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MINUTES OF THE TWENTY SIXTH ANNUAL GENERAL MEETING OF MICROSEC
FINANCIAL SERVICES LIMITED HELD AT “GYAN MANCH", 11 PRETORIA STREET
KOLKATA - 700 071, ON MONDAY THE 26TH DAY OF SEPTEVBER, 2015 AT 10.30 A,

Directors Present:

Mr. Banwari Lal Mittal Chairman & Managing Director - (alsz a Member)
Mr Ravi Kant Sharma Director - (also a Member)
Mr Parimal Kumar Chattara) Director

Mr Deba Prasad Roy Director

Mrs Abha Mittal Director - (also a Member)
Members Present

Members Present in Person 183
Member Present in Proxy -

Body Corporate (by Representative) 4

In attendance:

Mr. Amrit Daga Chief Financial Officer
Mr Eiplab Kumar Mani Company Secretary

By Invitation:
Mr. Shivam Chowdnary Representative of S R Batliba) &Ca LLP

Chartered Accountant Statutory Auditor
Mr Mano) Kumar Banthia Secretanal Auditor
Mr. B L Mittal, Chairman took the Chair

The Chairman then declare that in accordance with section 103 of the Companies Act, 2013
requisite quorum was present and called the Meeting to order

The Chairman then welcomed all the members present to the 26th Annual General Meeting of
the Cempany The Chairman thereafter introduced all the Directors present on the gias and
acknowledge the presence of the representatives of Statutory Auditors the Secretarial Auditor
and Scrulinizer for e-voting. He stated that due o unavoidable circumstances Mr R N
Bhardway, Director unable lo attend the Annual General Meeting

The Chawrman stated that the signed copy of the Auditors’ Report, the Directors' Report and
the Annual Accounts for the Year ended 31 March, 2014 and the Register of Directors and
A2y managenal personnel and their shareholding maintained under Section 170 of the
Companies Act, 2013, and Register of Contract and Arrangement in which the Directors are
interested maintained under Section 189 of the Act were lad before the meeting and shall
remain open for inspection by the Shareholders during the conunuance of the Meeting

Trnereafter the Chairman informed the members that our company 1s moving from financial
services lo digital business. In a vast country which is full of resources but lacks infrastructure
digitalisation will serve to be the key factor for connectivity and delivery of commodities and
services YWe are cutlining the disintegration of our financial services ousiness and trying to
aptimize every opportunity to fully focus on our digital business

¢ Foressegame com - an innovative Digital Media for Cansumer Engagement with more
than 1 million registered users

* Sastasundar.com - an innovative Digital Pharmacy and Healtheare store processing
on an average 2000+ orders per day.

Thereafter the Cnairman informed the memboers thal the our wholly owned subsichary
Company Microsec Health Buddy Limited which is in to the Healthcare and Digital Pharmacy
business (www sastasundar com) has planned to expand its business operation outsige the
state of VWest Bergal It has planned to set up its new units at majar cities particuiarly n
Mumbai and Bangalore iniually

Tne Charrman also explained the expansion plans of www foreseegame.com being owned by
anotner wholly owned subsidiary Microsec Technologies Limited

He thereafter informed the members that lhe said subsidianes have planned for potential
investment by way of private aquity in their businesses,

The Chairman informed the members that in terms of the Notification dated March 19 2015
1ssued by the Ministry of Corporate Affairs (MCA), Government of India and pursuant to the
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provisions of Section 108 of the Companies Act, 2013, the Companies (Management &
Administration; Amendment Rules, 2015 and the provisions of Clause 25B of the Lizting |
Agreement with the Stock Exchanges, the Company has provided the facility of remote e- |
voling facilities to all the Members through the services of Central Depository Services (India) |
Limited (CDSL) n respect of each of the resolutions contained in the Notice convening this |
Annual General Meseting and also the facility to vote at the AGM venue through poll He also |
nfermed the members that Mano; Kumar Banthia, a Company Secretary in whole-time |
practice was appointed as the Scrutinizer for the purpose of the remote e-voling and also for
the votes which may be cast through poll papers by the Members at this AGM Venue

