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BHARAT FORGE LIMITED
REGISTERED OFFICE
MUNDHWA, PUNE CANTONMENT, PUNE 411 036.

MINUTES OF THE FIFTY-SECOND ANNUAL GENERAL MEETING OF THE
MEMBERS OF BHARAT FORGE LIMITED HELD AT THE REGISTERED OFFICE OF
THE COMPANY AT MUNDHWA, PUNE CANTONMENT, PUNE 411 036 ON
THURSDAY, THE BTH DAY OF AUGUST, 2013 AT 10,30 A.M. B

Present:

1. Mr. B.N. Kalyanl
2. Mr. P.G. Pawar

3. Mr. S.M. Thakore
4, Dr.Uwe Loos

5. Mrs. Lalita D. Gupte
6. Mr. P.H, Ravikumar.
7. Mr. Alan Spencer

8. Mr. Naresh Narad
9. Dr. T. Mukheriee
10, Mr. Vimal Bhandari
11, Mr. G.K. Agarwal

12, Mr. Amit B, Kalyan!

| 13.Mr B Kalyani

14, Mr. S.E. Tandale

15. Mr, Sunil Chaturvedl_

In attend_ance:

Statutery Auditors:

" {Chairman) and Member
Director and Chairman ~ Audit Committee

Directot and Member
Director '
Director

Director and Member _

' Director

Director
Director

ey Director .
Deputy Managing Direclor

and Member
Executive Director .

" and Member

Executlve Dlrec_tor
and Member
Executive Director

o Executive Director.

92 Members (in person and through prox!es/representatives) as recorded in the
_ Attendance Register were present at the meetmg :

M A}aylsh.arme, Cqmba_ny Secret'er_y_ o

M/s. S.R Batliboi & Co. LLP, Chartered Accountants, Pune through their partner,

Mr. Arvind Sethi.

The Meeting commenced at 10:30 AM {IST)
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Mr. B N Kalyanl took the Chair,

The Chanman ascertamed and dec[ared that the requisrte quorum was present
He, thereupon, called the meeting to order and commenced the proceedings of

the Meeting.

At the outset the Chairman welcomed the Members and others present at the
annual General Meeting and thanked them for sparing their valuable time and
making It convenient to attend the Meeting.

The Chairman stated that:
i 92 members were preseh_t in person and through proxiés._ The authorized

representation had been received for 118,429,552 equity shares of Rs,
2/- each, representing about 50.87% of the pard up share capitai of the

Company.

ii. Register of Directors’ sharehoidlng was avarfable for inspectton of
members; and

tii. Directors Report and Audlted Statement of Accounts inc[uding the

Auditors' Report, Proxy reglster and other statutory registers, documents

-and records as required by Iaw were Iaid on the tabte and avai!ab!e for

inspection of the members

The Chairman, with the permlssion of the mcmbers took the Notlce convenmg
the meetmg as read :

The Chalrman Introduced the Directors present on t_he":dais to the Members.

The Chairman informed that the Board has approved the quarterly un-audited
financlal results for the quarter ending June 30, 2013. Since the quarterly resuits
were already submitted to Stock Exchanges, a brief presentation on the un-
audited results of the Company for the quarter ending June 30, 2013 ‘was made
to the Members

Mr. B.N. Kaiyani, Chairman of the Mee_ting'deliveréd the speech t_o,'the_ members,

Mr. Ajay Sharma, Company Secretary, read the Auditors’ Report.
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The Chairman then invited the attention of the Members to the Diréctors'

~ Report, audited Balance Sheet and Statement of Profit and Loss for the financial
~ year ended on March 31, 2013 which were already circulated,

The Chairman thereupon.inyited Questions from _the'Me_mbers.

The questions put up by the Members were answered by the Chairman,

1.

Adoptlon of Annual Accounts

The Chalrman prop'osed the resolution for adoption of Annual Accounts,
Auditors Report and the Directors’ report for the year ended March 31, -
2013,

" Mr. H.D. Karandikar, a Member of the Company, seconded the following

resolution as an Ordinary Resolution: .

