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MINUTES OF THE 3157 ANNUAL GENERAL MEETING OF THE MEMBERS OF
HIKAL LTD. HELD ON THURSDAY, 15T AUGUST, 2018 AT 3.30 PM AT CENTRUM
HALL A, 1 FLOOR AT CENTRE 1, WORLD TRADE CENTRE, CUFFE PARADE,

MUMBALI - 400 005 TO TRANSACT THE FOLLOWING BUSINESS

Present : 1. Mr. Jai Hiremath - (in the Chair)

2. Mr. Sameer Hiremath - Joint Managing Director & CEO

3. Mr. Kannan Unni - Director

4. Mr. Prakash Mehta - Director

5. Mr. Shivkumar Kheny - Director

6. Mr. Ranjit Shahani - Director

7. Mrs. Sugandha Hiremath - Director

8. Mr. Sham Wahalekar - Company Secretary

9. Members - 98 members either in person or in

representation (as per attendance list)

By Invitation :

1. Statutory Auditors : Mr. Farhad Bamyji, Partner of B S R & Co. LLP,
Chartered Accountants
2. Scrutinizers : Mr. Ashish C. Bhatt, Practicing Company Secretary.

Mr. Jai Hiremath, Chairman took the Chair.

1.

After ascertaining that the requisite quorum for the meeting was present, the Chairman

called the meeting in order.

2.

3

Notice of the meeting with the consent of the members was taken as read.

The Chairman welcomed the Members to the Annual General Meeting (AGM). The
Chairman then mentioned that his message is included in the Annual Report and
informed that the registers/documents ought to be kept open for inspection as per law
are available for inspection by Members. He further mentioned that there were no
qualifications, observations or comments in the Auditors Report on the accounts for the
year ended on 31% March, 2019. Hence the same was taken as read with the consent of
the Shareholders present in the meeting.

The Chairman informed the members that pursuant to the provisions of section 108 of
the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration Rules 2014 and Regulation 44 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2016, remote e-
voting and voting by ballot facilities were provided to the members of the Company.
Members were allowed to vote through e-voting till 31 July, 2019 being the last date
for e-voting.
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The Board had appointed M/s Ashish Bhatt & Associates, Practicing Company
Secretaries as Scrutiniser to scrutinise the votes cast through e-voting and ballot
forms. Chairman informed the Members that combined result of remote e-voting and
voting by ballot forms would be declared after receipt of the Scrutinisers Report.

The Members considered the Profit and Loss Account for the year ended 315 March,
2019 and the Balance-Sheet as on that date and the Auditors report thereon and the
Directors Report attached thereto including the annexures thereto.

The Chairman replied to the questions/queries of the Members, pertaining to the
financials of the Company, business prospects, future business plans etc.

Thereafter, the ballot papers were distributed to the Members and the Chairman
requested them to cast their votes.

The Chairman requested all the Members/authorized representatives present, to
participate in the voting through Ballot Paper. He further informed the Members that
combined result of remote e-voting and voting by ballot forms would be declared after
receipt of the Scrutinisers Report but within 48 hours from the conclusion of the
AGM. He further informed that the results will be sent to Stock Exchanges and would
be uploaded on Hikal’s website.

The Chairman thanked the Members for their participation in the voting and thereafter
meeting concluded with a vote of thanks.

Results of the Remote e-voting between July 29, 2019 (from 9.00 am) to July 31, 2019
((5.00 pm) and voting through Ballot Paper at the 31% AGM of the Company held on
Thursday, August 1, 2019 on the business set out in the Notice are as under:
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Date of the AGM

Thursday, August 1, 2019

Total number of shareholders on record date

33211

No. of shareholders present in the meeting either in person or through proxy:
Promoters and Promoter Group:
Public:

18
80

No. of Shareholders attended the meeting through Video Conferencing:

Promoters and Promoter Group:
Public:

Nil

Agenda wise disclosure:

Item
No.

Description of Resolution

Total No. of
Votes Polled

No. of Votes
in favour

No. of Votes
against

Invalid Votes

%age (in
favour of
the
resolution)

Result

Ordinary Business:

1

Adoption of the Financial Statements
of the company, Audited Balance sheet
and the Statement of Profit and Loss
together with Directors’ Report and
Auditors” Report for the year ended
March 31, 2019.

90,626,683

90,626,666

17

100.00%

Passed with requisite

majority

Declaration of dividend on Equity
Shares for the year 2018-19.

