
ACADEMY, KASTURI SRINIVASAN HALL (MINI HALI), 158, TTK ROAD, ALWARPET, CHENNAI
600014

MINUTES OF THE 13th ANNUAI. GENERAL MEETING OF THE MEMBERS OF MEC
I-IMITED HELD ON WEDNESDAY THE 15TH DAY OF MAY 2013 AT 3.30 PM AT THE MUSI

The following Directors / Members were present:

Mr GV Kumar

Mr D Sudhakaf Reddy

IVrAnil Kumar Sood

Mr RJanardhana

2il Members in person and 1 Member fepresented by Pfoxy.

Managlng Director & Member

Executive Directof

Dlrectof

Directof & Member
Chllimon of the AuditCommittee

Company Secretary & Member

M/s Sfikanth & Shanthi Assoclates

M/s TN Rajendran & Co.

Mr GP Srinath

Ja i nt Statuto ry A u d itors

Mr MC Sfikanth

MrTN Rajendran

At the request of the directors present, Mf GV Kumar, Chaired the meeting in tefms
Article 74 of the Artlcles of Association of the Company and called the Meeting to ofder at
3.30 PM.

The Chairman welcomed the Shareholders present and thefeafter introduced them to other
Directors and Secretary ofthe Company sitting on the dais,

The Notice convening the Nleeting was taken as read with the pefmission ofthe Members.

The Register of Directors' Shareholding, Reglster of Contracts and the Auditors'Certificate
certifying that the Company's Employee Stock Optlon Plans have been imp emenied in
accordance with the SEBI (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999 were kept open and nrade accessible throughout the Meeting.

The Chairman thereafter rose to read out his Speech.

At ihe requesi of the Chaifman, the Company secretary read the Report of the Auditors' to
the MeeUng.

The businessofthe meetirg wa s thereafter ta ken up item wise as per the Notlce,
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Ordinarv Busin€ss

1 Adoption ofAccounts

The Chairman addressed the Members on theworkingofthe Company.

The following Ordinary Resolution was proposed by Mr GV Kumar and seconded by
Mr Tlagadeesh:

RESOLVED thot the Bolonce sheetofthe company as at 3l December 2412
dnd the Profit and Lass Account Jar the year ended on that dote together
with the Report of the Autlitarc' ond Ditectors' thereon, be and are hereby
received, approved ond sdopted.

Mr GV Kumar, Managing Director, briefed the members on the performance of the
company and future prospects,

IMII T

The Chairman invited the members to seek clafifications on the financ;al ttaternents
and actjvitles of the Company. The queries of the shareholders and the replies of
the Directors have been surnmarised in the table below:

Queries Replies

Performance of the company Worldwide slowdown across all

industfies have continued to affect the
comp.ny's perfofmance over the iast

coup e ofyears in addition to losing one
of the large customers' contract by end

of 2011,

Conrpany has not given returns to the
shareholders over the last 3-4 years

In vlew of lower fevenues and

insufficient profits company has not
been in a position to declare dividend.

Market price of the company's shafe
continues to be low

As the price of ihe company's shafes ls

market driven and the Board of
Directors and of{icers of the company
are governed by variou9 SEBI

Regulations, we have no comments to
offer ln this regard.

Borrowings during the yeal The company borrowed funds in lndla

fof a specific project financins during
the yeaf. However, the total borfowings
on consolidated basis have not
increased as the wholy owned
subsidiary repaid some of its borrowings

Details required on the Profits earned
and deployed over the years

C?AO]M r ':

The assets side of the balance sheet of
the company reflects the details of
depioyment of the funds raised by way
of share caprtal and profits earnelLare(
the Vears. f -

TA14'ile qir
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Dellsting from the Madras Stock
Exchange

As the Madras Stock Exchange is th(
mothef stock exchange forthe company
the company continued to list on th(
same. However, the Board shall take ut
the issue at its next meeting to revie\
the fequirement of listing on the Madrar
Stock Exchange-

Unclaimed dividends transfer to IEPF The dividends declared by erstwhil€
VisualSoft Technologies Limited (sinc€

mefged with the company w.e.f. 1

Octobef 2006) were tfansferred to the
IEPF account of the covernment on th€
dle dates as per the provlsions of the
Companies Act, 1956. Detalls of s!ch
tfansfers provided in the annLtalreport.

Physica I sha reho lding to be red u ced The company has made several attemptr
ovef the lsst few years educatlng th€
shareholders for conversion of th€
physical shareholding into electronl(
form. The company shall continue th€
process ln this regard.

