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PROCEEDINGS OF THE 17IH ANNUAL GENERAL MEETING OF THE MEMBERS OF
MUTHOOT FINANCE LIMITED HELD AT KERALA FINE ARTS SOCIETY HALL,
FTNE ARTS AVENUE, FORE SHORE ROAD, KOCHI, KERALA - 582 015 ON
THURSDA, THE 25th DAY OF SEPIEMBER,2014 AT 10:30 A M

Diaectors Present:

1. Mr. M. G. George Muthoot
2. Mr. George Alexander Muthoot
3. Mr. George Thomas Muthoot
4. Mr. George Jacob Muthoot
5. Mr. George Joseph
6. Mr. K John Mathew
7. Mr. John K Paul

120 members in pelson and 21 m€mbers by proxies (representing &58,93,508 shares) were
present at the meeting.

Mr K. P Padmakumar, ED, Mr. Oommen K Marunen, Chief Financial Officer and Mr.
Ashwin R, Partrler, Rangamani & Co. Auditors of the Company were present during the

rneeEng.

1. Mr. M. G. George Muthoot, ChaifiEn took the chair and welcomed the members

to the 17th Annual General Meeting.

3.

4.

As the requisite quorum was present, the Chairman called the neeting to order.
Chairman thereaJter introduced the directors on the dais to the shareholders.

Statutory records as required under Companies Act 2013 including Register of
Dtectors and Key Managerial Pelsoffiel and their shareholdingt Register of
Conhacts, Registe! of prcxy, and rninutes of general meeting as requiled under
Companies Act along with Auditors Report aid financial statements, Auditors
Certificate on compliance of ESOP pursuant to SEBI guidelines were available

during the meeting.

After obtaining consent of the members present, the notice convening the

Meeting along with Directols report had been taken as read.

Chairman iequested M!. Maxin James, Company Secretary to read the Auditors
Report and the same was read by the Company Secretary.
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6.

7.

The Chairman addressed the members and apPraised them about thc

pedormance of the company during the financial year 2013-14 and the general

economic scenario of the country, regulatory Changes which affected the

Cornpany during Financial Year and also the Prospects and future course of

actions planned for the company.

The Chairman inlormed about the changes in proceedings of Atrual General

Meeting due to enactment of Companies Act, 2013 and amendments in listing

agrcements. He also informed that c-voting was made mandatory for all listed

companies and thus in accordance with regulations, evoting window was oPen

from September 20 2014 to Septembet 22, 2014. Ballot by Post was also made

available to shareholders, to vote on the items in the agenda. He informed to

members that there will be no voting by show of hands. However poll can be

conducted, and those whoever have casted their vote in e-voting oi through

ballot shall not be eligible for vote on poll.

On invitation of the Chairman, two membets addressed the meeting and raised

their quelies related to Dividend Payout, Wealth creation, price volatility of

shares of the Company, Accounts and business, which were rePlied by Chairman

and Managing Director of the Company.

Chairman preceded with Agenda items of General Meeting with aPProvals of

membe$ present.

On the basis of i}le Scrutinizer's rcport as Submitted by Mr. C V Madiusudanan,

Partner, KSR& Co., Company Sectetalies, for the Electronic Voting and bauot by

post, the Chairman announced the results of voting and declared that all

resolutions as set out in ltem No. 1 to 16 in the notice of the 17th Armual General

N{eeting of the Cornpany have been duly passed by requisite majority

Summary of voting results as Declared by the Chalman:

@st:
sl.
No.

Resolutions B.llot by post Evoting

For Against For Against

I To adopt Financial Results
for the year ended 31st
March, 2014

15056 4a 33478M06 0

2 To declare a dividend. 15104 0 334780606 0

3 To appoint M/s Rangamani
& Co., as statutory Auditors
and fixins thei!

15056 48 334780307 299



iemunerauon,

To reappoint Mr, Geolge
Thonras Muthoot as
Dilector who letires by
rotation and being eligible
offers hirnself for
rcappointlnent

15015 48 3s4780787 479

5 To reappoint Mr, George

Jacob Muthoot as Directo!
who retires by rctation and
being eligible offers himself
for reappoinknent

15016 48 33,|780787 479

To appoint Mr. George

Joseph as lndependent
Director fo! a term of 2
yeats.

