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Akzo Nobel India Limited
Minutes of Fifty Seventh Annual General Meeting of Members of
Akzo Nobel India Limited held on 22 July 2011 at
Kala Mandir Auditorium, 48 Shakespeare Sarani, Kolkata 700 017

Present on the dais

Mr Nihal Kaviratne CBE Chairman

Mr Amit Jain Managing Director / Also representing Imperial Chemical
Industries Limited, UK

Mr Partha Sarathi Basu Wholetime Director

Mr R Gopalakrishnan Director and Chairman, Remuneration & Nominations
Committee

Ms Renu Sud Karnad Director and Chairperson, Audit Committee

Dr Sanjiv Misra Director and Chairman, Shareholder / Investor Grievance
Committee

Mr R Guha Secretary/ Member

The attendance of members at the Meeting was as follows:

No | No of shares

Members present in person j 282 15926
Members present by Proxy | 28 10,52,402
Representation w/s 187 4 2,07,77,963
Total 314 | 2,18,46,291

The following documents wete open for inspection by the members at the meeting:

a) Register of Directors' Shareholding
b) Minute Book containing the Minutes of the previous Annual General Meeting held on

22 July 2010.

¢) Agreement dated 15 May 2009 between Mr Amit Jain, Managing Director and the
Company.

d) Agreement dated 1 November 2010 between Mr Partha Sarathi Basu, Wholetime
Director and the Company.

1. Chairman’s address

The quorum being present, the Chairman called the 57" Annual General Meeting
(“AGM™) of the Company to order at 1445 hrs and extended a warm welcome to
the Members and invitees present.

On invitation from the Chairman, Mr Aishwarya Singh announced the
administrative guidelines to be followed at the AGM venue and the steps to be
taken in case of any safety or health emergency. Those present were requested to
keep their mobile phones switched off to avoid any disturbance to the proceedings
at the meeting.



The Chairman then introduced the Board of Directors. He commenced with Dr
Sanjiv Misra, Director and Chairman of the Shareholder/Investor Grievance
Committee and went on to introduce Mr R Gopalakrishnan, Director and Chairman
of Remuneration & Nominations Committee, Mr Amit Jain, Managing Director,
Ms Renu S Karnad, Director and Chairperson of the Audit Committee, and Mr R
Guha, the Company Secretary seated on the dais.

After the introduction he stated that Mr Graeme Armstrong and Mr Arvind Uppal,
who have joined the Board with effect from 1 April 2011, could not attend the
meeting due to prior commitments and have sent their apologies.

The Chairman then spoke bricfly about the changes that have taken place in the
Board since the previous year’s Annual General Meeting. He started by thanking
Mr Aditya Narayan who had stepped down from the Board with effect from 01
October 2010 and placed on record Company’s deep appreciation and gratitude for
the significant contributions made by him during his tenure as the Chairman of the
Company.

Thereafter, the Chairman shared his views on the overall business environment in
India, progress made by the Company during the year 2010-11, performance
during the quarter April-June 2011, Text of the Chairman’s address is attached as
Annexure 1 to these minutes.

The Chairman then proceeded to take up the formal business for the meeting.
Notice of the Meeting

Notice of the Annual General Meeting (‘AGM’), which had been circulated to all
the members, was taken as read with the consent of the members present. A copy
of the said notice dated 11 May 2011 is attached as Annexure 2 to these minutes.

Items as per the AGM Notice
3.1 Adoption of Accounts

The Chairman stated that the first item of the Agenda was to consider adoption of
the audited Profit and Loss Account of the Company for the year ended 31 March
2011 and the Balance Sheet as on that date and the Reports of the Auditors and the
Directors thereon.

The report of the Auditors to the members was read out by Mr. Kaushal Kishore,
Partner of B S R & Associates, Auditors of the Company.

With the permission of the Chairman, some of the members present (M/s B S
Srimal, S Gattani, K K Das, N C Sen, A K Pal, J P Khanna, G Awasthi, M K
Gupta, A N Sein, B C Ray, K L Bhatia, A K De) sought certain clarifications and
explanations relating to the accounts and the Company’s growth plans.

