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Minutes of the Sixteenth Apnual General Meeting of Noida Toll Bridgc Company Ltd.
held on Tucsday, Scptember 25, 2012, at 10:30 am at The Toll Plaza, DND Flyway,
Noida — 201 301, Uttar Pradesh

Direetors Present:

Mr. R.K. Bhargava : Chairman of the Board and Audit Committce

Dr. Sanat Kaul : Dircctor
Mr. Deepak Premnarayen : Dircctor
Mr. K. Ramchand : Dircctor
‘Mr. Harish Mathur : Iaxceutive Director & Chicf Exceutive Qfficer

Also Present:

Ms. Monisha Macedo : Senior Vice President

Mr. T, K. Banerjee : CFO

Ms. Pooja Agarwal : Company Sccretary

Mr. Akhilesh Gupta : Statutory Auditor, Luthra &I[.uthra
12% members prescni in person

4 persons present as authorized representatives
10 members present in proxy
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Chairman of the Mceting

Mr. R.K. Bhargava, Chairman of the Board of Directors, took the Chair.

uorum
The Chairman weicomed the members 1o the Annual General Mecting of the Company
and announced that since thc quorum for thc mecting was present, the formal

proccedings of the meeting coutd commence.

Notice of the Annual General Meeting and Directors’ Report

With the permission of the members, the Notice convening the mécting and the
Directors’ Report, having alrcady been circulated to the sharcholders, were taken as
rcad.

Auditors® Report

The Chairman requested Ms. Monisha Macedo, Sr. Vice Peesident, to read the Auditors’
Report. Ms. Monisha Maccdo read the Auditors® Report to the members.

Adeption of Accounts

A number of sharcholders participated in the proceedings. The querics raised by the
sharcholders inter alias inclided the future plans of the Company and declaration of
dividends.

After the aforesaid discussions, the Sharcholders considered the Profit & Loss Account:
for the year cnded March 31, 2012 and the Balance Shect as on that date and' the
Auditors’ Report and Dircctors’ Report thercto, and the following reselution was
proposcd by Mr. Ashaok Jain, and seconded by Mt. $.K. Jzin as an Ordinary Resolution;

*RESQLVED THAT the Profit & Loss Account for the financial ycar ended March 31,
2012 and the Balance Shect as on that date and the Directors® Report and the Auditors’
Report thereon, be and are hereby received and adopted.” n
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The resolution was put to votc and on a voting by show of hands, was carricd by the
requisitc majority.

(6) Declaration of dividend

The following rcsehstion was adopted, having been proposed by Mr. Vimal Jain and
scconded by Mr. N. S.Chauhan:

“RESOLVED THAT payment of a Final Dividend of 10% on the paid up equity share
capital of the Company which includcs interim dividend of 5%, paid in October 2011 be
-and is hereby approved for the Financial Ycar 2011- 20127

The resolution was put to vote and on a voting by show of hands, was carricd by the
requisite majority.

(7 Re-appeintment of Mr. K. Ramchand

‘The foliowing resolution was adopted, having been proposed by Mr. Sanjccv Sharma
and scconded by Mr. Ashok Tyagi ;

“RESOLVED THAT Mr. K. Ramchand, who retires by rotation and is cligible for re-
appoiniment, be and is hereby re-appointed as Director of the Company.”

The resolution was put to votc and on a voting by show of hands, was carricd by the
requisitc majority.

(8)  Rc-appointment of Mr. Piyush Mankad

The following resolution was adopted, havi'ng been proposed by My, Manav Gupta and
scconded by Mr. Ajit: .

“RLESOLVED THAT Mr. Piyush Mankad, who rctires by rotation and is cligiblc for re-
appointment, be and is hereby re-appointed as Director of the Company.”

The resolution was put to vole and on a voting by show of hands, was carried by the
requisitc majority.

(9 Appointment of Auditors

The following resolution was adopted, having been proposed by Mr. Alag Singh
scconded by Mr, K. K. Bajaj: .