14996 58 334780747 419

7 To appoint Mr. K George

Jotrn as lndependent
Dir€ctor for a term of 2
veals.

74946 118 334780787 419

8 To appoint Mr, John K Paul
as lndependent Di.ecbor for
a term of 2 vea$.

74945 118 326586&53 8793753

To appoint Justice K John
Mathew as Indep€rident
Director for a term of 2
veais.

150,14 20 3U7N7A7 479

10 To appoint Mr. George
Alexander Muthoot as

Mahaging Director with
effect from April 1, 2015 for
a term of 5 vears.

14882 182 332358906 24217N

11 To appoint Mr. M G George
Muthoot as Whole Time
Director with effect from
April 1, 2015 for a term of 5
Yeats.

14882 782 33358915 2421.690

72 To appoint Mr, George Jacob
Muthoot as Whole Time
Ditecto! with effect from
April 1, 2015 for a term of 5
yeals.

748f2 782 332358976 24216m

13 To appoint Mr. Geolge
Thomas Muthoot as Whole
Time Directo! with effect
flom April 1, 2015 for a t€rm
of 5 years.

748f.2 782 332358915 2421691

74 To approve payment of
remufleration to Non-

14602 334780172 314

N7
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Executive Directors
To approve offe! o!
invitation to subscribe to
Non-Convertible Debentures
on private Dlacement basis

7&20 334780307 299

To obtain consent of the
members for borrowing
power to be exercis€d by
Board of Directors of the
Company in terms of the
provisions of Section 180 (1)
(c) of Companies Act, 2013

15376 228 3U780242 264

2. Summery of Total Vote Casted aftet considerine r€6ult of e-voting and ballot by post:

sl.
No.

Agenda Itetrr No. of voteg
cast in favout

No. of votes
against

o/n

voteS
caurt

favour

ot

rn

o/o of
votea
against

t To adopt Financial Results for
the year mded 31st March,
2014

334795662 48 9.9% 0.01%

2 To declare a dividend. 3y795710 0 r00.00%
3 To appoint M/s Rangamani

& Co., as Statutory Auditors
and fning their
remuneration.

331795363 347 99.9% 0.01%

4 To .eappoint Mr. George
Thomas Mulhoot as Whole
Time Director who retires by
rotation and being eligible
offers hfuis€U for
reappotltment

334795203 467 99.9% 0.01%

5 To reappoint Mr. George

lacob Muthoot as Whole
Time who retires by rotation
and being eligible offels
himself {or reappointment

33/795203 467 9.99% 0.01%

o To appoint M!. Geolge
Joseph as Independent
Director tor a t€rm of 2 vears.

3U795783 487 99.9% 0.01%

7 To appoint Mr. K George

John as Independent Director
for a term of 2 years.

334795733 99.99% 0.01%

8 To appoint Mr. John K Paul
as Independent Director for a
term of 2 veals.

326601799 8793877 97.55.4 2.45%

9 To appoint M! .K lohn 334795237 439 99.28% 0.72%



Mathew as Independent
Dhector for a telm of 2 veals.

10 To appoint Mr. George
Alexander Muthoot as
Managing Director with
effect from April 1, 2015 fo! a

term of 5 years,

332373788 2421882 99.28% 0.7224

11 To appoint Mr. M G George
Mutl'root as Whole Time
Director with effect from
April 1, 2015 for a term of 5
vears.

332i73798 2427872 99.28% 0.72%

1.2 To appoint Mi. George Jacob
Muthoot as Whole Tirne
Director with effect from
April 1, 2015 for a term of 5
veais.

332373798 2421872 99.8% 0.72%

13 To appoint Mr. George
Thomas Muthoot as Whole
Time Director with effect
from April 1, 2015 for a term
of 5 years.

332373797 2421873 99.28.4 0.72%

74 To approve payment of
remuneration to Non-
Executive Diiectors

$4794n4 n6 9.9% 0.01%

l5 To approve offer or invitation
to subscribe to Non-
Convertible Debentures on
private Dlacement basis