Suggested all the directors to attend the
AGM

As some of the dlrectors were tied up
with their other actlvities they were not
present at the meeting, However, the
Board noted the same and infofmed the
shareholders that they would impress
upon the directors to be present at the
AGMS,

The rnotion was then put to vote and the Chalrman declared the Resolution as
carried by majority by show of hands as one shareholder voted against the

Appointment of Director

The Chairman infofmed the lvleeting that in terms of Article 105 of the Afticles of
Association of the Company, Mr Anil Kumar sood, Director retires by rotation and
being eligible has offered himselffor re-appointment.

The following Ordinary Resolution was proposed by Mr T lagadeesh and seconded
by Mr Emmanuell:

RESOLVED thdt Mr Anil Kumar Sood, who retires by rototion and being
eligible far reoppointment be ond is hereby re-appointed as a Dircctot oJ

The motion was then put to vote by show of hands. One shafeholder voted against
the resolution. The Chaifman declared the Reso ution as approved by majority.
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Appointment of Directo.

The Chaifman informed the Meeting that in terms of Article 105 of the Artjcles of
Association ofthe Company, Mr D Sudhakar Reddy, Difectof fetlres by rotation and

being eligib e has offered himself for re-appointrnent.

lhe following Ordinary Resolution was proposed by Mr R lanafdhana Reddy and
seconded by Mr SB Kiran Kurnaf:

RESOLVED that Mr D Sudhakar Reddy, a Director of the company/ who
reties by rototion ot this meeting and being eligible Jor rcoppaintment, be
ond is heteby te'appointed os a Dnectot af the company.

The motion was then put to vote and the Chairman declared the Resolution as

cafried majority by show of hands as one shareholder voted against the resolution.

Appointment of Statutory Au ditors

The Cha rman inforr.ed that the next item of the Notice related to aooointment of
lMessrs Srikanth & Shanthi Associates and Messrs TN Rajendran & Co., Chartered
Accountants as joint Statutory Auditors of the Company.

The motion was then put to vote and the Chaifman declared the Resolulion
carrled unanimously by show ofhand5-

special Business

He a so informed that the Company has received confirmatlon from thern stating
that lf appointed the same will be within the limits specified under Section 224(18)
ofthe Companies Act, 1956.

The fo lowing Ordinary Resolution was proposed by Mr Emmanuel I and seconded
by Mf Srinath GP:

RESOLVFD that M/s Srikanth & Shanthi Associates, Chattered Accauntonts,
chennai, dnd M/sTN Rajendran & Ca., Chortered Accountants, Chennoi, be
and are hereby oppainted osthe JointStotutory Auditors oJthe conpany ta
hold ofJice from the conclusion of this Annuol cenerai Meetins till the
conclusion of the next Annuol Genercl lvteeting at a remuneratian as may
be mutually agreed to, between the Board of Directorc and the Auditars,
plus oppiicoble tox, reimbuEenent aJ aut oJ pocket expenses, trcvelling
and other expenses, in connection with the watk of oudit to be carried out

Appointment of Branch Auditors

The Chairman informed that the Company had operations worldwide and hence the
Board of Dlrectors intend to appoint the local Auditors in consu tation with the
Statutory Auditors especlally fof overseas bfanches / offices of the Conrpany for
ensuringthe compliances wlth the local laws of the host country.

In this regard, the folowing Ordinary Resolution was proposed by Mr GV Kumaf
and seconded by Mr SB Kiran Kumaf:

RESOLVED thot purcuont to the provisions aJ Section 228 and other
applicable prcvisions, if ony. of the Canpanies Act, 1956, the Bodrd oJ
Directors of the .onpany be ond is hereby autharised to oppaint Branch
Auditorc af any brcnch at'fice af the conpdny, whether existins or which
may be opened / dcquired hereajter, in lndia or obroad, in cansultotion
with the company's Auditars, any persan(s) quatit'ied to oct os Brdnch
Auditor within the provisions of the said Section 228 ond ta lix their
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The motion was then put to vote and the Chairman declared the Resolution as
cafried unanimouslv bv show of hands.

Ratify / Approve remuneration paid / payable to Mr cV Kumar, MD on account of
inadequacy of profits during FY 2012 as minimum remuneration

The Chairman informed ihat the next item of the Notice was felated to himself he
requested Mr D Sudhakar Reddyto Chairthe Meetingforthis item.

Mr D Sudhakar Reddy occupied the Chair and informed the Meeting that the next
item relates to the ratlfication of remuneration paid to Mr cV Kumar during the
financial year 2012- As the company's pfofits were inadequate in terms of the
provisions of the Companies Act, 1956 as detailed in the Noiice of the AGM
circulated, the shareholders were required to ratify the managerial remuneration
for the year 2012 and conflrrn payment of the same as minimum remunefation for
the period 1stApril2011to 31st March 2014.