“RESOLVED THAT M/s Luthra & Luthra, Chartcred Accountants (Rcg. No.002081N),
the retiring Auditors of the Company, be and arc hercby re-appointed as Statutory
Auditors of the Company to held office until the conclusion of the next Annual General
Mccting at a remuncration as may be mutually agreed upon betwecen M/s Luthra &
Luthra and the Board of Directors of the Company.”

The resolution was put to votc and on a voting by show of hands, was carricd by the
requisite majority.

(10)  Appointment of Mr. Harish Mathur, Exccutive Director

The following resolution was adopted as an ordinary resolution, having been proposed
by Mr. Gagan and secondcd by Mr. Ashok Tyagi.

“RESOLVED THAT Mr. Harish Mathur, who was appointed as Additional Dircetor of -
the Company by the Board of Dircctors and who holds officc upto this Annual General
Meeting and in respect of whom the Company has received a notice in writing from a
member, proposing his candidature for the office of Director, be and is hercby appointed
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as a Dircctor of the Company, not liable to retirement by rotation.”
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“RESOLVED THAT pursuant to Scctions 198, 269, 309, 316 and other applicable
provisions, if any, of thc Companies Act, 1956 (*Act”™) rcad with Schedule X111 thereto,
consent of the Members be and is hereby accorded 1o the appointment of Mr. Harish
Mathur, as an Lixecutive Dircetor & CEO of the Company with cffect from October 1,
2011, on the terms and conditions set out hercunder;

i, His appointment as an lixceutive Dircctor shall be for a period of 3 years, beginning
October 1, 20115

ii. ~ He shall not be liable to retire by rotation; .

iii. He will not draw any remuncration from thc Company as Executive Dircctor,
however, he shall be entitled to reecive any sitting fees being paid for attending the
mectings of Board of Dircctors or Committecs thereof.

“RESOLVED FURTHER THAT his appointment and remuncration shall be subject to
the provisions of Schedule X1 of the Act, as amended from time to time and the Board .
of Dircctors of the Company be and arc hereby authorized to vary, alter or modify his
terms of appointment as may be agreed to, subject to the limits prescribed under
Schedule XIII of the Companies Act, 1956.”

“RESOLVED FURTHER THAT the Board of Dircetors be and arc hereby authorized to
take such steps and do all other acts, deeds and things as may be nccessary or desirable

] 3 H qs L
1o give effect o this resclution.

The resolution was put to vote and on a voting by show of hands, was carricd by the
requisite majority.

Re-appointment of Mr. T.K. Banerjee, Chief Financial Officer

The following resolutien was a&optcd as a special resolution, having been proposed by
Mr. Aiay Khurana and scconded by Mr. Chauhan,

“RESOLVED THAT pursuant to Scction 314 and other applicablc provisions, if any, of
thc Companics Act, 1956, the appointment of Mr. T.K. Bancrjee, a rclative of a Dircctor
of the Company, on a contractual basis, as Chicf Financial Officer of the Company for
the period December 1, 2011 to November 30, 2012, or any extended period as may be
approved by the Board of Directors or Audit Commitiee of Directors, be and is hereb
approved and ratificd.” )

“RIISOLVED FURTHER THAT the salary paid/payable to Mr. T. K. Bancrjec for the
entire tenurc of his appointment i.c. from Idccember 1, 2011 to November 30, 2012, or
any cxtended period, as given in the cxplanatory statement attached 10 the Notice, or any
modification to thc samc within the limits prescribed under Scction 314 of the
Companics Act, 1956, as amended from time 1o time, be and is herchby ratificd and
approved.” :

“RESOLVED FURTHER THAT the Board of Diircctors be and arc hercby authorized to
take such steps and do all other acts, decds and things as may be nccessary or desirable
to give effcct to this resolution,”

The resolution was put to vote and on a veting by show of hands, was carricd by the
requisite majority.