3y7 727 943 99.9% 0.01%

16. To obtain consent of the
members for borrowing
power to be exercised by
Boaid of Directors of the
Company in terms of the
piovisions of Section 180 (1)
(c) of Companies Act, 2013

3v795618 492 99.9% 0.01%

Based on the repolts of Scrutinizers for e-voting, voting through ballot by post, the following
resolutions are declared as passed with requisite maiority at the ACM.

ORDINARY BUSINESS:

1. Receivin& considering and adopting the Financial Statements including the Audited
Balance Sheet as at 31'r March,2014 and the Profit and Loss Account for the financial year
ended on tbat date and the Reports of the Dir€ctors and Auditors tiereon as ordinary
Resolution.



2. Declaration of final dividend of Rs. 1/- per equity shale and confin the two interim
dividends aggregating to Rs. 5/- per equity share already paid, for the financial year ended
31n March 2014 as an oldinary Resolution.

3. Appoinknent of M/s. Raflgamani & Co., Chaltered Accountants (Firm Regishation No:
0030503) as statutory auditors of the Company to hold office from the conclusion of this
Annual General Meeting ti[ Ore conclusion of the next Annual General Meeting o{ the

Company at such lemuneration as shall be fixed by the Board of Diiectols of the ComPany

as an ordinary Resolution.

4. Appointment of a Director in place of Mr George Thomas Muthoot (holding DIN:
00018281), who retires by rotation at this Annual General Meeting and being eligible offers
hilnsell foi reappointment as an ordinary Resolution.

5. Appointment of a Director in place of Mr George Jacob Muthoot (holding DIN: 00018235) ,

who rethes by rotation at this Annual General Meeting and being eligible offers himself for
reappointrnent as an ordinary Resolution.

SPECIAL BUSINESS:

5, Appointment of Mr. Ceorge Joseph (holding DIN fiIz537$) as IndePendent Director as

an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Sections 149, 75f, $2 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) or re-enacknent thereof for the time being in force) read with
Schedule ry to the Companies Act, 2013, Mr George Joseph (holding DIN 0053754), and in
respect of whom the Company has received a nohce in writing from a member ProPosing
his candidature for the office of Director, be and is hereby appointed as an IndePendent
Director of the Company to hold office for two consecudve yeats continuing till the s€cond
Annual General meeting from date of appointment.

7, Appointment of Mr IC George John (holdinS DIN 00951332) as lndependent Director as

an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Sections 149, 750, 152 and any other
applicable provisions of the Companies Act, 2013 and the rulcs made thereunder (including
any statutory modiJication(s) or re-enactment thcreof for the time being in force) read with
Schedule IV to the Companies Act, 2013, Mr K. George John(holding DIN 00951332) and in
respect of whom the Company has received a notice in writing from a member Proposing
his candidature for the office of Dhector, be and is hereby appointed as an Independent
Director of the Company to hold office for two consecutive years continuing till the second
Annual General meeting flom date ofappointmcnt."

8. Appoinhtent of Mr John K. Paul (holding DIN 00015513) ad lndePendent Ditector aB an
Oldinary Resolution:

"RESOLVED that pursuant to the provisions of Sections 749, 150, 752 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) or re-enactment thereof for the time being in force) read with



iespect of whom the Compary has received a notice in wiiting from a member proposing
his candidature for the office of Directof, be and is hereby appointed as an Independent
Director of the Company to hold office for two consecutive years continuing till the second
Annual General rneeting from date of appointment."

