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Notice is hereby given that the Thirty First Annual General Meeting (the “Meeting”) of Spenta International Limited (“the 
Company”) will be held on Thursday, September 27, 2018  at 11.30 a.m. at the Registered Office of the Company situated at Plot 
No. 13 to 16, Dewan Industrial Estate, Village Navali, Dist. Thane, Palghar (West) – 401 404 to transact the following businesses:

NOTICE OF AGM

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the year ended 31st March, 2018 including Audited 
Balance Sheet as at 31st March, 2018 and the statement of Profit & Loss for the Year Ended on that date and the Report of the Board of 
Directors and Auditors thereon.

2. To declare Final dividend on Equity Shares for the Financial Year 2017-2018.

SPECIAL BUSINESS:

3. To consider and if thought fit to pass with or without modification(s) the following resolution as an Ordinary Resolution:

 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and other applicable provisions, if 
any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any 
statutory modification(s) or re-enactment thereof for the time being in force), approval of the members be and is hereby accorded to re-
appoint Mr. Danny Hansotia (DIN: 00203497) as Managing Director of the Company, for a period of 3 (Three) years, from 1st December, 
2017 to 30th November, 2020 and payment of remuneration for the aforesaid period on the terms and conditions which are set out in 
Explanatory Statement annexed to the notice convening this meeting, as approved by the Nomination & Remuneration Committee in its 
meeting held on November 17, 2018, with liberty to the Board of Directors to alter and vary the terms and conditions of the said re-
appointment and / or remuneration as it may deem fit, subject to ceiling as specified in Schedule V of the Companies Act, 2013 from time 
to time and subject to the approval of the Shareholders, if so required, in accordance with the provisions of the Companies Act, 2013.

 RESOLVED FURTHER THAT any of the director(s) of the Company be and is hereby severally authorized to do all such acts, deeds and things 
and to sign all such forms, documents and writings as may be necessary, proper or expedient to give effect to this resolution.”

4. To consider and if thought fit to pass with or without modification(s) the following resolution as an Ordinary Resolution:

 “RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and other applicable provisions, if 
any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 (including any 
statutory modification(s) or re-enactment thereof for the time being in force), approval of the members be and is hereby accorded to re-
appoint Mr. Sanjay Gadodia (DIN: 00203433) as Whole- Time Director of the Company, for a period of 3 (Three) years, from 1st July, 2018 to 
30th June, 2021 and payment of remuneration for the aforesaid period on the terms and conditions which are set out in Explanatory 
Statement annexed to the notice convening this meeting, as approved by the Nomination & Remuneration Committee in its meeting held 
on May 25, 2018, with liberty to the Board of Directors to alter and vary the terms and conditions of the said re-appointment and / or 
remuneration as it may deem fit, subject to ceiling as specified in Schedule V of the Companies Act, 2013 from time to time and subject to 
the approval of the Shareholders, if so required, in accordance with the provisions of the Companies Act, 2013.

 RESOLVED FURTHER THAT any of the director(s) of the Company be and is hereby severally authorized to do all such acts, deeds and things 
and to sign all such forms, documents and writings as may be necessary, proper or expedient to give effect to this resolution.”

5. To consider and if thought fit to pass with or without modification(s) the following resolution as a Special Resolution:

 “RESOLVED THAT pursuant to the provisions of Articles of the Company, Sections 149 and 152 read with Schedule IV and other applicable 
provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 and the 
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(including any statutory modification (s) or re-enactment (s) thereof, for the time being in force), Mrs. Anita Koti (DIN- 08069112) who was 
appointed as an Additional Director of the Company by the Board of Director with effect from February 16, 2018 and who shall hold office 
until the date of the date of the AGM, in terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company has 
received a notice in writing from a member proposing candidature for the office of director in terms of section 160 of the companies Act, 
2013, be and is hereby appointed as an Independent Director on the Board of the Company to hold office for five consecutive years up to 
February 15, 2023.

 

 RESOLVED FURTHER THAT any of the director(s) of the Company be and is hereby severally authorized to do all such acts, deeds and things 
and to sign all such forms, documents and writings as may be necessary, proper or expedient to give effect to this resolution.”