"WRESOLVED THAT the Audited Balance Sheet as at 31% March, 2013 and

Statement of Profit and Loss Account for the year ended. on that date
together with schedules and hotes and the ‘Directors' Report and

" Auditors" Re_port thereon be and are hereby considered approved and
' adopted L : . '

s _Thereafter, the Chalrman put the above resolution to vote and on show
. of hands, the same was declareci as passed by requisite majorlty

_E\eciaratlon of Dividend on Equity shares

The Chairman informed the members that the Board of Directors have

- recommended a final dividend of Rs. 2.40 per share making in all a total
“dividend of Rs. 3.40 per share (including an Interim dividend paid at the
rate of Re 1/- per share) for the year ending March 3L 2013

| __M_r_, R._M. Desai, a M_ember o_f_ the Company p_roppsed an_d Mr. 5.M. Daljad
seconded the following Resolution as an Ordinary Resolution:

- :"RESOLVED THAT pursuant to the recommendation made by the Board of
“Directors of the Company (i} an interim dividend at the rate of 50 % Le.

Re. 1/- per equity share of Rs. 2/- on 232, 794,316 equity shares of Rs.2/-
each, for the period from April 1, 2012 to March 31, 2013, already paid; :
and (fl} a final dividend at the rate of 120 % l.e. Rs. 2.40 per equity share }




CHAIRMAN'S
CINITIALS

BHARAT FORGE LIMITED
REGISTERED OFFICE
MUNDHWA, PUNE CANTONMENT, PUNE 411 036,

of Rs. 2/- on 232,794,316 equity shares of Rs. 2/- each, for the period
from April 1, 2012 to March 31, 2013, totaling to 170% |.e. Rs. 3.40 per
equity share of Rs. 2/-, be and is hereby declared and the said final
dividend be paid to all the shareholders whose names appear in the
register of members as on August 2, 2013",

The resolution was put to vote and on a show of hands, the same was.
declared as passed unanimously.

Appointment of Mr, G.K. Agarwal as a Director who retlres by rotation
and is eligible for re-appointment '

The Chairman informed the members that Mr, G.K, Aga.rwal retires by’
rotation and being eligible, offers himself for re-appolntment.

Mr. R.A. Sutar, a Member of the Compa'ny.propo.sed and Mr. R.S. Pawar
seconded the fo!lowing r_es_olution as an_OrdInary Resolution:

© "RESOLVED THAT Mr. G.K. Agarwal, Director . the Company, who retires

by rotation pursuant to Section 256 of the Companies Act, 1956, and

B being eligible, be and is hereby re-appomted as 'a Dfrector of the

Company, liable to retire by rotation.”

e The resolut:on was put to vote and on a show of hands, the same was
~declared as passed unanimously -

Appolntmeant of Mr. P C Bhalerao asa Director who retires by rotation

'and Is eligible for re-appointment

e The Chairman informed the members that Mr. P.C. Bhalerao retires by
_rotation and be!ng ehglbte, offers hlmself for re~appomtment

Mr, S.R. Dekhane, a Member of the Company proposed and Mr, P.S.

Kshtrsagar seconded the following resoiutlon as an Ordinary Resolution:

“RESOLVED THAT Mr. P.C.. Bhalerao, Director of the Company, who

| ~ ‘retires by rotation pursuant to Section 256 of the Companies Act, 1956,

and being eligible, be and is hereby re- appointed as a Director of the

h Company, Mable to retire by rotatlon o
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5.

The resolution was put to vote and on a show of hands, the same was
declared as passed unammously

~Appolintment of Mr. P.G, Pawar as a Dlrector who retires hy Rotation
and is eligible for re- appolntment '

The Chairman informed the members that Mr. P.G. Pawar retires by

rotation and being eligible, offers himself for re-appointment,

Mr, D.P. Khot, a Member of the Company proposed and Mr. R.M. Desai

| “seconded the following resolution as an Ordinary Resolution:

‘_ "RESOLVED THAT Mr. P.G. Pawar, Director of the Company, who retires
by rotation pursuant to Section 256 of the Companies Act, 1956, and
“ being eligible, be and is hereby re-appointed as a D:rector of the

Company, liable to retire by rotatlon

The resolution was put to vote and on a show of hands, the same was
declared as passed by requ:site majority '

Non Re appointment of Mr S. D. Kulkarni a Dlrector, who reﬂres by

rotation and not seeking re- appolntment

" The Chairman [nform'ed the members that Mr. S.D. Kulkarni a Director

.. .-who retires by rotation, does not seek re-election. The Chairman placed
. .on record an appreclat!on for M. S.D. Kulkarnl’s valuabie contributlon to
‘the Company from time to time, whrch was supported by the members .