9. Appointment of Justice John K. Mathew (holding DlN0037u2E) as Independent
Direator as an Ordinary Resolution:

"RESOLVED that pursuant to the provisions of Sections '149, 1,50, 752 and any other
applicable provisions of the Companies Act, 2013 and the rules made thereunder (including
any statutory modification(s) or re-enactment thercof for thc time being in force) read with
Schedule IV to the Companies Act, 2013, Justice John K. Mathcw(holding DIN00371128), and
in respect of whom the Company has received a notice in w ting from a mernber proposing
hjs candidature for the office of Director, be and is hereby appointed as an Independent
Director of the Company to hold office for two consecutive years continuing till the second
Annual General meetinS from date of appointment."

10. Appointment of Mr George Alexander Muthoot (holding DIN: m0167E4 as Managing
Director a9 an Ordinary Resolution:

"RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the
Companies (Appointment and Rcmuneration of Managerial Personnel) Rules, 2014

(including any statutory modification(s) or re€nactment thereot for the time being in force),
approval of members of the Company be and is hereby accorded to the re.appointment of
Mr George Alexandcr IVuthoot (DlN: 00015784 as Nlanaging Dircctor of the Compan)., for a

period of 5 (five) years with effect from April 1, 2015 on the terms and conditions specified
herein:

S. No. Cetegony Dcrqipdon

Reunncration

1.

2.

Basic salary

Special allowance

Rs. 1,000,000.00 per month with
such increments as may be decided
by the Board from tilne to time,
subjcct to a ceiling of 25% per
annum of original Basic Salary as

stated above.

Rs. 1,000,000.00 per month with
such increments as may be decided
by the Board from time to time,
subject to a ceiling of 25% per
annum of original Special
allowance as stated above,

Rs. 18,000,000.00
of profit before

Annual performance incentive Per
tax b

annum or 1%



annual Performance incentive
whichever is higher, payable
quattelly or at othet intervals,
subiect to a maximu& amount as

m;rv b€ decrde(t Dv tne uoalq llom
tirne to time within the tir:rit as

stated above.

1. Regidential accommodation Compan/s owned / hircd /
leased accommodation or house
rent allowance at 50% of the basic
salary in lieu of Company
provided accommodation.

Expens$ rclating
accommodation

residential Reinbursement of expenses on
actuals not exceeding the basic
salary, pettaining to gas, fuel,
water, electdcity and telephones as

also reasonable reinbutsenent of
upkeep and maint€rEnce exPens€s

in respect of residential
accol|llrodation,

Odrers Other petquisites, not exc!€ding
the basic salary, such as fumishing
of residential accorurodation,
seclrrity guards at tesiderrce,

attendants at home,
reimbu$ement of medical
expenses for s€lt and family,
travelling expenses, leave travel
allowance for seU and family, club
fees, personal accident insurancg
provident fund conbibution and
supelatmuabon fund, Sratuity
contributio& encashment of
eamed/ privilege leave, cars and
conveyance facilities, provi6ion for
d.iver or driveds oalary and other
policies and benefits that may be
introduced from time to time by
the Company shall be provided to
Managing Director ae per the rules
of the Company subiect to
approval of the Board.



RESOLVED FURTHER THAT the Board of Directors of the Company (including the
Nomination and Remunelation Committee) b€ and is hereby authorised to do all acts and
take all such steps as may be necessary for giving effect to the resolution."

11. Appointment of Mr M G Geolge Muthoot (holding DIN:00018201)as a Whole-time
Director a9 an Ordinaiy Resolution:

"RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment thereot for the time being in force),
approval of memtrers of the Company b€ and is hereby accorded to the re-appointment of
Mr M G George Muthoot (DIN:00018201) as a !\rhole-time Director, for a period of 5 (five)
years with €flect from Apdl 1, 2015 on the terms and conditions specified herein:

S. Noi.,, C.tegw

Reirutclatiotr

1. Basic salary

Special allowance

Rs.1,000,000.00 per month with
such increments as may be decided
by the Board ftom time to time,
subiect to a ceiling of 25% per
annum of original Basic Salary as

stated above.

Rs. 1,000,000.00 per month with
such inctements as may be decided
by the Board from time to time,
subject to a ceiling of 25% per
annum of original Special
allowance as stated above.