Registered Office:                                                                                        

Plot No. 13 to 16,Dewan Industrial Estate,                                                                             

Village Navali, District Thane, Palghar (West) - 401 404                                                                            

DATE: 14th AUGUST, 2018

PLACE: PALGHAR
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE 
INSTEAD OF HIMSELF/HERSELF. A proxy need not be a member of the Company. Proxies in order to be effective must be 
received by the Company at its Registered Office not later than forty-eight hours before the Commencement of the 
meeting. Proxies submitted on behalf of companies, societies etc. must be supported by an appropriate 
resolution/authority, as applicable. A person shall not act as Proxy for more than 50 members and holding in the aggregate 
not more than 10 percent of the total voting share capital of the Company. However, a single person may act as a proxy for a 
member holding more than 10 percent of the total voting share capital of the Company provided that such person shall not 
act as a proxy for any other person.

2. Every member entitled to vote at the Annual General Meeting of the Company can inspect the proxies lodged at the 
Company at any time during the business hours of the Company during the period beginning twenty-four hours before the 
time fixed for the commencement of the Annual General Meeting and ending on the conclusion of the meeting. However, a 
prior notice of not less than 3 (three) days in writing of the intentions to inspect the proxies lodged shall be required to be 
provided to the Company.

3. The Register of Members and Share Transfer Register shall remain closed from Thursday September 20, 2018 to Thursday 
September 27, 2018 (Both days inclusive.)

4. Explanatory statement under section 102 of the Companies Act, 2013 (“Act”) which sets out details relating to Special 
Business is annexed hereto.

5. Final Dividend of Rs. 1.50 per share has been recommended by the Board of Directors for the year ended 31st March, 2018 
and subject to the approval of the shareholders at the ensuing Annual General Meeting is proposed to be paid on and from 
27th September, 2018. 

6. Members are requested to inform the Company's Registrars and Share Transfer Agents Viz. M/s Link Intime India Private 
Limited, regarding changes, if any in their registered address with the PIN code number. 

7. In order to ensure safety against fraudulent encashment of dividend warrants, members holding shares in physical form are 
requested to furnish to the Company or Company's R&T Agents, M/s. Link Intime India Private Limited, bank account details 
which will be printed on the dividend warrants.

8. A Member may avail of the facility of nomination by nominating in the prescribed “NOMINATION FORM”, a person to whom 
his/her shares in the Company shall vest in the event of his/her death.

9. Members are requested to intimate to the Company, queries if any, regarding the accounts at least 10 days before the 
Annual General meeting to enable the Management to keep the information ready at the Meeting. The queries may be  
addressed to company’s registered office (email: cs@spentasocks.com) Member are requested to bring their copies of 
Annual Reports to the Meeting. 

10. Members holding shares in electronic form are advised that address/bank details as furnished to the Company by the 
respective Depositories viz NSDL and CDSL, will be printed on the dividend warrants. Members are requested to inform the 
concerned Depository participant of any change in address, dividend mandate, Etc. 

11. In terms of section 125 Companies Act, 2013, any dividend remaining unpaid for a period of seven years from the due date 
of payment is required to be transferred to Investor Education and Protection Fund. Members who have not encashed their 
dividend warrants are requested to write to the Registrars and Share Transfer Agents. The details of dividend unclaimed are 
uploaded on the Company’s website at www.spentasocks.com for shareholder’s information.

12. Electronic copy of the Annual Report for 2018 is being sent to all the members whose email IDs are registered with the 
Company/Depository Participants(s) for communication purposes unless any member has requested for a hard copy of the 
same. For members who have not registered their mail address, physical copies of the Annual Report for 2018 is being sent 
in the permitted mode.

13. Electronic copy of the Notice of the 31st Annual General Meeting of the Company inter alia indicating the process and 
manner of e-voting along with Attendance Slip and Proxy Form is being sent to all the members whose email IDs are 
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registered with the Company/Depository Participants(s) for communication purposes unless any member has requested 
for a hard copy of the same. For members who have not registered their email address, physical copies of the Notice of the 
31st Annual General Meeting of the Company inter alia indicating the process and manner of e-voting along with 
Nomination Form, Attendance Slip and Proxy Form is being sent in the permitted mode. 

14. Members may also note that the Notice of the 31st Annual General Meeting and the Annual Report for 2018 will also be 
available on the Company’s website www.spentasocks.com for their download. The physical copies of the aforesaid 
documents will also be available at the Company’s Registered Office at Palghar for inspection during normal business hours 
on working days. Even after registering for e-communication, members are entitled to receive such communication in 
physical form, upon making a request for the same, by post, free of cost. For any communication, the shareholders may also 
send requests to the Company’s investor email id: cs@spentasocks.com.

