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The Secretary
I ne t'sE Ltmtteo
25rh Floof, Phiroze Jeejeeboy Towers
Dalal Street,
Mumbai - 400001.

Dear Sir/Madafi,

October 18,2013

The Vice President. Listing
National Stock Exchange of India Limited
Exchange Plaza

Bandra. Kuda Complex,
Mumbai- 400051.

Ret: Clause 31(d) of Listinq Aqreement - SCRIP CODE: 533276 (BSL|M|TED).

with rcference to the cited subject, prease find encrosed copy of [4inutes of the Ninth Annual ceneral
l\4eeting of the Company held on September 19, 2013, duty signed by the Chairman.

Please take the above on record.

Thanking you,

Yours faithfully,

ForBS Limited

(S. Mahipal
Company

BS Limited
(Fornerly BS Aansftmm Ltd.)

504, Trendset Towers, Road No. 2, Banjara Hills, Hyderabad - 500 034, Andhra pradesh, India.
Phone: +91 40 4455 8888 | Fax: +91 40 6666 7268 lwww.bstimited,in
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BS LIMITED (Formerlv known as BS Transcomm Limited)

MINUTES OF THE NINTH ANNUAL GENERAL MEETING OF BS LIMITED (FORMERLY

KNOWN AS BS TRANSCOMM LIMITED) HELD ON THURSDAY, THE'I9'" DAY OF

SEPTEMBER 2013 AT 2:30 PM AT OCCASIONS, IIOTEL "BEST WESTERN" JUBILEE

RTDGE, # 38&39, KAVURT HTLLS, RD. NO. 36, JUBILEE HILLS, HYDERABAD, 500036 (A.P).

\ { I N U T E S  B O O K

DIRECTORS PRESENT:

l\4r Rajesh AgaMal
Mr Rakesh AgaNal
IVr. I\Iukesh AgaMal
Ivlr. l\,4ahesh Kumar Khera
Mr. Gopalakrishnan lyer

Chairrnan & [,4anaging Director (also a lMember)
N,4anaging Director (also a Member)
Whole Time Difector (also a [/ember)
Director
Director

Company Secretary & Compliance Officer

IN ATTENDANCEI

Mr. S. Mahipal Reddy

Pursuant to Article 105 of the Articles of Association of the Company I\Ir. Rajesh Agarwal,
Chairman of the Board, took the Chair

The Chairman welcomed the members and thereafter inkoduced to the members, the Directors of
the Board and the Secretary of the Company who were prcsent on the dais along with the
Chairman- He iurthef stated that Dr. Subrata Kumar De, Chairman of the Audit Commiitee of the
Board, was unable to make it to the Meeting, being out of the Country.

Thereafter the Chairman informed that 119 members representing .1,b.1,69,213 Equity Shares
were present in peGon and 6 Proxies on behaLf of ftlembers holding 19 Shares were also present.
As the necessary quorum was present, the Chairman declared lhe meeting to be in orcer and
commenced the proceedings of the N nth Annual General lvleeting.

The Chairftan announced that ihe Statutory Registers maintained under the Companies Act, 1956
and amendments thereof, as required to be made available at the Annual General Meeting were
available for inspection by the Members at the venue during the continuation ofthe lMeeting.

Particulars ln P6rson Through
Proxy

I otat Shares % to Share
Capital

Promoters and Promoter Group 03 00 03 'l ,51 ,66,47 4 69.1G95

Public: 1 1 6 06 2,758 0.0126

Total 1 1 9 06 125 1,51,69,232 69.1821
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The Chairman mentioned that the Companies Act, 1956 has been modified by lhe Government
and the same is being implemented in phased manner. In the Phase l, 98 Sections of the
Companies Act, 2013 have been brought into force with effect frorn September 12,2013. He
further requested the Members to suitably amend, wherever requifed, the Resolllions in ihe
Notice which was sent io the l\4embers eadier. with the new SecUon Numbefs which came into
force.