90,704,539

90,704,522

17

100.00%

Passed with requisite

majority

Re-appointment of Mr. B N Kalyani
(DIN No 00089380), Director, who
retires by rotation.

90,705,455

85,382,172

5,323,283

94.13%

Passed with requisite

majority

Appointment of M/s S R B C & Co.
LLP, Chartered Accountants, as
Statutory Auditor of the Company for

a term of five years.

90,705,455

90,705,438

17

100.00%

Passed with requisite

majority
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Special Business:

5

Payment of remuneration to executive
(promoter) Directors in excess of
threshold limits as mentioned in
regulation 17(6)(e) of SEBI (Listing
Obligation and Disclosure
Reguirements) Regulations 2018.

90,705,455

89,415,909

1,289,546

98.58%

Passed with requisite
majority

Appointment of Mr Anish Swadi, a
relative of Directors u/s 188 of the
Companies Act 2013 for a period from
Ist October 2019 to 30th September
2022.

90,705,455

90,705,438

17

100.00%

Passed with requisite
majority

Ratification of remuneration payable to
M/s. V. J. Talati & Co., Cost
Accountants, for Cost Audit of the
Company for Financial Year ending

March 31, 2020.

90,704,539

90,704,522

17

100.00%

Passed with requisite
majority
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The Resolutions for ordinary and special businesses as set out in Item No. 1 to 7 in the
Notice convening 31 AGM are recorded hereunder as part of the proceedings of 31%
AGM of the Members held on 1st August, 2019.

Ordinary Business :

Item No. 1.

Item No. 2.

Ordinary Resolution for adoption of the Financial Statements of the
company, Audited Balance sheet and the Statement of Profit and
Loss together with Directors’ Report and Auditors’ Report for the
year ended March 31, 2019.

“Resolved that the audited Profit and Loss Account for the year ended
315 March 2019 and Balance Sheet as on that date (standalone &
consolidated) together with the Directors Report and the Auditors report
thereon be and are hereby adopted”.

On the basis of e-voting and ballot voting at the AGM the above
resolution was passed with 90,626,666 votes cast in favour and 17 votes
cast against the resolution.

Ordinary Resolution for declaration of dividend on Equity Shares.

“RESOLVED THAT pursuant to the recommendations made by the
Board of Directors of the Company, a dividend at the rate of Rs.1.20
(Rupee one and Twenty paise only) per equity share including Rs.0.60
(Sixty paise only) per equity share declared as interim dividend for the
year 2018-19 by the Board of Directors at their meeting held on February
1, 2019, be and is hereby declared out of the current profits of the
company for the year ended March 31, 2019.

RESOLVED FURTHER THAT dividend warrants be posted within 30
days hereof to all the shareholders who are entitled to receive the
payments.”
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Item No. 3.

Item No. 4.

565

On the basis of e-voting and ballot voting at the AGM the above resolution
was passed with 90,704,522 votes cast in favour and 17 votes cast against
the resolution.

Ordinary Resolution for re-appointment of Mr. B. N. Kalyani (DIN
No. 00089380), Director, who retires by rotation.

“RESOLVED THAT Mr. B. N. Kalyani (DIN: 00089380), who retires by
rotation and being eligible for re-appointment, be and is hereby re-appointed
as the Director of the Company.”

On the basis of e-voting and ballot voting at the AGM the above resolution
was passed with 85,382,172 votes cast in favour and 5,323,283 votes cast
against the resolution.

Ordinary Resolution for Appointment of M/s S R B C & Co. LLP,
Chartered Accountants, as Statutory Auditor of the Company for a
period of five years.

"RESOLVED THAT pursuant to the provisions of Section 139 to Section 142
and other provisions applicable if any, of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014 and pursuant to the
recommendation of Audit Committee. M/s. S R B C & Co LLP, Chartered
Accountants, bearing Firm Registration No. 324982E/E300003 be and is
hereby appointed as the Auditors of the Company, to hold office in place of
retiring Auditors B S R & Co. LLP, Chartered Accountants from the
conclusion of this Annual General Meeting till the conclusion of the 36th
Annual General Meeting on a remuneration as may fixed by the Audit
Committee/ Board of Directors of the Company."

On the basis of e-voting and ballot voting at the AGM the above resolution

was passed with 90,705,438 votes cast in favour and 17 votes cast against the
resolution.
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Special Business

Item No.S. Special Resolution for Payment of remuneration to executive
(promoter) Directors in excess of threshold limits as mentioned
in regulation 17(6)(e¢) of SEBI (Listing Obligation and
Disclosure Requirements) Regulations 2018.

