
MI NUTES OF THE PROCEEDI NGS HELD ON 7 TH JANUARY, 2 012  AT 3 .00  P.M. AT
BANSW ARA SYNTEX LTD. AT I NDUSTRI AL AREA, DOHAD ROAD, BANSW ARA - 327  0 0 1 , 
RAJASTHAN, RELATI NG TO DECLARATI ON OF THE RESULT ON THE VOTI NG BY POSTAL 
BALLOT CONDUCTED PURSUANT TO SECTI ON 1 9 2 A OF THE COMPANI ES ACT, 19 5 6  ON 
THE SPECI AL RESOLUTI ONS UNDER SECTI ON 1 98 , 2 69 , 309 , 310 , 314  AND 3 49  OF 
THE SAI D ACT AS SET OUT I N THE NOTI CE DATED 1 1 TH NOVEMBER, 2011  PURSUANT 
TO SECTI ON 1 9 2 A ( 2 )  OF THE ACT.

PRESENT

Shri R.L. Toshniwal, Chairm an

I N  ATTENDANCE 

Shri J.K. Jain, Sr. Vice President  (Fin. &. Com .)  & Com pany Secretary                                          
Shri Manoj  Maheshwari, Prect icing Com pany Secretary and Scrut inizer 

Back g r ou n d :

The Postal Ballot  Not ice issued on 11 th Novem ber, 2011 pursuant  to Sect ion 192A(2)  of the 
Com panies Act , 1956, for obtaining the approval of m em bers to pass the following Special 
Resolut ions by postal ballot , was dispatched to the m em bers of the Com pany alongwith Postal 
Ballot  Form s and the self addressed business reply envelopes upto 29 th Novem ber, 2011.

The Board of Directors at  it s m eet ing held on 11 th Novem ber, 2011 had appointed Shri Manoj  
Maheshwari, Pract ising Com pany Secretary as Scrut inizer to scrut inize the com pleted ballot  
form s received from  the Mem bers and for conduct ing the Postal Ballot  process in a fair and 
t ransparent  m anner. The shareholders were requested to return the postal ballot  form s duly 
com pleted along with the assent  ( for)  or dissent  (against ) , so as to reach the scrut inizer on or
before the close of working hours of 30 th Decem ber, 2011.

I TEM NO.1  - APPOI NTMENT OF SHRI  R.L. TOSHNI W AL AS CHAI RMAN OF THE
COMPANY

As a  Sp ecia l  Reso lu t ion

“ RESOLVED THAT pursuant  to the provisions of Sect ions 198, 269, 309, 310, 314 and 
349 read with Schedule XI I I  and all other applicable provisions, if any, of the Com panies 
Act ,1956, including any statutory m odificat ions or re-enactm ents thereof,  and subject  to 
approval of Shareholders, as m ay be necessary, appointm ent  of Shri R.L. Toshniwal be 
and is hereby recom m ended as Chairm an of the Com pany for a period of 3 ( three)  years 
from  1st  January, 2012 to 31st Decem ber, 2014 on the term s & condit ions, including 
rem unerat ion, as set  out  below: -

( i)    Salar y : Rs. 4,50,000/ - per m onth basic salary, w.e.f. 01.01.2012 which shall be 
increased every year on  1st April by Rs. 50,000/ - in the scale of Rs. 4,50,000 –  50,000 –
5,50,000. The first  increase in the above salary will be on 01.04.2013.

( ii)    Com m ission :  1%  com m ission on the net  profit  of the com pany, com puted in the 
m anner laid down in the Com panies Act , 1956.

( iii)    Per q u is i t es:  The perquisites shall be as follows:



PART – A

(a)   Hou sin g :  Free furnished resident ial accom m odat ion with gas, elect r icit y, water,  furnishing     
and m aintenance charges. I f the Com pany does not  provide resident ial accom m odat ion, he will 
be paid such house allowance as the Board m ay decide from  t im e to t im e and expenses on gas, 
elect r icit y, water, furnishing and m aintenance charges will be borne by the Com pany.