After the Chairman answered several pertinent questions from the members, Mr B
N Kundu (Folio No. BNK.024) proposed and Mr M K Gupta (Folio No MKG044)
seconded the following Resolution as an Ordinary resolution:



"Resolved that the Profit and Loss Account for the year ended 31st March, 2011,
together with the Balance Sheet as at that date of the Company and Reports of the
Directors and the Auditors thereon, be adopted.”

The above Resolution was put to vote and was carried with requisite majority by
show of hands.

3.2 Dividend

Mr M K Gupta (Folio No MKG044) proposed and Mr B N Kundu (Folio No.
BNK024) seconded the following Resolution as an Ordinary resolution:

"Resolved that dividend on the Equity Shares of the Company for the financial
year ended 31 March 2011 be and is hereby declared at the rate of Rs.18.00 per
share payable to those members whose names appear on the Register of Members
as on the last date of Book Closure in respect of their equity shareholding as on
that date or the corresponding Ex-Dividend date for the Demat shareholders.”

The above Resolution was put to vote and was carried with requisite majority by
show of hands.

33 Re-appointment of Mr Nihal Kaviratne CBE as a Director

At this stage, the Chairman requested Mr A Jain, Managing Director to conduct the
meeting as the resolution related to his (Mr N Kaviratne’s) own re-appointment to
the Board.

Mr S Gattani (DP/Client ID IN30044110570834) proposed and Mr M K Gupta
(Folio No MKG044) scconded the following Resolution as an Ordinary resolution:
"Resolved that Mr Nihal Kaviratne CBE who retires by rotation be and is hereby
reappointed a Director of the Company."

The above Resolution was put to vote and was approved unanimously by show of
hands.

Mr Kaviratne thanked Mr A Jain for conducting the meeting for the above
resolution and took back charge to proceed with the other agenda items of the
meeting.

3.4  Re-appointment of Ms Renu S Karnad as a Director

Mr M K Gupta (Folio No MKG044) proposed and Mr A N Sein (Folio No
ANS043) seconded the following Resolution as an Ordinary resolution:

"Resolved that Ms Renu Sud Karnad who retires by rotation be and is hereby
reappointed a Director of the Company."

The above Resolution was put to vote and was carried with requisite majority by
show of hands.



3.5  Reappointment of Auditors

Mr S Gattani (DP/Client 1D IN30044110570834) propesed and Mr A N Sein
(Folio No ANS043) seconded the following Resolution as an Ordinary resolution:

"Resolved that the Auditors, M/s B S R & Associates, Chartered Accountants, who
retire at the conclusion of this meeting, be and are hereby re-appointed Auditors of
the Company to hold office from the conclusion of this Annual General Meeting
until the conclusion of the next Annual General Meeting of the Company at the
remuneration as given below:

Statutory Audit Rs 2.2 million
Tax Audit Rs 0.6 million
Statutory certification Rs 1.2 million

In addition, reasonable out-of-pocket expenses and service tax as applicable may

also be reimbursed to the Auditors. Any other fees for certification and other

services may be billed by the Auditors at such rates agreed between the Auditors
~+»and the Company."

The -above Resolution was put to vote and was cartied unanimously by show of
hands.

3.4  Appointment of Mr Graeme Armstrong as a Director

Mirs Indupriya (Folio No 1004) had proposed vide her notice dated 7 May 2011
under section 257 of the Companies Act, 1956 the appointment of Mr G
Armstrong as a Director of the Company. At the meeting, Mr Amit Jain
(Representing ICI UK) proposed and Mr S Gattani (DP/Client 1D
IN30044110570834) seconded the following Resolution as an Ordinary resolution:

nResolved that Mr Graeme Armstrong be and is hereby appointed a Director of the
Company."

The above Resolution was put to vote and was approved unanimously by show of
hands.