With the consent of the Members, the Notice, along with the Explanatory Statement, daied August
09, 2013 convening the Njnth Annual Genera Meeung, Aldited Annual Accounts along with the
Reports of Alditors and Directors thereon for the Financial Year ended March 31, 2013, p.eviously
circulated, were taken as read

Thereafter, on request of the Chairman, the Company Secretary read out the Auditors' Repo.t on
the Financial Statements of the Cornpany for the Financial Year ended Ma.ch 31, 2013. The
signed Auditors' Repon was kept on the table throughout the Meeting.

Thereafter the Chairrnan took up the ltems of busjness in seiatim, as per the Notice of the
Meeting.

ORDINARY BUSINESS

Resolution No- 1

ADOPTION OF THE AUDITED BALANCE SHEET FOR THE YEAR ENDED MARCH 31. 2013
AND THE PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED ON THAT DATE
TOGETHER WITH THE REPORTS OF THE DIRECTORS AND AUDITORS THEREOI..

Before putting the fesoluiion to vote by show of hands, the Chairman invited questions /
suggestions from the members relat ng to A!dited AnnualAccounts.

The l\,,lembers one aftef one expressed their contentedness towards lhe Companv and
appfeciated the lvanagement for the Performance of the Company during the Financial Year
2012-'13 wherein the Company has declared an Interim Dividend and aiso proposed the lssue of
Bonus Shares in the ratio of 1r1.

All the questions and queries which were raised by the Shareholders were suitabty replied /
clarified by the Chairman.

Thereafter, the following Resolution was proposed by Mr. Ramesh Shanker Golla (Dp /Ctient lD:
1N300610 / 10283189) and seconded by Mr. tvlohd Anwafur Rahman Sufi (Dp /Ctient tD
1N300020 / 10213067) as an Ordinary Resolution:

"RESOLVED that the Audited Balance Sheet of the Company as at March 31, 2013 ihe Statement
of Profit & Loss and Cash Flow Staternent for the year ended on that date, together with the
Directors' Reporl and the Auditors Report thereon as presented to the meeting, be and arc
hereby approved and adopted."

Thereafter, the Resolution was put to vote by show of hands and was passed with requisite
majority.

CHARMAN'S INITIALS
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Resolution No.2:

REAPPOINTMENT OF MR. I\4AHESH KUMAR KHERA AS DIRECTOR

The following Resolution was proposed by Mr Srinivasu Lagisetty (DP / Client lD:

120206000063696 1 ) and seconded by l l l r  Shaik Ahmed (DP / Client lD: 1205140000072416) as

an Ordinary Resolulion:

"RESOLVED that Mr. lvlahesh Kumar Khera, who retires by aotation in accordance with the
provisions of Section 255 and 256 of the Companies Act, 1956 read with the Articles of

Association of the Company, be and is hefeby reappointed as a Director of ihe Company whose
period of Ofiice will be liable to retire by rolation.

Thereafter, the Resolution was put to vote by show of hands and was passed Unanimously.

Resolution No. 3:

APPOINTMENT OF STATUTORY AUDITORS,

The following Resolution was pfoposed by IVlr. Raghuveer Rao IVIarneni (DP / Client lD: 1N302679/
31079733) and seconded by Mr. Kamal Kishore Jhawar (DP / Client lD: 1N300239 / 11608345) as
an Ordinary Resolutioni

'RESOLVED THAT pursuant to Seciion 224 and 225 ot any other applicable sections, if any, of
the Companies Act, '1956, M/s. P. Murali & Co., Chartered Accouniants, (bearing lCAl Registraiion
No. 0072575) the retiring Auditors of the Company be and afe hereby reappointed as Auditors of
the Company to hold office uniil the conclusion of the next Annual General lvleeting on such
remuneration as may be determined by the Board of Directors."

Thereafter, the Resolution was put to vote by show of hands and was passed Unanimously.

SPECIAL BUSINESS

Resolution No.4:

INCREASE OF AUTHORIZED CAPITAL OF THE COIVIPANY.

