
MINUTES OF THE 21ST ANNUAL GENERAL MEETING OF THE
SHAREHOLDERS OF GVK POWER & INFRASTRUCTURE LIMII'ED HELD
ON THURSDAY, THE 13TH AUGIJST, 2015 AT 11.30 A.M AT SRI I'AI SATYA
NIGAMAGAMAM, 8-3-987/?, SRTNAGAR COLONy, HyDERABAD __ 500 073.
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DIRECTORS PRESENT:

1. Dr. GVK Reddy
2. N4r. G V Sanjay Reddy
3. Mr. Krishna Ram Bhupal
4. Mr. Ch c Krishna l\.4urthy

Mr. S Balasubramanian
l\,4r. S Anwar

lvlr. A lssac Geofge
N4r. K Balarama Reddi
1,4s. Santha K John

IN ATTENDANCE;

l \ . 4 f . P V R a m a S e s h u
Mr. Vikas Pansari

l\,4r. Narender Gandhari

Chairman & Managing Diredor
Vice Chairman
Director
Independent Director
(Chairman of Audit, Stakeholders
Re'atronsnip Commtttee of the Boaru/
Independent Difector
lndependent Director
(Chairman of Nomination &
Remuneration Committee)
Director & CFO
lndependent Director
Independent Director

: AVP & Company Secretary
: Statutory Auditor, S R Batljboi &
Assoclaies, LLP

:Scru i in izer

the Register of l\,4embers, Flegister of
statutory registers are kept open for
venue and that the same are accesstote

convening the meeting and the Auditors

the economy, industrial scenafio, sector
Company for the fiscal year 2jj4-j5 and

of the Subsidiaries and Associates of the

I!: T*IIS was attended by 326 sharehotders (hotding 85,73,67,575 shares)
ncrJ0 ng 3 proxtes (ho 'd ing 3.50.706 sha.es) .

Afler asceftaining that the requisite members were pfesent to form the quorum,
Dr. GVK Reddy, Chairman & tManaging Director declared that the meerrng rs
open. Chairman welcomed all the Shareholders, proxies and Special lnvitees to
the 2lstAnnual ceneral [,4eeting (AGIV]).

Chairman informed the meetjng that
Directors' shareholdjng with other
inspection by the shareholders at the
during the continuance of the meetjng.

With the consent of Members, notice
report were taken as read.

Chairman in his speech highlighted
specific issues, performance of the
also the progress made by each
Company.

Chairman informed the Members that
of the Companies Act, 2013 read wtrn

pursuant to the provisions of Section 108
Ruie 20 of the Companies (l\,4anagementu

T



and Adm nistration) Rules, 2014, and the Listing Agreement, the Company had
extended the remote e-voting facility to the Nilembers of the Company in respect
of businesses to be transacted at the Annual ceneral l\/leeting. The remote e-
voting commenced from 1oth August, 2015 at 9.00 a.m. and ended on 12th
August ,  2015 at  5 .00 p.m.

The Chairman also informed the members that the facility for voting through
ballot is made available at the meetinq for members who have not cast their
vote through remote e-voting.

He further infofmed that the Boafd of Direciors have engaged the services of
Karvy Ccmputer Share Private Limited (KCPL) as the agency to provide e-
voting facility and have appointed Mr. G Narender, Practicng Company
Secretary as the scrutinizer for the purpose of scrutinizing the remote e-voting
and voting through ballot.

The Chairman announced that the voting results along with the consolidated
scrutinizer's report shall be placed on the website of the Company and the
website of the Karvy, within the stipulated time after conclusion of the meeting.

Thereafter, Chairman welcomed questions and clariflcations ffom rne
shareholclers on the various projects and the financial statements of the
Company for the year ended 31"r l\4arch 2015 and the same were clafified.

The fo lowing members raised quefies such as higher Finance cost, status of
the projects, growth prospects etc. and also appreciated the management
about the achievement made in development of Bangalore & Mumbai Airports.

1) N.4r. Bharat Shah
2) N4r. Shantilal C Shah
3) Mr. Kamal Kishore Jhawar
4) Mr. Suresh Chand Jain
5 ) M r . K G G u p t a
6) Mr. Ashok Chand

Thereafter the Chairman ordefed voting through Balloi and requested N,4r. G
Narendef, Scrutinizer for an orderly conduct of the voting

RDINA USINESS;

RESOLI,JTION - 1:

Adoptior of Audited Balance Sheet, Profit & Loss Account, Reports of
Directorsi and Auditors for the Financial Year 2014-1S.

The chairman nformed that as per the requirement of Companies Act, the
audited financial statements are to be adopted by the company and an ordinary
resolution was required to be passed by the members.
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Chairman then placed before the members the following resolution for approval
and requested the shareholders who have not cast their vote through e-voting
to cast their vote through ballot provided at the venue.

