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MINUTTS OF THE 2OTH ANNUAL GENERAL MEET:NG OF THE
SHAREHOLDERS O' GVK POWER & INFRASTRUCTURE L:II/IITED HELD
oN WEDNESDAY, THE 13rh AUGUST, 2014 AT 11.30 A.M. AT glt SATYA
SAI NIGAMAGAMAM, 8-3.98712, $RINAGAR COLONY, HYDERABAD _
500073.

BIRECTORS PRESENT:
1 .  D r .  G V K R e d d y
2. l\/rc. G Indira Krishna Reddy
3. Mr. G V Sanjay Reddy
4. Mr. Krishna Ram Bhupal
5. Mr. S Balasubramanian
0. Mr. Ch c Krishna Murthy
7. Mr. S Anwar
8. l\/lr. A lssac George

MEMBERS PRESENT

Chairman & Managing Director
Director
Vlce Chairman
Director
Independenl Director
Independent Director
Independent Director
Director & CFO

The meeting was attended by 354 shareholders out otwhich 347 shareholoers
are in person and 7 $hareholders througli Proxy.

After ascertaining ihat the requjsite members were presenl to form rne
quorum, D.. G V K Reddy, Chairman & Managing Directof declared that ue
meeting is open. Chairman welcomed all the Sharsholders, proxies and
Special Invitees to tie 20'n Annual General Meeting (AGM).

Chairman informed the meeting that the Register of Members, Register of
Directors' shareholding wjth other statutory registers are lept open for
inspection by the shareholders at the venue and that the same are accessibte
during the continLrance of the meeting.

Wjih the consent ol Members, the notice convening the meeting and the
Auditors report were taken as read.

Chairman informed the meeting th6t the tem (by rotation) of M.. p Abraham
(DlN:00280426) and lvlrs. Ranjans Kumar (DtN:02930881), Independent
Oirectors of ihe Company is completed as on the date of thrs Annual Genefat
Meeting. Thereaiter, the Shareholders have appreciated and taken on record
the valuable services rendered by the said Independent Directors dutng their
tenure o.r the Board.

Chairman in his speeca highlighted the economy, jndustrial scenario, sector
specific lssues, performa.lce of the Company for the fiscal year 2013-14 and
atso rhe progress made by each of t-e Subsiotaries, step down Subsidiaries
and Associates of lhe Company. Thereafter, Chaarman welcomed questions
and clarification$ from the shafeholder$ on lhe various proiects and lhe same
were clarif ied.

For GV( POWERS TNFMSIRUCTURE LTD.
/ ){\
( z,/ v )t\4 ,

",fxFfl:lftffi,



Chairman intofmed the l\4embers lhat puasuant io the trovisions of Sectjon
108 of the Companies Act, 2013 read with Rule 20 oi the Companies
(Management and Adminisfration) Rules, 2014, ihe Corapany had exlerded
the e-voting facility 10 the Members of the Company in respect of businesses
to be transacted at the Annual General Meeiing. The e-voting commenced
from 6(n August, 2014 at 9.00 a.m. and ended on 8'n August, 2014 at 5.0O
p.m.. [/r. G Na.ender, Practicing Company Sec.etary was appointed as the
Scrutinizer by the Board for scrutinizing the e-voting process. After due
scfutiny of e-votes casted tor all the nine resolutions, Mr. G Narender.
submitied the Scruiinizefs repori to Chairman. Thereaftef, the Chairmar
apprcved the same for taking it or record.

Chairman announced the resuli oa e-voting of the ACI\4 as per the business
agenda laad before the meeting or the lollowing items.

ORDINARY BUSINESS :

RESOLUTION. l :

Adopfion of Audited Balance Sheet, Profit & Loss Account, Reports of
Directors and Auditors tor the Financ:al Year 2013-14.

"RrSOLVFD THAT the Audited Accounts for the year ended 31"'
l\.4arch 2014 and the reports of the Dlrectors and Auditors ihercon as
placed before the Meeting be and are hefeby adopied and approved'.

Chairman announced passing of the above resolution through E-voiing as
submitted by the Scruiinizef appointed for this purpose.

