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Minutes of the 14" Annual General Meeting of the Members of Mutheot Capital
Services Limited held on 29.08.2008 at Aangan Hall, Bharat Tourist Home (BTH),
D.H Road. Cochin at 10 AM.

Present .

Mr. Thome s John Muthoot @ Chairman

Mr. Thomes George Muthoot @ Managing Direclor
= Mr. Thomeas Muthoot : Director

Mt. Philip Thomas - ¢ Direetor

and 82 number of sharcholders in person and 9 number of sharcholders by proxy.

I attendanze ;

Mr, R. Maiomohanan - Chief Fxecutive Officer

C8. Sivakumar P ‘ : Company Secretary in Practice
Mr. A Gopalakrishnan 1 Statutory Auditor
Ms. Cherry Neeta . Company Secretary

The meetirg commenced With a silent prayet.
M1 Thnnu John Muthoot Chan‘man took the chair.

The Chairrian verified the quorum for the mecting. and having satisfied that the required
quorum is resent. called the meeting to order.

‘In his addrzss, the ¢ han man briefly touched upon the performance hlﬂhhghts and future
nlans.

The notice convening the meeting and the Directors” Report having already been
circulated. were with the permission of the members’ present, taken as read. The
Chairman informed that “the Register of Directors™ and “other statutory registers™is kept
open and a:cessible lhmughout the meeting,

The Chair nan directed tln, Company Secretary 1o read out the Audnurb Rtp(_)‘,[’t and the
Al.ldll.(.)l s~ Leport was read out by the Company Secretary.

Ordinary Business :
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1. Ad:ption of Annual Accounts for the financial year ended 31 March, 2008
and. Directors Report ete.

Before moving the resolution, queries were invited from the members on the accounts
and performance of the Company. Queries were raised by following shareholders
relating (o 2ccounts, performance and certain other details related to Annual Report.

Mr. Suktimaran

Mr. Ivan G ‘ e

Mr, M G Sudhakaran Nair i . , Lo
T Mr M Paulase

- Mr. R Maromohanan, CEQ. with the permission of the Chairman. replied to the queries
raised.

The Chairrian then requested the members o pass the following resolution:

"RESOLVIED THAT the profit and loss account for the year ended 31.03.2008. the
Balance 5fcet as at that date and the reports of the Directors™ and the Auditor’s there on
as laid befere the Company at this meeting be and are hereby adopted.™

Proposed kv Mr Ivan G
Sceonded by Mr. M G Sudhakaran Nair

The resoludon was put o vote by show of hands and was carried unanimously. The
+ Chairman declared that the resolution has been passed as an ordinary resolution.

2. Declaration of dividend
The Chairrian requested the members 1o pass the following resolution:
“RESOLV D THAT pursuant to Seclion 205 and any other applicable provisions of the
Companies Act. 1956, a dividend /@ Rs. 1.5 per share be and is hereby declared on
65.00.000 “Iquity Shares of Rs. 10 each fully paid up and that the aforesaid dividend be
distributed o those shareholders whose names will appear on the Register of Members as

on date or - their mandates™

Proposed by Mr Harthara Subramaniam
sceonded Ly Mr. Mathukutty -

The resoluiion was put to vole by show of hands and was carried unanimously. The .
Chairman declared that the resolution has been passed as an ordinary resolution.

3. Re ippointment of Director
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The Chairr ian requested the members to pass the following resolution:

| “RESOLV D THAT Mr. Thomas Muthoot who retire by rotation be and is hereby re-
appointed &5 a Director of the Company.”

Proposed by Mr lvan G
Seconded by Mr Harihara Subramaniam

The resoluiion was put to vote by show of hands and was tarried unanimously. . The
Chairman ceclared that the resolution has heen passed as an ordinury resolution,

4. Re-appointment of auditors.
The Chairran requested the members to pass the following resolution:

“RLESOLV [} THAT M/s K Venkatachalam Aiyer & Co., Chartered Accountants be and
are hereby e-appointed as Auditors of the Company to hold office from the conclusion of
this mectir ¢ until the conclusion ol the next Annual General Meeting of the Companty
and the Bo.rd of Directors be and are hereby authorised 1o fix their remuneration.”

