Magnum Ventures Ltd.

(An 1SO 14001-2004 Certified Company)

Regd. Office : “Magnum House” 3/4326, Ansari Road, -
Darya Ganj, New Delhi - 110 002
Phone : 011-23250024, 23261179, 23264503

Proceedings of the 31% Annual General Meeting of the Members of
the Company held on Tuesday, 27th September, 2011 at 01:00 P.M.
at 11, Vishnu Digamber Marg, Near Bal Bhawan, New Delhi 110 002

Mr. Pradeep Kumar Jain, Managing Director of the Company, presided over
the meeting.

As the requisite Quorum was present, the Chairman called the meeting to
order.

The Chairman gave a warm welcome to the members present at the Annual
General Meeting of the Company. He briefly apprised the members about the
performance of the Company during the year under report.

At the said meeting, the members have considered and approved/ adopted
the following resolutions and these resolutions have been passed with
requisite majority without any modifications.

Ordinary Business:

1. Adoption of the Audited Balance Sheet of the Company as at 31%
March, 2011 and Profit and Loss Account for the year ended on that
date together with the Reports of the Auditors and Directors thereon.

2. Re-appointment of Mr Subhash Oswal as director of the company who
S was liable to retire by rotation.

3. Re-appointment of Mr Parmod Kumar Jain as director of the company
who was liable to retire by rotation.

4. Re-appointment of Sunil K. Mittal & Co., Chartered Accountants as the
Statutory Auditors of the Company.

Special Business:

5. “"Resolved that pursuant to the provisions of Sections 198, 269, 309
- ) and 310 read with Schedule XIII of the Companies Act, 1956 and the
Articles of the Association of the Company, and other applicable
provisions, if any, Mr Pradeep Kumar Jain be and is hereby re-
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appointed as Managing Director of the Company for a tenure of 5 years
w.e.f 4™ February, 2011 on the following terms and conditions:

no

Sl. No Remunerati Details
on -
1. Basic Salary Rs. 25000/- Per month
IT. Commission Nil o
II1. Perquisites The perquisites are allowed in addition to salary
and commission as per details given below,
however, such perks are restricted to an
amount equal to Annual salary during each
year:- o
a) | Housing Free residential accommodation or House Rent
Allowance equal to 40 percent of the basic
salary. Free furnishing is provided by the
Company along with other amenities.
b) | Medical Reimbursement of medical expenses incurred by
Reimburseme | the appointee (including medi-claim insurance
nt premium) on self and his family, subject to a
ceiling of one month’s salary in a year or five
months’ salary over a period of five years.
c) | Leave Travel | The expenses incurred on leave travel by the
Concession appointee on self and his family is reimbursed
once in a two year in accordance with the rules
. specified by the Company. o
d) | Club Fees Fees of clubs subject to a maximum of two
clubs. This does not include admission and life
membership fees, o
e) | Personal Premium not to exceeds Rs.10000 per annum.
Accident » ‘
Insurance .
f) | Car Free use of Company’s car.for official work
along with driver at Company’s cost and, if
car is provided reimbursement of the
conveyance shall be made on actual basis as
may be claims made by him. -
g) | Provident Contribution to Provident Fund & Family Pension
Fund & Other | Fund,” superannuation fund or annuity fund
Funds subject to the rules framed by the Company in
this respect. B
h) | Gratuity Gratuity payable not exceeding half a month’s
salary for each completed year of service
subject to the ceiling prescribed by the Central
Government from time to time. R
i) | Telephone Free use of telephone at his residence provided

that personal long distance calls on the
telephone shall be_billed by the Company to




f—-

him. :

j) | Earned Earned Privilege Leave encashment subject to
Privilege the condition that the leave accumulated but
Leave not availed be allowed to encash for 15 days

salary for every year completed services at the
end of the tenure.

Resolved further that in the event of loss, absence or inadequacy of
profits, the aforesaid remuneration shall be the minimum remuneration.

Resolved further that the Board of Directors of the Company (including

‘any committee/sub-committee of the Board) be and is hereby authorised

to assign and delegate, from time to time, such work, duties, power and
authorities to the Managing Director as it may deem fit and proper.

Resolved further that the Board of Directors and the Remuneration
Committee of the Company be and are hereby severally authorised to fix
such remuneration and to work out various components of the
remuneration package as it may deem fit and proper within the overall
limits of the remuneration as approved above.

Resolved further that the Board of Directors of the Company (including
any committee/sub-committee of the Board) be and is hereby authorised
to take all necessary steps to give effect to the aforesaid resolution.”

6. “Resolved that Mr Kamal Prasad, who was appointed as an Additional
Director and who is also a Nominee Director on the Board of the
Company, be and is hereby appointed as an ordinary Director of the
Company whose office shall not be liable for determination through
retirement by rotation.”- ‘

7. “Resolved that in continuation of the member’s resolution passed in
the Annual General Meeting held on 17th September, 2010 and subject
to the provisions of the Memorandum and Articles of Association of the
Company, section 81 of the Companies Act, 1956, guidelines issued by
the Securities & Exchange Board of India (SEBI), the Foreign Exchange
Management Act, 1999, and other applicable provisions, if any, and
subject to such consents and approvals as may be required and subject
further to such conditions and modifications as may be prescribed in
granting such consents, approvals and subject to such conditions as
may be imposed by the SEBI which may be agreed to by the Board of
Directors of the Company at its sole discretion (hereinafter referred to
as “the Board” which term shall be deemed to include any Committee
thereof for the time being exercising the powers conferred on the
Board by this resolution), the consent of the members be and is hereby
accorded to the Board to create, offer, issue and allot, in one or more
trenches, equity shares, debentures, bonds, instrument which is fully
or partly convertible into Equity Shares, warrants whether in Indian




