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KP1/2015-16/BSE PRODUCTS LIMITED
23.01.2016

Bombay Stock Exchange Ltd. National Stock Exchange of india Ltd.

1" floor New Trading Ring Exchange Plaza, 5" floor

Rotunda Building Plot No., C/1 G Block

P.J.Towers Bandra Kurla Complex

Dalal Street, Fort Bandra {E}

MUMBA! - 400 001 MUMBAI — 400 051

Sub : MINUTES OF ANNOUNCEMENT OF RESULT OF POSTAL BALLOT

Dear sir,

With reference to the captioned subject and pursuant to SEBI (Listing, Obligations & Disclosure
Requirements) Regulations, 2015, we are attaching herewith the certify true copy of Minutes of
announcement of results of postal ballot, the result of which was declared by us on 26" December,
2015.

This is for your information & record.

Thanking you,

for HARI PRODUCTS LTD.

{RAJ KUMAR GUPTA)
CS & COMPLIANCE OFFICER
Attachment as above

Regd. Off. : " Pan Pareg House", 24/19, The Mall, Kanpur - 208 0071 {INDIA)
Phone : +91 512 2312171-72-73-74 = Fax: +971 512 2312058
E-mail: kothar@panparag.com  Website : www.kothariproducts.in
CIN No. - (. 16008 UP 1983 PLC 006254




Minutes of the Announcement of the Results of the Postal Ballot of
Kothari Produgts Ltd. on Saturday, the 26™ December, 2015 at the
Registered Office of the Company situated at “Pan Parag House”,
24/19, The Mall, Kanpur at 6 P.M.

PRESENT
1. Sri Dedpak Kothari -Chairman & Managing Director

2. Mr. Ra] Kumar Gupta -Company Secretary
3. Mr. Adesh Tandon -Scrutinizer for Postal Ballot

BACKGROUND
The Board of Directors in its meeting held on 10™ November, 2015

decided to get| certain Special Resolutions passed, some of which
were required th be passed through Postal Ballot under Section 110 of
the Companigs Act, 2013 and Companies (Management &
Administration} Rules, 2014, These resolutions were relating to Issue
of Bonus Shargs in the Ratio of 1:2 (u/s 63 of the Companies Act,
2013), Increas¢ of authorized share capital of the Company from
Rs.21 Crores tq Rs.31 Crores (u's. 61, 13 & 14 of the Companies Act,
2013), To apprpve investment, giving of guarantees /securities /L.oans
(u/s 186 of t{ie Companies Act, 2013), To approve creation of

mortgage and/dr charge (u/s 180(1)(a) of the Companies Act, 2013) &
To borrow monies in excess of the prescribed limits u/s 180(1)(c) of
the Companieg Act, 2013. The Board of Directors at its above
meeting held op 10™ November, 2015 appointed Mr. Adesh Tandon,

Practicing Company Secretary, Kanpur as Scrutinizer to receive and
scrutinize the | completed Postal ballot forms received from the

Members and ffor conducting the Postal Ballot Process and also to
scrutinize the g-voting process in a fair and transparent manner. The
Board of Directors in the above meeting also appointed NSDL as the
agency to provide e-voting facility to the members of the Cdmpany.

Accordingly in pompliance with the aforesaid Rules, the Postal Ballot
Notices dated 0" November, 2015 and the Postal Ballot Forms,
pursuant to Section 110 of the Companies Act, 2013, for passing the
aforesaid Resolutions by Postal Ballot were mailed to all such
members of the|Company who had their email ids registered with the
Company/depositories and physically dispatched to all such members
of the Company who did not have their email ids registered with the
Company/depoditories. The self-addressed business reply envelopes
were also physjically despatched for the use of the Members. The
aforesaid mailinlg / dispatch was completed on 24™ November, 2015
and a Notice was published in the Newspapers in this regard on 25"
November, 2015. The Shareholders were requested to return the postal
ballot forms duly completed along with their assent (for) or dissent
(against), so as|to reach the scrutinizer on or before 26" December,
2015. Further,| in compliance with Clause 35B of the Listing
Agreement and Section 110 of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, the
Company had provided an option to the members holding shares in
demat form and physical form, to vote on the postal ballot by way of
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remote e-voting
Members having
either by way ol
period started o
on.Saturday, 2

was disabled by

to enable members to cast their vote electronically.
¥ shares in demat form and in physical form could vote
" Postal Ballot Form or by way of e-voting. The voting

Friday, 27" November, 2015 at 9:00 A M. and ended
" December, 2015 at 5:00 P.M. The e-voting module
NSDL for voting thereafter.