Proposed by Mr [ larihara Subramantam
Seconded 1y Mr tvan G

The resoiwiion was put to vote by show of hands and was carried unanmimously. The
Chainman «teclared that the resolution has been passed as an ordinary resolution. ‘

Special Business

As Mr The nas John Muthoot was interested in the below item. Mr Philip Thomas was -
appointed ¢ hairman for transacting the same.

5. The Chairman requested the members to pass the following resolution:

“"RESCLVED that in accordance with the provisions of Section 198, 269 and 309
rcad w th Schedule XTI and other applicable provisions, if any. of the Companies.
CAct. 1056 (including any statutory meodifications or re — enactment thereof. for the
time ir ferce), the consent of the Company be and is hereby accorded to the re -
appoiniment of Mr. Thomas George Muthool as the Managing Director for a period
ol threr years with cffeet from 12.07.2008. on a remuneration. perquisites and other .
benefit. and amenities as set out in the explanatory statement. with liberty to the
Board " Directors to alter and vary the terms and conditions of the said appointment
s0 as not 1o exceed the limits specified in Schedule X1 of the Companies Act. 1956.
includi y any statutory modifications or re — enactment thereof for the time being in
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force o any amendments/or modifications that may hereafter be made thereto by the
Central Governiment™

“RESCLVED FURTHER that the Managing Director shall be governed by the terms
and coditions as tabled in the agreement entered between the Company and the
Manag g Director and sanctioned by the Board and such other duties that the Board
may deiegate to the Managing Director from tire to time.”

“RESCLVLED FURTHER THAT in the absence or inadequacy of profits the sald
remunc sation will be paid as minimum remuneration toithe Managing Director: in
accmd( nee with Schedule XIII of the Companies Act. 1956.7

Proposed by Mr. Mathukutty.
Seconded ty Mr. Ivan G

The resoluiion was put 10 vole by show of hands and was carried unanimously. The
Chairman ceclared that the resolution has been passed as an ordinary resolution.

- Mr Thoma : John Muthoot was re-appointed as Chairman of the meeting.
6. The Cha vman requested the members to pass the following resolution:

“RESOLY -1 THA'l in supersession of the resolution passed by the Company under
section 29 (1) (d) of the Companies Act 1956 at the Annual General Meeting of the
members Leld on 30" July 2001, the Board of Directors of the Company be and are
hereby aut:orized 1o borrow. for the purpose of business of the Company. such sum or
sums of muneys as they may deem necessary. notwithstanding the fact that the moneys
borrowed wnd the moneys 1o be borrowed from time to time will exceed the aggregate of
the paid up capital of the Company and its free reserves ie. reserves not set apart for any
specilic pu-pose, provided that the total outstanding amount of such borrowings shall not
exeeed Rs. 73 crores over and above the aggregate of the paid up capital of the Company
and 1ts [ree reserves at any time,”

Proposed by Mr. Renjith
Scconded Ly Mr. M G Sudhakaran Nair

The resoludon was pul to vote by show of hands and was carried unanirously. The
Chatrman declared that the resolution has been passed as an ordinary resolution.

7. 'The Cha.rman requesied the members 1o pass the following resolution:

"RESCLVED THA'T Mr. R. K. Nair who was appointed by the Board of Directors as
an Additonal Director of the Company with effect from 08.04.2008 and who holds
office up 1o the date of this Annual General Meeting of the Company in terms of
Secticn 260 of the Companies Act. 1956 (“Act™) and in respect ol whom the
Company has received a notice in writing from a member under Section 257 of the
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Act proposing him as a candidate [or the ofTice of Director of the Company. be and
is hereby appointed a Director of the Company. hable to retire by rotation.”

Proposed Iy Mr. Renjith
Seconded by Mr. Ivan GG

The resolution was put 1o vote by show of bands and was carried unanimously. The
Chairman d ieclared that the resolution has been passed as an Ordmal}' ruboluuon

Mr. R. Ma .omohanan. Chicf Ixecutive Officer. proposed vote of thanks 10 the chair and
the sharche lders,

There bein 3 no other item for consideration, the Chairman declared the mecting closed at
11.30 AM

Sd/-

Place ; ¢ :hin - 33 ' Thomas John Muthoot
Date  ; 20-08-2008 CHAIRMAN