"RESOLVED THAT the Audited financial statements of the Co.. for the
year ended 31"t1\,4arch 2015 and the reports ofthe Directors and Auditors
thereon as placed befofe the N/leeting be and are hereby considefed,
adopted and approved".

The consolidated result of the e-voting and ballot for the above rr3solution is
follows:

(i) Voted "in favour" of the Resolution:

AS

A
llt'/

\umber
lf
Tembers
r'oted
:hrough
3lectfonic
r'oting

Number of
VOICS CASI

by e-voting

Number
of
members
voteo
through
Ballot

Number
of votes
cast Dy
Ba llot

Total
Number of
members
voteo
through e-
voting and
by Ballot

Total
Number of
votes cast
by e-voting
& by Ballot

Vo of
total
numbel
of valid
VOTES

cast

123 1005527649 '1 10 102824 233 100563047:399.  '1466

Voted "against the Resolution:(i i)

Number
of
member
s voleo
through
electroni
c voting

Number
of votes
cast by e-
voting

Number
of
member
s voted
through
Ballot

Number of
VOIES CASI

by Ballot

Total
Number of
members
voted
through e-
voting and
by Ballot

Total
Number of
votes cast
by e-voting
& by Ballot

Vo of
tola
number
of valid
votes
CASI

7 8653890 5 1642 12 8655532 0.8534

JrUfryefrS lqe!.=_-_
):l::1." ],u,,0", l );'0"' lffi l -, *"'*,J-,",
voted I ot votes I members of votes 

oT memDers 
I Number ot

tqrough cast by ] voted cast bv 
voted through votes cErsl

llll,_""'. evotins throush Baror 
];i;,jll:,"". ltil"jll? ]

Lvotins 
Ballot 
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The above Ordinary Resolulion was passed with requisite majority.

Dr. GVK Reddy requesied Mr. S Balasubramanian, to chaif the agenda item
No.2, as he is interested in the same. Mr. Mr. S Balasubramanian took the
chair ancl conducted the proceedings of this agenda item.

RESOLLITION - 2 ;

Re-appointment of Mr. G V Sanjay Reddy as a Director who retires by
rotation.

Chairman placed before the members the following resolution re-appointing Mr.
G V Sanjay Reddy as Director liable to retlre by rotation.

"RFSOLVED THAT pursuant to Section 152 and other applicable
provisions, if any, of the Companies Act, 2013, read with Article 1 18 of
the Articles of Association of the Company, Mr. c V Saniay Reddy (DlN
00012884), who retires by rotation, be and is hereby re-appointed as a
Director of the Company whose office is liable to retire by rotation."

The consolidated result of the e-voting and ballot for the above resolution is
follows:

(i) Voted in favour ofthe Resolution:
{umDer
)f
nembers
'oted
nrougn
)lectronic
rottng

Number of
votes cast
by e-voting

Number
of
memDers
voleo
through
Ballot

Number
of votes
cast by
Ballot

Total
Number of
memoers
VOIEO

through e-
voting and
by Ballot

Tolal
Number of
VOIES CASI

by e-voting
& by Ballot

o/o of
total
numDer
of valid
votes
cast

20 10141780561 0 8 102230 228 1014280286 99.9995

0) Voted against the Resolution:
,l umber
)f

nembers
/ored

nrougn
tectronic
,otlng

Number
of votes
cast by
e-voting

Number
of
members
VOICO

through
Ballot

Number
of votes
cast by
Ballot

Total
Number of
members
voted
through e-
voting and by
Ballot

Total
Number of
votes casl
by e-voting
& by Ballot

% of tota
number
of valid
votes
casl

2520 7 2236 1 6 47 56 0.0005
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M NUTE BOOK
i i i) Invalid Votes:

The above Ordinary Resolution was passed with requisite majofity.

l\,4r. S Balasubramanian, has handed over the Chair back to Dr. GVK Reddy for
conducting the remaining proceedings.

RESOLUTION - 3 ;

Re-appointment of M/s. S R Batliboi & Associates LLp, Chartered
Accountants, Hyderabad as Statutory Auditors

Chairman placed before the members the following resolution re-appointing
M/s. S R Batliboi & Associates LLP., Chartered Accountants as statutorv Auditors
for the financial yeat 2O15-16.

'RESOLVED THAT Nit/s. S R Bafliboi & Associates LLp, Chartered
Accountants, Hyderabad (Registration No.'101049W), the retiring
Auditors of the Company be and are hereby re-appointed as Statutory
Auditors of the Company, who shall hold their office, from the conclusion
of this meeting til l the conclusion of the next Annual General Meeting, on
such remuneration as may be fixed by the Board of Directors of the
Company."