3.5  Appointment of Mr Arvind Uppal as a Director

Mr Joseph Selvakumar (DP/Client ID IN30051310450986 had proposed vide
his notice dated 09 May 2011 under section 257 of the Companies Act, 1956
the appointment of Mr A Uppal as a Director of the Company. The resolution
was also proposed by Mr B N Kundu (Folio No. BNK024) at the meeting and
Mr M K Gupta (Folio No MKG044) seconded the following Resolution as an
Ordinary resolution:

“Resolved that Mr Arvind Uppal be and is hereby appointed a Director of the
Company."

The above Resolution was put to voie and was approved with requisite
majority by show of hands.




3.6 Revision in Remuneration limits of Managing/Wholetime Directors

Mr S Gattani (DP/Client ID IN30044110570834) proposed and Mr M K Gupta
(Folio No MKG044) seconded the following Resolution as an Ordinary resolution:

‘Resolved that subject to the limits laid down in Sections 198 and 309 of the
Companies Act, 1956, or any amendment or re-enactment thereof, the Managing
Director and the Wholetime Directors (present and future) be paid such
remuneration from time to time as may be determined by the Board of Directors of
the Company within the maximum limits as set out in the Explanatory Statement
attached to the Notice convening this Meeting,”

The above Resolution was put to vote and was approved unanimously by show of
hands.

3.7 Appointment of Mr Partha Sarathi Basu as 2 Wholetime Director and
fix his remuneration

Mr B N Kundu (Folio No. BNK(24) proposed and Mr B K Mehta (Folio No
BKMO059) seconded the following Resolution as an Ordinary resolution:

“Resolved that as required by Schedule XIII to the Companies Act, 1956, this
Meeting hereby approves the appointment of Mr Partha Sarathi Basu as the
Wholetime Director of the Company for a period of five years with effect from 1
November 2010 and the payment of such remuneration to Mr Partha Sarathi Basu
during the tenure of his appointment as set out in the agreement dated | November
2010 between him and the Company (a copy of which was placed before the
Meeting).”

The above Resolution was put to vote and was approved unanimously by show of
hands.

4, Vote of Thanks

Mr M K Gupta (Folio No MKG044) proposed and Mr S Gattani (DPID/Client Id:
IN300441/10570834) seconded a vote of thanks to the Chair. It was cartied
unanimously,

The Chairman thanked the Members once again and the meeting ended at 1700 hrs.

N Kaviratne
Chairman

AGM 201t - Minutes
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Annexure 1

57TH AGM - CHAIRMAN'S ADDRESS

Distinguished Members, my Colleagues on the Board, Ladies &
Gentlemen,

It gives me great pleasure to welcome you to the 57th Annual General
Meeting of your Company, at this somewhat more centrally located
venue which you have been asking for. This being my first meeting as
the Chairman of the Board of your Company, I would seek your
continued support and encouragement, which would enable the Board
to work with Management to keep your Company growing from
strength to strength.

I trust you have seen the Annual Report for 2010-11, so I propose to
confine my opening remarks to a few key points.

Business Environment

The Indian Economy registered a resilient performance in 2010-11,
despite a challenging global scenario. GDP growth was 8.5%,
marginally ahead of the previous year. Hopefully, this level will be
sustained in the current year and will not be adversely impacted by
issues of ongoing high inflation and hardening commodity prices.

2010-11: Company Highlights

As you'would have noted from the Annual Report, that during 2010-11
our Paint sales grew by 16%, and your Company posted a record profit
before tax from operations of over Rs 209 cr despite rising input costs
and a steadfast implementation of our strategy to invest our profits in
building a platform for robust future growth.

The Profit after Tax of Rs 176 cr is not directly comparable with the Rs
159 cr in the previous year, owing to an exceptional income of around
Rs 11 cr in 2010-11 from the divestment of the National Starch
business.

Your Board has recommended for your approval a higher dividend of Rs
18 per share for 2010-11, against the previous year’s dividend of Rs 16
per share.