"RESOLVED THAT pursuant to Sections 196, 197, 198 and other applicable
provisions, if any, of the Companies Act, 2013 ("the Act") (including any
amendment, modification or re-enactment thereof) and rules made there under
and Schedule V thereto and Regulation 17( 6) ( e) of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s), amendment(s) or re-enactment(s)
thereof for the time being in force), consent be and is hereby accorded for
continuation of payment of remuneration to Mr. Jai Hiremath, Chairman &
Managing Director and Mr. Sameer Hiremath, Joint Managing Director & CEO
in terms of existing terms and conditions as approved by the shareholders by way
of postal ballot the results of which were announced on 22 February 2018
notwithstanding that :

i) annual remuneration to each of them exceeding Rs.5 Crores or 2.5
percent of the net profits of the Company calculated as per the
provisions of Section 198 of the Companies Act, 2013, whichever is
higher; or

ii)  their aggregate annual remuneration exceeding 5 percent of the net
profits of the Company calculated as per the provisions of Section
198 of the Companies Act, 2013, till the expiry of their current term
i.e. up to 30 September 2022.

RESOLVED FURTHER THAT any one of the Directors of the Company or
Company Secretary or any other person authorized by the Board of
Directors of the Company be and are hereby severally authorized to do all
such acts, deeds, matters and things as may be deemed necessary to give
effect to this resolution."”

On the basis of e-voting and ballot voting at the AGM the above resolution
was passed with 89,415,909 votes cast in favour and 1,289,546 votes cast
against the resolution.
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Item No. 6.

=t -

Ordinary Resolution for appointment of Mr Anish Swadi, a relative
of Directors u/s 188 of the Companies Act 2013 for a period from 1st
October 2019 to 30th September 2022.

"RESOLVED THAT pursuant to the provisions of Section 188 and other
applicable provisions, if any, of the Companies Act, 2013 and the
recommendation received from Audit Committee & the approval from
Board of Directors of the Company and subject to such other approvals,
as may be necessary, consent of the Company be and is hereby accorded
to the Board of Directors of the Company, to re-appoint Mr. Anish
Swadi, who is a relative of Mr. Jai Hiremath, Chairman & Managing
Director and Mrs. Sugandha Hiremath, Director, as President - Business
Development & Strategy or any other suitable designation for a period of
three years at a remuneration as mentioned below:

Period

Remuneration not exceeding
(Rs. per month)

1 October 2019 to 31 March 2020 1,246,500

1 April 2020 to 31 March 2021 1,433,500

1 April 2021 to 31 March 2022 1,648,500

1 April 2022 to 30 September 1,895,800

2022

(including perquisites / incentives / welfare benefits / increments, as
applicable to the other senior executives of the Company).

RESOLVED FURTHER THAT in addition to the above remuneration Mr.
Swadi will be entitled for encashment of leave, retirement benefits and other
facilities, benefits & incentives as admissible to his cadre as per rules of the
Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be
and is hereby authorized and empowered to sanction and determine
increments within the grade aforesaid as it may deem fit and proper and in
due course consider promotion/s to the next higher cadre together with all
allowances, perquisites and benefits applicable to such cadre.
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RESOLVED FURTHER THAT any of the Director and / or Company Secretary
be and is hereby authorised to make / sign the forms / other documents and to do
all such acts and deeds as may be deemed expedient and necessary to give effect
to the resolution mentioned in the foregoing paragraph."”

On the basis of e-voting and ballot voting at the AGM the above resolution was
passed with 90,705,438 votes cast in favour and 17 votes cast against the
resolution.

Item No. 7. Ordinary Resolution for ratification of remuneration payable to M/s V. J.
Talati & Co., Cost Accountants, for Cost Audit of the Company for
Financial Year ending March 31, 2020.

"RESOLVED THAT pursuant to the provisions of Section 148 and all other
applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Audit and Auditors) Rules 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) the remuneration of Rs.2 Lakhs
(Rupees Two Lakhs only) plus applicable taxes and reimbursement of out of
pocket expenses to be paid to M/s V. J. Talati & Co., Cost Auditors of the
Company for the financial year 2019-20, as recommended by Audit Committee
and approved by the Board of Directors of the Company, be and is hereby ratified."

On the basis of e-voting and ballot voting at the AGM the above resolution was
passed with 90,704,522 votes cast in favour and 17 votes cast against the
resolution.

There being no other business to transact, the meeting was terminated with a vote
of thanks to the Chair at 4.30 PM.
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