - | infavour | 11682620 | 99.97 | Passed Unanimously.
revised remuneratiofi payable | Votes'cast | . T e :
to Ms, Nisha Purushothaman, | against 3174 0.03 ]
Joint Managmg Director, . 1o Ea
8. Special Resolution for | Votes cast S ‘ - - .
approval for reappointment of [.in favour 11685551 99.99 | Passed with requisite |
Ms. Nisha Purushothaman, as | Votes cast ' majority. - & |
ioint Managing Director. - against - 243 . 0.01 : :
9.Special resolution for Votes cast o
approval of Related partres in favour 15466 __BE.48 Passed with requisite | I ‘
transactron. Votes cast , majority. : :
' against 3044 13.52

The Resolutions for the Ordinary and Special Businesses as set out in ftem Nos. 1to 9in
the Notice of the 31% AGM, duly approved by members as above, are recarded’
hereunder as part of the proceedmgs of 31" " AGM of the members held on 26" -

September 2016.
ORDINARY BUSINESS: -
1. Adoption of the Financial Statements for the year ende‘d_t—ﬁe 31% March, 2016:

"RESOLVED THAT the Audited Balance Sheet as at 31 March, 2016 and the Profit and i
Loss Account for the year ended on that date and the Reports. of the. Directors and
Auditors of the Company, be and are hereby approved and adopted "

2." Re-appointment of Mr. MPPurushuthaman {DIN: 00088631}, who retires by
rotation: ) ‘ '

"RESOLVED THAT Mr. M P. Purushothaman, who retires by rotation and belng eligible for
re-appointment, be and is hereby appointed as a Director of the Company liable to
retire by rotatron , ;

3. Re-Appointment/Ratification of M/s.Venkatesh & Co., as Statutory Auditors:
"“RESOLVED THAT pursuant to the provisicns of Section 138, 141 and other applicable | BE .
provisions, if any, of the Companies Act, 2013 and Rules framed thereunder, as
amended from time_ to time, M/s. Venkatesh & Co, Chartered Accountants, (Firm - .
Registration No. OQ4536_S) be and are hereby re- appornted as Audrtors of the Company.
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for the financial year 2016:17 and to hold office from the conclusion of this Annual
General Megting, (AGM) till the conclusion of_“‘f‘he next AGM of the Company, by means
of ratification of their appointment at su‘ch'remunér_ati_on_ plus service tax as may be
mutually agreed between the Board of Directors of the Company and the Auditors.

SPECIAL BUSINESS:

4. Ratification of Remuneration payable to Cost Auditor [Ordinar'y_Res.ofut'i_oh): ‘

“RESOLVED THAT. pursuant to the p'rc}\;f_,is.iior;s of Saction: 148'(3_)"érn_d other'-appl;iéabl__e .

provisions, if any, of the Companies Act; 2013 and The Compariies {Audit and Auditors)

Rules, 2014 (including afiy statutory modification(s) or ré-enactment(s) thereof, for the -
time being in force), the remuneratior payableto.Mr.. N.Thiagarajan, Cpst Actountant - |

(Reg. No. 103955) appointed by the Bo_ard.,of_D‘iréc‘:tors of the Company to conduct the

~ audit of the cost records of the Company for the ﬁr]'ancia'l period 2015-16, amounting to -
- Rs.30,000/- {Rupees Thirty thousand dnly} as also ,t_h‘é' payment of service ‘tax as
“applicable and re-imbursement of “out of ‘pocket expenses incurred by -them in

connection with the aforesaid audit be and is hereby ratified and confirmed.”

“RESOLVED FU_RT_HER THAT the S_oard_:of Directors of the Company be and is hereby

authorised to do all acts and take all ‘such steps as may be necessary, proper or
expedient to give effect to this resolution.” ' ' :

5. Appointment df Mr.Shankar'Menqn as an Independent Director of the 'C_ompany

{Ordinary Resolution):

’_’RE§OL\/E__D' THAT pursua__ﬁt to the provisions of Sections’ 149, 150, 152 and other
applicable provisions, if any, of the Companies “Act, 2013 .{"Act”) and the Rules made

thereunder read with Schedule IV to the Act, a5 amended from time to time, -
‘Mr.Shankar Menon, (DIN 01890229) a. Non-Exécutive Independent Director of the.
Company, who has submitted a declaration’ that he meets the criteria to be an
‘!ndependen‘t Director as provided in Section _149(6}'of thé Act and who is eligible for

appointment and in respect of whom the Company has received a notice inwriting from
a_member under section 160 of the Companies Act, 12013, signifying his intention to
prepose Mr.Shankar Menon as a candidate for the office of director along with the
deposit of one takh rupees which shall be refunded if he gets elected as a director or

gets more than twenty-five per cent of total valid votes cast either onf show of hands or

on poll on such resolution, be and is hereby appointed as an Independent Director of the_

Company not liable to retire by rotation for a period of 5 years with -effect from
14.8.2015. - ' '

6. Appointment of Mr.R.Rangachari as an Indépendent Dire.ctof'of the Company_.

(Ordinary Resoluticn): . :

“RESOLVED THAT pursuant-to the provisions of Sections 148, 150, 152‘and other
applicable provisions, if any, of the Companies Act, 2013 {“Act”) and the Rules made
thereunder read with Schedule IV to the Act, as amended from time to time;, Mr. R
Rangachari , (DIN 01260838). a Nqﬁ-Executive- Independent Director of the Company,
who has submitted a declaration that he meets the criteria to be an Independent
Director as provided in Section 149(6) of the Act and who is eligible for appointment and

1in respect of whom the Company has received a notice in writing from a member under

section 160 . of the Lompanies Act ;2_013,1_ signifying his in'tention to propose
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Mr. R. Rangachari as a candxdaté?*for the ofﬁce of director along with the deposnt ofone’

lakh rupees which shall be refunded if he gets elected as a director or gets more than
twenty-five per cent of total valid votes cast either on show of hands or on poll on such
resolution, be and is hereby appointed as an Independent Director of the Company not
liable to retire by rotation for a périod of 5 years with effect from 09.5.2016.

