MINUTE BOOK

MINUTES OF THE SIXTY FIRST ANNUAL GENERAL MEETING OF
THE MEMBERS OF DALMIA BHARAT SUGAR AND INDUSTRIES
LIMITED HELD ON SATURDAY, THE 24" AUGUST, 2013 AT 10.30
AM. AT THE REGISTERED OFFICE OF THE COMPANY AT
DALMIAPURAM, DISTRICT TIRUCHIRAPALLI, TAMIL NADU.

DIRECTORS PRESENT:

1. Shr. M. Raghupathy
2. ShiiP. Kannan

MEMBERS ATTENDED iN PERSON AND THROUGH PROXY:

Shri K. Mohan

Shri M. Desingu

Shri P. Ramalingam

Shri K.V. Gopai

Shri-C. Ramesh Babu
Shri S. Ramasubramanian
Shri V. Arunagirinathan
Shri V. Sundararaj

Shri S. Rangarajan

0. Shri R. Raghunathan

SOPNoOOAWLN S

Besides the above, 24 more shareholders attended -in Person and 1
person attended as proxy holders for 42 shareholders as -per the
attendance list on file.

1. CHAIRMAN:

The Secretary welcomed the Members for the 61" Annual General
Meeting of the Company and informed that as Shri M. Raghupathy,
Director and Chairman of the Shareholder's Grievance Committee of the
Company was present, he would Chair the meeting in terms of Article 109
of the Articles of Association of the Company. He added that Shri P.
Kannan, Director and Chairman of the Audit Committee was also present
at the meeting. He further informed that the Register of Directors’
Shareholding maintained under section. 307 of the Companies Act, 1956
was open for inspection by members during the continuance of the
Meeting.

2. QUORUM:

_ The Secretary informed the Chairman that the requisite guorum was
present and the Chairman called the Meeting to order. -
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3.  NOTICE:

With the consent of the Members present. the Chairman took the
Notice convening the Meeting as read.

4. REPORTS AND ACCOUNTS:

The Auditors’ Report was then read out to the Shareholders present,
by Shri S.Sundaresan.

Thereafter, with the permission of Members present, the Audited
Accounts of the Company for the financial year ended 31% March, 2013,
and the Directors’ Report thereon, as circulated with the Notice of the
Meeting were taken as read.

The Chairman enquired from the Members present as to whether
they need any clarification with regard to the Annual Accounts of the

. Company for the year ended 31% March, 2013 and the Director’'s Report

thereon.

There being no questions, the Chairman took up the first item on the
agenda for consideration.

Shri K.V. Gopal proposed and Shri S. Rangarajan seconded the
foliowing Resolution:

« RESOLVED that Audited Accounts of the Company for the
year ended 31% March, 2013 and the Reports of the Directors
and Auditors thereon, placed before the Meeting, be and are
hereby approved and adopted.”

The Chairman put the Resolution to vote by a show of hands and as
all the members present voted in favour of the Resolution, the Chairman
declared the Resolution as having been carried unanimously.

5. DIVIDEND:
The second item on the agenda was then taken up for consideration
by Chairman.

Shri V. Sundararaj proposed and Shri M. Desingu seconded the
following Resolution:

“RESOLVED that the payment of a final dividend as
recommended by the Board of Directors for the year ended
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31° March 2013, at the rate of Twenty Five Paise per Equity
Share of Rs.2/- each be and is hereby approved.”

The Chairman put the Resolution to vote by & show of hands and as all
the members present voted in favour of the Resolution, the Chairman
declared the Resolution as having been carried unanimously.

6. RE-APPOINTMENT OF SHRI J.S. BAIJAL, AS DIRECTOR:

The next item on the agenda was taken up for consideration by
Chairman.

Shri M. Desingu proposéd and Shri S, Ramasubramanian seconded
the following Resofution:

“ RESOLVED that Shri J.S. Baijal, a Director retiring by
rotation, be and is hereby re-appointed as a Director of the
Company.”

The Chairman put the Resolution to vote by a show of hands and as

“all the members present voted in favour of the Resolution, the Chairman

declared the Resolution as having been carried unanimously.

