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NOTICE

NOTICE is hereby given that the Twenty-Ninth Annual General
Meeting of the members of CRISIL Lt8. (the Company) will be
held on Tuesday, Apnil 19, 2016 at 3 30 p.m. at Rangaswar
Hall, 4th floor, Yashwantrao Chavan Pratishthan, Gen
Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana,
Mumbai 400 021 to transact the following business:

ORDINARY BUSINESS
1. Adoption of Financial Staternents

To receive. consider and adopt the audited financial
statement of the Company. including the audited Balance
Sheet as al December 31. 2015, the statement of Profit
and Loss for the year ended on that date. together with
the report of the Board of Directors and the Auditors
thereon and the consolidated audited financial statement
of the Company for the financial year ended December
31, 2015

2. Declaration of dividend

To declare final dividend of Rs. 7 and special dividend of
Rs 3. per equity share of face value Re. 1 each of the
Company and, to approve and confirm the declaration and
payment of three interim dividends aggregating Rs 13 per
equity share for the year ended December 31, 2015.

3. Re-appointment of Mr. Yann Le Pallac

To appoint a Director In place of M “ann Le Pallec (DIN
05173118). who retices by rotation and being eligible. seeks
re-appointment.

4. Ratification of the appointinent of Statutory

Auditors

Toratify the appointmentof S R Bathbor& Co. LLP (Firm Reg
No. 301003€). Chartered Accountants, as Statutory Auditors
of the Company. and 1o authorise the Audit Committee and
the Board of Directors to fix their remuneration, ang for this
purpose, to pass the following resolution as an Ordinary

Resolution-

CRISIL Limited Annual Report 2015

"RESOLVED THAT pursuant to the pravisions of Section
139, 141, 142, and other applicable provisions, if any of
the Companies Act, 2013, ang the Companies (Audit and
Auditors) Rules, 2014, including any modification, variation
or re-enactment thereof. the appointment of S. R Batliboi &
Co. LLP, Chartered Accountants (Firm Reg. No 301003E).
as Statutory Auditors of the Company be and is hereby
ratified, to hold office from the conclusien of this Meeting ent!
the conclusion of the next Annual General Meeting of the
Company and that the Board of Directors of the Company
and the Audit Committee of the Company be and are hereby
authonsed to fix their remuneration for the said period and
permit ceimbursement of actual out of pocket expenses. as

may be incurred in the performance of ther duties.”

§. Appointment of Mr. John Francis Caliahan Jr.
as a Non-Executive Director, liable to retire by
rotation

To consider, and If thought fit, to pass the following resolution,
as an Ordinary Resolution:

"RESOLVED THAT Mr Jochn Francis Callahan Jr. (DIN
07314618), who was appointed as an Additional Director of
the Company with effect from October 18, 2015, by the Board
of Diwrectors of the Company pursuant to Section 161(1) of the
Companies Act. 2013 and the Articles of Association of the
Company and in respect of whom. the Company has received
a notice in writing under Sectron 160 of the Companies Acl.
2013 from a member proposing his candidature for the office
of Director, be and is hereby appointed as a Director of the
Company, liable to retire by rotation.”

By order of the Board
For CRISIL Ltd

Company Secretary

fMumbai, February 9 2016 ACS 12982
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A MEMBER ENTITLED TO ATTEND AND VOTE AT
THE MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF / HERSELF AND, A PROXY NEED NOT BE
A MEMBER OF THE CONMPANY.

The instrument appointing the Proxy, duly completed,
stamped and signed, should reach the registered
office of the Company not less than forty-elght hours
before the time of the Annual General Meeiing.

Members are requested to note that a person can act
as a proxy on behalf of members not exceeding fifty
or such number of members holding in the aggregate
not more than ten percent of the totat share capital of
the Company carrying voting rightis. In case a proxy
is proposed to be appointed by a member holding
more than fen percent of the total share capital of the
Company carrylng voting rights, then such proxy shall
not act as a proxy for any other person or shareholder.

A proxy shall not have a right to speak at the Arnual
Geneyal Meeting. However, in case a member has not
voted through the remote e-voting facility, the proxy
may be entitied to vote through e-poll made available
at the venue of the Annual General Meeting.