Inscrtion, of Article 127A to the Articles of Association of the Company for Payment of
rcmuneration to Non - Lixecutive Directors

The following rcsolution was adopted as a special resotution, having been proposed by
Mr. Sunil Mchta and scconded by Mr. Ashish Gupta.

)

CHAIRMAN’S V
INITIALS _




PAGE

(13)

(14)

“RESOLVED THAT pursuant to Scction 31 and other applicable provisions of the
Companics Act, 1956, the Articles of Association of the Company be aliered by adding
therein a new Article 127A afier the existing Article 127 thereof: '

127A: Subject to the provisions of Section 309 and other applicable provisions of the
Act, the Dircctors of the Company (other than a managing or whole-time dircclor) may
be. paid- remuneration in addition o fces, iff any, paid to them for mectings of the
Board/Commitice attended by them, by way of commission if the Company in a gencral
mecting by a special resolution - authotizes such payment provided that such
remuneration is within the limits permissible under the Act as may bec amended from
time to time and that such remuncration shall be paid to all the dircctors for the time
being in office (other than a managing or a wholc-time director) in such proportion as
the Board/I IRD) Committee of Dircctors may by resolution decide or equally amongst all
such dircctors where the Board/11RI) Committee of Directors does not so decide.”

‘T'hc resolution was put to votc and on a voting by show of hands, was carried by the
requisite majority.

Payment of Commission to Non- Exccutive Dircctors

‘The following resoiution was adopicd as a special resoiution, having been proposed by
Mr. Vimal Jain and scconded by Mr. S.K. Jain.

“RESOLVED THA' pursuant to the provisions of Section 309 and other applicablc
provisions, if" any, of thc Companics Act, 1956 (thc Act) the consent of the Company be
and is hereby accorded to the payment and distribution of a sum not cxceeding 1% {onc
percent) of the net profits of the: Company, calculated in accordance with the provisions
of Scctions 198, 349 and 350 of the Act, by way of commission to the Dircctors, who arc
ncither in the whole time employment of the Company nor the Managing or Whole-
Time Director of the Comparty, in such amounts and proportions and in such manner as
may be determined by the Board of Dircctors/IHRD Committce of Directors from time to
time and such payments may be made out of the profits of the Company for cach year
during the period of five years commencing April 1, 2012.”

“RESOLVED FURTHER THAT for the purposc of giving cffect the foregoing
resolution, the Board of Dircctors/HRID Committec constituted by the Board, be and is

hereby authorized to take all actions and do all such decds, matiers and things as it may
in its absolutc discretion deem fit, in this regard.”

The resolution was put 1o vote and on a voting by show of hands, was carried by the
requisitc majority.

Votc of Thanks

As there was no other business to be transacted, the mecting ended with a vote of thanks
to the Chair. )
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CHAIRMAN

CHAIRMAN'S
INITIALS




PAGE

Minutes of the Sixteenth Annual General Meeting of Noida Toll Bridge Company Ltd.
held on Tucsday, September 25, 2012, at 10:30 am at The Toll Plaza, DND Flyway,
Noida - 201 301, Uttar Pradesh

Dircctors Present:

Mr. R.K. Bhargava : Chairman of the Board and Audit Commitice

Dr. Sanat Kaul : Director

Mr. Decepak Premnarayen : Director

Mr. K. Ramchand : Directer

‘Mr. llarish Mathur : lixeeutive Dircetor & Chicf 1ixccutive Officer
Also Present:

Ms. Monisha Maccdo : Scnior Viee President

Mr. T, K. Bancrjee : CFO

Ms. Pooja Agarwal : Company Secrctary

Mr. Akhilesh Gupta : Statutory Auditor, [.uthra &[Luthra
12% members preseni in person

4 persons present as authorized represcntatives
10 members present in proxy
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Chairman of the Mccting

Mr. R.K. Bhargava, Chairman of the Board ;)f Dircctors, took the Chair.

Quorum .

The Chafrman welcomed the members to the Annual Gcncral. Mceting of the Company

and announccd that sincc thc quorum for the mecting was present, the formal
proccedings of the mecting could commence.