7. RE-APPOINTMENT OF SHRI B.B. MEHTA, AS DIRECTOR:

The next item on the agenda was then taken up for consideration b
Chairman. - - )

Shri K.V. Gopal proposed and Shri V. Arunagirinathan seconded the
following Resolution:

“ RESOLVED that Shri B.B. Mehta, a Director retiing by
rotation, be and is hereby re-appointed as a Director of the
Company.” '

The Chairman put the Resolution to vote by a show of hands and as
all the members present voted in favour of the Resolution, the Chairman
declared the Resolution as having been carried unanimously.

8. AUDITCRS:

The next item on the agenda was then taken up for consideration by
Chairman.

Shri S.Sundaresan proposed and Shri  S.Ramasubramanian
seconded the following Resolution:

“RESOLVED THAT pursuant to Section 224 and other
applicable provisions of the Companies Act, 1956 M/s. S.S.

P.T.0.
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Kothari Mehta & Co., Chartered Accountants, New Dethi (Firm
Registration No.-000756N) be and are hereby appointed as
auditors of the Company 1o hold office from the conclusion of
this Annual General Meeting till the conclusion of the next
Annual General Meeting on payment of such remuneration,
including traveling and other out of pocket expenses as may be
incurred by them for the purposes of conducting the audit, as
may be decided by the Board of Directors of the Company or
any Commitiee thereof.”

_ The Chairman put the Resolution to vote by a show of hands and as
all the members present voted in favour of the Resolution, the Chairman

declared the Resolution as having been carried unanimously.

SPECIAL BUSINESS

9. ISSUE OF SECURITIES

The last item on the agenda was then taken up for consideration by
Chairman. :

Shri M Desingu proposed and Shri S. Rangarajan seconded 1he
following Resolution as a SPECIAL RESOLUTION:

(a) RESOLVED THAT pursuant to the provisions
of Section 81(1A)(a) read with Sections 202(1)(a)/
292(1)(b)  292(1)(c), and other applicable
provisions of the Companies Act, 1956, and
relevant clauses of Memorandum and Articles of
Association of the Company and the Listing
Agreements entered into by the Company with the
Stock Exchanges and the guidelines laid down by
the Securities and Exchange Board of India in this
behalf and further subject to any necessary
approvat, consent, permission and/or sanction of
the Government of India, Reserve Bank of India,
Securities and Exchange Board of india and any
other appropriate authorities, if any, and subject to
such conditions as may be prescribed by any of
them in granting any such approvai, consent
permission  or sanction {which the Beard 1s
authorised to agree to), the Board of Directors
(hereinafter referred to as “the Board” which term
shali be deemed to include any Committee
thereof for the time being exercising the powers
conferred on the Board by this resolution) be and
is hereby authorised on behalf of the Company to
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issue and allot, on a private placement basis or
under a Lelter of Offer, in the course of
Indian/international Offerings in one or more
foreign markets, Equity Shares, Preference
Shares, Non-Convertible Debentures/Partialty
Convertible Debentures / Optionally Convertible
Debentures/ indian Depository Receipts/ Qualified
Institutional Placement/Global Depository
Receipts /American Depository Receipts/Special
Promissory Notes/Bonds/Foreign Currency
Convertible Bonds/ Warrants, etc, (hereinafter
referred to as “Securities”) and/or any securities
convertible into Equity Shares at the option of the
Company andfor hoider of the Securities
subscribed in Indian/Foreign Currency{ies) to
indian/Foreign investors (whether institutions
and/or incorporated Bodies and/or promoters
andfor individuals or otherwise) of value not
exceeding I 50 Crores of in equivalent to US

- Doliars, which upon conversion of all securities so
issued or allotted, could give rise to the issue of
Equity Capital of an aggregate face value upto ¥ 4
crores divided into 2,00,00,000 Ordinary Shares
of T 2/- each of the Company, such issue and
allotment to be made at such time or fimes, in
such tranche or tranches, at such price or prices
at a premium to market price or prices in
accordance with the prevaifing guidelines issued -
by the Securities and Exchange Board of India, in -
such manner as the Board may, in its discretion
think fit, in consultation with the Lead Managers
and Underwrites, and otherwise on such terms
and conditions as may be decided and deemed
appropriate by the Board at the time of issue or
allotment.”