After due scrutiny of the E-voting done and all the postal ballot forms

received by Mi
December, 201]
Postal Ballot K

. Adesh Tandon, Scrutinizer, up to 5 p.m. on 26"
(being last date fixed for E-voting and return of the
orms duly filled in by the Members) , Mr. Adesh

Tandon, submitted his report dated 26th December, 2015 detailing

resolution-wise

voting as under-

81 | Subject Matter Total No. No.of | Net valid No. of Votes in No. of Votes | Result
. of the of Yotes Invalid |votes cast Favour Against sof
No Resolutions Cast VYotes |through Voting
through postal
Postal ballot
Ballot form/E-
Form/E- voting
Voting Votes cast for the Yotes cast
resolution against the
resolution
No. of In % No. In
VYotes of %
Votes
1. | Special 14925001 221 14924780 | 14924780 | 100 0 0 Resolu
Resolution tion
pursuant to Article was
58 & ws. 63 of the passed
Companies  Act, unanim
2013 to approve osuly
issue  of Bonus
Shares in  the
Ratio of 1 (One)
Equity Share for
every 2 (Two)
Equity Shares
held.
2. | Special 14925001 221 14924780 | 14924780 100 0 0 Resolu
Resolution u/s, 61, tion
13 & 14 of the was
Companies  Act, passed
2013 to approve urtanim
increase of osuly
Authorised Share
Capital of the
Company  from
Rs.2l Crores to
Rs.31 Crores and
consequent
alteration of the
Capital Clauses of
the Memorandum
and Articles of
Association of the
Company.
3. | Special 14925601 221 14624780 | 14924113 99.9 | 667 .01 Resol
Resolution to 9 ution




approve  increase was
in the limits for passed
makeng with
investments, requisit
giving e
guarantees/Securit majorit
ies/Loans  under ¥y
section 186 of the
Companies  Act,
2013
Special 14925001 221 14924780 | 14924008 999 | 772 01 Resol
Resolution to 9 ution
approve  increase was
in the limits for passed
creation of with
mortgage and/or requisit
charge under e
section 180(1}a) majorit
of the Companies y
Act, 2013
Special 14525001 | 221 14924780 | 14923986 [ 99.9 | 794 | .0 Resol
Resolution to 9 ution
borrow monies in was
excess of the passed
limits  prescribed with
w/s. 180 (1)c) of requisit
the  Companies €
Act, 2013, majorit
y
The Chairman 3fter receiving the Scrutinizer’s Report announced that
the Special Resplution at Item No. 1 & 2 were passed unanimously
and Special Regolutions at item Nos. 3,4 & 5 were duly passed by S
the requisite mgjority. A copy of the Scrutinizer’s Report was placed %
on the table apd initialled by the Chairman for the purposes of %
identification. As per Section 110 of the Companies Act, 2013, the 1_-_{3
Postal Ballot proceedings are deemed to be the proceedings of a e
General Meetul. Accordingly the declaration made by the Chairman -
in respect of thg resolutions mentioned herein above having been duly ’L'_"_f
passed unanimdusly/ with requisite majority, is being recorded as !‘.'_L:
minutes of the (General Meeting in compliance of the provisions of the e
Act hu
: o
The detailed Regsolutions passed through Postal Ballot as above are as
under :-
o 5
RESOLUTION NO. 1 5 <O
. - %) o
As a Special Resolution 5 % &
“RESOLVED THAT pursuant to the recommendation of the Board of = & )
Directors and |Article 58 of the Articles of Association of the 2 EE Z
Company, Sectjon 63 of the Companies Act, 2013, SEBI (Issue of e =
Capital and Dipclosures Requirements) Regulations, 2009 and such % Q P
other applicablg provisions, if any, a sum of Rs.9,94,79,550 (Rupees 5 O
Nine Crores Nipety Four lacs Seventy Nine Thousand Five Hundred = \_.3
S O
L