(b)  Med ical  Re im b u r sem en t  /  Med icla im  I n su r an ce :  Reim bursem ent  of expenses actually 
incurred, for Self and fam ily;  the total cost  to t he Com pany shall not  exceed one m onth’s salary 
per year or three m onths’ salary in a period of 3 years. However only those expenses will be 
reim bursed which have not  been reim bursed in the m ediclaim  insurance policy, if any, taken by 
the com pany from  t im e to t im e.  

( c)   Leav e Tr av el  Co n cessio n : For self and fam ily once in a year;  the total cost  to t he 
Com pany shall not  exceed one m onths’ salary per year or  three m onth’s salary in a period of 
three years.

(d)  Clu b  Fees: Fees of clubs subject  to a maxim um  of two clubs except  adm ission and life 
m em bership fees.

(e)  Per so n a l  Accid en t  I n su r an ce:   Prem ium  not  to exceed Rs. 10,000/ - per annum .

( f)   Ser v an t  a l lo w an ce: Not  exceeding Rs. 60,000/ - per annum .

  
PART – B

In addit ion to the perquisites, Shri R.L. Toshniwal shall also be ent it led to the following benefit s, 
which shall not  be included in the com putat ion of ceiling on rem unerat ion specified under the 
Com panies Act ,  1956.

(a)  Pr ov id en t  Fu n d : The Com pany’s cont r ibut ion to Provident  Fund as per the Rules of the 
Com pany, t o the extent  not  taxable under the I ncom e Tax Act ,  1961.

(b)  Gr at u i t y : Gratuity payable shall not  exceed half m onth’s basic salary for each com pleted 
year of service.

(c)   Leav e: Leave and leave encashm ent  as per Rules of the Com pany.

PART – C

(a)  Con v ey an ce: Free use of the Com pany’s car with driver. Personal use of car shall be billed 
by the Com pany.

(b)  Telep h on e: Free telephone facilit y at  residence. Personal long distance calls shall be billed 
by the Com pany.

(c)   Re im b u r sem en t  o f  Ex p en ses: Apart  from  the rem unerat ion as aforesaid,    
Shri R.L. Toshniwal shall also be ent it led to reim bursem ent  of such expenses as are genuinely 
and actually incurred in efficient  discharge of his dut ies in connect ion with the business of the 
Com pany.

(d)  Si t t in g  Fee et c.:    No sit t ing fee shall be paid to Shri R.L. Toshniwal for at tending the 
Meet ings of Board of Directors or any com m it tee thereof.  He shall not  be liable to ret ire by 
rotat ion.



( iv)Where, in any financial year, the Com pany has no profit s or  it s profit s are inadequate, the 
foregoing am ount  of rem unerat ion and benefits shall be paid to Shri R.L. Toshniwal subject  to 
the applicable provisions of Schedule XI I I  to the said Act .

RESOLVED FURTHER THAT in the event  of any statutory am endm ent , m odificat ion or 
relaxat ion by the Cent ral Governm ent  to Schedule XI I I  to the Com panies Act , 1956, the Board
of Directors be and is hereby authorized to vary or increase the rem unerat ion including salary, 
com m ission, perquisites, allowances etc. within such prescribed lim it  or ceiling and the said 
agreem ent  between the com pany and Shri R.L. Toshniwal be suitably am ended to give effect  t o 
such m odificat ion, relaxat ion or variat ion without  any further reference to the m em bers for  
their approval.

RESOLVED FURTHER THAT Shri Ravi Toshniwal, Jt .Managing Director, Shri Rakesh Mehra, 
Whole–Tim e Director, Shri Shaleen Toshniwal, Whole–Tim e Director and Shri J.K. Jain, Sr. Vice 
President  (Fin. & Com .)  & Com pany Secretary of the Com pany be and is hereby severally 
authorised to do all such acts, deeds, m at ters, things, etc. as m ay be necessary, proper, 
expedient  or incidental for the purpose of giving effect  to this resolut ion.

