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Minutes of the Twenty Fifth Annual General Meeting (AGM) of the Members of Xpro
India Limited held on X'riday, Jrane 24,2022 at 10.30 AM through Video Conferencing
(yC) / Other Audio Yisual Means (OAVM) and concluded at 11.25 AM and the venue for
the AGM was deemed to be the Registered Office of the Company at Barjora Mejia Road,
P.O. Ghutgoria, Tehsil : Barjora, Distt. Bankura, West Bengal 7222A2.

Present

Directors
Sri Siclharth Birla - in the Chair
Sri K Balakrislinan
Smt. Madhushree Birla
Sri Amitabha Guha
Sri Ashok Kumar Jha
Sri Bharat.lhaver
Ms. Suhana Ivlirrshed
Sri Utsav Parekh
Sri Cl. Bhaskar - Managing Director & Chiel'Executive Officer

In Aftendance
Sri H. Bakshi
Sri V.K. Agarwal
Sri Amit Dhanuka

By invitation
Sri Ashish Gera

Sri Girish Bhatia

- Senior President & Chief Operatirrg Officer
- President (Finance) & Chief Financia[ Officer
- Company Secretarl,

- Paftner of kI/s Walker Cirandiok & Co. LI,P, Chartered Accountants.
Statutory Auditors

- Secretarial Auditor and Scrutinizer

57 Mernbers attended the Meeting througli Video Conferencing.

Sri Sidharth Birla, Chairman being present. tooh the Chair.

The Members were rvelcorned and infbrmed that the Meeting is being held through Video
Conferencing in cornpliance r.vith the applicable provisions of the Cornpanies Act.2013, the
Ceneral Circular No. 03/2022 dated May 5,2022. issued by the Ministry of Corporate Affairs,
SL,BI (Listittg Obligatiorrs and Disclosure Requirements) Regulations, 201 5 and SEBI Circular
dated Ma1, 13,2022.

Alter ascertaining the quorutn, the Chainran declared the Meeting ir-r Order and Open. He
introduced the metnbers of the Board, Company Officials and other Invitees present at the
Meeting. The Llhairman inlbrmed tlre Members present that Sri S Ragothaman. Independent
Director and Chairman of the Audit Comrrrittee" could not attend the meeting as he was
travelling abroad and on a flight. The Chainnan confirmed that the Conrpany has taken
necessary steps to ensure that the Members rvere able to attend and vote at the AGM through
electronic mode in a seamless rnanner.

The Llompany Secretarv informed the Members that plrrsuant to the provisions of Section I 0B

of the Companies Act, 2013 read witlr Rule 20 of the Cornpanies (Managerneut and
Administration) Rules,2014. the Corrrpany had extendecl the remote e-voting facilit5,to the
Mernbers of the Clompan,v in respect of businesses to be transacted at the Annual General
Meeting. T'lre remote e-voting comrnenced at 9.00 a.rn. on Jurre 21.2022 and ended at 5"00 p.m.
on.lune 23,2022. He furlher" informed that the Company had also arranged tlie facilities for its
Members who rvere unable to cast vote througl-r remote e-voting to vote at the Meeting through \r
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e-voting facility provided hy fientral l)epository of Services (lndia) l.irniteci (CDSL), rvhich
lenraiued open i 5 minutes afier tlre conclusion of the meeting.

-fhe Chairntan jnfbnned the Mernbers that tire Register of Directors' and KlVlPs and tlreir
Sharelroldings (maintained U/s. 170 of the Companies Act. 2013) and Register of Contracts or
Arrattgemetrts (maintairred Lr/s 189 of the Conrpanies Act, 2013) u,ere available fbr inspectitut
crn the website olCIDSL.

With the consent of the Members present. the Notice convenins the meeting dated May. 25,
2022. alongwitlr the Lixplanatory Stateurenl. r,r,as taken as read. The Chainrran thereatier
infonned the Mernbers present that since the Auditors' Repoft and the Secretarial Auditor's
Report had no adverse remarks. tlre same lr"ere not required to be read out.

'fhe Ciiairrnan gave an overvierv of the fjuancial perforrnance oithe Company for the financial
year ended March 31 .2A22 and its future outlook.