Performance for Quarter ended June 2011

Your Bdard, at its meeting held earlier today, approved the results for
the first quarter of 2011-12. Continuing its growth trend, Paint sales
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have grown by 21% over last year's corresponding quarter. After
absorbing the additional costs due to input cost inflation and strategic
investment in brand and capability building, segment profit at Rs 44 cr
is still ahead of the achievement in the corresponding quarter in 2010~
11.

. As you know, Investment Income is recognized when a particular

investment matures or is redeemed. Investment Income in this quarter
at Rs 34 cr is well ahead of the previous year’s Rs 13 cr mainly due o
the swing in the phasing of maturity and redemption.

As a result of the above, and with a few other non-recurring items
setting off one another, Profit after tax for this quarter was Rs 68 cr
compared to the Rs 44 cr of the corresponding quarter of the last year.

Forward outlook

Going forward, we expect that the positive economic and business
environment will continue and that sharp increases in the prices of
some critical inputs and their availability will remain concerns.

Your Company is focused on sustainabie profitable growth. Supported
by insights, innovation and technology, we stand firmly committed to
add colour to people’s lives. With strong support from our majority
shareholder, the global leader in Paints, we are gearing up to improve
our market position. During the past year your Company had made
substantial investments in people, products and processes to buiid
capabilities within the business to make this possibie.

I am pleased to inform you that your Company is close to completing
the necessary formalities and will soon take possession of a green field
site at the Malanpur Industrial Area near Gwalior in Madhya Pradesh. A
hew state of the art Paints manufacturing facility on this site will be
commissioned in less than two years from now. This plant will be able
to cater to the growth requirements of our Paints Business in the
medium term.

Your Company believes that the future belongs to those with the
capability and determination to challenge it, and knows that real
progress belongs to those who not only think with courage, but also
have the courage to deliver on the thought. Tomorrow’s answers,
delivered today.

Organization Announcement

In this context, I am pleased to inform you that your Board has been
strengthened with the induction of:



- Mr Partha Sarathi Basu as a Wholetime Director and Chief Financial
officer;

- Mr Graeme Armstrong, who is the Global Head of Research,
Development and Innovation of AkzoNobel, with Ms. Sucheta Govil,
the Global Head of Marketing for Decorative Paints at AkzoNobel
serving as his Alternate;

and

- Mr Arvind Uppal, whose reputation precedes him as the person
responsible for leading Whirlpool India into one of the most
successful growth businesses this country has witnessed in recent
years.

With this, let us move on to the main business as listed in the notice of
the meeting.
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Annexure 2

NOTICE OF ANNUAL GENERAL MEET!NG

Natice is hereby given that the 57th Annuel General Mesting of the Members of Akze Nobel India Limited wilt be
held on Friday, 22 July'2011 at 1430 hours st Kela Mandiy, 48, Shakespeare Sarani, Kelkate 700 017 to transact
the folfowing buslness:

ORDINARY BUSINESS

1, To consider and adopt. the audited Profit and Loss Account for the financial year ended 31 March 2011, the
audited Balanoe Sheet as at that date end the Réports of tha Directors and Auditors therson,

2. To declare a Dividend on‘equity shares for the year ended 81 Merch 2011,

2, To appéint e Director in place of Mr Nihal Kaviraine CBE who retires by rotetien. Being eligible, he has offered
Himself for réappeintmant as a Diractor of the Copany, A brisf fesuma of My Kaviraine CBE hes been given in
the Corporate Governance section of the Directors' Report,

Aocordingly; to consider and, If thought fit, to pass with or without madification, the following resolution as an
ordingry resclution;

“Resolved thet Mr Nihal Kaviretne CBE be end Is hereby re-appointed e Diractor of the Company.”

4, To-appoint.a Director In place.of Ms Renu Sud Karnad who retires by roletion. Being eligitle, she has offersd
herself for resppoiniment as a Director of the Company. A brief resums of Ms kamad has been given in the
Corporate Govermanecé section of the Directors’ Report,

Acocordingly, to consider and, If thought fit, {o pass with or-without modification, the followlng resolution &s an
ordinary resolutior;

“Hasoived that Ms Renu Sud Karmad be and ts hereby re-sppointed a Director of the Company.”