                                       
I TEM NO.2  - APPOI NTMENT OF SHRI  RAVI TOSHNI W AL AS MANAGI NG DI RECTOR OF 
THE COMPANY

   As a Sp ecia l  Reso lu t ion

“ RESOLVED THAT pursuant  to the provisions of Sect ions 198, 269, 309, 310, 314 and 349 
read with Schedule XI I I  and all other applicable provisions, if any, of the Com panies Act ,1956, 
including any statutory m odificat ions or re-enactm ents thereof, and subject  to approval of 
Shareholders, as m ay be necessary, appointm ent  of Shri Ravi Toshniwal be and is hereby 
recom m ended as Managing Director of the Com pany for a period of 3 ( three)  years from  1 st

January, 2012 to  31st Decem ber, 2014 on the term s & condit ions, including rem unerat ion, as 
set  out  below: -

( i) Salar y : Rs. 4,00,000/ - per m onth basic salary, w.e.f. 01.01.2012 which shall be 
increased every year on 1st April  by Rs. 40,000/ - in the scale of Rs. 4,00,000 –
40000 – 4,80,000. The first  increase in the above salary will be on 01.04.2013.

( ii) Com m issio n : 1%  com m ission on the net  profit  of the com pany, com puted in the 
m anner laid down in the Com panies Act , 1956. The com m ission will be  paid  subject   
to overall lim it  prescribed under the Com panies Act , 1956. The first  such 1%  
com m ission of the net  profit , will be paid to Shri R.L. Toshniwal, Chairm an of the 
Com pany and thereafter balance available profit , will be equally dist r ibuted to 
Shri Ravi Toshniwal, Managing Director, Shri Rakesh Mehra, Vice Chairm an and  Shri  
Shaleen  Toshniwal, Joint  Managing Director of the Com pany, subject  to m axim um  
ceiling of 1%  Com m ission to each one of them  on net  profit  of the Com pany as 

above. 

        ( iii)   Per q u isi t es: The perquisites shall be as follows:

PART – A

(a)  Hou sin g : Free furnished resident ial accom m odat ion with gas, elect r icit y, water, furnishing 
and m aintenance charges. I f the Com pany does not  provide resident ial accom m odat ion, he will 
be paid such house allowance as the Board m ay decide from  t im e to t im e and expenses on gas, 
elect r icit y, water, furnishing and m aintenance charges will be borne by the Com pany.

(b)  Med ical  Re im b u r sem en t  /  Med icla im  I n su r an ce :  Reim bursem ent  of expenses actually 
incurred, for Self and fam ily;  the total cost  to t he Com pany shall not  exceed one m onth’s salary 
per year or three m onths’ salary in a period of 3 years. However only those expenses will be 



reim bursed which have not  been reim bursed in the m ediclaim  insurance policy, if any, taken by 
the com pany from  t im e to t im e.

(c)  Leav e Tr av el  Con cession : For self and fam ily once in a year;  the total cost  to the Com pany 
shall not  exceed one m onths’ salary per year or three m onth’s salary in a period of three years.

(d)  Clu b  Fees: Fees of clubs subject  to a maxim um  of two clubs except  adm ission and life 
m em bership fees.

(e)  Per so n a l  Accid en t  I n su r an ce:   Prem ium  not  to exceed Rs. 10,000/ - per  
annum .

( f)  Ser v an t  a l lo w an ce: Not  exceeding Rs. 60,000/ - per annum .

  PART – B

In addit ion to the perquisites, Shri Ravi Toshniwal shall also be ent it led to the following 
benefit s, which shall not  be included in the com putat ion of ceiling on rem unerat ion specified 
under the Com panies Act , 1956. 

(a)  Pr ov id en t  Fu n d : The Com pany’s cont r ibut ion to Provident  Fund as per the       
Rules of the  Com pany, t o the extent  not  taxable under the I ncom e Tax Act ,   
1961. 

(b)  Gr at u i t y : Gratuity payable shall not  exceed half m onth’s basic salary for each com pleted 
year of service.

(c) Leav e: Leave and leave encashm ent  as per Rules of the Com pany.

PART – C

(a)  Con v ey an ce: Free use of the Com pany’s car with driver. Personal use of car shall be billed 
by the Com pany.

(b)   Telep h on e: Free telephone facilit y at  residence. Personal long distance      
      calls shall be billed by the Com pany.