15. Voting through electronic mean

i. In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and 
Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote at the 31st 
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services 
provided by Central Depository Services Limited (CDSL). It is hereby clarified that it is not mandatory for a member to vote 
using the e-voting facility and a member may avail of the facility at his/her/it discretion, subject to compliance with the 
instructions prescribed below.

PROCEDURE / INSTRUCTIONS FOR E-VOTING ARE AS UNDER:

I. The Voting period begins on Monday, the 24th September, 2018 at 09.00 a.m. and ends on Wednesday, 26th September, 
2018 at 05.00 p.m. During this period shareholder of the Company holding shares either in physical form or in 
dematerialized form, as on cut-off date (record date) of Wednesday 19th September,2018, may cast their vote 
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

    The “cut-off date” means a date not earlier than 7 (seven) days before the date of General Meeting for determining the 
eligibility to vote by electronic means or in the General Meeting.

II. In case of members receiving e-mail:

 a. Open e-mail

 b. Open your web browser during the voting period and log on to the e-voting website www.evotingindia.com

 c. Now click on “Shareholders” tab

 d. Now Enter your User ID 

   a. For CDSL: 16 digits beneficiary ID, 
   b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID
   c.  Members holding shares in Physical Form should enter Folio Number registered with the Company.

 e. Next enter the Image Verification as displayed and Click on Login.

 f.  If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting 
  of  any company, then your existing password is to be used.

 g.   If you are a first time user follow the steps given below:
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 h. After entering these details appropriately, click on “SUBMIT” tab.

 I. Members holding shares in physical form will then reach directly the Company selection screen. However, members 
holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter 
their login password in the new password field. Kindly note that this password is to be also used by the demat holders for 
voting for resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting 
through CDSL platform. It is strongly recommended not to share your password with any other person and take utmost care 
to keep your password confidential.

 j. For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this 
Notice.

 k. Click on relevant EVSN 180813027 of Spenta International Limited on which you choose to vote.

 l. On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select
 the option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you
 dissent to the Resolution.

 m. Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

 n. After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you
 wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

 o. Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

 p. You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

 q.If Demat account holder has forgotten the login password, then Enter the User ID and the image verification code and click 
 on Forgot Password & enter the details as prompted by the system.

 r.  Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The m-Voting
 app can be downloaded from Google Play Store, Apple and Windows phone. Please follow the instructions as prompted by
 the mobile app while voting on your mobile.

  • Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to 
www.evotingindia.com and register themselves as Corporates.

  
  • A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to 

helpdesk.evoting@cdslindia.com.

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department                       
 (Applicable for both demat shareholders as well as physical shareholders)

 • Members who have not updated their PAN with the Company/Depository 
Participant are requested to use the first two letters of their name and the last 8 
digits of the demat account/folio number in the PAN Field.

 
Dividend Bank Details Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
OR Date of Birth (DOB) recorded in your demat account or in the company records in order to login.
 If both the details are not recorded with the depository or company please enter
 the member id / folio number in the Dividend Bank details field as mentioned in 

instruction (d).

For Members holding shares in Demat Form and Physical Form
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  • After receiving the login details a Compliance User should be created using the admin login and password. The 

Compliance User would be able to link the account(s) for which they wish to vote on.
  
  • The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the 

accounts they would be able to cast their vote. 
 
  • A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the 

Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

  • In case you have any queries regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-
voting manual available at www.evotingindia.com, under help section or write an email to 
helpdesk.evoting@cdslindia.com

   In case of members receiving the physical copy: 
  
   Please follow all steps from sl. no. b to sl. no. r above to cast vote. 
 
   Other Instructions 

  • The voting period begins on Monday, the 24th September, 2018 at 09.00 a.m and ends on Wednesday, 26th 
September 2018 at 05.00 p.m. During this period shareholders of the Company, holding shares either in physical form 
or in dematerialized form, as on the cut-off date i.e. Wednesday 19th September,2018 may cast their vote 
electronically. The e-voting module shall be disabled by CDSL for voting thereafter. The “cut-off date” means a date not 
earlier than 7 (seven) days before the date of general meeting for determining to vote by electronic means or in the 
general meeting.

 
  • In case of any queries you may refer the Frequently Asked Questions (FAQ’s) for shareholders and e-voting user 

manual for shareholders available at the Downloads Section of www.evoting.CDSL.com

  • If you are already registered with CDSL for e-voting then you can use your existing user ID and password/PIN for 
casting your vote.