The following Resolltion was duly proposed by NIr. lvl V. Seetharam Reddy (DP / Client lD:
1201 090000609338) and seconded by IVlr. Praful Chavda (DP / Client lD: 1N300394/'10'144803) as
an Odinary Resolution:

"RESOLVED THAT pursuant to Section 94 and other applicable provisions, if any, of the
Companies Act, 1956, the Ar.rthorized Share Capital of the Company be and is hereby increased
from the existing Rs. 30,00 00,0001 (Rupees Thlrty Crore only) divided into 3,00,00,000 (Three
Cro.e) Equity Shares of Rs. 10f (Rupees Ten only) to Rs. 50,00,00,000/- (Rupees Fifty Crore
only) divided into 5,00,00,000 (Five Cfore) Equity Shares of Rs. 10! (Rupees Ten only) each, by
creation of 2,00,00,000 (Two Crore) Equity Shares of Rs. '10/- (Rupees len onty) each and that
the l\4emorandum ofAssociation and the Articles ofAssociation be altered accordinolv."

'RESOLVED FURTHER THAT pursuant to Section 16 and other appLicable provisions, if any, of
the Companies Act 1956, the existing Ciause V of the Memorandum of Association of the
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Company be and is hereby altered by deleting of the same and substituting rn place and stead

thereof the following new Clause V:

(V) The Authoized Share Capital of the Campany is Rs 50,00,00 000/- (Rupees Fifty Oore

only) divided into 5,OO,OO,OOO (Five Crarc) Equlty ShaIes ol Rs. 10/- (Rupees Ten only) each

with the tights, priviteges and canditions attaching thercto as are pravided by the Afticles of

Association of the Conpany fat the line being, with pawer ta increase or rcduce the capital

of the Company and to divide the shares in the capital for the time being rrto severa/ c/asses

and to atlach thercta respectively such preferential, deferted, qualified or special rights'
pivileges or condltiors as may be determined by ot in accordance with the Adicles of

Associalion of the Conpany and ta vary, modify or abrcgate any such riqhts, privileges or

conditions in such manner as may far the tine being be ptovided by the Afticles of

Assaciation of the Conpanv.

'RESOLVED FURTHER THAT the Board of Directofs be and is hereby authorized to do all such

acts, deeds, matters and things as may be considered necessafy, desirable and expedient for
giving effect to this resolution and/oI otheMise considered by them in the best interest of the
Comoanv."

Thereafter, the Resolution was plt to vote by show of hands and was passed with requisite
majority.

Resolution No.5:

ALTER THE ARTICLES OF ASSOCIATION OF THE COIVlPANY.

The following Resolution was duLy pfoposed by IVlr. L. Srinivasu (DP / Client lD: 1N301022 /
200'18798) and seconded by IVr. Mohd Anwarur Rahman Sufi (DP / Client lD: 1N300020 i
10213067) as SDecial Resolui ion:

'RESOLVED THAT pursuant to Seclion 31 and othef applicable provisions, if any, of the
Companies Act, 1956, the exisung Article 3 of the Articles of Association of the Company be and is
hereby altered by deleting of the same and substituling in place and stead thereof the following
new Article 3:

The Authoized Sharc Capital of the Campany is as mentianed in Clause V ot the
Memorandum of Associatian of the Company The Canpany nay ton time to time by
Ordinary Resolution increase its Authorised Sharc Capital by such sum and to be divided into
Shares ot such anount as nav be sDecified in the resolution.

"RESOLVED FURTHER THAT the Boafd of Directors be and is hereby authorized to do all such
acts, deeds, matters and things as may be considered necessary, desirable and expedient for
giving effect to this resolution and/or oiheMise considered by them in the best interest of the
Comoanv."

Thereafter, the Resolution was put to vote by show of hands and was passed Unanimously,

LA\ri SALES CORPORATIoN, Somajisuda Hyd Ta]r9849179322
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Resolution No.6:

RAISE FUNDS THROUGH ISSUE OF FOREIGN CURRENCY CONVERTIBLE BONDS /
GLOBAL DEPOSITORY RECEIPTS.