The Chairman thereafter read the resolutions as set forth in the Notice and stated the
resolution would be put to vote by ballot at the end of the Mesting Thereafter with the consent |
of tne members, the following resolutions were proposed and seconded |

ORDINARY BUSINESS:

Itemn Adoption of the Audited Financial Statements (including the Cansolidated
No 1 Audited Financial Statements) of the Company for the financial year ended 31st
March, 2015, together with the Reports of the Board of Directors and Auditors |
theraon.
The Chairman recommendead the foliowing resoclution as an Ordinary Resclution

RESOLVED thal the Audited Financial Statements of the Company for financial year
ended 31st March, 2015 (including the Consclidated Audited Financial Statements)
and together with the Reports of the Beard of Directors’ and Auditors’ thereon be and
are hereby approved and adopted *

Proposed by: Mr. A K Pathak
Seconded by : Mr. Swapan Chakraborty

Thereafter on peing asked by the Chairman, Mr. Biplan Kumar Mani. Company Secretary
rezad out tre Augitors’ Report dated 30th May, 2015

The Chairman inwvited the members present to comment and raise questions, If any, on the |
accounts & Reports of the Company The members present at the meeting raised several |
gquestions on the Balance Sheet as on 317 March, 2015, the Statement of Profit and Loss for
the Finanzial Year enged 317 March 2018 and the future plans of the Company

The Chairman replied all the questions raised by the members to thar satisfaction ana
thanked tne members for therr keen interest in the affars of the Company and acknowledge
thair suggestion ! advice

Item Appoint a director in place of Mr. Ravi Kant Sharma, (holding DIN 00364066)
No. 2  who retires by rotation, and being eligible, seeks re-appointment

The Chairman recommended the following resolution as an Grdinary Resolution

“"RESOLVED that Mr. Ravi Kant Snarma (DIN 00364066), who retires by ratalicn at
this meeting and being eligible for re-appointment, be and 1s hereby re-apponted as
a director of the Company

Proposed by : Mr. Swapan Chakraborty
Seconded by : Mr. A K Pathak

Item Appoint Auditors of the Company to hold office from the conclusion of this
Ne.3  AGM till the conclusion of the next AGM and to fix their remuneration:

The Chairman recommended the following resolutien as an Crdimary Resalution

RESOLVED that pursuant to the provision of Section 139 of the Companies Act,
2013 and Rules made thereunder, inciuding any statutory modification(s) or re-
enactment thereof for the time being in force, and pursuant to the recommenaations
of Audit Committee of tne Company to the Board of Directors, M/s S R. Bathbol &
Co LLP. Chartered Accountants (Firm Registration No 301003E), be and are hereby |
ppointed as Statutery Auditors of the Company. to hoid office from the conclusion of
this AGM tll the conclusion of the next AGM of the Company and that the Board of
Directors of the Company be and is hereby authorized to fix the remuneration
consigenng the recommendations of the Audit Committee.”

Proposed by: Mr. Sunil Pal
Seconded by: Mr. Swapan Chakraborty

For MICROSEC FINANCIAL SERVICES LIMITED
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The Chairman being deemed to be interested in business item 4 and 5, requested
Mr. Ravi Kant Sharma, Direclor to take the Chair,

Thanking the Chairman, Mr Ravi Kant Sharma tock the Chair and greeted Members
present

SPECIAL BUSINESS:

Itern
No. 4

Item
No. 5

Appointment of Mrs. Abha Mittal (DIN 00519777) as Director of the Company :
Mr. Sharma then recommended the following resolution as an Ordinary Resolution

"RESOLVED THAT Mrs Abha Mittal (DIN- 00519777), who was apponted as an
Additional Director (Women Director) of the Company pursuant to Section 161
148(1) and cther applicable provisions, if any, of the Companies Act, 2013 ("the Act’)
read with Rule 3 of Companies (Appointment and Qualitication of Directors) Rules
2014 and the Clause 48(11)(A} (1) of the Listing Agreement w.e f. 26th March, 2015
and who halds office upto the date of this Annual General Meeting and in respact of
whom the Company has received a nolice in writing, under section 160 of the Act
craposing her candidature for the office of Director be and is hereby appointed as
Drrector of the Company liable to retire by rotation in terms of the Articles af
Association of the Company '