1'hereafter, he stated that Sri Girish Bhatia who had been appoilrted as Sorutinizer lbr renrote
e-voting, woLrld also act as the Scrutinizer for the e-r,oting process carried out during the AGM.
The Chairman allnoLlnced that the comhined results of remote e-r,otiug and the e-voting during
tlte AGM would be declared by Sri C Bhaskar. Managing Director & Chief lrxecutive Oft-icer
or in his absence by Sri Arnit Dhanuka. Cornpany. Secretar.v. in due course as also be put up on
the Company's rvebsite.

l'he Directors' Repofi and aLrdited financial statements of the Clompany fbr the year endecl
March 31 .2022 rvere then consideled.

The ResoiLrtions, as stated hereunder, were then moved:

I. AS AN ORDINARY RE,SOLUI-TON

"RESOLVED that the Directors' Repoft and audited financial stalements fbr the finaucial
year ended March 31,2A22 of the Companl, be and are herebl'approved and adopted."

104 Members had cast their 68.61,663 (100.00%) votes in f'avour and 2 menrbers holding
26 (0.00%) votes had voted against the Resolution. Accordinglv, the Resolution was
declared carried rvith requisite majority.

2. AS AN ORDINARY RESOLUTION

"RESOLVED that as recomlnended by the Board of Directors in their Report, the Divideud
on i.18,13,500 Equity Shares of the Company for the year ended March 31,2022 ,@

Rs.2.00 (Rr"rpees 'Ilvo only) per Eqr,ritl' Share be and is hereby declared and that the same
be paid to the Shareholders of the Company uhose names appear on the Register of
Members olthe Cornpany or rvhose names appear as the beneficial owner(s') of tlre Equity
Shares of the Cornpan,v at the close of rvorkine hours on June 17.2A22."

106 Mernbers had cast tlieir 68.61.900 (100.00%) votes in favour and 2 members holding
I I (0.009/0) votes lrad voted against the Resolution. Accordingly. the Resolutior r.vas

deciared carried with requisite rnajoritv.

Sri Sidhurth Birla. Chairman, being inlerested in the next Agendu ltem, vacuted the C'huir iru

fcn,our ctf'Sri Amitubha Guha, Clhs.irnrun ryf the Remuneratiort nnd lVomination C)omnittee. Lt I

* .l.
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J. AS AN ORDINARY RESOT,U"|ION

"RESOLVED that Smt. Madhuslrree Birla (DtN: 00004274), a Director oltire Compan-v,
retiring t-ry rotation, be aud is hereby re-elected a Director of the Contpany."

99 Members had cast their 6800826 (99"110%) votes in far,our and 8 nrernbers holding
61,076 (t).89%) votes had voted against the Resolution. Accordingly. the Resolution was
dcclared carried u ith requisitc majority.

At this.ltrnc:lr.u'e, ,\ri Sidhat'th Birla resuntecl the ChuirJor the halance .tlgentlu ftems.

4. AS AN ORD]NIARY RESOI-TjI'IT]N

"RESOLVED that plrrslrant to the provisions of Sections 139. 142 and other applicable
provisions. if any, olthe Companies Act.20l3 and the Companies (Audit and Auditors)
Rules, 20 i 4, including any statutory modification(s) or re-enactment(s) thereof for the tilre
being in force, M/s Walker Chandiok & Co. LLP, Chartered Accor-rntants (Firrl
Registration No.00l076NA!500013) be and are hereby re-appointed as the Statutor-r,
Auditors of the Company for a second term of f,rve )iears comrxencing from the Contpanl's
Firrarrcial Year 2022-23 to hold olfice fiom the conclusion of the 25th Annual General
Meetingtilltlre conclusion of the 3Oth Annual General Meeting on such remuneration plus
applicable taxes and ou1-o1--pocket expenses. as may be mutually agreed upon b1'the Board
of I)irectors and the Auclitors.

R.ESOLVED FURTHER that the Board of Directors be ancl is lrereb.v authorized to do all
acts attd take all such steps as l11ay be considered necessary. proper or expedient to give
ef'fect to this Resolution."

104 Mernbers liad cast their 68,61"870 (-l00.00%) votes in lavour ancl 2 members holding
26 (0.00%) rrotes had voted against the ResolLrtion. According[-v, the Resolution rvas
decIared caried witlr requisite majorit_v.