Particulars No. of
shaf6holders

No. of voles
{iI| equllv Ehares}

o/o ot
votinr

Total votes oolled 122 94,86,06,988 100.00
Voted in favolr 109 93 ,21 .84 .364 98.27
Voted aqainst 1 0 1 ,64.21.394 1 . 7 3
Invalid votes 4 1.230 0
1 Shareholde. having 10 votes, voted partly in favour (8 votes) and partly Against
(2 votes).

Thefeafter, Chairman declared that the above Ordinary Resolution was
passed with .equisite majority.

l\,4f. S Balasubramanian. a non-interested Direclor took the Chair and
conducted the proceedings tor Resolution - 2.
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R:SOLUTION .2 :

Re.appoinlmen! of Mrs. G lndira Krishna Reddy as a Direclor :
'RESOLVED THAT pursuant to Section '152 and other appljcabte
provisions, if any, of the Companres Act, 2013, read with Articte 118 of
the Articles of Associatjon of the Company, Mrs. c Indira Krishna
Reddy, who retires by rotation, be and is hereby re-appointed as a
Director of the Company whose ofJire is liable to retire by .otation."

Chairman annollced passing of the above resolution through E-voting as
submitted by the Scrutinizer appointed tor thjs purpose.

Thereafter, Chairman declared thal the above Ordinary Resolution was
passed with requisite majority.

M.. S Balasubramanjan, has handed over the Chair back to Dr, G V K Reddy
for conducting the remaining proceedings.

RESOLUTION . 3 :

Re-appointment of Mts. S R Batlibo: & Associates LLp, Chariered
Acse!ntants, Hyderabad as Statutory Auditors

"RESOLVED THAT M/s. S R Batliboi & Assooiates LLp, Chartered
Accourtants, Hyderabad (Regiltratior No.101049W), the retiring
Auditors of the Company be and are hercby re-appointed as Staiutory
Auditofs of the Company, who shall hold thejr office irom ine
conclusion of this meeting ti l l  the conclusion of lhe next Annual General
lvleeting, on such remuneEtion as may be fixed by the Board of
Directors of the Company."

Chairman announced passing of lhe above resolution lhrough E-voting as
submitted by ihe Scrutinizer appointed for this purpose.

!! psrly 4!
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Particulars No, of
Shareholders

Ng, gf votes
(in equily sharesl

o/o oI
votin(

Total votes polled 94,86 ,06 ,988 100.00
Voted in favour s6 85,92.47.O23 94.79
Voted aqainst 2B 4.93 .99 .964 5.21
Invalid vote$ 0 0 0
2 Shareholders having in aggregate 510 votes, voted party in Favouf IZSS volesl
and parlly Againsl (254 voles).

Particulars No. of
Shareholders

No, of votes
(in equitv sharesl

o/o aI
vot inq

Total votes polled 122 94,86.06,988 100.00
Voted in favour 109 94,85.48,887 99.99
Voted aqainsi 1 6 56.451 0 . 0 1
Invalid votes 1 850 0
4 Shareholders havin!
votes) and partlv Aoair

I In aggfegate 11,510 votes, voted parfly in Favour {8,604
st {2.906 votes).rlLatq?4ly ASe!!!!2 B0€ votes)



Thereafter, Chairman declared that the above Ordinary Resolution was
passed with fequisite majority.

SPECIAL BU$'NgSS ;

R:SOLUTION .4 :

Appointment of Mr. S Anwai as a Director as an lndependent Director for
a period of five years as an Ordlnary Resolution,

'RESOLVED THAT Mr. S Anwar (ho:ding DIN:06454745), who was
appojnted as an Additional Dircctor of the Company by the Board of
Directors with effect ffom 14'n November, 2013, in terms of $ection
161(1) of the Companies Act, 2013 and Article 109 of the Artjcles oi
Associatior of lhe Company and whose tem oJ office expifes at thls
Annual Genera! Meeti.g and in respect of whom the Company has
received a notice in wifing trom a member pfoposing his candidaiure
for the office of Director, be €nd is hereby appoinled as an lndependent
Director of the Company lo hold oftce for 5 (Jive) consecutive years fof
a term !p lo 12'n August, 2019."

