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MINUTES OF THE EXTRA-ORDINARY GENERAL MEETING OF THE MEMBERS
OF UNIPHOS ENTERPRISES LIMITED HELD AT THE REGISTERED OFFICE OF
THE COMPANY AT 11, G.LD.C., VAPI - 396 195, ON FRIDAY, 22*° MARCH, 2019.

TIME OF COMMENCEMENT OF THE MEETING 10.00 A. M.
TIME OF CONCLUSION OF THE MEETING 10.30 A, M.

THE DATE OF ENTRY OF THE MINUTES IN THE MINUTES BOOK: 280 APRIL,

2019

DIRECTORS PRESENT

MR. RAIJNIKANT DEVIDAS SHROFF — CHAIRMAN
MRS. SANDRA RAINIKANT SHROFF
MR, ARUN CHANDRASEN ASHAR -

MEMBERS PRESENT

THIRTY TWO MEMBERS WERE PRESENT IN PERSON (INCLUDING ONE
PROMOTER)

ONE MEMBER WAS PRESENT AS REPRESENTATIVE OF BODIES
CORPORATE BELONGING TO PROMOTER GROUP

Mr. R.D. Shroff, Chairman of the meeting occupied the chair,

The Chairman then announced that since the quorum, as per Section 103 of the
Companies Act, 2013, for the meeting was present, and the meeting duly
constituted, the formal proceedings of the meeting could commence.

The Chairman welcomed all his colleagues on the dais and Sharcholders of the
Company at the Extra-ordinary General Meeting.

The Chairman informed that other Directors who were absent and could not
attend the Extra-ordinary General Meeting due to their other engagements /
business tour.

With the permission of the members, the notice convening the meeting was
taken as read.

Thereafter, the Chairman briefed the members that this meeting was convened
to consider and if thought fit to approve, the special resolutions for according
the consent of the members of the Company for-

(i) Continuation of Directorship of Mrs. Sandra Rajnikant Shroff (DIN:
00189012), who has completed the age of seventy-five years, as Non-
Executive Director of the Company, liable to retire by rotation and

(i) Pursuant to section 185 of the Companies Act, 2013, of loans, Guarantee
or Securities in connection with any loan taken by any person in whom
any Director of the Company is interested.

The Chairman invited the members to ask questions or seek clarification on the
subject matter of the resolutions. There upon one shareholder spoke at the
meeting and appreciated the significant contribution of Mrs. Sandra Rajnikant
Shroff to the overall growth of the Company. He also asked few questions. The
Chairman suitably answered all the questions raised by the shareholder,

The Chairman appraised the members with regard to voting by the members on
the resolutions at the general meetings by permitting members to cast their votes
by electronic means, through the e-voting platform provided by the
Depositories. In order to comply with this, the Company has signed the
agreement with the National Securities Depository Limited (“NSDL”) to avail

~ e-voting services for the members to cast their votes on all the resolutions set
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forth in the notice of the Extra-ordinary General Meeting. The shareholders of
the Company, as on the cut-off date i.e., 15 March, 2019 were entitled to cast
their votes through the e-voting platform. The voting period commenced on 19%
March, 2019 at 9.00 a.m, and ended on 21* March, 2019 at 5.00 p.m. Mr.
Jawahar Thacker, Chartered Accountant was appointed by the Board of
Directors as the scrutinizer for the purpose of scrutinizing the votes by the
members of the Company in respect of all the resolutions set forth in the Notice
convening the Extra-ordinary General Meeting in a fair and transparent manner,

The Chairman thereafter informed that some members have already casted their
votes electronically. He thereafter requested those members who have not voted
electronically to cast their votes physically and for this purpose the Scrutinizer
distributed ballot paper to such shareholders present at the meeting. Some of the
members present and who had not voted electronically earlier voted physically
and the ballot paper were placed in ballot box which was locked. The entire
process of physical voting was monitored and supervised by Mr. Jawahar
Thacker, the scrutinizer.

After this physical voting at the Extra-ordinary General Meeting completed, the
Chairman instructed Mr. Jawahar Thacker, the scrutinizer to submit his final
report showing the votes in favour and against the resolutions proposed to be
passed as detailed in the notice of the meeting. The Chairman also instructed to
place the results of voting on the website of the Company.

The Chairman thereafter, informed the Members that the details of the above
combined voting results along with the scrutinizer report will be placed on the
website of the Company and will also be submitted, not later than forty eight
hours of the conclusion of the Extra-ordinary General Meeting, to BSE Ltd. and
National Stock Exchange of India Ltd., where the equity shares of the Company
are listed and also to NSDL.

There being no other business the meeting terminated with a vote of thanks to
the Chair.

Subsequently, on 23 March, 2019, the scrutinizer, Mr. Jawahar Thacker,

~ Chartered Accountant, scrutinized the ballot papers diligently and the ballot

papers were reconciled with the records maintained by the Company / Registrar
and Transfer Agents of the Company and the authorizations lodged with the
Company and accordingly prepared and submitted to the Chairman, a combined
results of the voting i.e. remote  e-voting and physical voting at the Extra-
ordinary General Meeting showing number of votes polled in favour and against
the resolutions.