Notice of the Annual General Meeting and Directors’ Report

With the permission of thc members, the Notice convening the mécting and the
Dircctors” Report, having already bcen circulated to the shareholders, were taken as
read,

Auditors® Report

The Chairman rcquested Ms. Monisha Macedo, Sr. Vice President, to read the Auditors’
Report. Ms. Monisha Macedo read the Auditors” Report to the members.

Adoption of Accounts

A number of sharcholders participated in the proccedings. “The querics raiscd by the
sharcholders inter alias included the future plans of the Company and deciaration of
dividends.

After the aforesaid discussions, the Sharcholders considered the Profit & Loss Account
for the ycar ended March 31, 2012 and thc Balancc Sheet as on that date and the
Auditors” Report and Dircctors’ Report thereto, and the following resolution was
proposcd by Mr. Ashok Jain, and seconded by Mr. $.K. Jain as an Qrdinary Resolution:

"RESOLVED THAT the Profit & l.oss Account for the financial year ended March 31,
2012 and the Balancc Sheet as on that date and the Dircctors’ Report and the Auditors’
Report thereon, be and arc hereby received and adopted.” ﬁ




PAGE

The resolution was put to votc and on a voting by show of hands, was carricd by the
requisitc majority.

(6} Declaration of dividend

‘The following resolution was adopted, having been proposcd by Mr. Vimal Jain and
scconded by Mr. N. §.Chauhan:

“RESOLVED THAT payment of a Final 1ividend of 10% on the paid up cquity share
capital of the Company which includes intcrim dividend of 5%, paid in October 2011 be
-and is hereby approved for the Financial Year 2011- 20127

‘The resolution was put to votc and on a voting by show ol hands, was carricd by the
requisitc majority.

) Re-appointment of Mr. K. Ramchand

The following resolution was adopted, having been proposed by Mr. Sanjecv Sharma
and scconded by Mr. Ashok Tyagi :

“RESOLVED THAT Mr. K. Ramchand, who retires by rotation and is cligible for rc-
appointment, be and is hereby re-appointed as Director of the Company.”

The resolution was put to votc and on a voting by show of hands, was carried by the
rcquisitc majority.

(8) Re-appointment of Mr. Piyush Mankad

‘The followihg resolution was adopted, havfng bcen proposed by Mr. Manav Gupta and
secconded by Mr. Ajit: .

“RESOLVLED THAT Mr. Piyush Mankad, who retires by rotation and is cligible for re-
appointment, be and is hereby re-appointed as Dircctor of the Company.”

The resolution was put to votc and on a voting by show of hands, was carticd by the
requisite majority.

(9 Appoiniment of Auditors

The following resolution was adopted, having been proposed by Mr. Alag Singh
scconded by Mr. K. K. Bajaj:

“RESOLVED THA'T M/s Luthra & Luthra, Chartcred Accountants (Reg. No.002081N),
the retiting Auditors of the Company, be and arc hereby re-appointed as Statutory
Auditors of thc Company 10 hold office until the conclusion of the next Annual General
Mccting at a remuncration as may be mutuelly agreed upon between M/s Luthra &
Luthra and the Board of Dircctors of the Company.”

The resolution was put to voic and on a voting by show of hands, was carricd by the
requisite majority.

(19)  Appointment of Mr. | larish Mathur, Executive Dircctor

The following resolution was adopted as an ordinary resolution, having been proposed
by Mr. Gagan and scconded by Mr. Ashok Tyagi.