Chairman announced passing of ihe above resolution through E-voting as
submitted by ihe Scfutinizer appointed for this purpose.

volegl,q@Iedly-49,arnqG,0lz vot99)

Thereafter, Chaifman declared lhat the above Ordinarv Resolltion was
passed with requisite majority.

l\,4r S 3alasubramanian. a non-interested Director took the Chair and
conducted the proceedings for Resolution - 5.

RESOLUTION - 5 ;
Re-appointment of Dr" G V K Reddy as a Chairman & Managing Director
{or a poriod of five years as a Special Rosolution.

'RESOLVED THAT pursuanl io the provisions oJ sections 196, 197,
203 and any other appli?able provisions of the Comparies Act, 2013
and the Rules made ftereunder (including any statltory' modifications(s) or re-enactment thereof for the tiane being in force),
read with Schedule V of the Companies Act, 2013 (corresponding io
sections 198, 269, 309, 310, 316, Schedule Xlll and any other
applicable prcvisions of ihe Companies Act, 1956 read with Schedule

Particulars No. of
Shareholders

No. of votes
(in equitv shares)

% o l
votinq

Total votes oolled 122 94.86 .06 .988 100.00
Voted in lavour 113 94 ,85  .51  .217 99.99
Voted aqainst 1 0 54.971 0.01
Invalid votes 1 500 0
2 Shareholders hav;ng in agg.egate 10,010 votes, voted partly in Favour (8,003
votes) and partly Against (2,007 vote6).
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Xlll to the Companies Act, 1956) and based on the recommendations
of the Remuneration Commitee and the Board of Directo|S, consent of
the shareholders be and is hereby accorded io the company for the fe-
appointment oi Dr. GVK Reddy (holding DIN:000052'12), as "Chairman
& Managing Directo/'of the ComBa[y tor an another period of 5 (five)
years effective from 14th Octobe., 2013, without .emuneraiion.

Chairman announced passing of the above resoluaion through E-voting as
submitted by the Scrutinizer appo:nted for tfris purpose.

Particulars No, of
Shareholders

No, of voles
{in equitv shares)

% o l
votinr

Total voteE 0olled 94,86,06.988 100.00
Voled in iavour 1 0 9 93,44 .31 ,348 98.51
Voaed aoainst 1,41.75.640 1.49
Invalid votes 0 0 0

Thereafter, Chairman declared ahat the above Special Resolution was
pass€d with requjsite majorjty.

Mr. S Balasubramanian, has handed over the Chalr back to Df. c V K Reoov .
for conduciing the remaining proceedirgs.

RESOLUTION - 6 :

To authorize the Board to create charge / mortgage properties of:he
company under seclion 180(1Xa) of the Companies Act, 2013 as a
Special Resolufion,

'RESOLVED fl-lAl in supe€ess:on of the Ordinary Resolution passed
at the '11th Annual cene€: Meeling held on 9!i September, 2005 and
pursuant to the provisions of section 180(1)(a) and other applicable
provisions, if any of the Companies Act, 2013 {including any statutory
modilications or amerdments thereo0 and Rules made the.e under,
consent of:he Sharehoiders be and is hereby accorded to the Board of
Directors and its Commitee(s), lo mortgage or create charge on all or
any ot the lmmovable and movable properiies (includjng pledge of
securities held in subsidiaries/ associates) ol the Company, its
subsjdiaries and associates where so ever situatad, present and fuiure,
and /or conferring power to gnter upon and to lake possession of
assels of the Company in certain events, to or in favour of any Bank(s)
or Financial lnsiitution(s) situated within or outside India (hereinatrer
refefred to as "the Lenders") to secure repayment of rupee term loans
or foreign currency loans or a combination of both lend, advanced or
agreed to lend and advanced by the lende.(s) to.the Company either
jointly or severally ot in any other combination thereof, as the case may
be, ir terms of the loan agreemenl(s), entered into/ to be entered into
by lhe Company with each of the lenders for the purpose oi
amplementation oJ lhe project(s) of the Company, its subsidiaries and
assoctates

For GVK PoWER& INFMSTRUCTURE tTD.



