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MINUTES OF THE PROCEEDINGS OF THE EIGHTEENTH ANNUAL GENERAL
MEETING OF THE MEMBERS OF ADITYA BIRLA MONEY LIMITED HELD ON
TUESDAY, THE 9""SEPTEMBER, 2014AT 11.00 AM. AT THE RESIGTERED
OFFICE, INDIAN RAYON COMPOUND, VERAVAL - 362 266, GUJARAT

Present:-
Directors Mr Sudhakar Ramasubramanian{Managing Director)
Mr.P.Sudhir Rao {Chairman — Audit Commitiee)
Auditors Mr.B.Mohan
M/s.S.R.Batliboi& Co. LLP, Charlered Accountants
Shareholders 35 Shareholders were present in person at the meeting

Proxy Holders & 1 person was present at the meeting through proxy and
Representatives 1 person was present as authorised representativeu/s 113 of
the Companies Act, 2013 at the meeting.

8 valid proxies covering. 28,780 Equity - Shares canstituting
0.05% of the paid-up equity shares of the. Company and 1
authorised representation covering 41,550,000 Equity Shares
constituling 75% of the paid-up equity shares of the Company -
were laid before the meating.

CHAIRMAN

‘Mr.S.Balaji, Company Secretary welcomed alt the Shareholders/ Proxies/
. 'Representation present at the 18" Annual General Meeting of the Company.

He- informed the - Shareholders that. the Companies Act,2013 has been made
effective from 1st April, 2014 and therefore the proceedings of this Annual General
Meeting was carried out as per the revised requirements of the new Act:

In the terms of the provisions of Sectian 108 of the Companies Act, 2013 read with . -
. -rule 20 of the Companies (Management and administration) Rules, 2014, the
' Company has extended E-voling facility to the Shareholders to enable them to vote '
" on the resolutions set out in the Notice of meeting of the Annual General Meeting.

- The E-voting facility commenced on September-02, 2014 at 9:00 A.M. andendedon .
September 04, 2014 at 6:00 P.M. Ms: B. Chandra, F'r_ac't'iéing ‘Company Secretary *
was appointed as an Independent Scrutinizer, to scrutinize the e-voting ‘process and
‘submitted her- report on votes casted electronically.

‘Further, Shareholders who have already voted through the E-votihg mechanisrd
‘would not be able to participate in the poll, if announced at the meeting.

" The Company Secretary thereafter requested the Shareholders present {o elect one’
of the Directors .as the Chairman of the meeting as per Article 82 of Articles of
Association of the Company. '

Vs

CHAIBMAN'S INITIALS




MINUTE BOOK : - PAGE NO.

P

HELD AT _ ‘ on TIME

ok BRI

TAK PRINT = S0mas * Fe

'~ QUORUM

' Mr.P.Sudhir Rao, Director, proposed the name of Mr.Sudhakar Ramasubramanian; . =~ |

- i+ ‘Managing’ Director of the Company, as* the Chairman. of the: meeting, which'was | '
-seconded by Mr. Atul |.akhotia, a-Shareholder. On a show of hands, Mr: Sudhakar: .
"-' Ramasubramaman was unantmously elected as Chalrman of the rneetlng '

' Accordangly. Mr. Sudhakar Ramasubraman:an took the Chazr and thanked the'_'
' 'Shareho!ders for: eiechng him. as the. Chairman of the Meehng S : '

" The Chairman énngi_féd from the Company Secretary, whether the requisite quorum  ©
- 'was present. The' Company Secretary confirmed that the .requisite quorumwas =} - -
. present and requested the Chalrman to commence the proceedmgs ofthe. -meeting. ' P '

“The Chairmany welcomed the shareholders and other representahves and mtroducedf :
- lhe fellow dwectorfpersons seated on the dais. . '

- STATUTORY REGISTERS

The Chairman informed that Statutory Registers as required under the-Companies.

CAct, 2013 and' the Proxy Register were available for inspection during the
_continuance of the meeting.

' NOTICE OF THE MEETING

With the consent of the shareholders present, the Notice of the Annual General
Meeting dated. 28"‘Ju|y 2014.was taken as read.