2.

3. Annual Derf orfiance incentive Rs. 18,000,000.00 per annum or 1%

of profit before tax before charging
annual Pelformance incentive
whichever is highe!, payable
quartelly o! at othe! intervals,
subjcct to a maximum amount as

may be decided by the Board from
time to time within limit as stated
above.

Sfnui"tt""

i.- Residential accommodation Company's



2.

3.

Expenses lelating
acconmodation

leased accommodation or house
lent allowance at 50% of the basic

salary in lieu of Company
provided accomrnodation.

lcsidential Reimbursement of exPenses on
actuals not exceeding the basic
salary, pertaining to gas, fuel,
water, electlicity and telephones as

also reasonable reimbulsement of
upkeep and maintenance exPenses

in respect of residential
accommodation.

Others Other perquisites, not exceeding
the basic salary such as furnishing
of residential accommodation,
security guards at residence,
aftendants at home,
leimbursement of medical
expenses for self and family,
travelling expens€s, leave havel
allowance for self and family, club
fees, personal acodent insurance,
provident fund contribution and
superannuation fund, gratuity
contribution, encashment of
eamed/privilege leavg cars and
convevance facilitiet provrsion for
driver or driver's salary and other
policies and benefits that may be
introduced from time to time by
the Company shall be provided to
the whole tilne director as per the
rules of the Company subject to
approval of the Board.

RESOLVED FURTHER THAT the Board of Directors of the Company (including the
Nomination and Remuneration Commiftee) be and is hereby authorised to do all acts and
take all such steps as may be necessary for giving effect to the .esolution."

12, Appointment of Mr George facob Muthoot (holding DIN: 00018235) as a Whole-tirne
Director as an Ordinary Regolution:

"RESOLVED THAT in accordancc with the provisions of Sections 196,197 and 203 read witlt
Schedule V and all other applicable plovisions of the Cornpanies Act, 2013 and the
Companies (Appointment and Remunerauon of Manageiial Personnel) Rules, 2014

(including any statutory modification(s) or re-enactment theleot for the time being in force),

7@uul of *u-bers of the Company be and is hereby accorded to the re-aPPointment of
t/6/ \.,\
tt?(-*""l5rl
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Mr Creorye tacob Muthoot (holding DIN: dm8Zis) as a Whole-time f,trecbr,Ior a period of
5 (Iive) y€atr wilh etu from April l, Zns q| |he btq|s .nd cdditiqu ryedtied hedlt:

Jjildil

1. Bash 88lary Rs.l,o(n,mln per noth with
ludr irs€dEntr ar !!ay be <tecided
by the Board flom time b time,
subiect to a ceiling of 25% per
armugr of ciginal Basic S.latry ar
stad above.

2- Special allowamt Rr. 1I00,0(I}ID per arq h with
sudr inc!€dsrts as may be decidd
by the Board from time to time,
Eubiect to a ceiling of 25% per
annum of oritinal SFdd
allowarre ac staH above.

3. Aruual pedcnare irrntive n& $rm,0m.m pcr anum c 1S
of profit before trx beforc charging
amrual itrsrtive
whidrEver lr ldgher, payabh
quatbly o( rt otls inten'ab,
rubiect to a mrxirnlm |lpunt aa

nay be decided by the Bord ft!trr
time to tine wiftin limit as stad
above.

1. Resirlendal *conmodatiqt C.oparyza owned / hiled /
leas€d a@Eodation or house
rent allowar€ at 5{l% of the bosic
ralrry in lieu of Coupmy
povlded acc@|lrodatiqr

2- Expens€6 !€lafrng b r€ddentid Rei!|burs€trrent of orpenres on
accotrurodadql actqrls not exceeding the beric

8ahy, p€ltainitrg o gas, fuel,
water, eleckicity and blephqres as

also rcaaonable reinbunenent of
upleea and nuintenance eryencect-R)



Others

RESOLVED FURTHER THAT the Board of Directors of the Company (including the
Nomination and Remuncration Committec) be and is hereby authorised to do all acts and
take all such steps as may be necessary for giving effect to the resolution."