The following Resolution was duly proposed by [,4s. Sarita Gupta (DP / Ctient
1203520000031273) and seconded by l \ ,4r. Pallkuru Venkata Bharatha Sarma (DP / Ctient
lN30'1820 / 10003112) as Special Resolution:

"RESOLVED THAT pursuant to Section 81 (1A) and other app icable provisions, if any, of the
Companies Act, 1956 ("Act") (incuding any statutory modification thereo0 and subject to all
applicable laws and rcgulations including but not limited to the Listing Agreements entefed into
with the Stock Exchanges where the Equity Shares of the Company are listed, Securities and
Exchange Board of India (lssue of Capital and Djsclosure Requirements) Regujations, 2OO9
('SEBI-ICDR Regulations") as amended from Ume to time, Foreign Exchange l\,,lanagement Act,
1999 as amended including Foreign Exchange Management (Transfer or issue of Security by a
person Resident outside India) Regulations, 2000 ('FEMA Reg!lations,,), the jssue of Foreign
Cu(ency Convertible Bonds and Ordinary Shares (through Depository Receipt Mechanism)
Scheme as amended, enabiing provisions in the MemoEndum and Articles of Association of the
Company and also provisions of any other applicable r! les, regulations, guidelines or bws and
slblect to any approval (s), consent(s), pe.misson(s) or sancton(s) of the l \r inistry of Finance
(Department of Economic Affatrs) and of the l\,4 nistry of Commerce & Industry (Foreign Investment
Promotion Board / Secreta at for Industrial Assistance and the SEBI and in accordance with the
rules, aegulations, guidelines, notifications, circulars and clarifications issued thereon fofin lime to
time by the Gove.nment of lndia ("GOl"), Reserve Bank of India (,RBl' ,),  Secufit ies and Exchange
Boafd of India ( SEBI") and / or any other appropiate authorities and subject to necessary
appfovals, consents, perrnissions and sanctons of the authorities concerned and subiect to such
conditions and permisslons and / or sanctions which may be agreed to by the Board of Directors of
the Company (herein after caled the "Board" which term shall  be deemed to Incruoe any
Comrnittee which the Board may have constituted or herein after constitute to exefcise lts Dower
including the powers conferred by this resolution), the consent, authority and approvai of the
Company be and is hereby accofded to the Board to create, issue, offer and a ot (including with
pfovisions for reseruation on firm and/ or competitive basis, of such part of issue and for such
categories of persons including employees of the Company as may be permitted), eithef tn India or
in the course of lntemaiional offering(s) in one or more foreign markets, from time to time. on such
terms and conditions as may be decided and deemed appropriate by the Board in its absolute
drscretron, in one or mofe tranches, by way of various offerings in Indian and/or internattonal
mafket, furthef Eq!ity Shares, Foreign Currency Convedible Bonds, Global Depository Receipts,
American Depository Receipts, Debentures / Bonds / warrants or any combination or these

ID :
ID:

securities and / or any other securities conveftlble into / exchangeable with equity shares
(hereinafter referred to as Securities'), whether rupee denominated or denominated in foreign
currency, through pUbljc and/or private offerings or any combinalion thereof to any eligible
person(s), inciuding b!t not limlted to euatified Institutionat Buyers in accordance with Chapter Vlll
of the SEBI ICDR RegulaUons or otherwise, foreign/ fesident investors (whether tnstitutions,
incorporated bodies, individuals or otheMise) trusts/ Foreign Institutional Investors / IVutuai Funds
/ Pension Funds/ Vent!re Capital Funds (foreign or lndian), Indian and / or multilaterat Financial
Instjtutions, Non-resident Indians, stabilizing agents, Banks and / or such other persons of entities
Including the general public) whether or not such investors are lvlembers of the Company, through
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prospectus or any other offer document(s) or through any other mode as may be deemed
appropriate by the Board, at such tirne or times as may be determined by the Board, al par or at
such price or prjces, and on such tefms and conditions and in such manner as the Board may, in
its absolute discretion, determine, subject to the applicable regulations / guidelines in force,
provided howeve. that the aggregate amount raised by the issue of aforesaid Securities shall not
exceed United States Dollar ('US$) 100 tulillion (approximately Rs. 600 Crores at the curent
exchange rate).