5. To appolnt Autlitors and to.fix their remungretioh arid for thls purpose to considar and, T thought fit, pass with
or without modlfication, the faloiving resolution as an ordinary resolution;

Resolved that the Auditors, M/s 8'S R'& Associates, Ghertered Accountants, who retire et the conclusion of
this mesting, be and ere hereby re-appointed Auditors of the Company to hold office from the conclusien of
this Annual General Meating untl the conidlusion of the next Annual Genoeral Mesting of the Company at the
remuneration as given below:

Statutory Auilt Rs 2.2 milion
Tevr Audit Rs 0.6 million
Steiutary certification Rs 1.2 milllon

th addition, reasonable out-of-pocket expenses and service tax as applicabio may also be reimbursed to he
Auditors. Any -other fess for certification and other services may be billed by the Audiitors at stich rates as may
be agreed between the Auditors and the Company.”

SPECIAL BUSINESS

6. To consider and, if thaught fit, to pass with or without niodification, the following resolution es an ordinary
resolution:

"Resolvad that Mr Graeme Armstrong be and Is hereby appolnted & Directer of the Company.”



. To consider end. if thought fit, to pags with or without. modificetion, the following resolution as an ordinery

resolution:

"Resolved that Mt Arvind Uppal be end is Fereby.appointed a Director of the Company.”

. To: consider end, if thought i, to pass; with or without miodification, the followlng resolution as gn ordinary

fesolution:

*Rosolved that subject to the Imits lddd- down In Sectlons 168.and 302 of the Companies Act, 1958, or any
ameridment or re-enactment theraof, the Managing Director and the Whotetime Directors {present and future) be
pald suchyemunetstion from e to time as may be detemiined by the Board of Directars of the Company within
{h rexdmurilinits as set out In'the Explanatory Statement atteched to thie Notice convening this Meeting.”

. To conslder and, ff thoughit it, to pass, with or without medification, the following as an ordinary resolution:

“Resolved thal as réqulred By Schedule XlIl 16 the Companies Act, 1958, this ‘Mesting hereby approves the
appsolntment of Mr Partha Sarathl Basu as the Wholstime. birector of the Company for. a perfod of five yaars

‘with &ffect from 1 November 2010 and the paymant of such remungration to Mr Partha Sarathi Basu during the

tenure of his spoointmsiit as set out in the agresment dated 1 November 2010 between. him and the Company

{8 copy of which wes placed before the Meeting}.”

By arder of the Beard

Gurgaon R Guha

&

May 2011 : Company Secretary

NOTES

)

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TC
APPOINT -A PROXY TO ATTEND AND VOTE-ON A POLL INSTEAD QOF HIMSELF/HERSELF
BUT A PROXY SHALL NOT HAVE ANY RIGHT TO SPEAK AT THE MEETING. A PROXY
NEED NOT BE A MEMBER OF THE COMPANY.

- "The Proxy form, in order to be affective, should ba recsived at the reglstered office of the Compeny or at the

i)

v)
Vi)

vil)

office of its Registrar and Shere Transfer Agent M/s C B Menagement Services {F) Lid., (the 'RTA), P-22,
Bondsi Hoad, Kolketa - 700 019 not leter than 48 hours before the commancemanit of the meeling:

The Reglster of Membérs and Shere Trensfer biooks of the Company will remein giosed from 12 July 20110
22 July 2011 both days inclusive:

Dividend, If approved at the Meeting, will be paid on or around 27 July 2011 by means of direct: bank credit

.o dividend warrants or cheques,

a Incaseof'shares heid in electronic form, to the beneficial owners of shares as on 11 July- 2011 as per the
downioads fumished to the Company by the deposttorles for this purpose; and,

B in case of shares held in physical form, fo the shereholders, whose nérmes eppeer in the:Regster of
Membars, aftét giving effsct to. all the valid stock transfers lodged with the Compeany pefore the closlhg
hours of 11 July 2011,