- AUDITORS’ REPORT

. The Chairman .informed that since there were no qualifications, comments or
" observations menlioned by the Auditors in their Report which have any adverse
" effect on the functioning of the Company, the said unqualified report was not being

read in terms of the provisions of Section 145 of the Companies Act,.2013. He '
further informed that the auditor report was avatlable tor inspection by the members . -

. at the Meeting.

WELCOME ADDRESS

The Chairman welcomed the Shareholders to the 18" Annuat General Meeting and
made a brief speech on the overall market scenario, outlook and the Company's

performance during the year 2013-14.
Thereafter, the following resolutions:were proposed and seconded one after the

other.

Resolution No. 1: Adoption of Financial Statements, Directors’ Report &
Auditors' Report for the year ended March 31, 2014

Proposed by : Mr. Sudhakar Ramasubramanian

Seconded by : Mr. Atul Lakhotia \n
Ly
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"RESOLVED THAT the Audited Balance Sheet as at 31® March, 2014and the
Statement of Profit and Loss Account of the Company for the year ended 31%
March, 2014 along with the noles forming parnt of the accounts, the Cash Flow
Statement, the Directors' Report and the Auditors’ Report as circulated to the
Shareholders and placed before the members be and are hereby approved and

adopted.”

Thereafter, the Chairman invited questions from the shareholders present, in
relalion to the Annual Accounts for the year 2013-14. Since no question was asked
on the Audited Annual Accounts, the Chairman proceeded to the next agenda item.

Resolution No. 2: Appointment of M/s. S5.R.Batliboi& Co, LLP as auditors
Proposed by : Mr. Jigar Shah

Seconded by  Mr.R C Sharma

“RESOLVED THAT pursuant to the provisions of Section 138 and other applicable
provisions, if any, of the Companies Act, 2013 and the Rules framed thereunder, as
amended from time to time, M/s. S.R. Batlfiboi& Co. LLP; Chartered Accountants.
Mumbai (ICA! Firm Registration No.301003E), be and is hereby re-appointed as
Auditors .of the Company to hold office from the conclusion of this Annual General
Meeting tilt the conclusion of the next Annual General Meeting .of the Company and
that the Board of Directors of the Company be and is hereby authorized to fix their
remuneration for the said period and reimbursement -of actual out-of-pocket
expenses, as may be incurred in the performance of their duties.”

Resolution No. 3: Appointment of Mr. P. Sudhir Rao as an Independent
Director

Proposed by : Mr. DilipVadukal

Seconded by, : Mr.GopalPammani

“RESOLVED THAT pursuanit fo {he provisions of Seéclions 149 and 152, read with
Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 {the
Act) and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enaciment thereof for the time being in
force), Mr. P. Sudhir Rao {DIN:00018213), .a. Non-Executive Director of the

‘Company, who. has submitted a declaration ‘that he meets the criteria for
‘independence as provided in seclion 149(6) of the ‘Act and who is eligible for
-appointment, and in respect of whom the Company has received a notice in writing

under Section 160 of the Act propesing his candidature for the office of a Director,
be and is hereby appointed as an Independent Director of the Company to hold
office for a term of -5 conseculive years from the: dale of this Annual Ganeral

‘Meeting tiil 8" September, 2019."
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- 'Resolution-No. 4: Appointment of Mr. G. Vijayaraghavan as an independent
‘Director e - o

Proposed by © Mr. Atul Lakhotia

Seconded by Mr.B Solanki

- “RESOLVED THAT -pursuant to the: provisions of Sections 149 and 152, read with

Scheddie_‘ iV and other _ap_plicabl_e provisions, if any, of the Cq‘mpani'es—Agt. 2013 (the
Act) and the Companies (Appointment and Qualification of Directors) ‘Rules, 2014 =
(including any statutory modification(s) or re-enactment thereof for:the time being in »

force), Mr. G. Vijayaraghav'ah (DIN:00B94134), a Non-Executive Director of the |
‘Company; who has submilted a declaration that. he' meels the criteria for

independence as provided in section 149(6) of the Act and who is eligible:for <

* appointment, and in respect of whom the Company has received a notice in writing .

under Section 160 of 'the"Actj;proposing his candidature for the office of a Director,
be and is hereby appointed as an Independent Director of the Company to':'hbld:'-'
office for ‘a term of 5 consecutive years from the date of this Annual General
Meeting till 8" September, 2019.” '

Resolution No. §: Appointment of Mr. Shriram Jagetiya as Director liable to

retirement by rotation.