“RESOLVED THAT Mr. Harish Mathur, who was appointed as Additional Director of
the Company by the Board of Dircctors and who holds office upto this Annual General
Meeting and in respect of whom the Company has received a notice in writing from a
member, proposing his candidature for the office of Director, be and is hereby appointed
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as a Dircetor of the Company, not liable to rctircment by rotation.”
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“RESOLVED THAT pursuant to Scctions 198, 269, 309, 316 and other applicable
provisions, if any, of the Companics Act, 1956 (*Act™) rcad with Schedule X1II thereto,
consent of the Members be and is hereby accorded to the appointment of Mr. Iarish
Mathur, as an Lixccutive Dircctor & CEQO of the Company with cffect from Qctober 1,
2011, on the terms and conditions sct out hereunder:

i.  His appointment as an Exceutive Dircctor shall be for a period of 3 years, beginning
October 1, 201 1;

it. . He shall not be liable to retire by rotation; :

iii. lic will not draw any remuncration from thc Company as 1ixccutive Dircctor,
however, he shall be entitled to receive any sitting fees being paid for attending the
mectings of Board of Dircctors or Commitices thercof.

“RESOLVED FURTHER THAT his appeintment and remunecration shall be subject to
the provisions of Schedule X1II of the Act, as amendcd from time to time and the Board .
of Dircctors of the Company be and arc hercby authorized to vary, alter or modify his
terms of appointment as may bc agrced to, subject to the limits prescribed under
Schedule X1 of the Companics Act, 1956.”

“RESOLVED FURTHER THA the Board of Dircctors be and arc hereby authorized 1o
take such steps and do all other acts, decds and things as may be nccessary or desirable

to give cffect to this resolution.”

The resolution was put to votc and on a voting by show of hands, was carricd by the
rcquisitc majority.

Re-appointment of Mr. T.K. Bancriee, Chicf Financial Officer

The following resolution was adepted as a special resolution, having been proposed by
Mr. Ajay Khurana and scconded by Mr. Chauhan.

“RESOLVED THAT pursuant to Scction 314 and other applicable provisions, if any, of
the Companics Act, 1956, the appointment of Mr. '"K. Bancrjec, a rclative of a Dircctor
of the Company, on a contractual basis, as Chicf Financial Officer of the Company for
the period December 1, 2011 to November 30, 2012, or any extended period as may be
approved by the Board of Directors or Audit Committee of Directors, be and is hereb
approved and ratificd.” '

“RESOLVED FUR'TINIR THAT the salary paid/payable to Mr. T. K. Bancrjec for the
entire tenure of his appointment i.c. from December 1, 2011 to November 30, 2012, or
any cxtended period, as given in the explanatory statement attached 1o the Noticc, or any
modification 1o the samc within the limits prescribed under Scction 314 of the
Companies Act, 1956, as amended from time 1o time, be and is hercby ratified and
approved.” '

“RESOLVED FURTHER THAT the Board of Dircctors be and are hereby authorized to
take such stcps and do all other acts, decds and things as may be nccessary or desirable
to give cffect to this resolution.”

The resolution was put 1o votc and on a voting by show of hands, was carricd by the
requisitc majority.

Insertion of Article 127A to the Articles of Association of the Company for Payment of
temunctation to Non - - Jixceutive Dircctors

The following resolution was adopted as a special resolution, having been proposed by
Mr. Sunil Mchta and scconded by Mr. Ashish Gupta.

g




PAGE

(13)

(14)

“RESOLVED THAT pursuant to Section 31 and other applicable provisions of the
Companics Act, 1956, the Articles of Association of the Company be alicred by adding
therein a new Article 127A afler the existing Article 127 thereof: |

127A: Subject to the provisions of Scction 309 and other applicable provisions of the
Act, the Dircectors of the Company (other than a managing ot whole-time director) may
be. paid - remuncration in addition 1o fees, if any, paid to them for mectings of the

.Board/Committce attended by them, by way of commission if the Company in a gencral

mecting by a special resolution - authorizcs such payment provided that such
remuncration is within the limits permissible under the Act as may be amended from -
time to time and that such remuncration shall be paid to all the directors for the time
being in officc (other than a managing or a wholc-time director) in such proportion as
the Board/HHRD Committee of Dircctors may by resolution decide or equally amongst all
such dircctors where the Board/HRI) Committee of Dircetors docs not so decide.”

The resolution was put to vote and on a voting by show of hands, was carried by the
requisite majority.