Members / proxies should bring the duly filled Attendance
Slip atthe Annual General Meeting Corporate members
are requested to send a duly certified copy of the Board
resolution authorising their representative(s) to atteng
and vote on their behalf at the Meeting

The statement setting out details relating to the special
business o be transacted at the Annual General
Meeung pursuant to Section 102(1) of the Companies
Act, 2013 is annexed hereto In terms of the provisions
of Section 107 of the Companies Act 2013. since the
resolutions as set out in this notice are being conducted
through e-voting. the said resolutions will not be decided
on a show of hands at the Annual General Meeting

Tra Register of Niembers and share transfer books

‘

of the Company will remain closed from Thursday

March 10 2016 to Friday March 11 2016 (both days

inclusive), for determining the names of members
eligible for dividend on equity shares. if declared at the
Annual General Meeting

Dividend as recommended by the Board of Directors, if
declared at the Annuat General Meeting, shall be paig
on May 8, 2016:

() to those Members whose names appear on the
Register of Members of the Company after giving
effect to all vald transfers in physical form lodged
with the Company and its Registrar and Transfer
Agents before Wednesday March 9, 2016; and.

(n) In respect of shares held 1n glectronic form on the
basis of beneficial ownership as per the details
furnished by National Securities Deposiory Ltd.
(NSDL) and Central Depository Services (Ingia)
Lid. (CDSL) at the close of business hours on
Wednesday, March 8, 2016.

Members are requested o note that the Company’'s shares
are under compulsory electronic trading for all investors
Members are, therefore, requested to dematenalise lher
shareholding to avoid inconvenience Members whose
shares are in electronic mode are requested to inform
change of address and updates of bank account(s) to
their respective Deposiory Participants Members are
encouraged to use the Electronic Clearing Service (ECS)
for recewing dividends. Members desirous of availing
ECS facility for payment of dividend may download the
requred ECS mandate form from the website of the

Company, wwa crisih com.

Pursuant to the provisions of Sections 205A(5) and 205C
of the Companies Act, 1956, the Company has transferred
the unclaimed or un-encashed dividends paid up to the
year 2008 to the (nvestor Education and Protection
Fund (IEPF) established by the Central Government
The Company lransfers the unclaimed or un-encashed
dividend to IEPF after the expiry of seven years from the

date of transfer to unpaid dividend account

Mambers who have 3 i claim o any

dwidends whic
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same from the Company immediately The detailed
dividend history and due dates for transfer to |IEPF are
available onwebsite of the Company, www.crisil.com and
is also publishegd in this Annual Report under the section
titted, 'Repot on Corporate Governance'. Further,
pursuant to the provisions of the Investor Education and
Protecton Fund (Uploading of (nformation regarding
Unpaid and Unclaimed amounts lying with Companies)
Rules, 2012, the Company has uploaded the details of
unpaid and unclaimed amounts lying with the Company
ason Aprit 17,2015 i e , the date of last Annual General
Meeting. in respect of dividends paig since 2009 up to
financial year 2014, on the website of the Company
and also filed the same with the Ministry of Corporate
Affairs.

Also. pursuant to Section 124(2) of the Companies Act,
2013, the Company has uploaded details of unpard and
unclaimed amounts lying with the Company in respect
of dividends declared in the financial year 2015. on the
website of the Company

The certificate from the Statutory Auditors of the
Company certifying that the Company's Employee
Stock Option Scheme — 2011, Employee Stack Option
Scheme - 2012 and Employee Stock Option Scheme
— 2014 are being implemented in accordance with
the Securites and Exchange Board of India (Share
Based Employee Benefits) Regulations. 2014, and mn
accordance with the resolutions passed by the members
of the Company. will be available for inspection by the
members at the Annual General Meeting.