(c)  Reim b u r sem en t  o f  Ex p en ses: Apart  from  the rem unerat ion as aforesaid, Shri Ravi 
Toshniwal shall also be ent it led to reim bursem ent  of such expenses as are genuinely and 
actually incurred in eff icient  discharge of his dut ies in connect ion with the business of t he 
Com pany.

(d)  Si t t in g  Fee et c.: No sit t ing fee shall be paid to Shri Ravi Toshniwal for at tending the 
Meet ings of Board of Directors or any com m it tee thereof.  He shall not  be liable to ret ire by 
rotat ion.

( iv) Where, in any financial year, the Com pany has no profit s or it s profit s are inadequate, 
the foregoing am ount  of rem unerat ion and benefit s shall be paid to Shri Ravi Toshniwal subject  
to the applicable provisions of Schedule XI I I  t o the said Act .

RESOLVED FURTHER THAT in the event  of any statutory am endm ent , m odificat ion or 
relaxat ion by the Cent ral Governm ent  to Schedule XI I I  to the Com panies Act , 1956, the Board 
of Directors be and is hereby authorized to vary or increase the rem unerat ion including salary, 
com m ission, perquisites, allowances etc. within such prescribed lim it  or ceiling and the said 
agreem ent  between the com pany and Shri Ravi Toshniwal be suitably am ended to give effect  to 
such m odificat ion, relaxat ion or variat ion without  any further reference to the m em bers for  
their approval.



RESOLVED FURTHER THAT Shri R.L. Toshniwal, Chairm an & Managing Director, Shri Rakesh 
Mehra, Whole–Tim e Director,  Shri Shaleen Toshniwal, Whole–Tim e Director and Shri J.K. Jain, 
Sr. Vice President   (Fin. & Com .)  & Com pany Secretary of the Com pany be and is hereby 
severally authorised to do all such acts, deeds, m at ters, things, et c. as m ay be necessary, 
proper, expedient  or incidental for the purpose of giving effect  to this resolut ion.”

I TEM NO.3 - APPOI NTMENT OF SHRI  RAKESH MEHRA AS VI CE- CHAI RMAN OF THE
COMPANY

As a Sp ecia l  Reso lu t ion

“ RESOLVED THAT pursuant  to the provisions of Sect ions 198, 269, 309, 310, 314 and 349 
read with Schedule XI I I  and all other applicable provisions, if any, of the Com panies Act ,  1956, 
including any statutory m odificat ions or re-enactm ents thereof, and subject  to approval of 
Shareholders, as m ay be necessary, appointm ent  of Shri Rakesh Mehra be and is hereby 
recom m ended as Vice Chairm an of the Com pany for a period of 3 ( three)  years from  1st  

January, 2012 to 31st Decem ber, 2014 on the term s & condit ions, including rem unerat ion, as 
set  out  below: -

( i)   Salar y : Rs. 4,00,000/ - per m onth basic salary, w.e.f. 01.01.2012 which shall be increased 
every year, on 1st April by Rs. 40,000/ - in the scale of Rs. 4,00,000 – 40,000 – 4,80,000. The 
first  increase in the above salary will be on 01.04.2013.

( ii) Com m ission : 1%  com m ission on the net  profit  of the com pany, com puted in the m anner       
laid down in the Com panies Act , 1956. The com m ission  will  be  paid  subject   to  overall lim it  
prescribed under the Com panies Act , 1956. The first  such 1%  com m ission of the net  profit , will 
be paid to Shri R.L. Toshniwal, Chairm an of the Com pany and thereafter balance available 
profit , will be equally dist r ibuted to Shri Rakesh Mehra, Vice Chairm an, Shri Ravi Toshniwal, 
Managing Director and  Shri  Shaleen  Toshniwal, Joint   Managing Director of the Com pany, 
subject  to m axim um  ceiling of 1%  Com m ission to each one of them   on net  profit  of the 
Com pany as above. 

( iii)    Per q u is i t es:  The perquisites shall be as follows:

PART – A

(a)  Hou sin g :  Free furnished resident ial accom m odat ion with gas, elect r icit y, water, furnishing 
and m aintenance charges. I f the Com pany does not  provide resident ial accom m odat ion, he will 
be paid such house allowance as the Board m ay decide from  t im e to t im e and expenses on gas, 
elect r icit y, water, furnishing and m aintenance charges will be borne by the Com pany.