Chairilan anno[nced passing oi the above rcsolution through E-voting as
submitted by the Scfutinizer appointed for this purpose.

Particulars No. of
Shareholders

No. of votes
(in equitv shares)

lo of
votinq

Total votes oolled 122 94,86 ,06 ,988 100.00
Voted in favour a04 s4,67,45,28A 99.80
Voted aqainst 20 18,61 ,700 0.20
Invalid volcs 0 0 0
2 Shafeholders having in aggregaie 10,010 votes, voted partly in Favour (5,002
voles) and partlv Aoainst (5,008 vote6).

Thereafler, Chairman declafed that the above Special Resolution was
passed with rcquisite ma.iority.

RESOLUT:ON . 7 :

To authorize tho Board to borrow monies under sEctior 180(lXc) of the
Companies Act, 2013 as a Special Resolution.

"RESOLVED THAT in supersession of the Ordinary Resolution passed
at lhe 'l1th Annual General ll leeting held on gtn September, 2005 and
pursuant to Secton 180(1Xc) and any other applicable provisions, if
any, of the Companies Aci, 2013 and the Rules made lhereunder
(including any statutory modifications or amendments thereof), consent
of the shareholdefs be and is hereby accorded to the Board of Direclor5
and iis Commiltee(s) io borfow any sum or sums of money, from time
to time, not exceeding at any time, a sum of Rs. 2,000 Crores (Rupees
Two Thousand Crores Only) for the purpose of business of the
Company notwilils:anding, that such borrowing(s), together with the
monies already borrowed by the Company (apart from temporary loans,
:t any, obtained from the Compary's bankers in the ordinary course of
business) may exceed tbe aggregate ot the paid-up share capital and
free reseryes of the Company, ihat is to say, reserves not set apaft for
anu . ^a . i f i .  n ' , r ^ ^eo  '

Chairman announced passing of the above resolution through E-voting as
submitted by the Scrut;nizer appointed for this pufpose.

Particulars No. of
Shareholders

No. ol votes
{in equitv shafes}

'k of
votinl

Total votes polled 122 94,86,06,988 100.00
Voted in favour 1 0 9 94,67,55,590 99.80
Voied aoainst 1 4 18.50.798 4.20
Invalid votes 0 0 0
,1 Shareholde. having '10 votes, voted partJy in Favour (4 votes) a.d parfly
Against {6 voles}.

Thereafter, Chairmar declared thal the above Special Resolution was
passed with requisite majority.

cM fx"L"J:fs::"*,",y
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RE$OLUTION - 8 |

To consider and approve alter ihe Article 1 of the Article of Associatron
oflhe Compaty as a Special Resolution.

"RESOLVED TNAT pursuant to
other applicable provisioats, i{
approval of the shareholderc
Company to amend the Adicles
following manner;

the prov;sions of S€ction '14 and any
any, of rhe Companies Act, 201r.
be and is hereby accofded lo the
of Associatron ot the Company in tle

i) To inselt the following in place of Arlicle 'l : l
The reguiations contained in Table F of Schedule I oi the Comganies l
Act, 2013, shal: apply to the Company in so far as they are not l
inconsjslent with or repugnant to any of the regulaiions contained in i
the Articles of the Association oi the Companv. I

b)

The Djrectors should olsct one among ihemselves as Chairman
of the Board who will Chair all meetinqs ol the Boafd and
General Meetings of tne Company.
lf, the Chairman is unable to attend the meeting or if he is not
present at the Board Meeting wilhin 15 mi.lutes of the scheduled
time, ths remaining difectors, present at the meeting, should
elgct one among themselves as Chairman ofthat meeting.
The posifions of the Chaiman and the Managing Director / Chief
Executive Otficer can be held by one person, at the same tme,
to ensure etfective execution of the ongoing and future projects,
being implemented / to be implemented by itself ard/or through
one or more of its subsidlarieg and associates under ditfercnt
vertical businesses of the company.

RESOLVED FURTHER that l\4r. P V Rama Seshu, GM & Company
Secretaty of ihe Company be and is hereby aulhorised to do all acts
and take all such steps as may be necessary, proper or expedienl ro
give effect to this fesolution".