present at the meetlng

i Mr. R s, PaWar a Member of the Company proposed and Mr R.A, Sutar .~
seconded the following resolution asan Ord!nary Resolutlon

- ' "RESOLVED THAT M. s. D Ku[karni a Director hable to ret:re by rotation,
) who does not seek re- electton,_be and I_s hereby not appointed as a
Director of the Company. |

RESOLVED FURTHER THAT the Vacancy, 50 _crea_:ted__:on the Board of
Directors of the Company, be not filled.” .

The resolution was put to vote and on a show of hands, the same was_

declared as passed unanimously.
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Non Re-appolntment'of Dr. Uwe Loos, a '_Dir_ector,_:who retires by

-rotation and not seeking re- appointment

“The Chairman Informed the members that Dr. Uwe Loos a Director who

retires by rotation, does hot seek re-election. The Chairman placed on
record an appreciation for Dr. Uwe Loos's valuable contribution to the
Company from time to time; which was supported- by the members
present gt the meeting.

Mir. P.S. Kshirsagar, a Member of the Compan\) proposed and Mr. S.M.

Doljad seconded the following resolution as an Drdinary Resolution:

) '_”RESOL\IED THAT. Dr. Uwe Loos, a Dlrector liable to retire by rotation,
who does not seek re- elect:on, be and. is hereby not appomled as a
" Director of the Company

RESOLVED FURTHER THAT the vacancy, so created on the Board of
Directors of the Company, be not f||led " :

_The resolution was put to vote and ona show of hands, the same was
‘declared as passed unanimously

. Appointment of M/s. S. R Batl!boi & Co. LLP as Company S Audltors '

' The Chalrman lnformed the members that M/S S R BatIEb01 & Co LLP,
'_ _'Chartered Accountants, who retire at this meetmg and have confirmed -
B 'thelr w:[llngness to accept the ofﬂce |f re- elected

_ '_ Mr. SR Dekhane, a Member of the Company proposed and Mr. D.P.
o Khot seconded the following resolutlon as an Ordlnary Resolution:

: _;”RESOLVED THAT M/s. S, R, Batlibol & Co. LLP, Chartered Accountants,
- . 'Pune [Firm Reg:stratlon No. 301003E] be and are hereby appointed as the
Statutory Auditors of the Company, to hold office as such from the

conclusion of this Annual General Meeting until the conclusion of the

~ next Annual General Meeting of the Company, on such remuneration

which shall be fixed by the Board of Di!ectOIS.”

~ The resolution was put to vote and on a show of hands, the same was

declared as passed unanimously,




e

- st et

BHARAT FORGE LIMITED
REGISTERED OFFICE
MUNDHWA, PUNE CANTONMENT, PUNE 411 036.

S e v s et 1

o - seconded the following resolution as an Ordinary Resolution:

SPECIAL BUSINESS

Appointment of Mr. Vimal Bhandarl as a Director Liable to retire hy
- Rotation: S :

The Chairman informed the members that Mr. Vimal Bhandari, who was

- appointed as an Additlonal Director of the Company with effect from

February 8, 2013, pursuant to Section 260 of the Companles Act 1956,

. holds office upto this Annual General Meeting. The Company has

received a notlce in writing from the member along with a deposit of Rs.
500/- proposing the candidature of Mr. Vimal Bhandari for the office of
Director under the provisions of Section 257 of the Companies Act

- 1956.None of the Directors other than Mr, Vimal Bhandari is interested in

this resolution,

The :C|1airman sought the approval of members under section 255 (2} of

.  the Companies Act, 1956 to the appointment of Mr. Vimal Bhandarl as a
' - Director liable to retire by rotation, e

o M, RA, Sutar, a Member of the Company proposed and Mr. R.S. Pawar

: .;I”RE'_SOLVED THAT In acéordance with the provisions of Sectlon 257 and all
~other applicable provisions, if any, of the Companies Act, 1956 (Act)
- “fincluding any statutory maodification(s) or re-enactment(s) thereof for

the time being In force], Mr. Vimal Bhandarl, who was appointed as an

- “Addttional Directer pursuant to the pravisions of Seclion 260 of the Act
- and the_ Articles .of Assoclation of the Company, ‘be and is herchy
) -appointed as:Director of the Company, Hable to retirement by rotation

under the provislons of the Articles of Assoclation of the Company.”