(b)  Med ical  Re im b u r sem en t  /  Med icla im  I n su r an ce :  Reim bursem ent  of expenses actually 
incurred, for Self and fam ily;  the total cost  to t he Com pany shall not  exceed one m onth’s salary 
per year or three m onths’ salary in a period of 3 years. However only those expenses will be 
reim bursed which have not  been reim bursed in the m ediclaim  insurance policy, if any, taken by 
the com pany from  t im e to t im e.

(c)  Leav e Tr av el  Con cession : For self and fam ily once in a year;  the total cost  to the Com pany 
shall not  exceed one m onths’ salary per year or three m onth’s salary in a period of three years.

(d)  Clu b  Fees: Fees of clubs subject  to a maxim um  of two clubs except  adm ission and life 
m em bership fees.

(e)  Per so n a l  Accid en t  I n su r an ce:   Prem ium  not  to exceed Rs. 10,000/ - per annum .

( f)   Ser v an t  a l lo w an ce: Not  exceeding Rs. 60,000/ - per annum .



PART – B

In addit ion to the perquisites, Shri Rakesh Mehra shall also be ent it led to the following benefits,  
which shall not  be included in the com putat ion of ceiling on rem unerat ion specified under the 
Com panies Act ,  1956.

(a)  Pr ov id en t  Fu n d : The Com pany’s cont r ibut ion to Provident  Fund as per the Rules of the 
Com pany, t o the extent  not  taxable under the I ncom e Tax Act ,  1961.

(b)  Gr at u i t y : Gratuity payable shall not  exceed half m onth’s basic salary for each com pleted 
year of service.

(c)  Leav e: Leave and leave encashm ent  as per Rules of the Com pany.

PART – C

(a)  Con v ey an ce: Free use of the Com pany’s car with driver. Personal use of car shall be billed 
by the Com pany.

(b)  Telep h on e: Free telephone facilit y at  residence. Personal long distance calls shall be billed 
by the Com pany.

(c)  Reim b u r sem en t  o f  Ex p en ses: Apart  from  the rem unerat ion as aforesaid, Shri Rakesh 
Mehra shall also be ent it led to reim bursem ent  of such expenses as are genuinely and actually 
incurred in efficient  discharge of his dut ies in connect ion with the business of the Com pany.

(d)  Si t t in g  Fee et c.:  No sit t ing fee shall be paid to Shri Rakesh Mehra for at tending the 
Meet ings of Board of Directors or any com m it tee thereof. He shall not  be liable to ret ire by 
rotat ion.

( iv) Where, in any financial year, the Com pany has no profit s or it s profit s are inadequate, 
the foregoing am ount  of rem unerat ion and benefit s shall be paid to Shri Rakesh Mehra subject  
to the applicable provisions of Schedule XI I I  t o the said Act .

RESOLVED FURTHER THAT in the event  of any statutory am endm ent , m odificat ion or 
relaxat ion by the Cent ral Governm ent  to Schedule XI I I  to the Com panies Act , 1956, the Board 
of Directors be and is hereby authorized to vary or increase the rem unerat ion including salary, 
com m ission, perquisites, allowances etc. within such prescribed lim it  or ceiling and the said 
agreem ent  between the com pany and Shri Rakesh Mehra be suitably am ended to give effect  t o 
such m odificat ion, relaxat ion or variat ion without  any further reference to the m em bers for  
their approval.

RESOLVED FURTHER THAT Shri R.L. Toshniwal, Chairm an & Managing Director, Shri Ravi 
Toshniwal, Jt . Managing Director, Shri Shaleen Toshniwal, Whole–Tim e Director and Shri J.K. 
Jain, Sr. Vice President   (Fin. & Com .)  & Com pany Secretary of the Com pany  be and is hereby  
severally authorised to do all such acts, deeds, m at ters, things, et c. as m ay be necessary, 
proper, expedient  or incidental for the purpose of giving effect  to this resolut ion.”