As per curtent SEB! Regulations, dividend s required to- be cradited to sharsholders through Nationel

Bectronic Clearing Service {NECS) wherever the fecliity is avaliable.and the requisite details/mandeies have

been providad by the Members. Members. desirous of avalling this facllity may serid the delalls of thelr bank

‘Beoount with the address and the MICR Cedé of thelr bank to thelr Depository Participants {n case of shares

Held in desmatériallzed formn) or to'the RTA {in case &f sharss Held I physical formy at the earlisst,

Membsers having sheves registerad In the same naime or In the same order of names but in seversl folios, may

please write to the RTA so that ths folios can ba consolidated.

Mambers holding shares In physicel form end are desirous of making nomination as permitted under Saction

1094 of the Compenies Act, 1956 in'respect of their shereholding, may-write to this RTA for the prescribed form.

Members/Proxy holders muist bxing the Atlendance Slip 1o the Meetlng end hend it over at the entrance, duly

signed. A blank formiat is.sppended to the Anntial Report,

vili) Meribars who wish to obtain any Informatlon on the Comipany or the Ascotnts may visit Company’s website

www.akzonobel.co.in: or may send their queries at lsast 10 deys before the dete of the Mesting to the
Company Secratary.at the Company’s Corporate Office ot DLF Gyber Teiraces, Block A, 20th Foor. Cyher
City, DLF Phase Ill, Gurgacn - 122 002,
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ix) Purstent o the provisions of Section 2054 of the Cormipanies Act, 1958, ps amended, dividends which remain
unpeld or unclelmed for a period of 7 years will be trersferred to-the “Investor Eciucation and Protection Fund”
of the Ceritral Government. Shareholders who have not-encashed the dividend warrents so far, for the finencial.
year ended 31st March 2004 or any subseduent financial years, are requested to send unencashed dividend
warrants, ¥6 the RTA for necessery acticn, Ssparate intimation o those Members whose dividend thequee
remeln Uunencashed as on. 81 March 2011, as per the Company's records, have been sent in this regérd. All
undsimed dividends in respact of Financiel Year 2003-04 are due for trensfér to the said Fund an -expiry. of
seven years fram the date they jell dus, Pursuent o the provisions of Section 2050 of the Comparies Act,
1956, no clalm shall lls against the Company ar the Fund after the fransfer of the said dividends to the Fuad,

EXPLANATORY STATEMENT
{pursuant to Ssction 173 for the Jompanies Act, 1955)

Items 6and 7

As the Members are aware, Mr Gragme Amstrong end Mr. Arvind Uppef, were appointed os Additional Directors
of the Compariy with effect from 1 April 201 1.-As per Ssotlon 260 of the Companies Act, 1956, they will hold office
upto the date of the Arinliel Generel Mesting following thelr eppointment,

Both Mr Armstronig end . Mr Uppsl, belng eligibls, have offerad themselves for eppolntment as Directors of the
Company. Notices from shereholders under Section 257 of the Compenies Act, 1956 proposing the appointment
‘of Mr Grasme Armstrong and MrArvind Uppal heve been recelved by the Company.

Brief reguma of Mr Armatreng snd Mr Uppal have been given in the Corporate Governance seclion of the Direotors’
Report, In visw.of the vast experence end knowledge that M/s Armstrong and Uppal canbring to the Company,
ihe Boerd rscommends their appoiniment to:the Beard as Directers lieble to retive by rotation,

The Board recormends the. Resolution,
Exospt MrGraeme Armstrong and Mr Arvind Uppst, no other Director has any intersst or cencem in {heresolticns.