The Securities and Exchange Board of India (SEBI)
has mandated the submssion of Permanent Account
Number (PAN) by every participant in securities
markel Members holding shares n electronic form
are, therefore. requested to submit the PAN to their
Depository Participants with whom they are maintaining
their demat accounts. Members holding shares in
physical form can submit therr AN detalls lo the

Company or to the Registrar and Share Transfer Agent

in accordance with Section 101 of the Companies Act.
2013 read with Rule 18 of the Companies (Management
and Administration) Rules. 2014 the Annual Report of
the Compzny for the financial year 2015 including the
Notice convening the Annual General Meeting, has
peen emailed ip the members whose email addresses

are zvalable with the depositones for communicatinn

11

i3

purposes or are obtained directly from the members,
as per Section 136 of the Companies Act. 2013, and
Rule 11 of the Company (Accounts) Rules 2014 For
other members, who have not registered their ematl
addresses. the Annual Report has been sent at their
registered postal address. If any member wishes to get
a duly printed copy of the Annual Report, the Company
will send the same, free of cost, upon receipt of request
from the member Merabers who have not registered
their email addresses so far are reguested fo
register them for receiving ail communication
including Annual Report and other notices from the
Company electronicaity.

1

- 3 CArAnAn . ale~r Auvnldahla A
The Annue! Report of the Company s alsc avetlable of

the website of the Company, www crisil.com, and on
the website of respective Stock Exchanges where the
equity shares of the Company are listed. www.bseindia.
com and www nseindia.com As per Section 136(1), the
physical copies of the aforesaid documents will also
be available at the Company's Registered Office for
inspection during normal business hours on all working
days, excluding Saturdays

Brief
proposed to be appointed / re-appointed, nature of

resume of all Directors including those
their expertise in specific functional areas, names
of companies in which they hold directorships and
memberships / chairmanships of Board Committees,
shareholding and relationships between directors
inter se as stipulated under Regulation 34(3) read
with Schedule V of the Securihes and Exchange
Board of India (Listing Obhgations and Disclosure
Regquirements) Regulations, 2015 is appended. The
Company 1s in receipt of relevant disclosures from
the Directors pertaining to thew appointment / re-

appointment.

Register of Directors and Key Managernal Personnel
and their shareholding maintained under Section 170
of Companies Act. 2013 and Register of Contracts
or afrangements In which directors are interested
maintamned under Section 189 of the Companies Act.
2013 will be avaitable for inspection by the members at
the Annual General Meeting

All the documents referred 1o in the Notice and
Explanatory Staternent will be availlable for inspection
by the Members at the Registered Office of the

Company during normtal bysiness hours an all working
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days (excluding Saturdays) from the date hereof up to
the date of the Meeting.

Members, desiring any information relating 1o the accounts.
are requested to write to the Company at an early date
S0 as ta anable the management fo kesp the informatian

ready for responding at the Annual General Meeting.

Pursuant to Section 108 of the Companies Act, 2013,
reagd with Rule 20 of the Companies (Management
and Adminustration) Rules. 2014 and Regulation 44 of
the Secunties and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015. the Company is pleased to provide e-voting
facility to the Members of the Company so as to facilitate
them to cast their vote on all resolutions set forth in this
notice electronically. through e-voting secvices proviged
by Karvy Computershare Pvt Ltd The instructions for
e-voting are as under.

1) Open your web browser dunng the voting period

and navigate to https //fevoling karvy com

i)  Enterthelogin credentials (i.e , user-id & password)
mentioned on the Postal Ballot Form. Your folio /
DP (D - Client 1D will be your User 1D.

User — ID

For Members holding shares in demat form: :

a) For NSDL' 8-character DP (D followed ‘
by 8-digit Client ID ‘

b) For COSL  18-digit beneficiary ID

For Members holding shares in physical form. 1

Event number. followed by Folio Number ‘

registered with the Company w

i —=se i

Your unique password is printed on the form /
forwarded via email through the electronic notice

|
|
Enter the verification code i.e . please enter ‘
|

the alphabets and numbers in the exact way

as they are displayed for secunty reasons.

ity  The e-voting period shall commence on Friday.
Apri. 15, 2016, at 10:00 a.m. and end on Monday,
Aprl 18, 2016, at 5.00 p m Members holding
shares aither in dematerialised form or physical
form as on cut-off date, Wednesday. April 13,
2016. may cast their vote electronically during
this pertod The remote e-voting module shall be
disabled at 500 p m. on April 18, 2016 Once the
vote on a resolution is cast by a Member. he/she
shall not be aliowed to change 1t subsequently or

cast the vote agamn

V)

v)

)

vii)

viit)

x)

After entenng these details appropriately, click on
‘LOGIN'".