7. Revised Remuneration payahle to Ms Nisha Purushothaman, Joint Managmg

. Director. (Specnat Resolution):

“RESOLVED THAT pursuant to the provisions of. Sectlon 197 and’ other apphcable '
provisians if any, of the Campanies Act, 2013 {Act) and the Rufes made thereunder
(including.any statutory modifications or re-enactment thereof for the time being in
force) read with Schedule V of the Act and Article 94 of the Articles of Association of the -

Company, approval of the members of the Company:be and is hereby accorded to the o

revise the remuneration payable to Ms. Nisha Purushothaman from o1 04, 2015 to .
31.12.2016 on the following terms:

A. Fixed Compensat:on Salary, Allowances, perquisites, and retrial benefits —Rs. 7 00 000/-
per month (w.e.f 01.4.2015 to 31.12.16)
B, Other-Perqultes : Perqmsntes include the use of Company Car, Medical benefits LTC,
- Insurance and housing facilities as'per the policy of the Company. *

C.  Minimum Remuneration @ In the event of any loss or inadequacy of profits for any
financial year, the Nomination and Remuneration Committee/Board of the Company
shall approve the remuneration payable to her during such financial year in such
manner as agreed to between the Nomination and Remuneration Committee/Board of
the Company and her, however not exceeding the maximum fimits specified in this
behalf under Schedule V to the Act.

D. Resolved further that for the purpose of giving effect to this resolution, Nomination
and Remuneration Committee/Board of the Company be and are hereby authorized to
do all such acts, deeds, matters and things as they may in their absolute dlscretlon deem
necessary, expedient, usual and proper in the best intérest of the Company :

8. Re-Appointment of Ms leha Purushothaman, Jomt Managlng Dlrector (Spec]al
Resolution):

“RESOLVED THAT pursuant to the, provisions of Sections 196,197, 203 and other.
applicable provisions if any, of the Companies Act, 2013 (Act}) and the Rules made
thereynder (including any statutory modifications or re-enactment thereof for the time
being in force) read with Schadule V of the Act and Articles of Association of the
Company, approval of the members of the Company be and is hereby accorded to the.
re-appointment of Ms. Nisha Purushothaman, whose term expires on 31% December
2016 for a period of five years from 01.01.2017 to 31.12.21 on the following terms:

A. Fixed Compensation ; Salary, Allowances, perquisites, and retrial benefits —
- Rs.7,00,000/- per month {w.e.f 01.1.2017 t0 31.12.2021}

B. Other Perquisites : Perquisites include the use of Company Car, Medical benefits,
LTC, Insurance and hausing facilities as per the policy of the

Company

e
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C. Cverall ‘Re'mune_rat_i'ori . The Board iiay revise the remuneration p‘a'y'_ébl'e tc her

during any financial vear during currency of the tenure of office, in such manner as may

be agreed to between the Nomination and Remuneration Committee/Board of the,
Company and her, subject to the condition that the remuneration by_way of salary and
© perquisites and other benefits shali be within the limits permissible under Section 197 of

the Companies Act, 2013, |

D. Minin‘w'__ilrh"liehﬂurierét'ion . Inthe eveént of any loss or inadequady of profits for any

financial year, the Nomination and Remuneration Committee/Board of the Company
shall approve the remuneration ‘payable to her during such financial year in such

manner as agreed to between the Nomination and Reshuneratior Committee/Board of -
‘the Company and hér, -However not . exceeding the maximum: limits specified in'this

behalf under Schedule V 1o the Act.. S

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Namination
and Remuneration Committee/Board of the Company be and are hereby authorized to
“do all such acts, deeds, matters and things as they may in their absolute discretion deem
_necessay, expedient, usual and proper in the best interest of the Company.”

8, Ahprqva! for Related Parties Tra_n'éaction {Special Reéﬁolution): :

“RESOLVED THAT pursuant to thie provisions of Section 188 read with Rule 15 of
“Companies (Meetings of Board and its Powers) Rules, 2014, and all other applicable
.provisions if any. of the Companies Act, 2013, consent of the members of the Company,

per details given below. -

be and is hereby accorded to enter into transactions for the financial year 2016-17 as

. " Amount W
o . Particulars - o {Rs.in lakhs} | .
| Business & Auxiliary Services ~ M/s. Empee Holdings Ltd T 218,26
Rent payable for Head Office ~ M/s. Aruna Constructions o 53,66

RESOLVED FURTHER THAT the Board of Directors of the, Company be and is hereby
- authorized to take such steps as may be necessary for obtaining approvals, as may be
necessary in relation to the above and to settle all matters arising out of and incidental
thereto, and to sign and execute all deeds, agreements, applications and documents

that may be required, on behalf of the Company and generally to do all acts, deeds,
. Matters and things that may be necessary, proper; expedient or incidental thereto for _

the purpase of giving effect to this resolution.

RESOLVED FURTHER THAT the Board nf Directors of the Company be and is hereby:

authorized to determirie the actual sums to be involved in the proposed transaction
from time to time within the overall limits stated above and the terms and conditions

related thereto and all ‘other matters arising out of or incidental to the proposed

transaction.”

10. Vote of Thanks: -

There being no other business to transact, the meeting ended with a vote of thanks to -

the Chair. ' _
Place: Chennaf T - M.P.PURUSHOTHAMAN -

~ Date:03.10.2016 . = o S i - CHAIRMAN.
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