13, Appointment of Mr George Thomas Muthoot (holding DIN:00018281) ae a Whole-
time Director as an Ordina.ry Resolution:

"RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time being in force),
approval of members of the Company be and is hereby accorded to the appointment of M!
George Thomas Muthoot (holding DIN| 00018281) as a Wholc-time Director, for a pcriod of
5 (five) yeais with effect from April l, 2015 on the teuns and conditions specifierl herein:

3. Other perquisites, not exceeding
the basic salary such as fumishing
of residential acconunodation,
s€curity guards at residence,
aftendants at home,
reimbursement of mcdical
cxpcnses for seU and family,
travelling expenscs, leave travel
allowance for sclf and family, club
fees, personal accident insurance,
providcnt fund contribution and
superannuation fund, gratuity
contribution, encashment of
eamed/privilegc leave, cars and
conveyance facilities, provision for
driver or driver's salary and other
policies and benefits tl|at may be
introduced from time to time by
the Company shall be provided to
the whole time director as pcr the
rules of the Company subject to
approval of the Board.

S. No. Catetlry DcocriPion

Rcttruncrttion

1. Basic salary Rs.1,000,000.00 per month with
such increments as rnay be decided
by the Board from trmc to time,
subject to a ceiling of 25% per



annum of original Basic Salary as

stated above.

2.

t

Special allowance

Annual o€rf ormance incentive

Re.1,000,000.00 per month with
such inclements as may be decided
by the Board from time to time,
subject to a ceiling of 25% per
annum of original Special
allowance as stated above.

Rs. 18,000,000.00 per annum or 1%

of profit before tax before charging
annual performance incmtive
whichever is higher, payable
quarterly or at other intervals,
subject to a dlaximum amount as

may be decided by the Board from
time to tiine within limit as stated
above.

1. Residential accommodation Company's owned / hned /
leased accommodation or house
rent allowance at 50% of the basic
salary in lieu of Company
provided accomdrodatic'rl

2. Expenses relating
accommodation

residential Reimbursement of expenses on
actuals not exceeding the basic
salary, pertaining to gas, fueL
water, electricity and telephones as

also reasonable reimbursement of
upkeep and maintenance expenses
in lespect of residential
acconrmodauon,

3, Others Other perquisites, not exceeding
the basic salary such as fumishing
of residential accorunodation,
security guards at lesidence,
attendants
leimbursement of medical
expenses for sell and family,
havelling expenses, leave travel
allowance for self and family, club
fees, personal accident insurance,
provident fund



supehnnuation fund, giatuity
contribution, encashment of
eamed/privilege leave, cars and

conveyance facilities, Provision for
driver or driver's salary and other
policies and benefits that may be

intloduced from time to time bY

the Company shall be provided to
the whole time dfuector as Per the
rules of the Company subject to
approval of the Board.

RESOLVED FURTHER THAT the Board of Dircctors of the Company (including rhe

Nomination and Remuneration Committee) be and is hereby authotised to do all acts and

take all such steps as may be necessary for giving effect to the tesolution."

14, Approval of the paJamenl of remuneration to non-etecutive ditectors as an Ordinaiy
Resolution:

"RESOLVED THAT in supers€ssion of the resolutions previously passed by the

shareholders in this regard and pursuant to the plovisions of S€ctions l9Z 198 and all othet

applicable provisions of the Companies Act, 2013 and the Companies (APPoinhnent and

Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s)

or re-enachnent thereof for the time being in force), the non-executive directors of the

Company be paid, remuneration (in addition to the sitting fee fo. attending the meetings of
the Board of Directors or Committees thereof, as the Board of Directors may from ti$e to
time determine) not exceeding in aggregate one percent of the net profits of the Company

for each financial yeat as computed in the manner laid down in Section 198 of the

Companies Act 2013, or any statutory modification(s) or re-enactment thereof;

RESOLVED FURTHER THAT the Boald of Directors of thc ComPany (including the

Nomination and Remuneration Conuniftee) be and is hereby authorised to do all acts and

take all such steps as may be necessary, proper or exPedient to give effect to this resolution."