  • You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for 
sending future communication(s).

  • The voting rights of shareholders shall be in proportion to their shares of the paid-up equity share capital of the 
Company as on the cut-off date (record date) of Wednesday 19th September,  2018.  

  • Mr. Prasad Chavan, Partner of HS Associates, Practicing Company Secretaries (Membership No. ACS No.49921) has 
been appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent Manner.

  • The scrutinizer shall within a period of not exceeding 3 (Three) working days from the conclusion of the e-voting 
period unblock the votes in the presence of at least two witnesses not in employment of the Company and make a 
scrutinizers report of the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

  • The results of the e-voting along with the scrutinizers report shall be placed in the Company’s website 
www.spentasocks.com and on the website of CDSL within two working days of passing of the resolution at the AGM of 
the Company. The results will also be communicated to the stock exchanges where the shares of the Company are 
listed.

  • Members who do not have access to e-voting facility may send duly completed Ballot Form (enclosed with the 
Annual Report) so as to reach the Scrutinizer appointed by the Board of Directors of the Company, Mr. Prasad Chavan, 
Partner of HS Associates, Practicing Company Secretary, at the Registered office of the Company not later than 
Wednesday, 26th September, 2018 (5.00 pm IST) 

  • Ballot Form received after this date will be treated invalid.
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BY ORDER OF THE BOARD

                         

Sd/-

NUTAN BIDYE

COMPANY SECRETARY

ACS MEM. NO. 55068    

Registered Office:                                                                                        

Plot No. 13 to 16,

Dewan Industrial Estate,                                                                            

Village Navali, District Thane,                                                                    

Palghar (West) - 401 404                                                                            

DATE: 14TH AUGUST, 2018

PLACE: PALGHAR

  • A member can opt only for one mode of voting i.e either through e-voting or by Ballot. If a Member casts vote by both 
modes, then voting done through e-voting shall prevail and Ballot shall be treated as invalid.

15.  All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for inspection at 
the Registered Office of the Company during normal business hours (9.00 am to 5.00 pm) on all working days, up to and 
including the date of the Annual General Meeting of the Company.

16.  The Ministry of Corporate Affairs (MCA) has taken a “Green Initiative in Corporate Governance” (Circular No. 17/2011 
dated 21.04.2011 and Circular No. 18/2011 dated 29.04.2011) allowing companies to dispatch documents to the 
shareholders through electronic mode. Considering the above theme, your company had decided to send Annual 
Report through electronic mode. However, if required the copy of the Annual Report shall be provided to the 
shareholder at the Annual General Meeting.

The Members are requested to:

  I. Intimate to the registrars / Company, changes if any, in their registered address at an early date along with the pin 
code number;

  ii. Quote Registered Folio / Client ID & DP ID in all their correspondence;

  iii. Dematerialize the shares held in physical form at the earliest as trading in the Equity Shares of the Company shall 
be only in dematerialized form for all the investors.
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EXPLANATORY STATEMENT

(Pursuant to Section 102 of the Companies Act, 2013)

 As required by Section 102 of the Companies Act, 2013 (“Act”) the following explanatory statement sets out all material 

facts relating to the business mentioned under item No. 3 to 5  of the accompanying Notice: 

ITEM No. 3 

 Mr. Danny Hansotia (DIN: 00203497) had been re-appointed as Managing Director of the Company on December 1, 2014 for 

a period of 3 years. The term of office of Mr. Danny Hansotia, Managing Director of the Company was due to expire on 30th 

November, 2017. The present proposal is to seek the Shareholders’ approval for the re-appointment of Mr. Danny Hansotia 

as the Managing Director in terms of the applicable provisions of the Companies Act, 2013. The Board of Directors of the 

Company (the ‘Board’), at its meeting held on November 17, 2017 has, subject to the approval of the Shareholders, re-

appointed Mr. Danny Hansotia, for a further period of 3 years from the expiry of his term subject to provisions of the 

relevant and applicable provisions of the Act, the remuneration will comprise of salary, perquisites, other benefits & 

allowances as mentioned below.

I.  SALARY: Rs. 2,50,000/- p.m. (Rupees Two Lakhs Fifty Thousand Only) & the Board of Directors be authorized to determine 

the salary and grant such increases from time to time within the limits specified as per the Act.