Chairman announced passing of the above resolulion thfough E-votjng as
submitted by the Scrutinizer appojnted for this purpose.

To insert the following Article 125A ater the Article 125 |

Chairman of the

Particulars No. of
shareholders

Nc. of vo16s
(in eouitv sharesl

'lo ol
votinq

Iotal votgg!9lFq 1 2 2 94.86.06.988 100.00
Voted ir favour 1 1 3 93.44.29.485 9B5'1
Voted aoainst I 1 ,41 ,76 ,503 1 . 4 9
Invalid votes 1 1.000 0
1 Shareholder having
Aaarnst i4 voies).

10 votes, voted paally in Favour (6 votes) and partjy
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Thefeafter, Chairman declared
passed with requlsite majorily.

RISOLUTION - I r
Further lssue of equity shares
2013 as a Special Resolution

that the above Special Resolution was

undsr section 62 of the Companies Act,

'RESOLVED that pursuant to the provisions of Section 62 and other
applicable provisions, if any, of the Companies Act, 2013 (lhe
"Companies Acf'), ihe Companies Act, '1956, as amended (without
reference to the provisions thereof that have ceased lo have offeci upon
nsliflcaiion of corresponding sections of the Companies Act), read with
Companies (Shsre Capital & Debentures) Rules,2014 and Companies
(Prospectus and Allotment of Seeu.ii ies) Rules, 201{ (including any
amendr ents thereio or re-enactment thereof), the 0rovisjons of the
Foreign Exchange Management Act. 2000, Foreign Exchange
lvlanageffent (Transfer of issue of Security by a Person Resident Outside
India) Regulations, 2000, as amended, the lssue o{ Foreign Currency
Conve(ible Bonds and Ordinary Shares (Through Depository Receipt
Mechanism) Scheme, 1993, as amerded, Securities and Exchange Board
of India (lssue of Capital and Discloslre Requirements) Regulations,
2009, as amended (the "SEBI ICDR Rog{lations") and slch other
statutes, notificaiions, clarifications, cifculars, guidelines, rules and
fegulations as may be applicable and .eievent and issued by the
Governmenl of lndia (the "GOl"), the Reserve Bank of India (1he "RBl"),
the Foreign Investment Promotion Board (the "F|PB"), the Securities and
Exchange Board of India (lhe "SEB|"), Stock Exchanges and/or any other
competent authorities, whether in Indla of abroad, and including and
subjecl to srch approvals, consents, germissions end sanctions, as mav
be applicable and in accordance with the enabling provisions of the
Memorandum and Articles of Association of the Company and the Listang
Agreements entered into by the Company with each of the Stock
Exchanges whe.e the equily shares of the Company are listed and subject
to suca! approvals, consents, perm:ssions and sanctions, !f any, of the
GOI, RBl, FIPB, SFBI, Stock Excharges and any other appropriate
?uthorities, instiiuiions or bodies, as may be necessary and;utlject to
such conditions as may be prescdbed by any of them wh'le graniing any
such approval, consent, permission, andl or sanction, which may be
agreed/accepted to by the Board of Directors (hercinafter relered 19 as
the "Board" whach shall be deemed to include any commiltee thereof,
constiiuted or to be consiituted to exercise its powers) consent of the
Shareholders be and is hereby accorded to the Board in its absolute
