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Minutes of the proceedings held on Tuesday, the 29" day of December, 2009 at
05:00 P.M. at Unit no. 2, A Wing, Bth Floor, Prism Tower, Mindspace, behind
Hypercity, Goregaon (W} Mumbai 104 of ZENILY TECHNOCRATS LIMITED
relating to declaration of the result the woting by Postal Ballot conducted
pursuant 1o Section 192A of the Companies of the said Act, 1956 on each of the
Special Resolutions mentioned in the Notice sent pursuant to Section 192A dated
12" November, 2009 pursuant to Section 192A (2) of the Act.

Prasent:

1. Mr. Isaac Nadar airman
2. Mr. Ganesh Ramani
3. Mr. Manesh Cihot:faﬂi

The Chairman stated that, it was mentioned|in the Notice dated 12% November, 2009 that
the postal bailot form sent therewith should be returned by the sharehoiders dully
completed, so as to reach the Scrutinizer on or before 26" December, 2009 and that the
Scrutinizer will submit his report to the Chairman after compietion of the scrutiny.

The Chairman thereafter stated that the Scrutinizer, Mr. D. A Kamat, Practicing Company
Secretary, Mumbai, had carried out the scrutiny of all the postal ballot forms received up to
the close of working hours on 26™ December, 2009 at 17:00 hours and that Mr. D. A. Kamat
had submitted his Report dated 28" December, 2009 and that the he as the Chairman had
accepted the said Report

The Chairman placed before the Board, the Result of the Postal Ballot, aiong with the
Scrutinizers’ Report, as issued by D. A. Kamat, Practicing Company Secretary, datad
28" December 2009,

ITEM NO 1: ALTERATION OF THE MAIN OBJECTS CLAUSE OF THE
MEMORANDUM OF ASSOCIATION:

"RESOLVED THAT, pursuant to Section 17 ;
Companies Act, 1956 and subject any suc
Authorities, the existing main object dause
new Clause 1A after the existing Clause 1:

ind other applicable provisions, if any, of The
approval as may be reguired, from various
I {A) be aitered by insertion of the following

{1A) To carry on the business as develppe
engineers, consulting engineers, supervisors, management consuttants, advisors,
architects, erectors, constructors, interfor decorators of building, convention centre,
business centre, club house, entertaihment centre, roads infrastructure facilities,

5, builders, contractors, estate agents,
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school, colleges, hospital, malls, retail spaces, shopping arcade, house, apartment,
structures, shelters, warehouses and residential, office, industrial, institutional on
commercial complex, Co-operative housing Societies, township, holiday resorts,
hotels, motels, information technology parks, special economic zones, special tourism
Zones,, and any such special zones and to purchase, sale, resale; trade, transfer,
give, on leave, and Llitense, or to [do business of the above in any manner
whatsoever,”

"FURTHER RESOLYED THAT any one of thie Directors of the Company, be and is hereby
severally authorized to take all necessary stéps to give effect to the said alteration and o
file necessary e-forms with Registrar of Companies and (o comply with alf ather formalitiey
in this regard.”

Details of the Postal Ballot votes received pertaining to this Resolution:

vl
of | No. of Shares | % of total

Particulars
paid up
Equity
Capital
Total Postal Battot Forms received  (A) 10 2,41,617 78.89
tess: Invalid Postal Bafiot Forms : ’ J
: {as per Register) {B} b 4] 0 -
Net valid Postal Ballot Forms
(as per Register) (A - B} 10 2,841,617 78.89
| Postat Ballot Forms with Assens for the
Resolution w0 243,617 78.89
Postal Ballot Forms with dissent for the o 0 o
Resohution
i
The Chairman stated that the above Resolution has hence been passed by the Shareholders]
as Special Resolution with the reguisite majority. g

ITEM NG 2: COMMENCEMENT OF NEW BLA

"RESOLVED THAT pursuant to the provisi
provisions of the Companies Act, 1956, approval of the members be and is hereby accorded] |
ta the Company for the commencement of blsiness, as provided in Clause (1A) under thel

-3 FNL 229 A3y
pr—




MINUTE BOOK | , PAGE NO.

7

HELD AT ON TIME

"RESCLVED FURTHER THAT the Board of Directors of the Company be and are hereby
authorized to ascertain as it deems fit, the mode, manner and time of commencement of
such business”.

Details of the Postal Baltot pertaining to this Resolution are:

Particulars No. of | No. of Shares | % of total
p i . paid up
: Equity
Capital
Total Postal Baliot Forms received (A) 10 241,617 78.59
bl
Less: Invalid Postai Ballot Forms ]
{a5 per Register) (B ¥} o i
Net Valid Pastal Batiot Formis
(&5 per Register) (A - B) 10 241617 78.89
Postal Ballot Forms with Assent for
the Resolution 10 - 2,41,617 78.89
Pastal Ballet Forms with dissent for the
) 0 0 2
Resgliution

; ZEbe 3%
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The Chairman stated that the above Resolution has hence been paséed by the Sharehoiders
as Special Resolution with the requisite majority.