and Fifty ) standing to the credit of the Company’s General Reserves

be capitalized

and such amount be applied in paying vp in full

99,47,955 (Ningty Nine Lacs Forty Seven Thousand Nine Hundred

and Fifty Five)

the Company,

Bonus Equity Shares of Rs. 10/- each in the capital of
o be allotted and distributed as fully paid-up Equity

Shares to the mgmbers of the Company registered on such date as may




hereafter be defermined by the Board of Directors in the ratio of 1

(one) Equity SHare for every 2 (Two) existing Equity Shares held in
the Company.

FURTHER RESOLVED THAT the Equity Shares to be issued in
pursuance of the aforesaid shall, in all respect, rank pari passu to the
existing Equity Shares of the Company.

FURTHER R‘ESOLVED THAT the Board of Directors of the
Company be arld is hereby authorized to do, sign and execute all such

acts, deeds and documents as may be necessary to give effect to the
aforesaid.”

RESOLUTION NO. 2

As a Special Resolution

“RESOLVED |THAT pursuant to Section 61, 13 & 14 of the
Companies Ac}, 2013 and all other applicable provisions, if any, of
The Companie Act, 2013, (including any statutory modifications or
re-enactments thereof for the time being in force) the consent of the
Company be and is hereby granted for increase in the Authorised
Share Capital |of the Company from Rs. 21,00,00,000/- (Rupees
Twenty One Cyores) divided into 2,10,00,000 (Two Crores Ten Lacs)
Equity shares lof Rs.10/- (Rupees Ten) each to Rs. 31,00,00,000/-
{Rupees Thirty One Crores) divided into 3,10,00,000 (Three Crores
Ten Lacs)Equijy Shares of Rs.10/- (Rupees Ten) each,

FURHER REBOLVED THAT the existing clause V of the
Memorandum bf Association of the Company be replaced with the

following new

“V. The Au
31,00,00,000/-
{Three Crores

[Clause :-
thorised Share Capital of the Company is Rs.
KRupees Thirty One Crores) divided into 3,10,00,000
Ten Lacs) Equity Shares of Rs.10/- {Rupees Ten)

each.” ‘
FURTHER RESOLVED THAT consequent to the aforesaid increase
of the Authorised Share Capital of the Company, Article 3 of the
Articles of Association of the Company be altered by substituting in
its place the foJlowing new Article :-

“3. The Adthorised Share Capital of the Company s
Rs.31,00,00,000/- (Rupees Thirty One Crores) divided into
3,10,00,000 (Three Crores Ten Lacs) Equity Shares of Rs.10/-
(Rupees Ten)el ch.”

FURTHER RESOLVED THAT the Board of Directors of the
Company be agd is hereby authorized to do, sign and execute all such

acts, deeds and documents as may be necessary to give effect to the
aforesaid.”

RESOLUTIO
As a Special Resolution

“RESOLVED| THAT in supersession of the Special Resolution
passed through ‘Posta[ Ballot on 24" March, 2014 and pursuant to the
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provisions of Section 186 of the Companies Act, 2013, read with the
Companies (Megtings of Board and its Powers) Rules, 2014, and other
applicable provisions, if any, of the Companies Act, 2013 and subject
to such approvals, consents, sanctions and permissions of appropriate
authorities, depgrtments or bodies as may be necessary, the consent of
the members of|the Company be and is hereby accorded to the Board
of Directors of fhe Company (hereinafter referred to as the Board) for
making investments of the surplus funds of the Company in the Shares
of Companies gpecified in BSE 500 Index, Units of Mutual Funds
registered  with SEBI and also  Mutual Funds  of
Nationalised/Scheduled Banks/Foreign Banks and/or UTI or any other
Corporate Bodigs formed under the Act of Parliament, making Loan,
giving any guarantee, or providing security, in connection with a loan
made by any ofher person to, Or to any other person by, any body
corporate from [time to time, in excess of 60% of the paid-up share
capital, free resgrves and Securities Premium Account of the company
or 100% of the|free reserves and Securities Premium Account of the
Company whicljever is more, subject to maximum of Rs.4000 Crores
outstanding at ahy one point of time.