discrelion, to create, offer, issue, and alloi, from time to time, in one of
more lranche$, equity sha.es of the Company ("iquity Shares"), Global
Depository Receipts ("GDRS"), American depository receipts ("ADRS"),
Forejgn Currercy Convertible Bords ("FCCBs"), fully convertibte
debenlures/partly convertible debentures, preference shafes convertible
into Equiiy Shares, and/of any instruments or securities representing
Equity Shares and/or converlible into Equity Shares, either at the option of
the Board or holder thereof, (includirg warrants, or otherwise, in registered
or bearer iorm) and/or any security convertible into Equity Shafes with or
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without voting/special rights and/or secu.ities linked to Eouitv Shafes
and/or secLrittes with or wi -out detachab e warrarts wtth riqht eiercisable
by the warrant holders to convert or subscrbe to Eq",itv Shares
(hereinafter colec1ive.y feferred ro as "Eligible Securit ies; or arv
combination thereol in tl-e course of international and/of domestr;
offering(s) in one or more foreign markets and/or domestic market, of
pub:ic and/or private olterings, qualified jnstjtutions placement and/or on
preferential allotmont basls or any combination thereof, through issue of
prospectuB and /of placement documenv or other pemissible/.es! js jte
offer document to any eligible person, including qualified institutjonal
buyers in accordance with Chapte. Vll l of the SEBI ICDR Regulations, of
otherwise, foreign/resideni investors (whelher instituiions. incorporated
bodies. mutual funds i ldividuals gr otherwise), venture caprtal iurqs
(toreign or Indian), alternate Investment fJnds, foreign inst[ulional
irvestors, foreign portfolio investors, qualified to.ejgn investors, lndian
and/or multi lateral f inancial institutions, mutual funds, non-resident
lndians, s:abilizing agents, pension funds endlor any other categories oi
Investors, whether ihey be holders of Equjty Shares oi ihe Companv or
nor (collectrvely catled the ' lnvestors') as.nay be dectded by the Boaid .r
its discretjon and pefmitted under applicablg laws and regulations, of an
Sggregate amount noi exceedjng Rs.i,000 Crores (W;th a Green Shoe
Option to retajn up to Rs.500 Crores from lhe excess subscriptions
received) or equivaient thereof, in one or more foreign currelcy and/ol
Indian rupees, inclusive of premium that may be flnalis;d by the board at
such price or prices, at a discount or premjum to market price or prjces
permitled under applicable ,aws in such manner and on suc,] terms and
conditions including secufity, rate of interesl etc. as may be deemed
appropriate by the Board at iis absolute discretion including the discretjon
to determine the categories ot Investors to whom the offer. issue and
allotment shall be made to the exclusion of other calegofies 01 lnvestors at
lhe time of such otler, tssue and allotrnent constdeflnq the orevai.,.to
maf{et conditrons and other relevant faclors and wherevl. necessarv ri
consultatron wjth lead manager(s) and/or underwriter(s) ard/o. oiher
advisor(s) 6s may be decided by the Board a1 the time of lssue or
allotment of t ie Eligible Secur,ties."