The consolidated result of the e-voting and ballot for the above resolution i
follows:

(i) Voted in favour of the Resolution:

Number of
members
voted through
electronic
votrng

Number
of votes
cast by
e-votrng

Number of
memDers
voted
through
Ballot

Number
of votes
cast by
Ballot

Total Number
of members
VOIEO

through e-
voting and by
Ballot

Total Number
of votes cast
by e-voting &
by Ballot

umber

embers

nrougn
ectronrc

Number of
VOTES CASI

by e-voting

Number
of
members
voted
through
Ballot

Number
of votes
cast by
Ballot

Total
Number of
members
VOIEO

through e-
voting and
by Ballot

Total
Number of
votes cast
by e-voting
& by Ballol

ok of
total
numbe
of vali
votes

1014179530 1014282354 IN IT



(i i) Voted againsi the Resolution:

Total Number
of members
voted through
e-voting and
by Ballot

Total
Number of
VOTES CASI

by e-voting
& by Ballot

Number of
members
VOICO

through
electronic
voting

Number
of votes
cast by
e-votrng

Number
of
memDers
voted
through
Ba llot

Number
of votes
casl oy
Ballot

a o'f
total
number
of valid
votes
cast

0.0004

(ili) Invalid Votes:

Total Numbef of
members voted
through e-voting
and by Ballot

2

by e-votin
& by Bal lo

Number ol
members
voted
th rough
electronic
voting

Number
of votes
cast by e-
voting

Number
of votes
casr Dy
Ballot

Number of
members
voted
tnrougn
Ballot

The above Ordinary Resolution was passed with requisite majority.

SPECIAI- BUSINESS :

RESOLUTION - 4 :

Appointment of Mr. K Balarama Reddi as an Independent Director not
liable to retire by rotation for a period of five years and to pass the
necessary resolution as an Ordinary Resolution.

Chainnan placed before the members the following resolution for
appointment of lvlr. K. Balarama Reddi as Director not liable to reiire by
rotatic|n.

'RESOLVED THAT the term of office of K Balarama Reddi (DlN:
000111884) who was appointed during the year as an Additionat Direcror
(lndependent) of the Company expires at this AGM and based on the
reconrmendations of the Nomination & Remuneration Committee and rne
Boarcl of Directors, approval of the Shareholders be and is hereby accorded
to his appointment as an Independent Director of the Company to hold office
fof a term of 5 (five) consecutive years from 13th February, 2015 lo 12u
February, 2020 u/s 149(10), 150(2), 152(2\ and Schedute tV of Companres
Act, i i013 read with Companies (Appointment & Qualification of D jrectors)
Rules, 2014 and the amended Clause 49 of the Listing Agreement with rne
Stock Exchanges."



The consolidated result of the e-voting and ballot for the above resolution is
follows:

(i) Voted in favour of the Resolution:
\umoer
)f
nembers
/oIeq

n rougn
)lectronic
i  otrng

Number of
VOIES CASI

by e-voting

Number
of
members
voteo
through
Ballot

Number
of votes
casr Dy
Ballot

Total
Number of
members
voted
through e-
voting and
by Ballot

Total
Number of
VOICS CAST

by e-voting
& by Ballot

% o f
total
number
of valid
votes
cast

121 10141779671 1 0 102824 231 101428079199.9995

i i) Voted ainst tf e Resolutio
\umber
)f
nembefs
/oteo
h rough
)lectronic
/oting

Number
of votes
cast by
e-voting

Number of
members
voted
through
Ballot

Numbef
of votes
cast by
Ballot

Total Number
of members
voted through
e-voting and
by Balloi

Total
Number
of votes
cast Dy e-
voting &
by Ballot

o/a ol tolal
number
of valid
votes
cast

l 0 3471 5 1642 1 5 5 1  1 3 0.0005

lii i) Invalid Votes:
\umber of
nembers voted
:hrough
?lectronic
/oting

Number
of votes
cast by
e-voting

Number of
members
VOIEO

through
Ballot

Number of
VOIES CASI

by Ballot

Total Number
of members
voted through
e-voting and
by Ballot

lotal
Nurnber of
VOIES CAST

by e-voting
8, by Ballot

) 1 8 0 33 3 213

The above Ordinary Resolution was passed with requisite majority.
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RESOLT'T|ON - 5 |

Appointment of Mrs. Santha K John as an Independent Director not liable
to retire by rotation for a period of five years and to pass the necessary
resolution as an Ordinary Resolution.

Chairman placed before the members the following resolution for
appointment of Mrs. Santha K John as Director not liable to retire bV rotation.