The Chairman thereafter declared that both these Special Resolutions stand
approved unanimously as per the combined results submitted by the scrutinizer
as under:

Resolution No.: 1 — Special Resolution for continuation of Directorship by
Mrs. Sandra Rajnikant Shroff (DIN: 00189012) as Non-Executive Director of
the Company, liable to retire by rotation.

“RESOLVED THAT pursuant to Regulation 17(1A) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, other applicable provisions, if any, of the Companies Act,
2013 and the applicable Rules made thereunder, including any amendment(s),
statutory modification(s) and/or re-enactment thereof for the time being in
force, approval of the Members of the Company be and is hereby granted to
Mrs. Sandra Rajnikant Shroff (DIN 00189012), who has attained the age of
seventy five (75) years, to continue to be a Non-Executive Director of the
Company up to the next date of retirement by rotation.
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RESOLVED FURTHER THAT the Board of Directors of the Company or
any Key Managerial Personnel of the Company for the time being are hereby
severally authorized to do all acts, deeds, matters or things and take such steps

as may be necessary, expedient or desirable in this regard.”

Resolution required : (Ordinary / Special
Special)
Whether promoter/promoter group are Yes
interestred in the agenda/resalution?
Category Mode of Na. of No. of valid % of No. of No. of % of % of
Voting | shares held | votes polled valid valid Yotes valid valid valid
Votes in favour Votes Votes in Votes
Paolled against favour against
on on votes on votes
outstand polled polled
ing
shares
(€] (2) B)=l@/ (C)] (6] ©)=[()/ | (M=I5)/
(D]*100 (2)]*100 | (2)]*100
Promoter :
e E-Voting 50157795 99.90 50157795 0 100.00 0.00
Promoter | 50207195
Groap 1l ; 0 0.00 0 0 0.00 0.00
gl 50157795 99.90 50157795 0 100.00 0.00
Public- e 4
Institutions "“«'E"a\foting""' 4499560 43.28 4499560 0 100.00 0.00
: 10397385 0 0.00 0 0 0.00 0.00
Total 4499560 43,28 4499560 0 100.00 0.00
Publie-Non .
Institutions | E-Yoling 1134411 12.69 1134411 0 100.00 0.00
Poll 8941269 i 0.00 12 0| 100.00 0.00
Tatal 1134423 12.69 1134423 0| 100,00 0.00
09545849 55791778 80.22 55791778 0 100.00 0.00

Resolution No.: 2 — Special Resolution for approval, pursuant to section 185 of
the Companies Act, 2013, of loans, Guarantee or Securities in connection with
any loan taken by any person in whom any Director of the Company is interested.

“RESOLVED THAT pursuant to the provisions of Section 185 of the
Companies Act, 2013, as amended by the Companies (Amendment) Act, 2017
and rules made thereunder (“said Section™), consent of shareholders of the
Company be and is hereby accorded to the Board of Directors of the Company
(herein referred to as “the Board”, which term shall be deemed to include, unless
the context otherwise required, any committee of the Board or any director or
officer(s) authorized by the Board to exercise the powers conferred on the Board
under this resolution) for giving of loan(s), including any loan represented by a
book debt, to, and/or giving of guarantee(s), and/or providing of security(ies) in
connection with any loan taken/ to be taken by any group entity, being an entity
under the category of ‘a person in whom any of the director of the company is
interested’ as specified in the explanation to Sub-section 2(b) of the said Section,
of an aggregate outstanding amount not exceeding Rs.15,00,00,000 (Rupees
Fifteen Crore only), in one or more tranches.

RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board of Directors of the Company (herein referred to as “the
Board” . which term shall be deemed to include, unless the context otherwise
required, any committee of the Board or any director or officer(s) authorized by
the Board) be and is hereby authorized to negotiate, finalise and agree the terms
and conditions of the aforesaid loan/ guarantee/security, and to take all necessary
steps, to execute all such documents, instruments and writings and to do all
necessary acts, deed and things in order to comply with all the legal and
procedural formalities and to do all such acts, deeds or things incidental or
expedient thereto and as the Board may think fit and suitable, from time to time,
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Resolution required : (Ordinary / Special)

Special

Whether promoter/promoter group are Yes
interestred in the agenda/resolution?
Category Mode of No. of No, of % of valid Na. of No. of % of % of
Voling shares held | valid votes Votcs valid Votes valid valid valid
polled Polled on in favour Votes Votes in Votes
outstandin against favour against
g shares on votes on votes
polled polled
(1) 2 B/ (4) (5) ©)=(4)/ [ (=IGE)/
(1)]*100 (2)]*100 | (2)]*100
Promoter . T
sk E-Voting 50157795 99.90 50157795 0 100.00 0.00
Cromoter | poll 50207195 0 0.00 0 0 0.00 0.00
roup
Total 50157795 99.90 50157795 0 100.00 0.00
Public-
Institutions |_E-Voting 4499560 43.28 4499560 0 100.00 0.00
Poll 10397385 0 0.00 0 0 0.00 0.00
Total 4499560 43,28 4499560 1] 100.00 0.00
Public-Non .
Institutions |_E-Voting 1134411 12.69 1134411 0 100,00 0.00
Poll 8941268 12 0.00 12 0] 100.00 0.00
Total 1134423 12.69 1134423 0 100.00 0.00
Total 69545849 55791778 80.22 55791778 0 100.00 0.00
Date: 2™ April, 2019 CHAIRMAN
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