Payment of Commission to Non- Exccutive Dircctors

‘The following resoluiion was adopicd as a special resoiution, having becn proposcd by
Mr. Vimai Jain and scconded by Mr. S.K. Jain. ‘

“RiISOLVED THAT pursuant 1o the provisions of Section 309 and other applicable
provisions, if any, of the Companics Act, 1956 (thc Act) the consent of the Company be
and is hereby accorded to the payment and distribution of a sum not exceeding 1% (onc
pereent) of the net profits of the. Company, calculated in accordance with the provisions
of Scctions 198, 349 and 350 of the Act, by way of commission to the Dircctors, who arc
neither in the whole time cmployment of the Company nor the Managing or Whole-
Time Director of the Company, in such amounts and proportions and in such manncer as
may be determined by the Board of Dircctors/HRIY Committee of Directors from time to
time and such payments may be made out of the profits of the Company for cach ycar
during the period of five years commencing April 1, 2012,

“RESOLVED FURTHER THAT for the purposc of giving cffcct the foregoing
resolution, the Board of Directors/lHRID Committec constituted by the Board, be and is
hereby authorized to take all actions and do all such decds, matters and things as it may
in its absolute discretion deem fit, in this regard.”

‘The resolution was put to votc and on a voting by show of hands, was carricd by the
requisitc majority.

Votc of Thanks

As there was no other business to be transacted, the mecting ended with a vote of thanks
to the Chair.

i
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Minutes of the Sixtcenth Annual General Meeting of Noida Toll Bridge Company 1td.
held on Tuesday, September 25, 2012, at 10:30 am at The Toll Plaza, DND Flyway,
Noida — 201 301, Uttar Pradesh

Dircetors Present:

Mr. R.K. Bhargava : Chairman of the Board and Audit Committce

Dr. Sanat Kaul : Director

Mr. Decpak Premnarayen : Dircctor

Mr. K. Ramchand : Dircclor

‘Mr. Harish Mathur : Iixccutive Director & Chief Eixccutive Officer
Also Prescrit:

Ms. Monisha Maccdo : Senior Vice President

Mr. T, K. Bancrjce : CIFO

Ms. Pooja Agarwal : Company Sccretary

Mr. Akhilesh Gupta : Statutory Auditor, .uthra &E.uthra
12% members preseni i person

4 persons present as authorized representatives
10 members present in proxy
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Chairman of the Mceting

Mr. R.K. Bhargava, Chairman of thc Board of Dircctors, took the Chair,

uerum

The Chairman wclcomed the members to the Annual General Mccting of the Company
and announced that sincc the quorum for the meeting was present, the [ormal
proccedings of the meeting could commence.

Notice of the Annual General Mecting and Dircctors’ Report

With the permission of the members, the Notice convening the mceting and the
Dircctors® Report, having alrcady been circulated to the sharcholders, were taken as
read.

Auditors’ Report

‘The Chairman requested Ms. Monisha Macedo, Sr. Vice President, to read the Auditors’
Report. Ms. Monisha Macedo read the Auditors’ Report te the members.

Adoption of Accounts

A number of sharchoiders participated in the proccedings, The querics raiscd by the
sharcholders inter alias incliuded the future plans of the Company and declaration of
dividends. '

Afler the aforcsaid discussions, the Sharcholders considered the Profit & 1.0ss Account:
for the year ended March 31, 2012 and the Balance Sheet as on that datc and' the
Auditors’ Report and Dircetors’ Report thercto, and the following resolution was
proposed by Mr. Ashok Jain, and seconded by Mr. S.K. Jain as an Ordinary Resolution:

*RESOLVED THAT the Profit & lLoss Account for the financial ycar ended March 31,
2012 and the Balance Sheet as on that date and the Dircetors’ Report and the Auditors’
Report thercon, be and arc hereby received and adopted.” : {l
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The resolution was put to votc and on a voting by show of hands, was carricd by the
requisitc majority.