"RESOLVED THAT the term of office of Santha K John (DtN: 0A848172)
who was appointed during the year as an Additional Director (lndependent)
of the Company expjres at this AGI\,4 and based on the recornmendations of
the l.lomination & Remuneration Comrnittee and the Board of Directors.
approval of the Shareholders be and is hereby accorded to her appointment
as an Independent Director of the Company to hold office for a term of S
(five) consecutive years from 3lst March, 2015 to 30th l\i larch, 2020 u/s
149(10) ,  150(2) ,  152(2)  and Schedule lVof  Companies Act ,  2013 read wi th
Companies (Appointment & Qualification of Directors) Rules, 2014 and the
amended Clause 49 of the Listing Agreentent with the Stock Exchanges."

(i) Voted in favour of the Resolution:

Number
of
members
voteo
th roug h
Ballot

Number
of votes
cast by
Ballot

Total
Number of
members
voted
through e-
voting and
by Ballot

Total
Number of
votes cast
Dy e-volrng
& by Ballot

ok ol
total
n  u  mber
of valid
votes

1 1 0 102824 229 1014277672

Total

993

Voted a ainsi the Resolution:

Number of
members
voted
th rough
electronic
voting

Number
of
members
voted
through
Ballot

Total Number
of members
voted through
e voting and
by Ballot

J"/" oiiot
numoerNumber

of votes
casr oy
e-votrng

Number
of voies

Ballot

Number of ol uu;;6
votes cast votes
by e-voting ' cast
& by Ballot

umber

embers

n rougn
lectronic

Number of
VOIES CAST

by e-voting

1414174848

11 5231 6873



ir i) Invalid Votes:

Number of
memberS
voted through
electronic
voting

Number
of votes
cast by
e-voting

Number of
members
voteo
through
Ballot

Number
of votes
casr Dy
Bal lo t

Total
Number of
memDers
voted
through e-
voting and
by Ballot

Total
Number
of votes
casr 0y e-
voting &
by Bitllot

3 1 5 3 0 1 33 4 1563

The above Ordinary Resolution was passed with requisite majority

RESOLUTION - 6 :

Appointment of Mr Ch G Krishna Murthy as in Independent Dinector not
liable to retire by rotation for a period of five years and to pass the
necessary resolution as an Ordinary Resolution.

Chairman placed before the members the following resolution for
appointment of N/lr. Ch c Krishna l\i lurthy as a Director not liable to retire by
rotation.

'RESOLVED THAT based on the fecommendations of the Nornination &
Remuneration Committee and ihe Board of Directors, apDroval of the
Shareholders be and is hereby accorded to fix the period of appointment of
Ch. G Krishna Murthy (DlN - 0'1667614) the existing tndependent Director
of the Company for a term of 5 (five) consecutive years from 13rh February,
2015to 12th February,2020 u/s  149(10) ,  150(2) ,152(Z\  and Schedute tVof
Companies Act, 2013 read wiih Companies (Appoiniment & eualifrcation of
Directors) Rules, 2014 and the amended Clause 49 of the Listing Agreement
with the Stock Exchanges."

The consolidated fesult of the e-voting and ballot for the above resolution is as
follows:

(i) Voted in favour ofthe Resolution:

e

1 1

umber

embers
)ted
roug h
ectron tc
)trng

Number of
VOIES CASI

by e-voting

Number
of
members
voted
th roug h
Bal lo t

Number
of votes
casr oy
Ba llot

Total
Number  o f
membe|s
voted
through e
vorng and
by Ballot

Total
Number of
votes cast
Dy e-volng
& by Ballot

ok of
total
n u m b
of val
votes

B 1014176529 1 1 0 102824 228 10142793a;399.99
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ainst the Resolution:

Total
Number  o f
VOIES CASI

by e-voting
& by Ballot

Number of
members
voted
through
electrontc
voting

Numbef
of
members
voted
thfough
Ba llot

Total Number
of membefs
voted through
e-voting and
by Ballot

Total

Number
of votes
cast by
e-votrng

Number
of votes
cast by
Ballot

11 3621

lnvalid Votes:

1642 1 7

Number
of
members
VOIEO

through
Ba llot

Number
of votes
cast by
Ballot

Total Number
of membefs
voted through
e-voiing and
by Ballot

Number
of votes
cast by
e-votrng
& b v
Ballot

The above Ordinary Resolution was passed with requisite majority.

RESOLIJTION - 7 :

Appointment of Mr S Balasubramanian as in Independent Director not
liable to retire by rotation for a period of five years and to pass the
necessary resolulion as an Ordinary Resolution.