The Resalution was put to vete and on @ show of hands, the same was
declared as passed wnanimeysly. - SR A

The Chairman then requested Mr. PG Pawar to nceupy the chair and
conduct next item on Agenda. TS PRI

Mr, P.G, Pawar took the Chair.




BHARAT FORGE LIMITED:
" REGISTERED CFFICE
MUNDHWA, PUNE CANTONMENT, PUNE 411 036

" CHAIRMAN'S
T INITIALS

. i
AR

10.

| i Sa!ary

Re-appolntment of Mr. B.N. Kalyani as the Managing Director for a

-perlad of five years from March 30, 2013 to March 29, 2018 and the .

ramuneration payable to r, B.N. Kalyani for the sald period

.- The Chalrman informed the members that the term of re-appointment of

vir, B.N. Kalyani as the Managing Director for a period of flve years from

" March 30, 2008 expired on- March 29, 2013. The members were

requested to consider re-appointment of Mr. B.N. Kalyani as the

_ Managing Director, for five years, with effect from Maich 30, 2013,

. Mr.-R.M. Desai, a Member of the Company proposed and Mr. S.R.

Dekhane seconded the following resolution as an Ordinary Rasolution:

“RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309

-and other applicable provislons, if any, read with Schedule Xl of the
. Companles Act, 1956 [including any statutory modification{s} or re-

enactment(s) thereof for the time being In force] and subject to such
other sanctions/approvals, as may be necessary or required, consent of

- the Company be and is hereby accorded to the re-appointment of M.
..B.N. Kalyanl as the Managing Director of the Company for a period of five

(5} years with effect from March 30, 2013 (i.e, from March 30, 2013 to
March 29, 2018) on -the followlng terms and conditlons includlng

: -remuneration

' -A salary of Rs 2875 000/ (Rupees Twenty elght Iakh seventy five
- thousand only} per month in the grade of Rs. 2,500,000/ (Rupees Twenty
- five takh only) to Rs. 5,000 000/ (Rupeaes Fifty Iakh only)

_The -Board is authorised to. determine the Saiary and grant such

increase(s} in Salary and/ or Allowances_by whatever name called from
time to time within the aforesaid limit.

Il. Commission: :

Commission to be paid based on net profit of the Company In a particular
year, which put together with salary and perquisites shall be subject to
the overall ceilings laid down in Sections 198 and 309 of the Companies
Act, 1956,
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. Explanation:

however, be sub;ect toa cezlsng of ten percent (10%) of the salary of the
. Managmg Dlrector . . :

' (ii) Me'd,ical' r'e'imbursement:

- (i) Leave travel concession:

o '(Iv) Club fees:

Hl. Perquisites:
Perquisites are cla551fied into three categories ‘N, ‘B’ and 'C’ as follows:

CATEGORY ‘A

This will comprise house rent allowance, leave travel concession, medical
relmbursement, fees of clubs and personal accident insurance. These
may bhe provided as under:

(i)_ Housingl
The expenditure by the Company on hiring furnished
-accommodation will he subject to the foliowing ce:!mg

_ " Sixty percent (60%) of the saiary over and above ten percent
- {10%) payable by the Managing Director. .

Housing II:
_ _In_case the accomtnodation is- owned by the Company, ten
. percent {10%) of the salary of the Managlng Director shall be
- .deducted by the Company

Housing [lf:

in case no .accommodation is_provided by the Company, the

Managing Director sh_al[ be ent_ltl_ed_._to_.hot_Ise_ rent allowance
- subject to the ceiling laid down in Housing | above. - -

The expenditure incurred by the Comp'any on gaé, eieétrlcity, water and
furnishings shall be valued as per the Income Tax Rules, 1962. This shall,

As per the rules of the Company. . .

. For the Managing Director and his family in accmdance with the
rules of the Company. . :

- CHAIRI
NI

Fees of clubs subject to a maximum of two {2} clubs. This will not
include admission and life membership fees. o
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{v) Personal accident Insurance:
As per the rules of the Company.

Expianation:
For the purpose of Category ‘A’, ‘family’ means the spouse, the
dependent children and dependent parents of the Managing Director.