Members holding shares 11 demat / physical form
will now reach password change menu wherein
they are required to mandatorily change their login
password in the new password field. The new
password has to be mimimum eight characters
consisting of at least one upper case (A-Z), cne
lower case (a-z), one numeric value (0-9) and 2
special character. Kindly note that this password
can be used by the demat holders for voting for
resclution of any other company on which they
are eligible to vote, provided that company opis

Lid e-voting platform System will prompt you to
change your password and update any contact
detalls like mobile number, email ID etc., on first
login You may also enter the secret question and
answer of your choice to retrieve your passward
In case you forget it It 1s strongly recommended
not to share your password with any other person
and take utmost care to keep your password

confidential.
You need to {ogin again with the new credentials

On successful login, the system will prompt to
select the "Event' i e.. ‘Company Name',

If you are holding shares in demat form and had
logged on to https //evoting karvy com and cast
your vote eartier for any company. then your
existing login 1d and password are to be used

On the voling page, you will see Resolution
description and against the same the option ‘FOR /
AGAINST / ABSTAIN' for voting. Enter the number
of shares (which represents number of votes)
under 'FOR / AGAINST /ABSTAIN' or alternatively.
you may partially enter any number in ‘FOR’ and
partialy in "/AGAINST | but the lolal number in FOR
/ AGAINST' taken together should not exceed your
total shareholding (f you do not want to casi your
vote. select ABSTAIN’

After selecting the resociution you have decided
{o vote on, chek on 'SUBMIT' A confirmation box
will be displayed. If you wish io confirm your vote
click an OK' else o
CANCE

change your vote chick or

and accordiigly -'|-<'H_'i.’|L§,-' your viole
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x1) Once you ‘CONFIRM’ your vote on the resolution,
you will not be allowed to madify yaur vote.

xn) Corporate / Institutional Members (Corporate /

Fis / Flls / Trusts / Mutual Funds / Banks, etc.) are
r irad & t

required to send scan (PDF format) of the relevant

(731

Board resolution to the Scrutiniser through e-mail
to krchandratreoffice@gmail.com with copy to
evoting@karvy.com. The file scanned image of the
Board resolution should be in the naming format
‘Corporate Name__ Event number'.

xiii) If you are already registered with Karvy

Compulershare Pvt Ltd for e-voting, then you
can use your existing user ID and password for
casting your vote You can also update your mobile
number ang e-mail id In the user profile details of
the folio which may be used for sending future

communication(s).

xiv) Please contact Karvy Computershere Pvt Lid's
ioil-free number 1-800-34-54-001 for any further

clarifications.

The voting rights of ihe shareholders shall oe n
proportion to their share of the paid-up equity share
capital of the Company as on Wednesday. Apnl 13,
2016 {'cut-off date’). Any person who acquires shares
of the Company after despatch of this Notice and holds
shares as of the cut-off date i.e.. as on Aprl 13, 2016,
may obtain login ID and password by sending a request
o evoting@karvy.com with a copy to investors@crist
com by mentioning ber / his folio number or OP ID and
Client ID However, if vou are already registered with
Karvy for e-voting, you can use your exising User 10

and password for casting your vote.

The Members who have not cast their vote by remote
e-voling can exercise their voting rights at the Annual
GeneralMeeting The Company will make arrangements
for voting at the venue of the Annual General Meeting
Members who have cast their vote by remote e-vating
prior to the meeting may also attend the meeling, but
shall not be entitled to cast their vote again.

Or K R. Chandratre Company Secrelary in Piactice has
been appointed as Scrutiniser for scrutinising the e-voting
process i1 a fair and transparent manner The Scrutiniser
shalt within 3 period not exceeding two working days

from the conclusion of the swoting peried. unblock the

ol IR WHNESSES 0L 1 he

employment of the Company and make a Scrutiniser’s
Report of the votes cast in favour or against, if any.
forthwith to the Chairman of the Company or to any other
person authonsed by the Chairman in this regarg

18  The results of o-voting and voting at the "‘m::??nD if
2 resulls or e-voiing ang voung ar ine meetfing,

iy
Y

it

on resolutions shall be aggregated and declared on
or after the Annual General Meeting of the Company
and, the resolutions will be deemed to be passed on the
Annual General Meeting date, subject o receipt of the
requisite numbers of votes in favour of the resolutions.