Chairnan placed before the members the following resolution for
appointment of Mr. S Balasubramanian as Director not liable to retire bv
rotation

'RESOLVED THAT based on the recommendations of the Nomination &
Remuneration Committee and the Board of Direciors, approval of the
Shareholders be and is hereby accorded to fix the period of appointment of
S Balasubramanian (DlN:02849971) the existing Independent Difector of
the Oompany for a term of 5 (five) years from 13ih February, 2015 u/s
149(10), 150(2), 152(2) and Schedule lV of Companies Act, 2013 fead with
Companies (Appointment & Qualification of Directors) Rules, 2014 and tne
amended Clause 49 of the Listing Agreement with the Stock Exchanges."

The consolidated result of the e-voting and ballot for the above resolution is as
follows:

o/" of tot
number
of valid
VOTES

cast

0.0005
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(i) Voted in favour of the Resolution:

embers

rough
ctronic
ing

Number of
voles cast
by e-voting

Number
of
members
VOIEO

through
Ba llot

Number
of votes
cast by
Ballot

102824

Total
Numbef of
members
voted
thfough e-
voting and
by Ballot

Tota l%of  to t
Number of  number
votes cast of vaiid
by e-voting voles
& by Ballot cast

1014177016 1014279841)

ii) Voted aqainst the Resolution:

99.9994

Total
Number
of votes
cast by e-
voting &
by Ballot

Number
of
members
VOICO

through
Ballot

Number of
votes cast
by e-voting

roug h
ectrontc

umber of
embers Number

of votes
cast by
Ballot

Total Number
of members
voted through
e-voting and
by Baliot

1 5 0.0006

i i i) lnvalid Votes
Number of
membefs
voted
through
eleclronlc
votrng

Number
of votes
cast by
e-votrng

Number
of
members
VOIEO

through
Ballot

Number
of votes
cast by
Ballot

Tot2l
Tota l  Number 

N--ber
or memDers

oT votes
voteo throuqn

: cast bv e-
e-votrnq and
bv Ballot Yo'':s.."'  by 6a ol

2 1 8 0 33 3 213

The above Ordinary Resolution was passed with requisite majority.

RESOLUTION - 8:

Further lssue of equity shares under section 62 of the Companies Act,
2013 as a Special Resolution

Chairman placed before the members the following resolution lor further
issue of Securities under Section 62 of the Comoanies Act.2013

"RESOLVED that pursuant to the provisions of Section 62 and other
applicable provisions, if any, of the Cornpanies Act, 2013 (the "Companies
Act"), and the applicable provisions of the Companies Act, 1956, as amended
(without reference to the provisions thereof that have ceased to have effect