CATEGORY B’
1. Contribution to provident fund, superannuation fund or annuity fund
will not be included in the computation of the celling on perquisites to

“the extent these cither sing!y or put together are not taxable under the
“Income Tax Act, 1961.

2. Gratuity to be paid as per the rules of the Company.

3. Encashment of leave at the end of the tenure.

4. Retirement and other benefits as per the rules of the Company.

.CATEGORY ‘T’
- Provision_of car for ‘use on Company’s business and telephone at
residence will not be considered as perquisites. Personal long distance

calls on telephone and use of car for private purpose shail be bl!!ed by the
Company to the Managing Director.

R :'Notwlthstanding anything heresn,'where'In any financial year during the
~currency of tehure of the Managing Director, the Company has no profits

or its profits are inadequate, the Company wilf pay him remuneration by
way of salary and perquisites specified above subject to requisite
approval, if any, as may be required under the Companies Act, 1956 and

. rules madethereunder T '_

' RESOLVED FURTHER THAT the Boald of Dlrectors of the Company be and
“Is hereby authorised and empowered to approve annual Increments and

to make such improvements in the terms of remuneration to Mr. B.N.
Kalyani as may be permissible under Schedule Xl to the Companies Act,
1956 (as may be amended from time-to-time} or by way of any
government guidelines or instructions, the intention being that no
further approval of the Company will be ‘required so long as

remuneratlon of the Managing Director is not In excess of the maximum

permissible under relevant laws, rules, regulations, guidelines or
instructions as may be pxomulgated or issued after the date of this

" meeting.”

10
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s At

The Resolutlon was put to vote and on a show of hands, the same was
declared as passed unanimously.

© The Chalrman then reguested Mr. B.N. Kalyam to occupy the chair and
conduct remalning items on Agenda.,

Mr: B.N. Kalyani took the Chair.

Re-appointment of Mr. G.K. Agarwal as the Daputy Managing Director
for a period of flve years from April 1, 2013 to March 31, 2018 and the
remuneration payable to Mr. G.K. Agarwal for the sald perlod

‘The Chalrman lnformed the members that the term of re-appointment of
Mr. G.K. Agarwal as the Deputy Managing D:rector for a period of five
years from April 1, 2008 expired on March 31, 2013, The members were
requested to consider re-appointment of Mr. G.K. Agarwal as the Deputy
Managlng Director, for flve years, with effect from April 1, 2013,

Mr S. M Douad a Member of the Company proposed and Mr. D.P. Khot
seconded the fol!owing res_olut_lon as an Ordinary Resolution:

_ "RESOLVED THAT pursuant to the provisions of Sections 198, 269 and 309
_and other applicable provisions, if any, read with Schedule Xl of the
' Companles Act, 1956 [mcluding any statutory modification(s) or re-
- “enactment(s) thereof for the time belng In force] and subject to such
sanctions/approvals, as may be necessary, consent of the Company be
and is hereby accorded to the re-appointment of Mr. G.K. Agarwal as the
. Deputy Managing Director of the Compahy'for a period of flve (5) years
. with effect from Aprll 1, 2013 {i.e. from April 1, 2013 to March 31, 2018)
on the followmg terms and conditlons including remuneratlon '

Salary-

A sala!y of Rs. 1,378 000/ (Rupees Thirteen lakh seventy eight thousand
" only) per month in the grade of Rs. 1,100,000/~ {Rupees Eleven lakh only)
to Rs. 3,000,000/~ (Rupees Thirty lakh only).

The Board Is authorised to determine the Salary and grant such increases

in Salary and / or Allowances by whatever name calted from time to time
within the aforesaid limit. '

11
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i, Commiss!on

Commission to be paid based on het profit of the Company in a particular
year, which put together with salary and perquisites shall be subject to
the overall cellings laid down in Section 198 and 309 of the Companles
Act, 1956. ) '

L. Perguisites:
Perquisites are classified into three categories ‘A, ‘B’ and 'C’ as follows:

CATEGORY ‘A’
This will comprise house rent allowance, leave travel concession, medical

~reimbursement, fees of clubs and personal acc;dent insurance. These

may be provnded ds under

) {i} . Housmgl

The expend:ture by the Company on hiring  furnished
~ accommodation will be subject to the following ceiling:
' Sixty percent (60%) of the salary over and above ten percent
(10%) payable by the Deputy Managing Director.