Proposed by: Mr, A K Pathak
Seconded by: M~. Swapan Chakraborty

Re-appointment of Mr. Banwari Lal Mittal as Managing Director & CEO:

Mr. Snarma then recommended the following resolution as an Special Resciution

'‘RESOLVED THAT pursuant to the provisions of Section 196 197, 203 and any
other applicable provisions of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managenal Personngl] Rules. 2014 read with
Schedule V of the Act and rules made thersunder (including any stalutory
modificatcnis) or re-enactment thereof for the time being in force) and subject to
such sanclions as may be necessary, Mr. Banwar Lal Mittal (DIN 00385809) be and
's hereby re-appointed as the Managing Director of the Company under the
Companies Act. 2013 to be designated as Managing Director & Chief Executive
Officer tMD & CEO) of the Company and whose office shall not be liable to retire by
rotation under the Act. for a period of 3 years with effect from 1st July 2015 on the
terms and condiions including remuneration as enumerated in the Explanatory
Statement annexed teo this Notice convening tvis Meeting and the Agresment dated
30th May, 2015 as placed before the meeting which agreement is hereby specifically
approved. with liberty to the Board of Directors (heremafter referred to the “Board
which term shall be deemed to include the Nomination and Remunaration Committea
cof the Board) to alter and vary the terms and conditions of the said re-appointment
and /or remuneration as it may deem fit and as may be acceptable to Mr Banwari Lal
Mital subject to the same not exceeding the limits specified under Schedule V of the
Companies Act, 2013 or any statutory modification(s) or re-enaciments thareof

RESOLVED FURTHER THAT in the event of absence or inagequazy of profitin any
Financial Year dunng the tenure of Mr B L Mittal as Managing Director of the
Company the remuneration be paid as minmum remuneratan within tne limits as
menticned in Section |l of Part || of Schedulz V to the Companies Act, 2013

RESOLVED FURTHER THAT the Boarc oe and 1s hereby authorzed to do all such
acts and laxe all such steps as may be necessary. proper or expedent to give sffect
0 this resclution without being required to seek any further consent ar approval of
tne members or otherwise to the end and intent that it shall be daemed Lo have ther
approval tnereto expressly by the authonty of this resolution.’

Praposed by: Mr. Swapan Chakraborty
Seconded by: Mr. Sunil Pal

Thereafter Mr. Ravi Kant Sharma reguested Mr B L Mittal to take the Char Mr. B L

Mital thanxed Mr. Ravi Kant Sharma and took the Charr for remaiming wem of
business as contained In lhe notice.
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Item Approval for Adoption of new set of Articles of Association of the Company :
No. 6
The Chairman recommended the following resolution as Special Resolution

“RESOLVED THAT pursuant to the provisions of Section 14 and all other apphcanle
provisions 1f any, of the Companias Acl, 2013 read with Companies (Incorporation:
Rules 2014 {including any statutary madification(s) or re-enactment thereofl for the
tme being in force) the existing Articles of Association of the Company be and
hereby replaced with the new set of Articles of Association and the said new AICEs |
of Association be and is hereby approved and adopted as the Articles of Assooiation
of the Company in place of, in substitution and to the entire exclusien of the existing
Articles of Association of the Company

RESOLVED FURTHER THAT for the purpose of giving full effect to this resolution
tre Board pe and is hereby authonsed on behalf of the Company o do all such acts
deeds. matters and things as it may i its ansolute discration, deem necessary

Proposed by: Mr. A K Pathak
Seconded by: Mr. Sunil Pal
|

The Chairman then requested Shn Manc) Kumar Banthia, Scrutinizer 1o take charge of he
voting and supmil his consolidated Report on E-voting & veting through pallot papers al s
meeting within the stipulated ime. The Chairman announced that the result of voting awngmth
Scrutinizer's Report would be placed on the website of the Company and CDSL any 23150
rtimated to BSE and NSE and displayed in the notice Beard of the Company at its Registered
office and Carporate Office