o k a f t

number
valid v
cast



upon notification of corresponding sections of the Companies Aci), read with
ComF,anies (Share Capital & Debentures) Rules, 2014 and Companies
(Prospectus and Allotment of Securtes) Rules, 2014 (includjng any
amendments thereto or re-enactment thereof), the provisions of the Foreign
Exchange lManagement Act, 1999, as amended Foreign Exchange
l\4anagernent (Transfer or issue of Security by a Person Resident Outside
India) Regu ations, 2000, as amended, the lssue of Foreign Currency
Convilrtible Bonds and Ordinary Shares (Through Depository Receipt
Mechanism) Scheme, 1993, as amended, the Depository Receipts Scheme
2014 and such other statutes. notifications, clarifications, ctrcuiars guideltnes,
rules and regulations as may be applicable and relevant and issued by the
Govefnment of India (the "col"), lhe Reserve Bank of India (the "RBl"), the
Foreign Investment Promotion Board (the "FlPB"), the Securities ano
Exchange Boafd of India (the "SEBI"), Stoak Exchanges and/or any olher
competent authorities, whether in lndia or abroad, and including the Securities
and E:xchange Board of India (lssue of Capital and Disclosure Requirements)
Regu ations, 2009, as amended (the "SEBI ICDR Regulations") and subject
to appfoval of the shareholders and any oiher appropriate authorities,
lnstitutions or bodies, as may be appicabe and in accordance with the
enabling provisions of the l\,{ernofandum and Articles of Association of the
ComFrany and the Listing Agreements entefed into by ihe Company w th each
of the Stock Exchanges where the Equity Shares of the Company are iisted,
and subject to such approvals, consents, permissions and sanctlons, if anv,
of the GOI. RBl, FIPB, SEBI, Stock Exchanges and any oiher appropriate
authofities, institutions of bodies, as may be necessary and subject to such
conditions as may be prescribed by any of them while granting any such
approval, consent, permission, and/or sanction, which may De
agreed/accepted to by the Board of Directofs (hereinafter referred to as the
"Board" whch tefm shall be deemed to nclude any Committee thereof,
constrtuted or to be constituted to exercise its powers) consent of the Board
be and is hereby accorded in its absolute discretion, to create, otfer issue
and €Lllot, from time to time, in one or more tranches equitv shares of ihe
Company (' 'Equity Shares"), Global Deposrtory Receipts ('cDRs"),
American deposltory receipts ("ADRs"), Foreign Currency Converiible Bonds
("FCCBs'), fully convertible debentures/partly convertible debentures,
pfefercnce shares convertible into Equity Shares, and/or any instruments or
securities representing Equity Shares and/or convedible into Equitv Shares,
eLther at the option of the Board or holder thereof, (including warrants, of
otheMise, in registered or bearer form) and/or any security convertible into
Equl\/ Shares with or without voting/special rights and/or securities linked to
Fqui\/ Shares and/or securities with or without detachable warfants with right
exercisab e by the warrant holders to convert or subscribe to Equity Shares, in
registi3red or bearer form, whether rupee denominated or denominated in
foreign currency (hereinafter collectively referred to as "Eligible Securities").
or any cornbination thereof, in the course of international and/of domesfic
offering(s) in one or more foreign markets and/or domestic market, of publjc
and/of private offerings, qualified institutions p acement and/or on preferential
allotment basis or any combination thereof, through issue of prospectus and
/or placement documenV or other perm ssible/requisite offer documeni to any
eligible person, including qualif ed instiiutional buyers in accordance wtrn
Chapl.ef Vlll of the SEBI ICDR Regu ations, or otherwise, foreign/resident
investors (whether institutions, incorporated bodies, mutual funds, indiviquats
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or otherwise), venture capital funds (foreign or Indian), alternate invesrrtenr
funds, foreign institutional invesiors, foreign portfolio investors, Indian arroior
multilateral financial institutions, mutual funds, non-resident Indiansi, trustees,
stabilizing agents, pension funds and/or any other categories of investors,
whether they be holders of Equity Shares of the Company or not Gollectively
called the "lnvestors") as may be decided by the Board in its discretion and
permitted under applicable laws and regulations, through one or more
prospectus and/or letter of offer or circular, and/of on private olacemeni
basls, at such time or times, at such price or prices, and oi.t such terms and
conditions considering the prevailing market conditions ajtd oth€,r re evant
factors wherever necessary for, or which upon exercise or convefsion ot all
Eligible Securities so issued and allotted, could give rise to thL, issue of
Equity ShaJes of an aggregate amount not exceeding Rs,1,000 Crores(with
a Green Shoe Option to retain up to Rs.S00 Crores From the excess
subscriptions received) or equivalent thereof, in one or more foreign currency
and/or lndian rupees, inclusive of premium that may be finalised by the Board
at such price or prices, at a discount or premium to market price or D|lces
permitted under applicable laws in such manner and on such lerms and
condiiions including security, rate of jnterest etc. as rnav be deemed
appropriate by the Board at its absoJute discretion includjnq the discretion to
determine the categories of Investors to whom the offer, isiue and allormenr
shall be made to the exciusion of other categorjes of Investors, including
allotment io stabilizing agent in terrns of green shoe option, if anv, at the t me
of such offer, issue and allotment considering the prevailing market
condiiions and other relevant factors and wherever necessary in consultation
with lead manage(s) and/or underwriter(s) and/or other advisor(s) and/or or
Stabilizing Ageni or otheM se on such terms and conditions, in;lLidinq issue
of Eligible Securities as futly or parfly paid, rnaking of calls and rnainer of
appropriation of application money or call money, in respect oF difterent
classlest of inveslor{Sl ano/or ,n respect of o,fle'ent Ftigrble Seclrities, as
may be decided by the Board at the time of jssue or aliotment of the Eliqible
Secur iLes

"RESOLVED FURTHER that if any jssue of the Etigible Securities is made by
way of a Qualified Institutions Placement in terms of Chapter Vllt oj,the SEBI
ICDR Regulations, the allotment of the Eligible Securities, or anV ccmbinatron
of Eligible Securities as may be decided by the Board shall DnlV be to
Qualified Institutional Buyers within the meaning of Chapter Vllt of the tOuR
Regulations and such Eligible Securities shall be fullV paid,uD and !jucn
issuance shall be completed withln twelve months from the cjate ot the
resolution of the Shafeholders or such other time as mav be alJowed undef the
SEBI ICDR Regulations from t]me to time at such prrce berng not less than the
price determined in accordance wiih the pricing formula provided under
ChapterVlllof the SEBI ICDR Regulations and the Eliqible Securities shall not
be eligible to be sold for a period of twelve months f.om the date of allotrnenr.
except on a recognized stock exchange, or excepi as may be pern iited from
trme to time under the SEBI ICDR Regulations. The Company may, n
accordance with applicable law, also offer a discount of not more than 5% or
such percentage as permitted under applicable law on the price calculateo tn
accordance with the pricing formula provided under the SEBI tCDR
Reoulations."