Proposed by : Mr. MRaut

Seconded by’ : Ms. Shraddha Meha

“RESOLVED THATMr. Shriram Jagetiya (DIN:01638250) who was appointed as an
Additional Director. of the Company by the Board of Directors pursuant to Section
161:of the Companies Act, 2013 and Article No.103 of the Articles of Association of
the Company with effect from March 25, 2014 and who holds the office upto the
date of the ensuing Annual General Meeting of the Company and in respect of -
whom the Company has received a notice in writing from a.member under Section - .}
160 of the Act proposing the candidature of Mr. Shriram Jageliya for the office of ~ - x
Director be and is hereby ‘appointed: as' a Director of the. Company: liableito
retirement by rotation.” - R

Resolution No. 6:.Appolntn€ent of Mr.Gopi Krishna Tuisian as Director liable to
retirement by rotation

Proposed by : Mr. R C Sharma
Seconded by : Ms.ChhayaDalal

«RESOLVED THAT Mr. Gopi Krishna Tulsian (DIN:00017786) who was appointed
as an Additional Director of the Company by the Board of Directors pursuant to
Section 161 of the Companies Act, 2013 and Aricle No.103 of the Articles of
Association of the Company with-effect from March 25, 2014 and who holds the
office upto the date of the ensuing Annual General Meeting of the Company and in
respect of whom the Company has received a notice in writing from a membear
under Section 160 of the Act proposing the candidature of Mr. Gopi Krishna Tulsian
for the office of Director be and is hereby appointed as a Director of the Company
liable to retirement by rotation.” Qﬁ{
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Since the next resolution proposed to be passed was related to his own
appointmentas the Managing Director, Mr.SudhakarRamasubramanian. who was
also the Chairman for the meeling. requested Mr. Sudhir Rao to occupy the chair

and conduct the proceedings of the meeting.

Resolution No. 7: Re-appoiniment of Mr. Sudhakar Ramasubramanian as
Managing Director

Proposed by : Mr. GopalPammani
Seconded by : Mr. J P Vaja

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 and 203 read
with Schedule V and all ather applicable provisions of the Companies Act, 2013
(“the Act”) and the Companies {Appointment and Remuneralion of Managerial
Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment

thereof for the time being in force) approval of the Company be and is hereby-

accorded to the re-appoiniment of Mr. Sudhakar Ramasubramanian (DIN:
02584713) as the Managing Director of the Company with effect from. February 1,

2014 for a period of three years, without remunerahon and shall not be subject (o

retirement by rolation, so long as Mr: ‘Sudhakar Ramasubramanian functions as the
Managing Directar of the Company.

RESOLVED FURTHER THAT in case any remuneration is paid by the Company to
Mr. Sudhakar Ramasubramanian as Managing Director, such remuneration shall be
in accordance with provisions of Sections 197, 198 read with Schedule V of the
Companies Act, 2013 and in the event the Company having a loss or inadequacy of
profits, such remuneration shall be paid in accordance with.the conditions. and the
limits specified in Part 1!, Schedule V of the Companies Act, 2013 and all applicable
circulars / notifications . issued by the Central Government from time to time in this
behalf or subject to.the approval of Central Government as the case may be.

RESOLVED FURTHER THAT the Board of Directors” o’f*th'e'Company, be and is

hereby authorized to alter the terms and conditions of appointment including

payment of remuneration.if any, and do all such other acts, deeds and things as
may be deemed necessary of desirable and permissible under the apphcable law in
connection with or ingidental to ‘the re-appointment of Mr. Sudhakar
Ramasubramanian, asthe Managing Director of the Company."

‘Mr. Sudhir Rao stepped down as the-Cha‘urman"of fhé‘;meeting and requested Mr,
“Sudhakar Ramasubram_anian. to occupy the Chair and conduct the remaining
-proceedings of the meeting. :

Resolution No. 8: Adoption of new Articles of Association
Proposed by : Mr. Deepak Tripathi

Seconded by . Mr.DilipVadukal

&
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“RESOLVED THAT pursix’ant to the provisions of ‘Section 14 and all other

. -applicable provisions. of :the 'Companies® Act, 2013 {“the Act”) read with the

o Compames (!ncorporat:on) Rules, 2014 (!nciudmg any’ statilory modification(s) or
. re-enactment thereof; for the time beingin force) the draft regulations contained in -

the Articles of Association submitted to this Meeting duly initialed by the Company.