FURTHER RESOLVED THAT the Board of Directors of the
Company be ard is hereby authorized to take from time to time, all
decisions  any steps  in  respect of the  aforesaid
Loans/Investme ts/Guarantees/Securities  including  its timings,
amount and sufh other terms and conditions as applicable, and to
vary/modify any such terms and conditions including availing of the
same in one or more tranches, as and when they deem fit and proper,
in the interest ¢f the company and to do and perform all such acts,
deeds, matters dnd things, as well as to sign and execute such papers,
documents, deeds and instruments as may be deemed necessary for the
purpose of thel‘aforesaid and to exercise all rights and powers which
would vest in the company in this regard.”

RESOLUTION NO. 4
As a Special Resolution

“RESOLVED [THAT in supersession of the Special Resolution
passed through Postal Ballot on 24™ March, 2014 the consent of the
Company be anld is hereby accorded under section 180(1)a) and all
other applicable| provisions of the Companies Act, 2013 (including any
statutory modification or re-enactment thereof for the time being in
force), to the Board of Directors (hereinafter referred to as “the
Board™) to ortgage and/or charge, in addition to the
mortgage(s)/charge(s) createdfto be created by the Company, in such
form and manngr and with such ranking and at such time and on such
terms and conditions as the Board may determine, subject to maximum
amount of Rs.2300 Crores of charges outstanding at any time, on all or
any of the movable and/or immovable property(ies) of the company,
both present and future of every nature & kind whatsoever together
with the pOWGlJS to take over the management of the business and
concern of the Company, in certain events of defaults, in favour of
fenders for sequring the borrowings availed/to be availed by the
Company by way of loans and securities issued by the Company
together with inferest at the respective agreed rates, additional interest,
all other costs, dharges and expenses and all other monies payable by
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the Company i§ respect of said loans/borrowings/debentures/other
securities and dontaining such specific terms and  conditions and
covenants in respect of enforcement of security as may be stipulated in
that behalf and agreed to between Board of Directors and the
Lender(s)/Agen{(s) and Trustee(s)”.

|

“RESOLVED FURTHER THAT for the purpose of giving effect to
this resolution, the Board of Directors be and is hereby authorized to
finalise, settle 'and execute such documents/deeds/writings/papers/
agreements as may be required and to do all such acts, deeds, matters
and things, as it|may in its absolute discretion deem necessary, proper
or desirable ang to settle any question, difficulty or doubt that may
arise in regard ti creating mortgages/charges as aforesaid.”

RESOLUTION NO. 5

As a Special Bjesolution

“RESOLVED THAT the Board of Directors of the Company be and
is hereby authoqized, pursuant to the provisions of section 180 (M (c)
of the Companigs Act, 2013 and other applicable provisions, if any of
the aforesaid Alt (including any statutory modifications thereto or re-
enactments theieof), to borrow money, from time to time, at its
discretion either from the Company’s banks or any other bank,
financial institution or any other leading institutions or persons on
such terms and gonditions as may be considered suitable by the Board
of Directors upfo a limit not exceeding in the aggregate Rs. 2500
Crores (Rupees [Two Thousand Five Hundred Crores), notwithstanding
that the money to be borrowed together with moneys already
borrowed by th¢ Company (including temporary loans obtained from
the Company’s| bankers in the ordinary course of business), will
exceed the aggre¢gate of the paid up capital of the Company and its free
reserves.” |

Place : Kanpuq
| Sd/-
Dated : 18" JﬂNUARY, 2016 (CHAIRMAN)

|
| CERTIFIZD TRUE COPY

For KOTHAR! PRODUCTS LTD.

(RATRUMAR GUPTA)
| CS & v SFFICER