M



"RESOLVED that the Board or its Committee be and is herebv authorized to
issue and allot such number of Eligible Securities or as many Equtty Shares
as may be required to be issued and allotted upon conversion of any Eligible
Securities or as may be necessary in accordance with the terms of the
offering, all such Equity Shares shall be issued in accordance with the terms of
the Memorandum and Adicles of Association and all Equity Shares issued and
allotted on conversion or otherwise shalJ rank parl passu with ihe then existing
Equity Shares of the Company in all respects inc{uding dividend."

"RESOLVED FURTHER that
(a) thq Eligible Securit ies to be so offered issued and allotted shall be

subiect to the provisions of the l\4emorandum and Afticles of Association
of the Comoanv:

in the event that the Eligible Securities are issued to qualified institutional
buyers under Chapter Vlll of the SEBI ICDR Regulations, the retevant
date fof the purpose of pr cing of the Equity Shares shall be the date of
the meeting in which the Board decides to open the proposed issue of
Equity Shares and at such price being not less than the price determined
rn irccofdance with the pricing formu/a provided under Chapter Vlll of the
SEBI ICDR Regulationsl

in the event that convertible securities and/or warrants which are
convertible into Equity Shares of the Company are issued simultaneousiy
with non-convertible debentures to qualified institutional buyers under
Chapter Vlll of the ICDR Regulatjons, the relevani date for the purpose of
pricing of such securities, shall be the date of the meeting in which the
Board decides to open the issue of such convertible securities and/or
warrants simultaneously with non convertible debentures and at sucn
price being not less than the price determined in accordance with ihe
pricing formula provided under ChapterVlll ofthe tCDR Regulations; and

In the event the securities are proposed to be issued as FCCBS, the
relevant date for the purpose of pricing the Seculties shall be the date of
the meeting in which the Board or duly authorized committee of directors
deDides to open the issue of such Securities after the date of this
resolution in accordance with the lssue of Foreign Currency Convertjble
Bonds and Ordinary Shares (through the Depositary Receipt lvlechanism)
Sclreme 1993 and other applicable pricing provisions issued by the
l!4inistry of Finance.

in Lhe event the securities are proposed to be issued as ADRS or GDRS.
the pricing of the Securities and ihe relevant date, if any, for the purpose
of pricing of the securities to be issued pufsuant to such issue shall be
delermined in accordance with the provisions of applicable iaw including
the provisions of the Depository Receipts Scheme, 2014 (Ihe "2014
Scheme"), the Foreign Exchange Management (Transfer or lssue of
Security by a Person Resident outside India) Regulations, 2000 and sucn
other notifications, clarifications, circulars, guidelines, fules and
regulations issued by relevant authorities (including any statutory
modifications, amendments or re-enactment thereofl.

(b)

(o)

(e)
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(a)

(b)

"RESOLVED FURTHER that pursuant and subject to the appticable
provisions of the 2014 Scheme, the Foreign Exchange l\,4anagernent Acr,
1999, and the regulations framed thereunder, each as amended (the
"FEMA") (including the Foreign Exchange Management (Transfer or tssue
of Security by a Person Resident Outside India) Regulations, 2000 as
amended), the applicable provisions of the Companies Act, and anv othef
laws, rules, regulations, guidelines, nottficatrons, clarifications and
circulars issued from time to time by the Government of India (and any
ministry, department or agency thereof), the RBl, SEBI, the tax authorities
in India, applicable government and regulatory authorities in the Uniteo
States of America and jts territories and jurisdictions, and €Lny other
government and regulatory authority, whether in lndia or outside India.
and in accordance with the Memorandum and Adicies of Association of
the Company and subject to such other appfoval(s), consent(s)
permission(s) and sanction(s) as may be necessary from the concerned
statutory or regulatory authority(ies)(collective y, ,,Applicable Law',), ihe
Board be and is hereby authorized to decide upon, at its discretion. the
facilitation of an exit by any current or futufe holder of Equitv Shares
("Permissible Securities") through the issue of Depositary Receipts
("DRs"), and a transfer of Permissible Securities by any current or future
holdef of a Permissible Security to a foreign depository for the purpose of
rssue of DRs, pursuant to a sponsored depository receipt progranr,
through transactions permitted under Applicable Law (including without
limitation on a recognized stock exchange, in bilateral transactions or by
tend€ring through a public platform), where such DRs may be issued by
the foreign depository and offered and sold in one or more transactions by
way of a private placement, public offering or in any other manner
prevalent and permitted in a permissible jurisdiction under Applicable
Law, at such price (including any premium or discount) as mav be
permrrted unde. Applicable Law.
"RESOLVED FURTHER that the issue to the hoiders of the Eliq bLe
Securities, (where such securiiies are convertible jnto Equitv Shares oi the
Company) shall be, nfer a/ia, subject to the followrlg tefms and
conditions:

in the event the Company making a bonus issue by way of capltalization of
iis profits or reserves prior to ihe allotment of the Equiiv Shares orr
conversion of the Eligible Securities, the number of Equitv Shares to oe
allotted shall stand augmented in the same proportion in which lhe equity
share capital jncreases as a consequence of such bonus issLle and the
premium, if any, shalJ stand reduced pro tanto.