Jtem 8

At the Annuel General Meeting held on 17 July 2008; Members hed delfegeted authorily to the Board to fix the
remuneration of the Menaging Director and Wholetime Directors from tima to time-within the mexdmum limits
sanciloned el the seld Meeling. The Boerd end the Remuneration & Nomination (R&N) Commitiee of the Boerd,
at their meeting hetd on 11 May 2011, reviewed thesa limits end haye recommended thefr- upward revision wilh
effoct from 1-ApHl 2011, considering the manegeial ramuneration structuras In other simitar companies and also
ths need to retain and reward telent, subject to.ihs statutory limits leld down In Sec 198 and 309 of the Act, as
follows:

1. DBase Salary
Thé amounts payable under this head shal incjude Basic Salary, supplementary affiowancs, Jeave travel
slowarice, passage bensfils for Managing and Wholstime Directers, bit shell not include allowarices Iy fleu
of perquisites ke housing accohimadation, cer ete, and shall be subjsct to the feliowing limits:

+ Managing Birector Re 2,50 mifion per month {the limit s Rs 2.60 million per menth for the present
Managing Directar)
"« Wholetlne Directors Rs 1.20 millon per monih {present limit Re 0,60 million per month)

2, Gommlssion/ Variable Pay inciuding Deferred Performance Award (Long Term Incentive Plan}
Thie head shall include such amount as ey be determined by the Boeard for each financlal year within the
timits provided under the Companies Adt, 1956 and hased on the net profit for that year end taking into
accolint the relavant crcumstances.

3. Perquisites
This head shali induda furnished acoommodstich, ges, electricity, water, cub fees, reimbursement of madical
expensas, personal accident/ medlesl Inswrence, passage bensfits for expatrlate Wholetime Diractors, and/ o
any other perquisite as may be epproved by theboard or shareholders es the'case may be, and shall include
allowancss in lleu of parquisites liks housing accommedation, car stc. as per the niles of the Company.
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Provided thet limit in aggregate of suich.Commission/ Variable Pay Induding Deferred Performeance Awerd {Long
Term Ineentive Plan) -and the Perquisites be fixed at.250% of the Base Salary, which can be.used interchangesably
without any subslmits under any of the eforesald heads. (The eerfier limit was 150% In respect of Comimission/
Variable Pay including Deferred Performance Awsrd end 100% of Bass Salary in respect of Perquisites.)

For ihe purpose of celoulating the csiliig es above, ercaishmant of leave at the end of tanire, expenses oh
account of cér and telephone for officiel duties, Corpeiny's eontribution to Proyident.and othier rotiral funds to the
axtent not texable under the Income Tex Act for Indien Directors end passage bensfits for expatiiate directors will
not be taken into account,

The resofution is Intendad to give the necessary flaxisility to the Board in the smerging competltive ehvironment to
fix-1hs remiuneration of Menzging Directot and Wholetima Directors from time to time within the mesximum fimits es
aforessid and also to ratlondize this perquisites where appropriate,

The Board recommends the Resalution,

Excapt the Managing Director and Wholetime Director of the Company, ho other Dirsctor has any interest or

goncerm in 1he Resolution,

Iltem 8

The Board had st lts mesting held on 21 October 2010 has eppolnted Mr Partha Sarathl Basu (herelnafter refarrad
to as Mr Bast)).as the Whelstime Director of the Company for a peried of five years with effect from 1 November
2010, subject to the approvel of the members ef the next general mesting of the Company,

Brief rasume of Mr Bast has been givenin the Gorporate Governance siction of the Directors’ Report.

The remuneration and other terms relating to Mr Beisu's appointment as the Wholetime Director of ihe_ Company
are contained in the agreement dated 1 November 2010-between Mr Basu and the Company whose salient terms
arg as follows:

1. Term
5 years with effect from 01 November 2010, subjsct to the rules of the Company.

2. Emoluments
Subject to the.overall limits specified herein and as laid dowrt In Secticns 188-and 302 of the Act:

a) Fixed Salary
Besle Selary end allowences including Leave Travel Allowance: Rs 6,72,500 per month
Mr Basu shall be entitled to such other-allowances as may be approved by the Board frem-time ta time
as per the rules of the Company.

b} -Commission/ Annual Bonus and Déferred Performance Pay (Long Term Incentive Plan}
As may be approved by the.Board for each financlel yeor based on the performancs égelnst agreed
criteria subject to the overall ceiling as laid down in Section 309(5} of the Act and after taking into account
all refevant clreumstences.