20. Theresults declared, along with the Scrutiniser’s Report.
shall be placed on the Company's website, www.crisil.
com and on the website of Karvy Computershare Pvt
Ltd within two working days of passing of the resolutions
at the Annual General Meeting of the Company and
communicated to the Stock Exchanges where the
shares of the Company are listed — the National Stock

Exchange of india Lid. and BSE Lid.

21 The route map of the venue of the Annual General
Meeting 1s appended to this Notice The prominent land
mark near the venue s Mantralaya.

22. Pursuant to the Securities and Exchange Board

of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the following
information

is furnished about the directors

proposed to be appointed / re-appointed:
1. Mr. Yann Le Pallec:

Mr Yann Le Pallec, (age 47 years), retires by rotation and
being eligible, seeks re-appointmen: e was first appointed
on the Board of CRISIL Limited on February 17, 2012 Yann
Le Pallec is Global Practice Leader for Corporates and
Infrastruciure and Executive Managing Oirector, Standard &
Poors’ (S&P) Ratings Services in EMEA He is a member
of S&P's Ratings Services Executive Committee Based in
Paris, Mr. Le Pallec leads a team of over 800 ratings analysts
and support staff operating from 12 global offices

Before his current role. M¢ Le Pallec occupied various
managerial and analytical posttions at S&P, inciuding Head
of EMEA Corporate and Governmerit Ratings. Regional
Practice Leader for EMEA Sovereign, International Public
Finance and insurance Ratmgs. and Regonal Practice

Leader for EMEA {nsurance Ratings

Mr Yann Le Pallec 15 also a director of Company 5 wholly

whed subsidiary. CRISIL Risk and Infastructura Solubons

e =R ember of he Siskeholders Relabonshy



Committee of CRISILLtd andamember ofthe Corporate Socta)
Responsibility Commuttee of CRISIL Risk and Infrastructure
Solutions Ltd. He does not hold any share in the Company
and is not related to any Director or Key Managerial Personnel
of the Company n any way. Mr. Yann Le Pallec will not be paid
any remuneration other than sitting fee for attending meetings
ofthe Board and Committees thereof of which he is a member
/ Chairman or commission that may be approved by the
Board of Directors and / or the Nomination and Remuneration
Committee of the Company, from tme to tme The details of
Mr. Yann Le Pallec’s aftendance of the Board and the
Committee meetings have been given elsewhere in this
Annual Repont.

re-appoint Mr Yann Le Pallec as a Director. None of the
Drrectors and Key Managenal Personnel of the Company
or their relatives, except Mr. Yann Le Pallec, 1s in any way,
interested or concerned in this resolution

2. M. John Francis Callahan Jr.

wr John Francis Callahan Jr. (age 57 years) is Executive
Vice President and Chief Financial Officer for McGraw Hill
Financial since December 2010. In addition, he is also
responsible for managing Investor Relations. Strategy and
Corporate Development. He was appointed as an Additional
Director of CRISIL Ltd. with effect from October 18, 2015.

Mr. Callanan was the Execubve Vice President and Chief
Financial Officer of Dean Foods Company from 2006 to 2010
Previously. he spent 3 decade with PepsiCo as the Senior Vice
President of Corgorate Strategy and Development for PepsiCo.
Chief Financial Officer for Fnto Lay International. and Senior
Vice President of Strategy and Planning at Fnto Lay North
America Before joining PepsiCo. he held various positions at
The General Electnc Company and McKinsey & Company.

Mr, Caliahan served as a member of the Board of Directors
of Metro PCS from 2008-2013 until its merger wilh T-Mobile
US. He was a member of the Audit Committee.