Rupee or any foreign currency (hereinafter collectively referred to as
“Securities”), secured or unsecured, or any other instruments, to any
person, whether or not the members of the Company, including the
Promoters of the Company, their Friends, Relatives & Associates,
Business Associates, employees (including directors & workers) of the
Company and its group companies, Corporate Bodies, - Mutual Funds,
Financial Institutions, Banks, Foreign Institutional Investors, Non
Resident Indians, Foreign Nationals, Insurance Companies, Pension
Funds, Portfolio Managers, etc., by way of right issue, public issue,
Global Depository Receipts (GDR), American Depository Receipts (ADR)
reservation on competitive basis, reservation on firm allotment basis,
private placement, preferential allotment basis or a combination
thereof at such price or prices so however that the total amount raised
through the aforesaid Securities should not exceed Rs. Two hundred
Crores subject to however, the total aggregate of such securities
placed in the International Market will not exceed Rs. One hundred
Crores when converted into Indian Rupees at the current prevailing
market conversion rate of US Dollars or any foreign currency to Indian
Rupee and on such terms and conditions or in such manner as the
Board may in its absolute discretion think fit, in consultation with the
Lead Managers, Advisors and/ or such other persons and on such
terms and conditions including the ratio in which such Securities may
be offered, issued and allotted to the existing shareholders, the
number of Securities to be issued, face value of the Securities, rate of
interest, premium, number of equity shares to be allotted on
conversion, exercise of rights attached with warrants, ratio of
exchange of shares and/ or warrants and/ or any other financial
instruments, period of conversion, fixing of record date or book closure
and other related or incidental matters. ‘

Resolved further that in case of any Equity Linked Securities Issue/
Offer, the Board be authorized to issue and allot such number of Equity
Shares as may be required to be issued and allotted upon conversion of
any such Securities referred to above or as may be in accordance with the
terms of the offer, all such shares would rank pari passu inter se, with the
then existing Equity Shares of the Company in all respects except
dividend, if any, which shall be paid proportionately i.e. from the date of
its allotment.

Resolved further that for the purpose of giving effect to the above, the
Board be and is hereby authorized to determine the form, terms and
timing of the issue(s) including the class of investors to whom the
Securities are to be allotted, number of Securities to be allotted, issue
price, face value, premium amount on issue/ conversion of securities /
exercise of warrants/ redemption of Securities, rate of interest,
redemption period, listings on one or more stock exchanges in India and/
or aboard as the Board in its absolute discretion deems fit and to make
and accept any modifications in the proposal as may be required by the



authorities involved in such issues in India and/ or abroad, to do all acfs,
deeds, matters and things and to settle any questions or difficulties that
may arise in regard to the issue(s). '

Resolved further that the Board of Directors or Committee thereof be
and is hereby authorised to fix differential pricing on different mode of
issue.

Resolved further that for the purpose of giving effect to the above
resolution the Board and the committee thereof be and is hereby
authorized on behalf of the Company to do all or any of such acts, deeds,
matters and things as it may in its discretion deem necessary or desirable
for such purpose including but without limitation to enter into under-
writing, marketing, depository, custodian and any other arrangements or
agreements and to remunerate all other agencies by way of commission,
Brokerage, fees or the like and also to seek the listing of such securities in
any one or more of the International/Indian Stock Exchanges including the
Bombay Stock Exchange Ltd (BSE) and the National Stock Exchange
Association Ltd (NSE) with power to act on behalf of the Company and to
settle such questions, difficulties or doubts that may arise in regard to any
such issue or allotment as it may in its discretion deem fit.

Resolved further that in case of any over subscription of the issue, the
Board, be and is hereby authorized to retain such of the amount and issue
and allot Securities, as may be permitted in accordance with applicable

" laws, rules, and provisions in consultation with the Stock Exchanges.

Resolved further that the Board be entitled to vary, modify alter any of
the foregoing terms and conditions to conform with those as may be
approved by SEBI, RBI or any other appropriate authorities and
department.

Resolved further that for the purpose of giving effect to the above the
Board be and is hereby authorized to do all things necessary for the
purpose of giving effects to the issue and allotment of said Securities /
Equity Shares and to take such action or give such directions as may be
necessary or desirable and. to accept any modifications in the proposal and
terms of the issue including the price of the Equity Shares to be so issued
or to be issued against or conversion of such Securities or the ratio or
number in which the New Equity Shares or Securities are to be offered
which may result in a change in the total amount of the issue as may be
considered necessary by the Board or as may be prescribed in granting
approvals to the issue and which may be acceptable to the Board and to
decide the Basis of Allotment and to settle any question or difficulty that
may arise in regard to the Issue and Allotment of the New Equity Shares
or Securities or on conversion of said Securities into Shares or on issue of
Shares against such Securities.




Resolved further that the Board be and is hereby authorized to take all
necessary actions to give effect to this resolution and to delegate to a
Committee of Directors or any one of the Director, all or any of its powers
and authorities vested in it in terms of this resolution as may be permitted
by Law.”

The meeting concluded with a vote of thanks to the chair.

For Magnum Ventures Ltd

=

Ravi Shanker Tiwari
Company Secretary