Peclaration of dividend

‘The follewing resolution was adopted, having been proposcd by Mr. Vimal Jain and
scconded by Mr. N, §.Chauhan:

“RESOLVED THAT payment of a Final Dividend of 10% on the paid up equity share
capital of the Company which includes interim dividend of 5%, paid in October 2011 be

-and is hereby approved for the Financial Year 2011- 2012

The resolution was put to vate and on a voting by show of hands, was carricd by the
rcquisitc majority.

Rec-appeintment.of Mr. K, Ramchand

‘The following resolution was adopted, having been proposcd by Mr. Sanjcev Sharma
and scconded by Mr. Ashok T'yagi :

“RESOLVED THAT Mr. K. Ramchand, who rctires by rotation and is cligible for re-
appeintment, be and is hereby re-appointed as Director of the Company.”

The resolution was put to votc and on a voting by show of hands, was carricd by thc
requisitc majority.

Re-appointment of Mr. Piyush Mankad

The following resolution was adopted, having been proposed by Mr. Manav Gupta and
scconded by Mr. Ajit: .

“RESOLVED THAT Mr. Piyush Mankad, who. retires by rotation and is cligible for re-
appointment, be and is hereby re-appointed as Director of the Company.™

The resolution was put to vote and on a voting by show of hands, was carricd by the
requisite majority.

Appointment of Auditors

The following resolution was adopted, having been proposed by Mr. Alag Singh
scconded by Mr. K. K. Bajaj:

“RESOLVED THAT M/s Luthra & Luthra, Chartered Accountants (Reg. No.002081N),
the retiring Auditors of the Company, bc and arc hereby re-appointed as Statutory
Auditors of thc Company to hold office until the conclusion of the next Annual General
Mccting at a remuncration as may be mutually agreed upon between M/s Luthra &
Luthra and the Board of Dircctors of the Company.”

The resolution was put to vole and on a voting by show of hands, was carricd by the
requisite majority.

Appointment of Mr. Harish Mathur, Exccutive Director

The following resolution was adopted as an ordinary resolution, having been proposed
by Mr. Gagan and sccondcd by Mr. Ashok Tyagi.

“RESOLVED THAT Mr. llarish Mathur, who was appeinted as Additional Director of -
the Company by the Board of Directors and who holds office upto this Annual Gencral
Meeting and in respect of whom the Company has received a notice in writing from a
memboer, proposing his candidature for the office of Dircctor, be and is hercby appointed
as a Director of the Company, not liable to retirement by rotation.”

CHAIRMAN'S 'Il |
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“RESOLVED THAT pursuant to Scctions 198, 269, 309, 316 and other applicable
provisions, if any, of the Companics Act, 1956 (“Act”) tead with Schedule X111 thereto,
conscnt of the Mcmbers be and is hereby accorded to the appointment of Mr. 1iarish
Mathur, as an Exccutive Dircctor & CLO of the Company with effect from October |,
2011, on the terms and conditions set out hercunder:

i.  lis appointment as an Executive Dircctor shall be for a period of 3 ycars, beginning
October 1, 2011;

ii. . He shall not be liable to retire by rotation; -

tii. He will not draw any remuncration from the Company as lIixecutive Dircctor,
however, he shall be entitled to receive any sitting fees being paid for attending the
meetings of Board of Dircctors or Commitices thercof,

“RESOLVED FURTHER THAT his appointment and temuncration shalf be subject to
the provisions of Schedule XIII of the Act, as amended from time to time and the Board .
of Dircctors of the Company be and arc hereby authorized to vary, alter or modify his
terms of appointment as may bc agreed Lo, subjcct to the limits prescribed under
Schedule X1 of the Companies Act, 1956,

“RESOLVED FURTHER THA'T the Board of Directors be and arc hereby authorived to
takc such steps and do all other acts, deeds and things as may be nccessary or desirable

. ", -
to give offect to this resolution.”

The resolution was pul to vote and on a voting by show of hands, was carricd by the
requisitc majority.