_ _"Housmg I; :

_In case the accommodatlon is owned by the Company, ten
.- percent (10%) of the sa[ary of the Deputy Managing Director shall
o :'be deducted by the Company ' _

o -Housing lll : -

. In case no accommodatlon is provided by the Company, the

.- Deputy Managing Director shall be entitled to house rent
" allowance subject to the ceiling laid down in HOUSIng | above.

Explanation:
The expenditure incurred by the Company on gas, electricity, water and

. furnishings shall be valued as per the Income Tax Rules, 1962, This shall,

however, be subject to a ceiling of ten percent (10%) of the salary of the
Deputy Managing Director.

(iy - Medicai reimbursement:
As per the rules of the Company.

{iif}  Leave travel concession; .
For the Deputy Managing Dircctor and his family in accordance
with the rules of the Company.

12
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- {iv} - Club fees:

tees of clubs subject to a maxlmum of two (2) clubs. This will not
. Include admission and life membership fees, '

(v) .. . Personal accident insurance:

. As per the rules of the Company

:Explanation:

For the purpose of Category ‘A’, ‘family’ means the spouse, the

-dependent children and dependent parents of the Deputy Managing

birector.

- CATEGORY ‘B’

1. Contribution to provident fund, superannuation fund or annuity fund
- will not be Included In the computation of the ceiling on perquisites to
. the extent these either singly or put together are not taxable under
the Income Tax Act, 1961,

2. Gratulty to be paid as per the rules of the Company
.3, Encashment of leave at the end of the tenure.
4, Rettrement and other beneflts as per the tules of the Company. -

CATEGORY 'C’

Provision of car for use on ‘Company’s business and telephone at

- residence will not be considered as perquisites, Personal long ‘distance
. calls on telephone and use of car for private purpose. shall be bi%led by the
: Company to the Deputy Managing Dxrector :

R Notwathstandlng anythmg heretn, where in any fmanclai year during the
eurrency of tenure of the Deputy Man_aging___l}irectqr _the Company has no
L profits “or its -profits. are . inadequate, . the .Company will pay him
~remuneration by way of salary and perquisites specified above subject to

requlsite approval, If any, as' may be required under the ‘Companies Act,
1956 and rules made thereunder. - :

13
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RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorised and empowered to approve annual increments and
to make such Improvements in the terms of remuneration to Mr, G,
Agarwal as may be permlssible under Schedule Xl to the Companies Act,
1956 (as- may be amended from time-to-time) or by way of any
government guidelines or instructions, the Intention being that no
further approval of the Company will be required so long as
remuneration of the Deputy Managing Director is not in excess of the-
maximum permissible under relevant laws, rules, regulations, guidelines
or instructions as may be promulgated or issued after the date of this

meeting.”

The Resolution was put to vote and on a show of hands, the same was
declared as passed unanimously.

[ 12.  Re-appointment of ‘Mr. S.K. Chaturved! as Executive Director for a
period of flve years from May 20, 2013 to May 19, 2018 and the
remu_neraﬂon pa_yable to Mr. S.K. Chaturvedi for the said perlod

The Chairman Informed the members that the term of re-appointment of
" Mr. S.K. Chaturvedi as Executlve Director for a period of five years from
May 20, 2008 expired on May 19, 2013, The members were requested to
consider re-appointment of Mr. S.K. Chaturvedi _aé Executive Director, for

five years, with effect from May 20, 2013.

- Mr R.M. 'De's_ai,' 'é"M_ember_ of -'th_e_-Coinpany proposed and Mr. S.R.
‘Dekhane seconded the following resolution as an Ordinary Resolution:

~ "RESOLVED THAT pursuant to the provisions of Sections 198, 269 and 309

“and other applicable provisions, if any, read with Scheduie Xili of the
Companies Act, 1956 (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force) and subject to such
sanctions/approvals, as may be necessary, consent of the Company be
and is hereby accorded to the re-appointment of Mr. Sunil K, Chaturvedi
as Executlve Director of the Company for a period of five (5} years from
May 20, 2013 (i.e. from May 20, 2013 to May 19, 2018) on the following
terms and conditions including remuneration:

" CHAIRMAN'S |
INITIALS

T
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i ammmm—

I Salary:

A salary of Rs. 1,013,000/- {Rupees Ten lakh thirteen thousand only) per
month In the grade .of Rs. 800,000/~ (Rupees Eight lakh only) to Rs.
2,000,000/- (Rupees Twenty lakh only).