Thereafter the meeting was declared as concluged by the Chairman
I'ne consolidated votng results declared on 30th Septemper 2015 forms part of this minules

and s enclosed as Annexure- A

Vote of Thanks
There eing no cther business left to transact, the meeting concluded at 12 30 pm with a vote
of thariks to the Chair proposed by Mr Biplab Kumar Mani, Company Secretary

Place: Kolkata CHAIRMAN

Date. ;¢ - 10 - 202 ) ’(

For MICROSEC FINANCIAL SERVICES LIMITED
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Annexure-A

A brief summary of the voting results (remote e-voting and poll) of all the resolutions in respact
of all tems of business as contained in the notice of the AGM dated 30th May, 2015 as per the
Scrutinizer's Report is as follows: i

Number of votes |  Numberof | Total % of total | Result 4] f
(shares) cast | Votes (shares) | number of | Declared :
through Remote | cast on Poll at | vilid votes
E-voting. the meeting. | (1)+(2)=(3) | cast

L ) L@ |
| Grdinary Business:
ftem No.1 as an Ordinary Resolution: Ta receive, cansider and
adopt the Audited Financial Statements fincluding  the
Ceonscidated Audited Financial Statements) of the Company fur

| the financial year ended 31" March, 20715, together with the i

f Reports of the Board of Directors and Auditors therean i
(1) Voied in 25815363 0 25815363 5563 Approved

favaur of the by reqguisite

| resolution majerity

| 12) Voted f 0 7 Neghgible

| against the
resoiution

Total 25815370 0 25815370 99.99 |
iz b g 0 O 0

ltem No. 2 as an Ordinary Resolution: To appoint a dirsctor in
slace of Mr. Ravi Kant Sharma (DIN 00384068), who retiras by

rotation and being eligible, offers himself for re-appointment i
24558270 0 24568270 99.99 Aporoved
by recur
majority
7 0 i Negaidie
as the
_resclution
Total 24568277 0 24568277 49.99
0 0 0 2]

Item No.3 as an Ordinary Resolution: To agpomnt Mis 5 R ¢
Batizoi & Co. LLP, Chartered Accountants (Firm | No
301003E), as the Statutory Audilors of the Company o ho'd offce
fram the conclusion of this AGM till the conclusion of the 27"
AGH of the Company at a remuneration fixed by the Buard of I
Directors in consultation with the Audit Commitiee

25815363 0 25815363 98.99 Apvroved
by requisite |
majority |
F 0 7
Total ! 25815370 0 25815370 59.99
| N
a 0 0 J

[Special Business:
£

ltem No.4 as_an Ordinary Resolulion: To appoinit M Abha |
OIN: 005187771 as Duector of the Compz ny labe b
2tion in terms of the Articles of Association of the Com

N 14983663 U | 14953863

Negigibi=

=1
3
~
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Total 14983670 0 14983670 95.09 |
(3) Invalid 0 0 0 D
vales:

item No.5 as a Special Resolution: To re-appeint Mr. Barwan
Lal Mittal (DIN: 00365809) as Managing Dirgctor and Chief
Executive orr sar of the Company for & pariod of three years witl

effect from 17 July, 2015 on the terms and conditions as agr

tem No.6 as a Special Resolution: To aporove & new set of
Articles of Association of the Company in place of, in substtution
and lo the entire exclusion of the existing Articles of Association of
the Company.

‘l 14983663 0 14983653 CERE
‘ - '-'“ﬂ.a;u:l-\-'” ‘
| 7 0 7 Negligible
14983670 0 14983670 94.99 ‘
13) Invalid o a i ¢ 0 i
voles. | |

! 25315363 o 25615363
i
7 0 | 7
| g ol |
25815370 0 25815370 gg.eg |
i |
| ] 0 o |
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