'RESOLVED FURTHER that if any issue of Securit ies is made bv wav of a
Qualif ied Inst lutions Placement in terms of Chapter Vll l of the SLBI iCDR
Regulations {hereinattet referfeo to as -Eligible Securit ies, w.tl in rl-e
mearing oi the SEBI ICDR Regulations), the allotmeni of the fl iqibte
Securit ies. or any combination of Eligiole Securites as mav be dec,de-d bv
lhe Boaro shall be completeo within twelve rnontns lrom the date oi the
resolution of the Shareholders or such oiher time as may be allowed
under the SEBI :CDR Regulations tom time io time ai such pfice beino
not less than the price determined In accordance w, . the pr cing fo.mu i
provided under Chapler Vlll of the SEBI ICDR Regulations and the
Eligible Securities shall nat be ellgible to be sold for a perjod of t\/elve.nonths fro.n the date of allotment. except on a recognized stock
exchange, or excepl as may be permitted from time to lime under the
SEE| ICDR Regulatjons. fhe Company may, in accordarce with
applrcable law, also offer a discount of not more lhan Syo or such
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pe.centage as permitted undet app:icatle law on the pice calculated in
accordance with the prioing formula pfovided under the SEBI ICDR
Regulations."

'RESOLVED FURTHER that the Board or its Committe€ be and is hereby
authorized to issue and allot such numbef of Eliglble Securities or as
many Equity Shares as may be required to be issued and allotted upon
conversion of any Eligibte Securities or as may be necessary !n
accordance with the terms ol the offering, and all Equity Shares issued
and allotied on conve.sion or othewise shall rank Oari oassu wilh the ther
existing Equity Shares of the Company in all respects including dividend

,,RESOLVED FURTHER thAt

a) the Eligible Securities to be so offered, issued and allotted shall be
subject to the grovisions oi the Memorandum and Arlicles of
Associalion of lhe Company;

b) in the event that Equity Shares are issued to qualified institutioral
buyers undef Chapter Vlll of the SEBI 'CDR Regulatisns, the
relevant date for the prrpose of pricing of the Equity Shares shail
be the dato 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 in accordance wi{h the pricing formula
provided u.der Chapter Vlll of the SEBI ICOR Regulations;

c) in the event ihaa convertible securities and/or warfa.ts which are
convertible into Fquity Shares of the Company are issued
simultaneously wiih non-convertible debentures to qualified
instilutional buye,s under Chapter Vlll of the SEBI ICDR
Regula:ions, the relevant date lor the purpose of pricing of such
securitjes, shall be the date of ihe meeiing in which the Board
decides to open the issue of such conve*ible securiiies and/or
warrants simultaneously with non-convertiblg debentures and at
such pice being not less than the price determined in accordance
wiih 'the pricing formula provided lnder Chapter Vl:l of the SEBI
ICDR Regulationst and

d) in the event the Securilies are proposed io be issued as FCCBS,
ADRS of GDRS, the rclevant dale Jor the purpose of pricing the
Securities shall be the dale of the meeting in which the Board
decides to open the issue ot sucl 8ecurities in accordance with the
lssue of Foreign Curfency Convertible Bonds and Ordinary Shares
(ihrough the Depositary Receipt Mechanism) Scheme, 1993 and
other applicable pricing provisions issued by lhe N,{inistry of
Finance."

'RESOLVED FURTHER that the issue to the holders of the Eligible
Securities, (where sucfi secu:itie6 are convertible into Fquity Shares of the
Company) shall be, inter alia, subject to the iollowing terms and
conditions:

a) in the event the Company making a bonls issue by way of
capitalization of its profits or reseryes prior to the allotmeni of the
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Equiiy Shares on sonversion of the Eligible Securities, the numbe.
of Fquity Shares to be alloiled shall stard augmented in the same
proportion in llhich the equjty share capita' increases as a
consequence of s ch bonus issue and the premiur, if anv, shall
stand reouced pro tanto

b) in the event the Company making a rlghts issue ot Equity Shares
priof to ihe allotment of ihe Equity Shares on conversion of the
Eljgible Securities, the entiflement to the Equity Shares will stand
increased in the same propo*ior as that of the riohis oifer and
such additional tquity Shares shall be ofiereo to thJholders oj the
Securilies at lie same prjce at which the same are olfered to the
exjsting shareholders.

c) in the event of merger, amalgamatior, takeover or anv other re_
ofganizalion or Estructuring or any such comorate aclion. the
number of Equity Shares, tne price and the time pefiod as
aforesaid shall be suitably adjusted;

ol in the event ol consolidation and/or division of outstanding Equity
Shares into smaller number of Equity Sha.es (jncludirg by way of
slock splii) or re-classification of the Securitie$ into other securities
and/or involvemeni in suoh other event or circumsaances which in
the opinion gf concefned stock exchange requires such
adjustments, necessary adjustments will be madei
iIl lhe event the Company is involved in auch other event or
crrcumstances as mentioned above which in the opinjon of the
Stock Exchanges, requires adjustments, t,ren the p.icing of Equity
Shares on conversion of Eligible Securities shall be subieci to
appropriate adjustments as may be decided by the Board.

"RESOLVED FURiHER ihat without prejudice to the generajity of the
above, subject to applicab,e laws ard subject to approval, consents,
permissions, if any of any governmental body, authority or regulatory
institution including any conditions as may be prcscribed in granting such
approval or perm,ssions bry such governmental authority or regulatory
Instjtutio.r, the aloresaid Securities may have such {eatures and attributes
o. any terms or combination of terms that provide for the tradabilitv and
free transferability thereof ln accordance with the prevailing practrces ,r
the capital markets including but not limiled to the terms and conditions ior
issue of addii'onal Securities and the Eoard subject to appljcable laws,
regulat,ons and guidelines be and is hereby aulhorized in its absolule
discretion jn such manner as it may deem ilt, .to dispose of such Securitjes
that are nol subscribed."