The Board is authorised to determine the Salary and grant such increases
In Salary and/ or Allowances by whatever name called from time to time

within the aforesaid limit.

{1, Commission:

Comimission to be paid based on net profit of the Company in a particular

year, which put together with salary and perquisites shall-be subject to
-the overall ceilings taid down in Section 198 and 309 of the Companies

CAct, 1956

. Perquzsltes:
Perquisites are classifled Into three categories ‘A’, ‘B" and ‘'C’ as follows:

CATEGORY ‘A’

" “This will comprise house rent allowance, leave travel concession, medical
- reimbursement, -fees of  clubs and personal acmdent lnsurance These
may be provided as under g i :

_ (])_ I. Housing I

The: -expenditure - ‘by : the .. Company - on hhing furmshed
~:accommodation will be sub}ect to the following ceiling:
i Sixty percent (60%) of the salary over and above ten percent
'(1(%) payable by the Executive Duector. g

. Housmgli Fogi . . .
“In ‘case the 1ccommodation is owned by the Company, ten
percent {10%) of the salary of the Executive Director shall be

deducted by the Company.

“Houslnhg 1 :
" In ‘case no accommodation Is provided by the Company, the
Executive Director shail be entitled to house rent a![owance
subject to the ceiling laid down in Housing | above.

15
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REGISTERED OFFICE
MUNDHWA, PUNE CGANTONMENT, PUNE 411 036.

_Explanation: Sy
“For ‘the purpose -of Category ‘N, ‘family’. ‘means the spouse, the
““dependent _children and dependent parents of the Executive Director.

Explanation:

~ The expenditure incurred hy the Company on gas, electriclty, water and
furnishings shall be valued as per the Income Tax Rules, 1962. This shall,

however, be subject to a ceiling of ten percent {10%) of the salary of the

Executive Director.

(it} Medical reimbursement:
As per the rules of the Company.

{iti}  Leave travel concession:
For the Executive Director and his family in accordance with the

rules of the Company. ==~~~

(iv) Clubfees: fer

Fees of clubs subject to a maximum of two'(2) clubs. This will not
include admission and life membership fees. :

{v) . Personal accident insurance:
0 ps per the rules of the Company. .

.}.

CATEGORY ‘B’

S Contribution to provident fund, superanhuation fund or annuity fund

“will not be included in the computation of the ceiling on perquisites to
‘the extent these elther singly or:put together are not taxable under
the fncome Tax Act, 1961, = = ' '
2. Gratuity to be paid as per the rules of the Company.
3, Encashment of leave at the end of the tenure. :

: 4. Retlrement and other hanefits as per the rules of the Company.

Category ‘C’

Provision of car for use on Company’s business and telephone at

residence will not be considered as perquisites. Personal long distance
" calls on telephone and use of car for private purpose shall be hilled by the -

Company to the Executive Director. o
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Notwithstanding anything herein, where In any financial year during the
currency of tenure of the Executive Director, the Company has no profits
or its profits are Inadeguate, the Company will pay him remuneration by
way of salary and perquisites specified above subject to requisite
approval, if any, as may be reqmred under the Companies Act, 1956 and

rutes made thereunder.

RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorised and empowered to approve annual increments and
to make such improvements in the terms of remuneration to Mr. Sunil K.
Chaturvedi as may be permissible under Schedule Xill to the Companies

-Act, 1956 (as amended from time-to-time) or by way of any government

guidelines or Instructions, the intention being that no further approval of
the Company will be required so long as remuneration of Executive
Director Is not in 'excess of the maximum permissible under relevant
laws, rules, regulations, guidelines or instructions as may be promulgated
or issued after the date of this meeting.”

The Resolutlon was put to vote and on a show of hands, the same was
declared as passed unanimously.

The Chairman thereafter declared the 52" Annual General Meeting as closed,

The Meeting concluded with a vote of thanks to the Chair, which was proposed

by Mr. H.D. Kazandlkar

CHAIRMAN
|2 %"

Pune : August 12, 2013
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