ITEM NO 3: INCREASE IN THE BORROWING POWERS OF THE COMPANY

“RESOLVED THAT the consent of the company be and is hereby accorded to the Board of
Directors pursuant ta Section 293[1] [d] of the Companies Act, 1956 to borrow monies from
time to time, either by way of rupes Ioans oriby way of foreign courrency ibans or by way of
issue of debentures or by issue of any other instruments and either from Company's
Bankers or from any other Bank/Financial Institution or from any other Lending Institution
or Bodies Corporate or other persons, on such terms and conditions and covenants
stipulated and as may be considered appropriate by the Board of Oirectors, notwithstanding
that the monies to be borrowed together with| the monies already borrowed by the Company
{apart from temporary ivans ottained from the Company's bankers in the ordinary course of
business) will or may exceed the aggregate of the paid up capital of the Company and its
free reserves, that is to say reserves not sef ¢ part for any spedific purpose, so that the total
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amount upto which such monies may be borrowed by the Board of Directors and
outstanding at any time shall not exceed by more than Rs.500 Crores (Rupees Five Hundread
Crores) over and above the aggregate of the paid up capital and free reserves of tha
Company for the time being, exclusive of intarest and other charges.

"RESOLVED FURTHER THAT for the purpose of giving effect to the resolution, the Board of
Directors of the Company be and is hereby authorized to finalize, settle and execute aff
documents/deeds/agreements as may be reguired to take all necessary steps and to do al
acts, matters and things, as it may in its absolute discretion deem necessary, expetient)
proper or desirable and to settle any question, difficuity or doubt that may arise in thig
regard to creating the aforesaid mortgages/charges or otherwise considered by the Board of
Directors to be in the best interest of the Company.” -

Details of the Postal Baliot pertaining to this Resolution are:

Particulars Ne. of Shares | % of total
¥ | paid  up

Equity
Capitai

Total Postal Ballot Forms received (A) 10 2,41,617 78.89

Less: Invalid Postal Ballot Eorms

{as per Register) (B3 ] g tH

Net Valid Postal Ballot Forms

(as per Register) (A -B) 10 | 241617 78.89

Postal Ballot Forms with Assent for

the Resolution g v 241817 78.88

Postal Ballot Forms with dissent for the o o o

Resolution

L 1

The Chairman stated that the above Resplution

a5 hence been passed by the Sharsholdets as anj
Ordinary Resolution with the requisite mafority

ITEM NO 4: TO CREAYE CHARGE/ HYPOTF
COMPANY:

ECATE/ MOR

"RESOLVED THAT pursuant to the provisions of Section 293(1){a} and other applicabl
provisions, if any, of the Companies Act, 1956 and subject to the Articles of Association o
the company, consent of the Company be andl is hereby accorded to the Board of Directo

of the company (hereinafter called the Board and which term shall be deemed to includ
any comynittee, which the Board may have cgnstituted or hereinafter Constitute 1o exercis
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any committee, which the Board may have Constituted or hereinafter constitute to exercise
its powers including the powers conferred by this resolution and with the power to delegate
such authority to any person or persons) tg create and/or charge and /for hypothecate in
addition to other mortgages/charges/hypothecation created by the company as the Board
may direct from time to time, on alt or any|of moveable and/or immovable properties and
assets of the company, both present and | future dndfor the whole or any part of the
undertaking(sj of the company together with power fo take over the management of
business and concern of the company in cerfain events of default in favour of the Financial
Institutions/Banks/Trusty/Mutual Funds and| other lenders for securing the loans/finance
sanctioned to the company, securities such as fully/partly convertible debentures and/or
other non-convertible debentures or other debl instrument(s) issued by the comipany
together with interest, additional interest, liguidated damages, commitment charges,
remuneration of the Trustee, premum {if ary) on redemption, all other costs, charges and
expenses payabie by the company in terms pf the lpan agreement, trust deed and sl such
agreements/documents as may have been ekecuted between the parties, subject, however
to the total outstanding amount at anytime sp secured not exceeding the amount consented
by the Compeany by the Resolution passed by virtue of postal baliot pursuant to Section
293(1){d) of the Companies Act, 1956 or uptp the higher amount/s as may be so consented
by the Company from time to ime in future,

RESOLVED FURTHER THAT the Board te and is hereby authorized to and cause to
prepare, finalize, approve and execute on behalf of the Company with the Lenders, the
dotuments, deeds, agreements, declarations, undertakings and writings as may be
necessary antd/or expedient for giving effect Lo the foregoing resolution and to vary and for
alter the terms and conditions of the sedurity created/to be c¢reated as aforesaid in
consultation with the lender’s trustees and other mortgagees as they may deem fit:

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any
of the above powers to the Committee of Dirgctors or any one or more of its Directors of the
Company and generally to do all the acts, deeds matters and things as may be necessary,
proper, expedient or incidental for the purpose of giving effect to this resolution.”

Details of the Postal Ballot pertaining to this Resolution are:
["Particulars _ No{ of Pastal | No. of Shares | % of total paid
Ballot Forms up Eguity Capitai
FRoRIw
Total Postal Ballot Forms received (A 16 241,617 78.69

Less: Invalid Postal Ballot Forms

{as per Register) (B} 8 0 #

Net Valid Postal Ballot Forms
{as per Register) A~ B) l 18 2,453,017

78.89

- THRT e

For ZENZY TECHNOCRATES LTD.
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Postal Ballot Forms with Assent for 10 2,41,617 78.89
the Resolution )
. Postal Ballot Forms with dissent for the 0 0 0
| Resolution | ‘ ;

The Chairman stated that the above Resolution has hence been passed by the Shareholders
as an Ordinary Resolution with the requisite majority.

The Chairman further informed the Board, that the Company had réceiveé 22 Postal Ballot!
forms, undelivered and unreturned, and the same were kept uﬂowed by the Company,
separately,

The Board took note of each of the above resplutions

‘Place: Mumbai 4

Date: | ll%"“ JW-M&, Q010 Chairman
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