_ Secretary be and are hereby approved and adopted in substitution, and {o 'the entire
exciusion, of the regulations. contalned in the ‘existing Articles . of Association of the' :
. Company. a

- RESOLVED FURTHER THAT the Board of Directors of the Company be and is: .
hereby authorised to. do-all ‘acts .and take all such steps as may be: necessary,' '

proper or. expedtent !o g:ve effecl to this Resolution”

‘Resolution No, 9: Approval to the Board to borrow money upto Rs 300 crores

' :.Eé_Proposed by i M. Jigar Shah

Seconded by : Mr.ishwarPammani

“RESOLVED THAT supplemental to the Ordinary Resolution passed under Section
1293(1)(d) of the Companies Act, 1956, at the Annual General Meeting held on 15th

July, 2009 and:pursuant to Section 180(1)(c) and any other applicable provisions of

- 'the Companies Act, 2013 (hereinafter referred to as the: Act) {including any statutory
‘modification(s) or re-enactment thereof, for the time being in force) and the Articles
- of Association of the Company (hereinafter referred to as the ‘Articles”), consent of

the Company be and is hereby granted to the Board of Directors of the Company,.to
borrow for and on behalf of the Company, from time to time as they may consider fit,

any sum or sums of money, in any manner.and without prejudice o the generalily
thereof, by way of loans, advances, credils, acceptance of deposits or otherwise in

' Indian Rupees or.-any other foreign currency, from any bank(s) or financial -
mstttutlon{s) -other person.or persons and whether the same be unsecured. or. -

secured,, and if secured, whether. by way of mortgage, ‘charge, - hypothecation,.

» pledge or-otherwise: in-any way whatsoever, on, or in respect- of all or any:of the
Companys ‘assets ‘and: properties: including uncailed capilal, stock - in trade -
' nozw:lhstandmg that-the monies so- borrowed together with the monies, already

borrowed, if any, by the Company (apart from temporary foans and credits obtained

~from the Company's bankers in the ordinary course of business) may exceed the.

aggregate of the’ Company's paid up capital and free reserves i.e. reserves not 'set.
apart for any specific purpose, provided ‘tHat the tolal amount so borrowed and
outstanding at any time shall nol exceed Rs.300 Crore {Rupees Three Hundred
Crore) only over and above the aggregate of the paid up capital and free reserves.”

Resolution No. 10: Approval of Employee’s Stock Option Scheme -2014
Proposed by : Mr. Murlidhar S Raut

Seconded by : Mr. RC Sharma

“RESOLVED THAT pursuant lo Seclion 62 of the Companies Act, 2013 (*Act™)
(including any statutory modification or re-enaciment thereof for the time being in

force), read with Companies (Share Capital and Debentures) Rules, 2014, and other
applicable rules,.if any, of the Act, the Memorandum and Article of Association of
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the Company, Securities and Exchange ‘Board of India (Employee Stock Option
Scheme and Employee Stock Purchase Scheme) Guidelines, 1999, as amended
from time to time (“SEBI Guidelines™), other concerned and relevant authorities, and
other applicable laws, if any and subject to such approvals; permissions, conditions
and modifications as may be prescribed or imposed by any regulatory authorities
and subject to the such conditions and modifications as may be prescribed or
imposed while granting such approvals, consents which may be agreed {o by the
Board of Directors of the Company (hereinafter referred to as ‘the Board’ which term
shall deemed to include the Nomination and Remuneration Commitiee /
Compensation Commiittee), consent of the Company be accorded to the Board to
intreduce and implement the ‘Aditya Birla Money Limited - Employee’s Stock Option
Schente -2014' (hereinafter referred to as ‘the Scheme’) the salient features of
which are detailed in the Explanalory Statement to this Notice and to create, grant,
offer, issue and allot at any time or for the benefit of such person (s} who are in
permanent employment of the Company whether working in india or out of India,
Directors of the Company and such other persons as permissible under SEB!
Guidelines (hereinafter referred to as ‘Employee’ or Employees’), under the
Scheme, in one or more tranches, upte 27,70.000 new equily shares of Re.1/- each
of the company, in the form of options. (hereinafter referred to as “Securities™) at
such price and on such terms and conditions as may be determined by the Board in
accordance with the Scheme, the Guidelines and other provisions of the law as may
be prevailing at that time.