'RESOLVED FURIHER THAT without prejudice to the generality of the above, the aforesaid
offer/issue of Securities may have all or any terms or combination of terms in accordance with the
prevalent market conditions including but not limited to ierms and conditions retating to payment of
interest, Dividend, Premium on redemption at the oplion of the Company and/or the holders of the
Securities including terms for offe/lssue of additional equity shares or variation of the conversion
price or the period of conversion ol Securities into equity shares of terms pertaining to voting rights
or option(s) fof early redemption of Secudties and the Board be and is hereby authorised to
determine the form, terms, timing of the offer(s)/iss!e(s) including the class of investors, number of
Securities to be issued and/or allotted in each kanche, offer/issue p ce, face value, premium
amount on issue of issue/conversion of Secuaities, rate of interest, redemption period, listing on
one or more Stock Exchanges in India or overseas as the Board may, in its absolute discretion.
deem fit and to make and /or accept any modifications jn the proposal as may be fequired by the
appropriate authorities and to do all acts, deeds, mattefs and things as may be necessary and to
settle any questions or difficulties that may arise in fegard to the said offe(s)/issue(s) of
Secudties."

'RESOLVED FURTHER THAT the Board be and is herebv authorised to issue a ot srjcn numoer
ol equaty shares as may be required to be issled and allotted upon conversion of any Secu ties ir
accordance with the terrns of the offering of such Securities, all such equity shares being pari_
passu with the then existing shares of the Company in all respects as may be provided undef the
terms of lhe issue and .n tne offer documen'

'RESOLVED FURTHER THAT the consent of the Company be and is hereby g€nted to the Board
to secure, if necessary, all or any of the above securities to be issued, by the creation of mortgage
and/of chaBe on all or any of the Company's immovable and /or movable assets, both present
and tuture, in such form and mannef and on such terms as may be deemed fit and appropriate by
the Board.'

'RESOLVED FURTHER THAT for the purpose of giving effect to this resolution the Board be and
as hereby authorized on behalf of the Company to do all such acts, deeds, matters and things as it
may, at its absolute discretion, deem necessary or desirable or the determination of the terms
thereol including without limitation the entering into of undeMriting, tvarketing and Institution/
Trustee/ Agents and similar agreements with Merchanl Bankers(s), Book Runner{s), Lead
lvlanager(s), Co-Lead l\4anager(s), tvlanager(s), Adviso(s), Underwriter(s), cuarantor(s),
Depository (ies), Custodian(s), Trustee(s), Stabitization Agent(s) and alt such agencies as may be
involved fof managing, undeMriting, marketing, listing thereof with any of the
international/Domestic Stock Exchange(s) and trading, to issue placement documents and to sign
all deeds, documents and writing and to remunerate the managerc, underwdters and a other
agencies/ Intermediaries by way of Commission, brokerage, fees and the like as may be involved
or connected in such offering of Securities, with power on behalf of the Company to setfle any
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question, difficulties of doubts that may arise in rcgard to any such offer, issue or allotment as it

may, in its absolute discretion, deem flt and desimble without being required t0 seek any further
consents or approval of the Company to the end and intent that the Sharcholders of the Company
shall be deemed to have given its approval thefeto expressly by the authority of this resolution."

Thereafter, the Resolution was put to vote by show of hands and was passed with requisite
majority.

Resolution No.7i

ISSUE OF BONUS SHARES,

The Chaifman requested the Members to take note of the followrng changes in the Notice and the
Explanatory Statementwhich were c rculaied earlief to the IVembersl

ln the Resolution:

- "Rs. 22,01,08,9604 (Rupees Twenty Two Crore One Lakh Eight Thousand Nine Hundred and
Sixty Only)" to be read as "Rs. 22,42,96,090f (Rupees Twenty Two Crore Forty Two Lakhs
Ninety SixThousand and Ninety Only)"

' 'RESOLVED FURTHER THAT the Stock Options vested as on the Record Date under the
Employee Stock Option Schemes be suitably adjusted." to be read as "RESOLVED
FURTHER THAT the Stock Options gEnted and are in force as on the Record Date under the
Employee Stock Option Schemes be suitably adjusted."

In the Explanatory Slatement:

'  'Rs 22,01,08,960/- (Rupees Twenly Two Cfore One Lakhs Eight Thousand Nine Hundred
and Sixty Only)' to be read as Rs. 22,42 96,0901 (Rupees Twenty Two Crore Forty Two
Lakhs Ninety Six Thousand and Ninety Only) '

- 2,20,10,896 Equity Shares" to be read as "2,24,29,609 Equity Shares":

' '84,370 Stock Options vested as on the Record Date" to be read as.503,083 Stock Options
granted as on the Record Date".