'RESOLVED FURTHER that Dr. cVK Reddy, Chajrman & Managing
Director, lvlr. c V Sanjay Reddy, Vice Chairman, Mr. Krishna Ram BhLirai
Difector, lvlr. A. lssac ceorge, Director and CFO. Nlr. p V Ra.na Seshu,
General Manager & Company Secretary of the Company be and are
hereby severally aulttorized to appoint the Lead l\Ianaga.s, Unde.wrlters,
Guarantors, Depositories, Registrars, Escrow Banks, irustees, Bankers.
Adviso.s and all such agencies and intermediaries as mav be involved or
concerned in such offeflngs oi Eligib'e Secu"ities and to r;munerate them
by way qf commission, brokeragg, fees or the l:ke as it deems fit and also
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to enter into and execute all such arrangemenls, agreements,
memoranda, documents etc. including without limilaliot, a Placement
Agreement and an Escrow Agreemeni with such agencies and also to
seek the listing oJ such Eligible Securities on one or mo.e rational slock
exchange(s);

'RESOLVED FURTHER that the Board be and is hereby authorjzed to
form a Committee ot tha Directors / Officials of the Company and delegate
all or any of its power€ to such Committee for giving effect :o these
resolutions and also to do all such acts, deeds, matters and things and
accept any alteratons or modification(s) as they may deem fit and proper
and give such directions as may be necessary to seltle any question ol
difficulty that may arise in regard to issue and allotment of Eligjble
Secufities or Equity Shares to be allotted on conversion of any Eligible
Securities including bul not lim:ted to:

a) Finalizing and approving the offer document and filing the same
with any authoity or persons as may be required

b) Approving the issue price. lhe no oi equity shares to be allotted, the
basis of allocation and allotment of Eligib:e Secudties or Equity
Shares 10 be allotted if any on conversion of Eligible Securitiesi

c) Aranging the delivery and execution of all contracts, agreements
and all other documents, doeds and instruments as may be
required or desimble in conneston with the issue of Eligible
Securities or Equity Sharos to be allolted rn conversion of Eligible
Securiiies by the Company

d) Determining the form and manner oi the issue, including the class
of investors to whom the Eligible Securities are to be issued and
allotted, number of Eligible Sesurities, if any, rate of interest,
additional interest, premium on redemption, prepaymeni or any
other debt service paymenls;

e) Opening such bank accounts and de-mat accounts as may be
required for the transaction:

0 Makino applications for listing of ihe equity shares of the Company
on one or more stock sxchange(s) and to execute and lo deliver of
arrange lhe delivery of the listing agreement(s) or equivalent
documentatjon to the concerned stock exchange(s);

g) To do all such acts, deed9, matters and things and execute all such
other documents including making applications that may be
necessary from SEBI, Stock Exchanges, RBl, FIPB and any other
regulatory authority as may be flecessary or desirable for the
purpose of the transactions;

h) Making such applications to the relevant aulhorities and make
necessary regulatory filings in connection wiih the issuei

i) To authorize or delegate all or any of the powers herein above
conferred to any or more persons, if need be.

Chajrman announced passirg of the above resolution through E-voting as
submitted by the Scrutinizer appointed for this purpose.
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Pariiculars No. of
sha16holders

No. of votes
{in 6quity sharos)

olo of
votina

Total votes polled 122 94,86.06,988 100.00
Voted in favour 93 88,32,20,'!81 9 3 . 1  1
Voted aqainst 6.53.86.807 6.89
lnvalid votes 0 0 0
2 Shareholders having in aggregato 10.010 votes, voted par{y in Favor{ {8"002
vote$) and oa inst (2.008 votes).

Thereafter, Chairman declared that the above Spocial Resolution was
passed with requisite majority.

fhe poll results were notified to the Stock Exchange (i.e. NSE and BSE) in the
l,ormat prescrjbed undef Clause 35A of ihe Listing Agreement and the detaits
of the said resulis were also lploaded on the Company,s website.

Vote of Thanks

There being no busjness to transact the meeling concluded with a vote ot
thanks to the Chair.

Place: Secunderabad
Date t6 -o&, Zot+

p,
CHAIRMAN
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