-RESOLVED FURTHER THAT the Board thereof is authorized to exercise all such
-authorities, powers and functions as may be necessary or required for the purpose

" of formulation and/or implementation of Scheme, including the terms and conditions
for grant, issue, vesting and exercise of Options,-and/ or concerning issue of shares,
-and lock in, if any, and to do all such acts and deeds as may be necessary to'give
effect to this resolution and to seltle any question or doubt that may arise in relation
thereto.

RESCLVED FURTHER THAT the said Securities may be allotted in accordance
with the Scheme. either directly or through a trust, which may also envisage for

- providing any financial assistance fo the trust to enable the trust / employees to
acquire, purchase or subscribe to the said Securities of fhe-Company.

RESOLVED FURTHER THAT the new equity shares to be issued and allotted in
the manner aforesaid shall rank paripassu in all respects with the. existing .equity
shares of the Company.

 'RESOLVED FURTHER 'THAT for the purpose of creating, offering, issuing,
allotment and listing of securities and / or for the purpose of complying with any
-guideline’ or regulations that may be issued from time to time by any appropriate
autharity; -the Board be authorised on behalf ‘of the Company to make any
modifications, changes variation alterations.or revisions. in the Scheme from time to
time or to suspend, withdraw or revive the Scheme from time to time, provide such
variations, modifications. alterations or ravisions are not detrimental to the interest of
-employees.

LB - E
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RESOLVED FURTHER THAT for the purpose of giving effect to the above

resolution, the Board be and is hereby authorized to do all such acts and execute all

such documents as'it may in its absolute discretion deem necessary.including taking

all the: necessary steps for- l:st:ng of the equity ‘shares allotted ‘under the Stock.

Option Scheme, on.the: Stock Exchange(s} as per the terms and'conditions of the .-
' lis’ting,ag’feem’ent entered into with the concerned Stock Exchange(s).”

After all the resolutlons were proposed and seconded, the Chairman informed the:
members that in. 1erms of Sectton 108 of the Companies Act, 2013and Clause 358 .
of the Listing Agreement e-voung facility was-made available to members. from
September 2, 2014 to: September 4,.2014 for businesses proposed in the AGM.
Notice through' CDSL platform. Ms. B. Chandra, Practicing Company. Secretary who
was appointed as the: !ndependent Scrutamzer ‘'scrutinized the e-vating process and
submitted her report’ for the votes cast e!eclremcally and-the report of the same was
placed before the. meetmg '

The'Chair_man then‘ordered for a poll in' accordance with the provisions of Section
109 of the Companies Act, 2013 and appointed-Mr, Atul Lakhotia as a Scrutinizer for
scrutinizing the Ballot Papers.He requested-the efigible.members as on the cut-off
date i.e. August 01, 2014 and who had not cast their vote through: e!eclronlc mode,.
to'cast their vote in the Ballot paper provided to them.

The Chairman then requested the Company Secretary to explain the poll process to. -
the Shareholders of the Company. Thereafter, Mr. Balaji, Company Secrelary, -
briefly. explained the. poll process.

The Chairman then requested Mr. Atul Lakhofia to lock the poll boxes after showing
the empty poll boxes to the Shareholders/ proxy -holders and also requested the -
Shareholders present 1o cast their voles.

Since all the members present have casted the vote through e- voting, there wasno
voting throughpoll done at the meeting

The Chairman theninformed that the combined results of the resotutions. passed by _ w '
e-voting and poll would be disseminated through.the Stock Exchanges, website of L
the Agency (CDSL) and of the Company.

VOTEOFTHANKS

Mr.P.Sudhir Rao, Director proposed the vote of thanks to the Chair,

As there was no other business, the Chairman declared the meetling as concluded
and thanked the members for their co-operalion for the smooth conduct of the

meeting.

5
Place: Mumbal _1'6{1.1---’;"'
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Date :September 24, 2014 CHAIRMAN | (&(}f-':’.//’/
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