15. Approval of offer or invitation to subs.ribe to Non-Convertible Debentures on Pdvate
placement as a Speaial Resolution:

"RESOLVED THAT pursuant to the Provisions of Sections 42, 71 and all other applicable

provisions of the Companies Act, 2013 lead with the Companies (PlosPectus and Allotment

of Securities) Rules, 2014 (including any statutory modification(s) o! re-€nactment thereot

for the time being in force) and other applicable provisions of ComPanies Act, 1956 to the

extent applicable, Non- Banking Financial Companies AccePtance of Public Deposits

(Reserve Bank) Dtections, 199E and Non-Banking Financial (Non- Deposit Accepting or

Holding) Companies Prudential Norrns (Reselve Bank) Dilections, 2007 as amended fiom
tilne and in accordance with SEBI (lssue and Listing of Debt Securities) Regulations,

L4



2008 wherever applicable, approval of the memb€rs be and is hereby accorded to the Board

of Directors of the Company(hereinafter referred to as "the Board" which telm shall include
any Committee thereoO to offer or invite subscriptions for srured / uruecured redeemable
non-convertible debentures, in one or more series / tranches, on p vate placement basis,

within the overall borowing limits of the company on such tenns and conditions as the
Board of Directors of the Company may, from time to time, determine and consider proper
and most beneficial to the Company including as to the timing of the issue, issue size,

utilization of the issue proceeds and all natters connected with or incidental theleto etc for
the period commencing from thc date of this mceting hereof ul.Itil the conclusion of the 18tl'

Annual General Mccting.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
autholised to do all acts and take all such steps as may be necessary, proper or expedient to
give effect to this rcsolution and to delegate all or any of thc powers herein conJefied to any
director(s) or officer(s) of the Company, to give effect to the resolution."

15. Consent of the membets on limit of borrowing power to be exercised by the Board of
Die.tors of the company in terms of the provisions of Section 18O (1) (c) as Special
Resolution:

RESOLVED THAT the consent of the Company bc and is hereby accorded in t€rms of the
provisions of Section 180 (1) (c) and other applicable provisions, if any, of the Companies
Act, 2013 (including any statutory modifications or re-enactment thereot for the time being
in force) to thc Board of Directors (hereinaft('r referred to as "the Board" which term shall
include any Committee thereof) to borrow monies, for the business of the Company,
whether unsecured or secured by mortgage, charge, hypothecation or lien or pledge or
otherwise on the company's ass€ts and properties whether movable or immovable, in lndian
or Foreign Currency or by way of issue of debentures/bonds or any other security(ies), from
time to time, from any Bank(s)/Financial Institutions or any other Institution(s), firrns, body
corporate(s) or othcr person(s), in lndia or abroad, apart from tempolary loans obtained/to
be obtained from the Company's bankers in the ordinary course of business, provided that
money already borrowed together with money to be borrowed urder this resolution and
remaining outstanding at any time shall not cxceed thc aggregate of Rs. 50,000 Crores
(Rup€€s Fifty Thousand Crores) in excess of the paid up capital and free reserves of ihe
Company for the time being.

RESOLVED FURTIIER THAT thp Board of Directors or any persons(s) authorised by the
Boald, be and is/are hereby authodsed to do all such acts, deeds and things as may be
necessary, expedient and desirable for the pulpose of giving effect to this resoluhon.

8. Chairman stated that proceedings of Annual Ceneral Meeting, voting results and
Report of the scrutinize! as requtued under listing agreements to be filed with Stock
Exchange(s) and ROC and will be hosted at websitc of the Companv.



9. Mr. George Alexandet MuthooL Managing Director, ProPos€d vote of thanks to the

ChairEEn, Dircctors and Shatehotders and all pres€nL

10. Chairman declared meeting is concluded

Thereafter, meeting concluded with the National Anthem.

09.10.2014

Kochi