I TEM NO.4 - APPOI NTMENT OF SHRI  SHALEEN TOSHNI W AL AS JT. MANAGI NG 
DI RECTOR OF THE COMPANY

As a Sp ecia l  Reso lu t ion

“ RESOLVED THAT pursuant  to the provisions of Sect ions 198, 269, 309, 310, 314 and 349 
read with Schedule XI I I  and all other applicable provisions, if any, of the Com panies Act ,  1956 
including any statutory m odificat ions or re-enactm ents thereof, and subject  to approval of 



Shareholders, as m ay be necessary, appointment  of Shri Shaleen Toshniwal be and is hereby 
recom m ended as Jt . Managing Director of the Com pany for a period of 3 ( three)  years from      
1st  January, 2012 to 31st Decem ber, 2014 on the term s & condit ions, including rem unerat ion, as 
set  out  below: -

( i)    Salar y :   Rs. 3,75,000/ - per m onth basic salary, w.e.f. 01.01.2012 which shall be increased 
every year on 1st April by Rs. 30,000/ - in the scale of Rs. 3,75,000- 30,000 – 4,35,000/ . The 
first  increase in the above salary will be on 01.04.2013.

( ii) Com m ission : 1%  com m ission on the net  profit  of the com pany, com puted in the m anner  
laid down in the Com panies Act , 1956. The com m ission  will  be  paid  subject   to  overall lim it  
prescribed under the Com panies Act , 1956. The first  such 1%  com m ission of the net  profit , will 
be paid to Shri R.L. Toshniwal, Chairm an of the Com pany and thereafter balance available 
profit , will be equally dist r ibuted to Shri Shaleen  Toshniwal, Joint  Managing Director, Shri Ravi 
Toshniwal, Managing Director and Shri Rakesh Mehra, Vice Chairm an of the Com pany, subject  
to m axim um  ceiling of 1%  Com m ission to each one of them  on net  profit  of the Com pany as 
above.

( iii)   Per q u is i t es:  The perquisites shall be as follows:

PART – A

(a)  Hou sin g :  Free furnished resident ial accom m odat ion with gas, elect r icit y, water, furnishing 
and m aintenance charges. I f the Com pany does not  provide resident ial accom m odat ion, he will 
be paid such house allowance as the Board m ay decide from  t im e to t im e and expenses on gas, 
elect r icit y, water, furnishing and m aintenance charges will be borne by the Com pany.

(b)  Med ical  Re im b u r sem en t  /  Med icla im  I n su r an ce :  Reim bursem ent  of expenses actually 
incurred, for Self and fam ily;  the total cost  to t he Com pany shall not  exceed one m onth’s salary 
per year or three m onths’ salary in a period of 3 years. However only those expenses will be 
reim bursed which have not  been reim bursed in the m ediclaim  insurance policy, if any, taken by 
the com pany from  t im e to t im e.

(c)  Leav e Tr av e l  Co n cessio n : For self and fam ily once in a year;  the total cost  to t he 
Com pany shall not  exceed one m onths’ salary per year or  three m onth’s salary in a period of 
three years.

(d)  Clu b  Fees: Fees of clubs subject  to a maxim um  of two clubs except  adm ission and life 
m em bership fees.

e)  Per so n a l  Accid en t  I n su r an ce: Prem ium  not  to exceed Rs. 10,000/ - per annum .

f)  Ser v an t  a l lo w an ce: Not  exceeding Rs. 60,000 per annum .

PART – B

In addit ion to the perquisites, Shri Shaleen Toshniwal shall also be ent it led to the following 
benefit s, which shall not  be included in the com putat ion of ceiling on rem unerat ion specified  
under the Com panies Act , 1956.

(a)  Pr ov id en t  Fu n d : The Com pany’s cont r ibut ion to Provident  Fund as per the Rules of the 
Com pany. 

(b)  Gr at u i t y : Gratuity payable shall not  exceed half m onth’s basic salary for each com pleted 
year of service.



( c)  Leav e: Leave and leave encashm ent  as per Rules of the Com pany.

PART – C

(a)  Con v ey an ce: Free use of the Com pany’s car with driver. Personal use of car shall be billed 
by the Com pany.

(b)  Telep h on e: Free telephone facilit y at  residence. Personal long distance calls shall be billed 
by the Com pany.