Re-appointment of Mr. T.K. Banerjee, Chicf Financial Officer

The following resolution was adoptcd as a special resolution, having been proposed by
Mr. Ajay Khurana and seconded by Mr. Chauhan.

“RESOLVED THAT pursuant to Scction 314 and other applicable provisions, if any, of
the Companics Act, 1956, the appointment of Mr. I'.K. Bancrjcc, a relative of & Dircctor
of the Company, on a contractual basis, as Chicf Financial Officer of the Company for
the period December 1, 2011 to November 30, 2012, or any extended period as may be
approved by the Board of Dircctors or Audit Committee of Dircctors, be and is hereb
approved and ratificd.” '

“RESOLVED FURTHER THAT the salary paid/payable to Mr. T, K. Bancrjec for the
cntire tenure of his appointment i.e. from Dececember 1, 2011 to November 30, 2012, or
any cxlended period, as given in the explanatory statcment attached to the Notice, or any
modification to the samec within the limits prescribed under Scction 314 of the
Companics Act, 1956, as amended from time to time, be and is hereby ratified and
approved.”

“RESOLVED FURTIHER THAT the Board of Directors be and are hereby authorized to
take such steps and do all other acts, deeds and things as may be nccessary or desirable
to give effect to this resolution.™

The resolution was put to volc and on a voting by show of hands, was carricd by the
requisitc majority.

Insertion of Article 127A to the Articles of Association of the Company for Payment of
rcmuncration to Non- - Lixecutive Directors

The following rcsolution was adopted as a special resolution, having been proposed by
Mr. Sunil Mchta and scconded by Mr. Ashish Gupta.

i
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“RESOLVED THAT pursuant to Scction 31 and other applicable provisions of the
Companics Act, 1956, the Articles of Association of thc Company be altered by adding
therein a new Article 127A after the cxisting Article 127 thercof:

127A: Subjeet to the provisions of Scction 309 and other applicable provisions of the
Act, the Dircctors of the Company (other than a managing or whole-time director) may
be. paid- remuneration in addition 1o fees, if any, paid to them for mectings of the

Board/Committec attended by them, by way of commission if the Company in a gencral

meeting by a special resolution - authorizes such payment provided that such
remuncration is within the limits permissible under the Act as may be amended from
time to time and that such remuncration shall be paid to all the dircctors for the time
being in office (other than a managing or a whole-time director) in such proportion as
the Board/HHRD Committec of Dircctors may by resolution decide or cqually amongst all
such directors where the Board/HHRI) Committee of Dircctors does not so decide.”

The resolution was put to vote and on a voting by show of hands, was carricd by the
requisitc majority.

Payment of Commission to Non- Exccutive Directors

The following resolution was adopicd as a speciai resolution, having been proposed by
Mr. Vimal Jain and scconded by Mr. $.K. Jain, ‘

“RESOLVED THAT pursuant to the provisions of Scction 309 and other applicable
provisions, if any, of the Companics Act, 1956 (the Act) the consent of the Company be
and is hercby accorded to the payment and distribution of a sum not exceeding 1% (onc
percent) of the net profits of the Company, calculated in accordance with the provisions
of Scctions 198, 349 and 350 of the Act, by way of commission to the Dircctors, who arc
neither in the whole time cmployment of the Company nor the Managing or Wholc-
‘Time Director of the Company, in such amounts and proportions and in such manner as
may be determined by the Board of Directors/IIRIY Committee of Directors from time to
time and such payments may bc made out of the profits of the Company for cach year
during the period of five years commencing April 1, 2012,

“RESOLVED FURTHER THAT for the purpose of giving cffect the forcgoing
resolution, the Board of Dircctors/LHIRD Committec constituted by the Board, be and is

herchy authorized to take all actions and do all such decds, matiers and things as it may
in its absolute discretion deem fit, in this regard.”

The resolution was put to vote and on a voting by show of hands, was carricd by the
rcquisitc majority.

Vote of Thanks

As there was no other business to be transacted, the mecting cnded with a vote of thanks
to the Chair.

I
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