in the event the Company making a rights issue of Equity Shares prior to
the allotment of the Equity Shares on conversion of the Eiigible tjecurities,
the entitlement to the Equity Shares wili stand increased in lhe sanre
proportion as that of the rights offer and such additional Equitv Shares
shall be offered to the holders of the Secunttes at the same pfics at whtch
the same are offered to the existing shareholders.



(c) in lhe event of merger, amalgamation, takeovef or any other re-
ore,anization or restructuring or any such corporate action, the number of
Equity Shares, the price and the time per od as aforesaid shall be suitablV
adlusted;

(d)in the event of consolidation and/or division of outstanding Equity Shares
into smaller number of Equity Shares (including by way of stock split) or
re-classifioation of the securities and/or involvement in such other event or
circumstances which in the opinion of concerned siock exchange requ res
such adjustments, necessary adjustments wil be made

(e) in the event the Company is involved in such other event or
crrcumstances as mentloned above which in the oplnion of the Stock
Exchanges, requires adjustments, then the pricing of Equity Shares on
co'rversior'r of Eligible Securities shal be subject to appropriate
adiustments, as may be decided by the Board:

'RESOL'r'ED FURTHER that without prejudice to the generality of the above,
subject to applicable laws and subject to approval, consents, perrnisslons, if any
of any ,lovernmental body, authority or regulatory institution including any
conditions as may be prescribed in granting such approval or permissions by such
governmental authority or regulatory institution, the aforesaid Eligible Securities
may have such features and attributes or any terms or combination of terms rnar
pfovide for the tradability and free transferability thereof in accordance with the
prevailine, practices in the capital markets including but not limited to the terms

j and conditions for issue of additional securities and the Board subject to
applicable aws, regulations and guidelines be and is hereby authorized in its
absolute discretion in such manner as it may deem fit, to dispose of such Eligible
Securities that afe not subscribed "

RESOLV'ED FURTHER that for the purpose of giving effect to any offer, issue or
allotment of Equity Shares or Eligible Secu|ties or jnstruments fepfesenting the
same, a$ described above, the Board be and is hereby authofised on behalf of
the Company to do all such acts, deeds, matters and things, as it may, in its
absolute discretion, deem necessary or desirable for such purpose, including
without limitation, the determination of ierms and conditions for issuance of
Eligible Securities including the number of Securities that may be offered in
domestic and international markets and proportion thereof, timing for issuance of
such Seciurities and shall be entit ed to vary, modify or alter any of the terms and
conditions as it rnay deem expedient, entefing into and executing arrangemenis
for managing, underwriting, marketing, listing, tfading and providing legal advise
as well as acting as depository, custodian, registrar, stabiliz ng agent, paying and
conversion agent, trustee, escrow agent and executing other agreements,
including any antendments or supplements ihereto, as necessary or appropriate
and to finalise, approve and issue any document(s), including but not imited to
prcspectus and/or letter of offer and/or circular, documents and agreements
including fil ing of registration statements, prospectus and other documents (in
draft of fina form) with any Indian or fore gn regllatory authority or stock
exchanges and sign all deeds, documents and wdtings and to pay any Fees,
commissions, remuneration, expenses relating thereto and with power on behalf
of the Company to settle all questions, difficulties or doubts that may arise in
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The above Special Resoluiion was passed with requisite majority.

The chairman then declared that the proceedings of the meeting aie completed
at 12.45 PlVl and thanked all the shareholders for their oarticiDatidn in the
meetrng.

lvlr. Narender Gandharj, Company Secretary in practice who has been
appointed by the Board of Directors as the Scrutinizer to conduci the voting
thfough remote e-voting and ballot, in a free and fair manner, has submitted his
consolidated scrutinizer's report dated 141h August, 2015 to the Chairman of the
Company who initialed the same for the purpose of identificatjon.

The said report has been taken on record by the Company and submitted the
same to the Stock exchanges on 14th August, 2015 apart from uploading it on
the website of the Company and the Registrar & Share Transfer Agents of the
Company i.e. Karvy Computershare Private Limited.

Place: Hyderabad
Date : 24rn August 2015
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