In this regard, the following Spe€ial Resolution was proposed by Mr T S!nil Kumar
and seconded by Mr Rlanardhana Reddyi

RESOLVED that pursuantta the prcvisions of section 198, 269 ond 309 teod
with Schedule Xlll antl any other opplicoble prcvisions of the Conponies
Act, 1956 ar ony amendment thereta fron tine to time, ond subject to
such opp,ovolslran the Central Governnent, if any, ond allathet sotutary
bodies / concerns os may be dirccred by the Cen7ol Gavernment while
gronting its opprcvaL the remunerction paid to Mr GV KumaL Mdnoging
Ditector oJ the conpany, Jor the pe ad 7 January 2A12 ta 31 Decenber
2A12, in accafdance with the existing limits oppraved by the shdreholders
ol the company in then 17th Annuol General Meetinq held on 17 June
2411, be and is hereby opproved ond ratified, in view of inodequdcy of
proJits oJ the company durins the Jinonciolyear ended 31 Decenber 2012.

RESOLVED FURTHER that as recomnended by the Bemuneration /
Compensotion Committee dt its meeting held an 23 Februory 2013 and
opprcved by the Eoord of Dircctors ot its meeting heid on 23 Februory

2413, the company continue to pay the existing renunerction os per the
terms and conditions stoted in the explondtory stotement Jor the period 1

Jonuory 2013 to 31 Morch 2014 (3 yeats period i.e. l April 2011 to 31
Match 2014 in terms aJ ctouse (8)ofsection ttol Port tt of schedute Xttt oJ
the componies Act, 19s6).

RESOLVED FURTHER thot the
authofted io take ollsuch steps
to give elfect to this resolution.

Eoard oJ Direcrors be and are hereby
ds moy be necessctry, propet or expedient,

The motion was then put to vote and the Chairman declared the Resolution as

carried unanimouslv by show of hands.

Ratify / Approv€ remuneration paid / payable to Mr D Sudhakar Reddy, ED on
account of inadequacy ofprofits durin8 FY 2012 as minimum remun€ration

The Chairman lnformed that the Company had operations worldwide and hence the
Board of Directors intend to aDooint the local auditors in conslltation with the
Statutory Auditors especialy for overseas branches / offices of the Company for
ensufing the cornpliances with the local laws of the host country.

Mr D sudhakar Reddy occupied the Chalr afd informed the Meeting that the next
item relates to the ratifjcation of remuneration paid to Mr GV Kumaf durlng the
financial year 2012. As the company's proFits were inadequate in tefms of the
Drovisions of the companies Act, 1956 as detailed ln the Notice of the AGM

circulated, the shareholders were required to ratlfy the managerial remuneration
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for the year 2012 and confirm pavment ofthe same as minimum remunefation fof
the period 1stApril2011to 31st March 2014-

In this regard, the following Ordinary Resolution was proposed by Mr T Sunil Kumar

and seconded by MrTlagadeeshi

RESOLVEDthat pursuonttathe prcvisions oJsection 198,269 antl3O9 rcad
with Schedule Xlll and ony other dpplicable prcvisions of the Companies

Act, 1956 or ony anendnent thercto ,on time to time, dn.l subject to
such opprovals Jron the Centiol Governnent, iJ any, ond a othet stbtutorr'
bodies / concerns ds nay be dirccted by the Central Govenment while
granting its apprcvoL the rcmunerctian paid to Mr D Sudhokar Reddy,
D:ratot in,whale_,line enplaunenr of the .oaoony. fa! the petrad 1

Jonuary 2012 ro 3J De.enbet 20J2, rn accatdon.e wirh thp eti\ling lnit,
opproved by the shareholders ofthe conpdny in their 17th Annuol6enerol
Meeting held on 17 June 2011, be ond is hereby apprcved and rutified, in
view oJ inodequacy cf praJiti aJ the conpony durlng the financibl yeor
ended 3l Decenbet 2012.

RESOLVED FURTHER thot os recommended by ahe Remunerctian /
Compensdtion Connittee at its meeting held on 23 Febtudty 2073 ond
approved by the Boord af Directors at its meetins held on 23 February
2013, ahe company continue lo pdy the existing rcmunetotion as pe. the
terms and conditions stated in the explanotory statement for the period 1

lonuary 2013 to 31 March 2016 (5 years petiod i.e. l April 2011 to i1
Mdrch 2016 in tems ofClause (A)ofSection ttol Pott lt afSchedule Xlll of
the Companies Act, 1955).

RESOLVED FURIHER thot the Board of Diectars be ond ore hereby
autho sed to toke all such steps as moy be necessary, ptoper or expedient,
to give elfect to thh resalutiai.

The motion was then put to votb and the Chairman declared the Resolution as

carned unanimously by show of hands.

The business before the 13th Annual General Meeting of the Company having been
transacted, the Chairman ihanked the Mdmbers present for their kind attention and co-
operation in the conduct ofthe proceedings.

The meeting concluded with a vote ofthanlts to the Chair.

Chennai
15 May 2013 CHAIRMAN OF THE MEETING
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