Mr Basu will be paid once off signing Bonus and relmbursement of expenses to facilitate his joining the
Company wiihin the deslred timeframe, slbject 16 His fulfiling cartaln conditions, upto a maximum of Rs
2.0m.

¢} Perquisites
The following perquisites would be provided by the Cempeny, sublect to tex as appiicable;

b Accommodaiioh: Residential accommodation subject to the Rules of the-Company.

i) Carand Telephona: Provision of car for.use on Compeny's business end telephone at residence.
Thiese will not be considered as perquisites, However, personal long distence celis on tetephone
shall be billed by the Company.
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iy Contribution to-Retiral Benefit Funds

a}  Mr Basuwillbecome a member of ICHs Assodieted Compantes in India Staff Provident Fund with
the Compeany's contribution ot exceeding the fimit permissible under law (currently 12%. of the
sealary).

b)  WMrBasu wil be entitted 1o pensicn bengfits in accordance with the Pension Fund Rules spplicable
to the Company's Managerrient Staff under the Defined Contribution Sc¢heme. The Company's
contribution will be 15%:of his, Basic Salary,

Provided however that the contributions to the Pension Fund shall not, togsther with the Company's
coniribution 1o the Provident Fund, exceed the mexdmum limit permissitie under law,

¢} MrBasuwill be entitied to Gratully In accordance with the Gratuity Fund Rules applicable to the

Company’s Managemant Staff not exceading half a month's salary for each completed year of
senvice,

W) Cluh. Fees; Fees of a maximum of two clubs,

v} Leave: Leave on full pay and allowances, as per riles of the Conipeny; but not exceeding 20 days:

leave far svery. 42 months of service,
vi) 'Encashment of Leave: Al theé end of tenure of office, In accordance with-the Conmpany's rules.
vil Medicd Benefits: Reélimbursement of expenses aotually incurred for self and family.
vill) Personal Accident/Medicef Insurance: As per Compeany policy.

For caleulating the monetary velue of the perquisites, they shall be valued as per Income Tax Rules
wherever applicable and in the absence thersof, at cost.

Mr Basu shell have the optlon 1o forego any of the perquiisites as above and opt for an elowence in

lisu thereof, as per rules of the Company and as approved by the Board, The Board may review and.

deterniine from time to time aeny revision and/or medification in the-skbve perquisites during the tenure of
his:appeintment,

The eforesaid remuneralion shall be subject to the limits on remuneration specified in the resolutien

spproved by the sharsholders at the Annual General Meeting from time o time. The Board whils'

spproving any chengs in the remuneration of Mr Pasu I his Base Salary, Commission/ Annual Bonus
and Deferred Performeance Pay (Long Terim Incentive Plan)-end Perquisites, may teke into account the
recommendaticns of the Remuneration & Nominations Conumittes,

3. Minimum Remuneration
In the event of absence or Inadequacy of profit of the Company In any financial vear, Mr Basu wlll ba eniftled
to recelve such minimum remuneration es'ls permissibie under the provisions of the Act,

4, Termination
The Agresment provides that sither party may terminate the appointment by giving to ihe other six months’
previeus notles in wiiting or such other shorter period as may be mutuedly agreed between the Board and
Mr Basu.

&, The appolntment of Mr Basu as Whalstime Director arid the remuneration payeble to him as aforesald are to
be approved by the shareholders at the next Genera! Mesting.

8. Theisrms of Mr Basu's appointment, his dutles and varlous obligations are more fully set out In the said
Agresinent dated 1 November 2011, which will ba aveilable for inspection by ehy member at the registered
office of the Cornpany between 10 am to 12 noon on any working dey (excluding Saturdays).

None of the Directors of your Company are interested In the above sppeintment end payment of remuneration
except Mr Basu as it relates to his own appdintment and fixation of his remunaration,
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