* RESOLVED FURTHER THAT without prejudice
to the generality of the above, the aforesaid issue
of Securities may have all or any terms or
combinatien of terms in accordance with
localfinternational practice including but not .
limited to conditions in relation to payment of
interest, additional interest, premia on redemption,
prepayment and any other debt service payments
whatsoever, and all such terms as are provided in
International Offerings of this nature including
terms for issue of additional Equity Shares or
vartation of the conversion price of the Security
during the duration of the Security.”
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RESOLVED FURTHER THAT the Board is
authorised to enter into and execute all such
agreements with any Lead Managers, Managers,
Underwriters, Guarantors, Depositories,
Depositors, Trustees (in case of Debt
Instruments), Custodians and all such agencies,
National and/or international as may be involved
or concerned in such offerings of Securities and to
remunerate all such agencies including the
payment of commission, brokerage, fees of the
like, also to seek the listing of such Security or
Securities representing the same in one or more
International and/or National Stock Exchanges, so
however that no commission or brokerage shall
be payable in case of issue of such Securities 10
the Promoters”.

RESOLVED FURTHER THAT in event the Board
decides to make a Qualified Institutional
Placement under Chapter Vill of the SEBI (issue
of Capital & Disclosure Requirements)
Regulations, 2009 (the Regulations’), the
allotment is to be made to the Qualified
Institutional Buyers pursuant to Chapter VIl and
the price of the underlying Equity Shares shall be
determined with reference to the “relevant date’”
as defined in Regulation 81 of the said
Regulations.”

* RESOLVED FURTHER THAT the Company

and/or any agency or body authorised by the
Company may issue Depository Receipts
representing the underlying Equity Shares issued
by the Company in registered or bearer form with
such features and attributes as are prevalent in
international capital markets for instruments of
this nature and to provide for the tradability or free
transferability thereof as per the international
practices and regulations, and under the forms
and practices prevalent in the international
markets.”

* RESOLVED FURTHER THAT the issue as above

shall be deemed to have been made in India or
abroad in the market and/or at the place of issue
of the Security in the indian or international

Contd. ..




FINUTE BOOK

market and shail be governed by the Law as may
be applicable and as decided by the Board.”

RESOLVED FURTHER THAT the Board be and
is hereby authorised to issue and aliot such
number of Equity Shares as may be required to
be issued and allotted upon conversion/exchange
of any Securities referred to in paragraph (a)
above or as may be necessary in accordance with
the terms of the offering, all such shares ranking
pari passu with the existing Equity Shares of the
Company in alt respects, excepting such right as
to dividend as may be provided under the terms of
the issue and in the Offer Document.”

@ -

RESOLVED FURTHER THAT consent of the
Company be and is hereby granted in terms of
sections 293(1)(a) and all other applicable
provisions, if any, of the Companies Act, 1956 1o
the Board of Directors to mortgage and/or charge
in addition to mortgages/charges crealedfto be i
created by the Company in such form and manner :
, and with such ranking and at such time and on
- such terms as the Board may determine on afl or
any of the moveable and/or immovable properties
of the Company, both present or future, and/or the
whole or any part of the undertakings of the !
Company for securing any or all of the securities
(if they comprise fully/partly secured debt
instruments) together with interest, further interest
thereon, compound interest in case of default,
accumulated interest, remuneration of the
Trustees, premium (if any) on redemption, all
other costs, charges and expenses payable by
the Company in terms of the Trust Deed/Qther
Documents to be finalised and executed by the
Company.”

) -

RESOLVED FURTHER THAT for the purpose of
giving effect to any issue or allotment of Equity ) s
Shares or Securities or instruments or Securities
representing the same, as described in paragraph
{a) above, the Board be and is hereby authorised
on behalf of the Company to do all such acts,
deeds, matters and things as it may at its
discretion deem necessary or desirable for such
purpose including deferment of the proposal in
_ - : whole or in part 1o some later date and without
mitation the entering into of underwriting,
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marketing and depository arrangements and with
powers on behalf of the Company to settle any
questions, difficulies or doubts that may arise in
regard to any such issue or allotment as # may in
its absolute discretion deem fit.”

The Chairman put the Resolution {o vote by a show of hands and as
all the members present voted in favour of the Resolution, the Chairman
declared the Resolution as having been carried unanimously.

10. VOTE OF THANKS:

There being no other business to fransact, the Meeting terminated
with a vote of thanks to the Chair.

Date: 26-8-2013 . M. RAGRUPATHY
CHAIRMAN OF THE “"ZETING