The Membefs noted the aforesaid changes and thereafter, the following Resolution was duly
proposed by Mr. Praful Chavda (DP / Client lDr tN300394 / 10144803) and seconded by Mr.
Krishna Gopal Gupta (DP / Client lDi 1N301604 / 1080048.1) as Speciat Resotution:

'RESOLVED THAT pursuant to the applicable provisions of the Companies Act, 1956, or any
amendment or re-enactment thereof and Article 208 of the Articles of Association of the Company
and in accordance with the Securrties and Exchange Board of India (lssue of Capital and
Disclosure Requirements) Regulations, 2009 ("the Reg! ations,,) and subject to such other
necessary apprcvals, consents, permissions and sanctjons as may be necessary from appropriate
authorities and subject to such terms and modifications as may be specifled while according
approvals, consent of the Shareholders be and is hereby accorded to the Board of Direclors ofthe
Company ('the Board', which term shall be deerned io include any Committee thereoo to capitalize
a sum not exceeding Rs. 22,42,96,090t (Rupees Twenty Two Crore Forty Two Lakhs Ninety Six
Thousand and Ninety Only) from the Securities premium Account, cenefal Reserves or any other
permiited reserves / surplus of the Company as per the Audited Accounts of the Company for the
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Financial Year ended lvlarch 31, 2013, for the pufpose of issue of Bonus Shares of Rs 10f

(Rupees Ten Only) each, credlted as fuly paid-up to lhe holders of the Equity Shares of the

Company whose names shall appear on the Register of lvlembers on the 'Record Date'

determined by the Board or a Comrnittee thereof for the purpose, in the proportion of 1 {One)
Bonus Equity Share of Rs. 10/- for every 1 (One) fully paid-up Equity Shares of Rs '10/- each held

and that the Bonus Shares so distributed shall, for all purcoses, be treated as an increase in the
paid up Capital oi the Company held by each such IVlembef, and not as income.

"RESOLVED FURTHER THAT the Stock options granted and afe in force as on the Record Date

under the Employee Stock Oplion Schemes be suitably adjusted."

'RESOLVED FURTHER THAT the Bonus Shares so allotted shall rank pari passu in all respects

with the fully paid-up Equity Shares of the Company as existing on the Record Date."

'RESOLVED FURTHER THAT the Bon!s Shares so allotted shall always be subject to the terms

and conditions contained in the Memorandum and Artrcles ofAssoc ation of the Company "

'RESOLVED FURTHER THAT no letter of alotment shall  be issued in respecl of the Bonus
Shares and in the case of Members who hold Shares or opt to receive the Shares in
dematerialized form, the Bonus Shares shall be cfedited to the respective beneficiary accounts of
the Members with their respective Depository Participants and in the case of lvlembers who hold
Equity Shares in certificate form, the share cedificates in rcspect of the Bonus Shares shall be
despatched, within such time as prescribed by law and the felevant authorities.'

"RESOLVED FURTHER THAT the issue and allotment of the Bonus shares to Non-Resident
Ivlembers, Foreign lnstitutlonal Investors (Flls) & other Foreign Investors, be subject to the
approval of the Reserve Bank of India, as may be necessary.

"RESOLVED FURTHER THAT ihe Board be and s hereby authodzed to take necessary steps for
lrsting of such shares on the Stock Exchanges where the Securities of lhe Company are listed as
per the pfovisions of the Listing Agreements with the concerned Stock Exchanges and other

applicable guidelines, rules and fegulations

'RESOLVED FURTHER THAT for the purpose ofgiving effect to this Resolution, the Board be and
is hereby authorized to do ali such acts deeds, matters and things and to give such directions as
may be necessary or expedient, and io settle any question, difflc!lty or doubt lhai may arise in this
regard at any stage including at the time of lisiing of Bonus Shafes as the Board in its absolute
discretion may deem necessary of desirable and its decision shall  be f lnaland binding.

Thereafter, the Resolution was plt to vote by show of hands and was passed Unanimously.

The business befofe the Ninth Annual General lvleeting of the Company having been tEnsacted.
the Chairrnan thanked the l\4ernbers present and declared the l\,,leeting as concluded.

Date : October 16, 2013
Place : Hyderabad
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