(c)  Reim b u r sem en t  o f  Ex p en ses: Apart  from  the rem unerat ion as aforesaid, Shri Shaleen 
Toshniwal shall also be ent it led to reim bursem ent  of such expenses as are genuinely and 
actually incurred in eff icient  discharge of his dut ies in connect ion with the business of t he 
Com pany.

(d) Si t t in g  Fee et c.:   No sit t ing fee shall be paid to Shri Shaleen Toshniwal for at tending the 
Meet ings of Board of Directors or any com m it tee thereof.  He shall not  be liable to ret ire by 
rotat ion. 

( iv)    Where,  in  any  financial  year,  the  Com pany  has  no  profit s  or it s profit s are            
inadequate, the  foregoing  am ount   of   rem unerat ion  and  benefit s  shall   be paid  to  Shr i  
Shaleen Toshniwal subject  t o the applicable provisions of Schedule XI I I  of the said Act .”  

RESOLVED FURTHER THAT in the event  of any statutory am endm ent , m odificat ion or 
relaxat ion by the Cent ral Governm ent  to Schedule XI I I  to the Com panies Act , 1956, the Board 
of Directors be and is hereby authorized to vary or increase the rem unerat ion including salary, 
com m ission, perquisites, allowances etc. within such prescribed lim it  or ceiling and the said 
agreem ent  between the com pany and Shri Shaleen Toshniwal be suitably am ended to give 
effect  to such m odificat ion, relaxat ion or variat ion without  any further reference to the 
m em bers for their approval.

RESOLVED FURTHER THAT Shri R.L. Toshniwal, Chairm an & Managing Director, Shri Ravi 
Toshniwal, Jt . Managing Director, Shri Rakesh Mehra, Whole–Tim e Director and Shri J.K. Jain, 
Sr. Vice President   (Fin. & Com .)  & Com pany Secretary of the Com pany be and is hereby 
severally authorised to do all such acts, deeds, m at ters, things, et c. as m ay be necessary, 
proper, expedient  or incidental for the purpose of giving effect  to this resolut ion.

After due scrut iny of all the postal ballot  form s received by Shri Manoj  Maheshwari up to the 
close of working hours of 30 th Decem ber, 2011 being last  date fixed for return of the Postal 
Ballot  form s duly filled in by the Mem bers, Shri Manoj  Maheshwari subm it ted his report  as 
under:

I TEM NO.1  - APPOI NTMENT OF SHRI  R.L. TOSHNI W AL AS CHAI RMAN OF THE
COMPANY

Number of valid Postal Ballot forms received 254

Votes in favour of the Resolution  1,01,53,921

Votes against the Resolution 3,285

Number of invalid Postal Ballot forms received 1,961



I TEM NO.2  - APPOI NTMENT OF SHRI  RAVI TOSHNI W AL AS MANAGI NG DI RECTOR OF 
THE COMPANY

Number of valid Postal Ballot forms received 254

Votes in favour of the Resolution  1,01,53,421

Votes against the Resolution 3,701

Number of invalid Postal Ballot forms received 2,045

I TEM NO.3 - APPOI NTMENT OF SHRI  RAKESH MEHRA AS VI CE- CHAI RMAN OF THE
COMPANY

Number of valid Postal Ballot forms received 254

Votes in favour of the Resolution  1,01,53,518

Votes against the Resolution 3,597

Number of invalid Postal Ballot forms received 2,052

I TEM NO.4 - APPOI NTMENT OF SHRI  SHALEEN TOSHNI W AL AS JT. MANAGI NG 
DI RECTOR OF THE COMPANY

Number of valid Postal Ballot forms received 254

Votes in favour of the Resolution  1,01,53,321

Votes against the Resolution 3,789

Number of invalid Postal Ballot forms received 2,057

The Chairm an after receiving the scrut inizer’s report  announced that all the four Special 
Resolut ions set  out  in the Postal Ballot  Not ice dated Novem ber 11 th, 2011, was therefore duly 
approved by the requisite m ajorit y of the shareholders.

Place:  BANSW ARA                                                       
Dat e :   12 .01 .2 0 12                                                                               CHAI RMAN