.5, AS A SPECIAI- RE,SOLUT'ION

"RESOI-VEI) that pursuant to the provisions of Sections i49. 152 and other applicable
provisions, if any, of the Cornpanies Act" 2013. Schedule lV to the Companies Act, 20l3.
the Conrpatries (Appointnrent and Qualification of Directors) Rules, 2014 and other
applicable provisiotts of the Securities and Exchange Board of lndia (Listing Obligations
and Disclosure Requirenrents) Regulations, 20 l5 (as amended) and upon the
reconrmendations of the Remuneration aud Nonrination Committee of the Board and in
respect of whont the Company has received a notice in rvriting from a member proposing
his candidature forthe office of Director, Sri K Balakrishnan (DIN: 0003,1031), who rvas
appointed as an Additional Director by the Board of Directors effective May 25. 2022 in
terms of Section 161 of the Act, being eligible and fulf-illing the criteria of independence as
provided in the Act, be and is hereby appointed as a Non-Executive lndependent Director
of the Company, not Iiable to retire by rotation. for a term of five consectrtive -vears with
etl-ect from IVIay 25" 2022.-

103 Mernbers liad casttheir 68.61.838 (100.00%) votes in favour and 3 men-rbers holding
58 (0.00%) votes had voted against the Resolution. Accordingly. the Resolution was
declared carried with reqLrisite rnajoritl,'.

Sri Sidharth Birlu, Chairmun, heing interestetl in the next Agendu ltem, v-ocutecl the Chuir in
Jav-our o.f Sri Antitctbhu Guhct. Chuirmun rlf the Renu.tneration und l{ontination (lommittee.

ND
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6. AS AN ORDINAR\'RESOLUTIO]\

"RESOI,VED that plrrsllant to the provisions of Section 152 and r-rtlrer applicable
provisions, if arry. of the Cornpanies Act, 2013" tire Corrpanies (Appointrlenr ancl

Qualilication of Directors) Rules.2014 and other applicable provisions of the Securities
and E,xchange Board of India (Listirrg Obligations and Disclosure Requirernents)
Re-9ulations. 20l5 (as amended) arrd upon tlre recommendations of the Remuneration and
Nomination Committee of the Board and in respect of whom the Conrpanv has received a

notice in writing fiom a member proposing his candidature forthe office of Director. Sri
RharatJhaver (DIN: 003791 1 1), wiro was appointecl as an Additional l)irector b-v the Boarcl
of Directors eff'ective May 25. 2022 in tenns of Section l6l of tire Act. be and is hereby
appointed as a Non-Executive Non-lndependent Director of the Companl,'" liable to retire
by rotation."

96 Members had cast their 68,00,515 (99.llo%) r,otes in favoLrr and 9 rnembers holding
61.108 (0.98%) votes had voted against the Resolution. Accordingly. the llesolution was
declared carried r.vith requisite majority.

At this.itutclure. Sri Sitlharth Birla re.guntetl the Chdir for lhe halance Agenda ltem,s.

]. AS AN ORDINARY RESOLUTION

"RESOLVED that pursuant to the provisious ol' Section 63 and all other applicable
provisions of the Companies Ac| 2013 read rvith the Companies (Share Capital and
Debentures) Rlrles.2014, the Securities and Exchange Board of'lndia ("SEBI") (lssue of
Capital and Disclosure Requirements) Regulations, 2018 ("the ICDR Regulations"), the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("SEBl LODR
Regulations") (including an,\, statutory rnodif-ication(s) or re-enactrnent(s) thereol. tbr the
time being in force) and other applicable reglrlations, rules and guidelines issued by SEBI
and the Reserrre Bank of lndia ("RBI") from time to tirne. the enabling provisions of the
Articles of Association of the Company and subject to such approvals. consents.
penrissions. conditions attd sanctions as may be necessary from appropriate authorities and
sub-iectto such terms and modifications" if anr,. as may be specified w,hile according sLrch

approvals and subject to acceptance of such conditions or modifications try the Board of
Directors. conserlt of the Members be and is liereby accorded to tlie Board of Directors of
the Companv ('the Board', whiclr term shall inclLrde anv Committee ar:thorized by tlie
Roard to exercise its porvers including powers conlbrred on the lJoard by this resolution)
lor:

(a) capitalization of a sum not exceeding Rs.5,90,67.500/- (Rupees Five crores ninetv lacs
sixt,v seven tlrousand and five hundred Only) from and out of the Company's Free
Reserves, Securities Premium Account and/or such other accouut. as rnay be decided
by the Board of Directors, for the pLrr?ose of issue of bonlrs equity shares of Rs.l0l-
(Rupees Ten) each, credited as lully paid to the eligible members of the Company
holding equir,v- shares of Rs.l0/- (Rupees Ten) each of the Company whose names
appear irr the Register of Members or1 a'Record Date'to be determined by the Board
for this plrrpose, in the proportion of I (one) nerv fully paid-up ecluity share of Rs.10l-
each (Rupee Ten) each flor every 2 (tivo) existing firlly paid-up equi5, shares of Rs. l0/-
(Rupee Ten) each held by them; and

(b) keeping in reserve fLrrther bonus equity shares not exceeding 9.84,000 to be issr-red, by
capitalisation of a sum not exceeding Rs.98,40.000/- (Rupees Ninety eight lakh fbrtv
tlrousand only) being Rs.l0l per equity sirare out of the Company's Free Reserves.
Securities Premiuu Account and/or suclr other account as may be decided by the Board
of Directors, in the ratio of 1 (one) bonus eqr-rity share fbr every,2 (trvo) fully paid-up

\1\i)
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equitl, shares and to be aliotted after exercise oi option, lvirhin the applicable period of
eighteen tnonths fl'om the date olallotment (January l1-2022) thereof. by tlre holder(s)
lor conversion of r-rpto i9.68,000 conveftible u,arrants outstanding as on March 3l,
2022 into full"v paid equity sirares;

RESOLVED ITURTFIER tlrat the ne*, bonus equit-v sliares so issued and allotted sha1l, flor
all purposes. be treatecl as arr increase in the paid-up capital olthe Company held b-v each
such Members and not as the income of the Nlernbers.

RESOLVFlD FIIRI'HL.R that the bonus equity' shares so allotted shall ahvays be sub.iect to
the terms and conditions contained in the Mernorandum of Association and Articles o1'

Association of the Company and shall rank pari-passu in all respects rvith and cary the
same rights as existin-u fully paid-up equit.v shares of the Cor,rparry and shall be entitled to
pafticipate in frrll in any dividend(s) to be declared after tlre bonus equity shares are issued
and allotted.

RESOLVED FURTHER that bonus equity sirares to be issued and aliotted or.r conversion
of conveffible warrants shall be sLrbject to Iock-in period as applicable as per relevant ILIDR
Regulatiixs.

RESOLVED FURTHERthat in the case of-Members rvho lrold shares or opt to receive the
shares in dematerialized fbrm. the bonus equity shares shall be credited to the respective
beneficiary accounts of the Mernbers with their respective Depository Parlicipant(s) and in
the case of, Members rvho hold equity shares irr physical form, the share certificate(s) in
respect of the bonus equity shares shall be dispatched. r,r,ithin such time as prescribed by
law and the relevant authorities.

RESOLVED FURTHER tirat the issue and allotment of the bonus equity shares to tire
extent they relate to Non-Residerrt lndians (NRIs), Foreign lnstitutional Investors (F'lls)
and other Foreign Investors. be sub-iect to applicable approval(s) of the Reserve Bank of
lndia or other reguiatory authoritl,, if any.

RESOLVED FURIHER that the Roard be and is hereb-v authorized to take necessar), steps
f,or listin-e of such bonus eqr"rit1.slrares orr the Stock Exchanges'rvhere the shares of the
Clompan.v" are presently listed as per the provisions of the SEBI LODR Regulations and
other applicable regulations. rules and guidelines.

RESOLVED I-URTI-IER that in case of I'ractional shares. if any. arising out of the issue
and allotnrent ofthe bonus equity shares. the Board be and is hereby authorized to ignore
suclr fractions and/or otherwise make suitable arrangements to deal r,vith such fiactions for
tlie benefit of the eligible l\{embers. including br:t not Iimited to. allotting the total nnmber
of neu' equity shares representing sr-rch fiactions to a person(s) to be appointed by the Board
who rvould hold thern in trust fbr such Members and shall as soou as possible sell such
equity sltares at tlre prevailing rnarket rate ancl the net sale proceeds of such equity slrares,
after ad-iusting tlie cost and the expenses in respect thereot, be distributed among such
Members r,vlto are entitled to such fractions in the proportion of their respective fractionai
entitlernents.