II. MINIMUM REMUNERATION:

 In the absence of inadequacy of profits in any financial year, (a) subject to the approval of the necessary authorities, the 

remuneration payable to Mr. Danny F. Hansotia by way of salary and perquisites shall be the maximum amount permitted as 

per Schedule V, as amended from time to time or as approved by the shareholders in the General Meeting.

III.   PERQUISITES:

 Mr. Danny F. Hansotia as a Managing Director will be entitled for following perquisites, which shall not be part of the ceiling 

of remuneration.

a) Contribution to provident Fund, Superannuation Fund or Annuity Fund to the extent such contribution either singly or put 

together are not taxable under the Income Tax Act, 1961.

b) Gratuity: as per the rules of the Company, payable in accordance with the approved Gratuity Fund and which shall not 

exceed half a month’s salary for each completed year of service.

c) Children’s education allowance: In case of children studying in or outside India, an allowance limited to a maximum of Rs. 

12,000/- per month per child or actual expenses incurred, whichever is less such allowance is admissible upto a maximum 

of two children.

d) Holiday passage for children studying outside India/family staying abroad: Return holiday passage once in a year by 

economy class or once in two years by first class to children and to the members of the family from the place of their study or 

stay abroad India if they are not residing in India with the managerial person.

e) Leave travel concession: Return passage for self and family in accordance with the rules specified by the Company where it is 

proposed that the leave be spent in home country instead of anywhere in India.
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IV). Salary and perquisites specified herein shall be payable to the Managing Director notwithstanding the inadequacy or no 

profits in any financial year during the currency of tenure of his office as such.

V). The Managing Director shall not be paid any sitting fee for attending the meetings of the Board of Directors or committee 

thereof.

VI). The Managing Director shall not become interested or otherwise concerned directly or through his wife or minor children in 

any selling agency of the Company as per the provisions of the Law in force as applicable to the Company.

VII). The terms and conditions of the said appointment and/or may be altered and varied from time to time by the board as it may, 

in its discretion, deem fit so as not to exceed the limits specified in the Act, or any amendment hereafter in that regard.

1. The Managing Director shall not be paid any sitting fees for attending the meeting of the Board of Directors or committee 

thereof from the date of his appointment however he shall be entitled to reimbursement of expenses in connection with 

the business of the company.

2. Subject to the provisions of the Act, Director shall not while he continues to hold office of the Managing Director be subject 

to retirement by rotation and he shall not be reckoned as a Director for the purpose of determining the rotation or 

retirement of the Director or in fixing the number of Directors to retire, but he shall ipso facto and immediately cease to be 

the Managing Director if he ceases to hold office of Director for any cause.

3. The Managing Director shall not during the continuance of his employment or at any time thereafter divulge or disclose to 

any person whosoever or make any use whatever for his own or for whatever purpose, of any confidential information or 

knowledge obtained by him during his employment as to the business or affairs of the company and the Managing Director 

shall during the continuance of his employment hereunder also use his best endeavors to prevent any other person from 

doing so.

Mr. Danny F. Hansotia is interested in the resolution set out at item No. 3 of the Notice.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives are, in any

way, concerned or interested, financially or otherwise, in the aforementioned resolution. 

The Board commends the Ordinary Resolution set out at Item No. 3 of the Notice for approval by the members. 

ITEM NO. 4

 Mr. Sanjay Gadodia (DIN: 00203433) had been re-appointed as Whole Time Director of the Company on July 1, 2013 for a 

period of 3 years. The term of office of Mr. Sanjay Gadodia, Whole Time Director of the Company was due to expire on June 

30, 2018. The present proposal is to seek the Shareholders’ approval for the re-appointment of Mr. Sanjay Gadodia as the 

Whole Time Director in terms of the applicable provisions of the Companies Act, 2013. The Board of Directors of the 

Company (the ‘Board’), at its meeting held on May 25, 2018 has, subject to the approval of the Shareholders, re-appointed 

Mr. Sanjay Gadodia for a further period of 3 years from the expiry of his term subject to provisions of the relevant and 

applicable provisions of the Act, the remuneration will comprise of salary, perquisites, other benefits & allowances as 

mentioned below.

 I. SALARY: Rs. 2,50,000/- p.m. (Rupees Two Lakhs Fifty Thousand Only) & the Board of Directors be authorized to determine 

the salary and grant such increases from time to time within the limits specified as per the Act.
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