Mr Callahan holds an undergraduate degree from Yale
University and an MBA from The Amos Tuck Schoal st
Dartmouth College

NMr Callahan has been inducted as a meamber of the Audit
Commititee and the Investmen Commitiee of the Boerd of
Directors of CRISIL Lid with effect from October 18 2015

M Callahan will not be paid any

emuneralion other
thaiw sithng tee or attending meslngs of
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Chairman or commission that may be approved by
the Board of Directors and / or the Nomination and
Remuneration Committee of the Company, from time
to time. He does not hold any share In the Company
and is not celated to any Director or Key Managenal
Personnel of the Company in any way The details of
Mr. Callahan’s attendance of the Board and the Committee
meetings have been given elsewhere in this Annual Report.

Item No. §5:

it Joiw Francis Caiianan Jr. who nas oeen appoinied as an
Additional Director of the Company under Section 161(1) of
the Companies Act, 2013 effective October 18, 2015. holds
office up to the date of this Annual General Meeting, and is
eligible for appointment as Directar as provided under Article

129 of the Articles of Association of the Company

The Company has received notice under Section 160 of the
Companies Act. 2013 from a member signifying her intention
to propose the candidature of Mr John Francis Callahan Jr
for the office of Director

A brief resume of Mr John Francis Callahan Jr. and other
detalls. as required to be given pursuant to Regulation
36(3) of the Secuniies and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations
2015 has been given elsewhere in this Notice

Mr John Francis Callahan Jr. is not a director of any other public
mited company in India He is a member of the Audit Committee
and the Investment Commiitee of CRISIL, He does not hold any
share in the Company and is not related to any Director or Key
Managenal Personnel of the Company 1IN any way

The Board of Directors considers it i the interest of the
Company to appoint Mr John Francis Callahan Jr. as a Director

None of the Directors and Key Managenal Personnel of the
Company or their relatives, except Mr John Francis Callahan

Jrois '~ any way interested or concerned In this resolution

By order of the Board
For CRISIL Ltd
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CRISIL Ltd.

CRISIL House, Central Avenue, Hiranandans Business Park, Powai, Mumbai 400 076
Corporate Igentification Number (CIN) : L67120MH1987PLC042363
Tel.: 022-3342 3000 Fax 022-3342 3810
Website www.crisil.com; e-mail: investors@crisil com

Form No. MGT-11
[Pursuant to Section 105(8) of the Companies Acl. 2013, and Rule 19(3) of the
Compantes (Management and Adminisiration) Rules, 2014]

FORM OF PROXY

Name of member(s) . . ... ... ... e
Registered address
EmatlD - ... ..
Folio Number/ DP ID- Clnent lD

Ao raa L AT
CRISIL Lid | (lerevy appuint

Email ID -
Signature . or faling him / her

2 Name
Address
Email 1D

Signature : .. ... . . .. . or failing him / her

3 Name
Address
Email ID

Signature

as my / our proxy to attend and vote (on a poll) for me / us and on my / our behalf at the TWENTY NINTH ANNUAL GENERAL
MEETING of CRISIL Ltd to be held on Tuesday, Aprif 18, 2016, at 3 30 p m at Rangaswar Hall, 4th floor, Yashwantrao Chavan
Pratshthan, Gen Jagannath Bhosale Marg, Next to Sachivalaya Gymkhana, Mumbai 400 021 and at any adjournment(s)
thereof, 1n respect of such resolutions as are indicated below:

Adoption of financial statements

1.
2 Declaraiion of dividend
3  Re-appointment of Mr Yann Le Pallec
4 Ratification of the appointment of Statutory Auditors
5  Appointmeni of Mr Jonn Francis Calianan Jr as a Non-Execuuve Director, uable to refire by rotation
Signed this day of 2016 T
Affix
Signature of Sharenolder Re. 1
Revenue

Stamp
Signature of Proxy nholder(s) =

Nole This form of proxy 111 order to be effective shiould be duly completed and deposited at tha regisiered office of the
Company not less than 48 hours before the commencement of the meeting The Proxyholder may vote through e-paoll made

a‘«'allablD at the verniue of he Mesting sither for or againsi each resolution in case the member has not voted through the
remote Sotin g 1ac 1ty