RESOLVED FURTHER that tbr the purpose of giving eflect to tlris resolution, Sri C
Bhaskar, I\4anaging Director & Chief Erecutive Offlcer, Sri Vina_v Kumar Agarrval.
President (Finance) & Chief'Financial Officer and Sri Amit Dhanuka, Cornpany Secretar-y,
be and are hereby jointly'ancl severally authorized to do all such acts, deeds. matters and
things and to givc suclr directions as may be necessar,v, proper, expedicnt, to settle any
question, difficulty or doubt rvlratsoever that mav arise w'ith regard to issue, allotment.
distribLrtion and listing of shares as the Board in its absoltrte discretion may deem necessar)/'
or desirable a,rrd its decision shall be tlnal and binding.

\,' iND
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RtrSOLVED FURTT-IER that the Board of Directors be and is hereby authorised:
i. to accept on behalf of the Company. rnodification, ilan5,'. relating to the issr-re of the

bonus eqr-rity shares inch.rding the extent of capitalization. the amounts to be capitalized
irom the fiompany's Free Reserves. Securities Premium Accolu'rt and/or any other
account" and the propor-tion as regards the issue olbonus equity shares rvhich may gs

proposed by the concemed ar.rthorities. if any, and/or b,v the Reserve Bank of India and
rvhich ihe Board may in their absolute discretion think fit ancl proper; and

ii. to modiI1, the teruns and conditions, quantum and amount to be capitalized" and number
of bottus equil,v shares creclited as fully paid shares to be allotted" relating to the
aforesaid issue of bonus equitl, shares, il the circurnstances so arise as u,ould
necessitate these and to settie aii questions or difficulties that rnal.arise rvith regard to
the allotmertt and issue of tlie said tronus equity slrares and distribLrticin of the proceeds
of the sale of the said fractional shares in such manner as thev sl-rall determine in their
absolute discretion."

107 Mernbers iiad cast their 68.61,886 (i00.00%) r.,otes in favor:r and I nrember holding
25 (0.00%) r,otes had voted against the Resolution. Accordingly. the Resolution u,as
declarctl calried u ith requi.ite rrrajorit-r

8, AS AN ORDINARY RESOLUTION

"RESOLVED that pursuant to provisinns of Section 118(3) and other applicahle
provisions, if any, of the Companies Act. 2013 and The Companies (Audit and Auclitors)
Rules. 20J 4 (including any statutory modif-ication(s) or re-enactnrent thereof. for the time
being in fbrce), rernuneration pa,vable fbr tl-re year 2A22-23 to M/s Sanghavi Randeria &
Assoc,iates. C'ost Accountants. Murnbai (Finn Registration No. 00175) appointed by the
Board of Directors to conduct tlre aLrdit of the cost records of the Company for the financial
year 2022-23, amounting to Rs.1.20,0001- (Rupees One lakh twenty thousand onl.v) as also
the payrnent of applicable taxes and reimbursefilent of out of pocket expenses incurred by
thetn in connection with the aforesaid audit be and is herebl' ratified and confirmed."

l0l Merribers had cast their 63,6l,-593 (100.00%) votes in favour and 4 members holding
90 (0.00%) votes lrad voted against the Resolr"rtion. Accordirrgly, the Resolution was
declared carried with requisite majority.

'lhe fbrurl rvas then opened for queries and suggestions fiom the member(s). Clarifications
were provided to the queries raised by the speaker members.

Tirereafter, the results rvere coliated b.v the Scrutinizer and the repofis handed over to the
Cornpany Secretar,v who then declared the consolidated results for each o1'the resolutions (For
convenience and easy reference, the results ofvoting on eaclr resolution have been recorded
herein alongwith tlie respective resoiLrtions).

T'here being no other busiuess to transact. the Meeting was then termirrated with a vote of thanks
to the Chair and the members.

sd /=
CHAIRMAN

For Xpro India Limited

Anrit Dhanuka
Company Secretary

Date ula+l202"LDate of Entry/: July 21 .2022

Place: N€rrl Delhi
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