
PFIOCEEDINGS OF THE HIRTEENTH ANNUAL GENERAL MEETING OF XCHANGINGsoLUTfoNS LlMlrED HE:LD oN MoNDAy JUNE 2, 2014 AT to.oo am AT THERE:GISTERED OFFICE OF THE COMPANY AT PLOT r.rO.TS, r+, rS,-ilN I-PARK EPIPINDUSTRIAL AREA PHASE: ,I, WHITEFIELD BANGALone - soiT oo6

PRIESENT:

Mr Kenneth Lever
Mr David Bauernfeind
Mr. Ashok Kumar
Mr. Henry D'Souza
Mr. Vinod Goel
Mr Vijayamahantesh V. Knannur

Executive Chairman & Chief Executive Officer
Executive Director
Director
Director
Chief Financial Officer
Company Secretary

Mr. sandeep chadha, M/s. price waterhouse, New Delhi was also present at the meeting.

MEMBERS PRESENT:

47 shareholders attended the meeting and there were no proxtes.

Mr' Kenneth Lever took the Chair. Then the Chairman welcomed the members to the ThirteenihAnnual General Meeting.

Afte''r ascertaining that the requisite quorum for the meeting was present, the Chairman calledthe meeting to the order.

Ther Chairman informed the members that the Register of Directors' shareholding, Register ofproxies was kept open and available for the inspection by the members. chairman furtherinformed that the Auditors' Certificate certifying that the company's g*prov"L stock option plan
are being implemented in accordance with the SEBI guidelines were avaiLble for inspection Lythe members.

The Chairman requested the Chief Financial Officer to make a brief presentation on thefinancials of the Company to the members of the Company. The cniet-ii'i"nci"t officer made
brief presentation on the financials and also stated that under the Comfanies Act, 2013 and the
Rult-'s notified it was mandatory to provide electronic voting facility to the members to vote at theAGM by electronic means, and accordingly many memblrs have made use of the electronicvoting facility provided by the Company.

After the presentation, with the permission of the members, the notice convening the Meeting
along with Annual Accounts and Directors, Report were taken as read.

Mr. Vijayamahantesh V. KlTILrr, the company secretary, then read the Auditors, Report for theyear ended December 31, 2013.

Thereafter the Chairman took up the formal proceeding of the meeting. He stated that the
g9nlpany had provided electronic voting facility to thr: members entifled to- cast their vote at theAGI! ?ld :imilar voting rights to the members present to vote would be provided. He stated thatthe Poll will be ordered for the voting on all the resolulions of ordinary and special businesses asset out in the notice of the AGM and the results will lte declared after considering the voting bypoll by members present at AGM and also electronic voting by the other memoers.

The Chairman appointed Mr. {iudhir Hulyalkar, Practir:ing Company Secretary, for independently
carn/ing out the poll including rJistribution of polling papeis, showing empty potting box, iocking ofthe polling box.

aEDINARY BUSlNEss

1. Adoption of Accounts

-fhe 
Chairman requested the shareholders to approve and adopt the Balance Sheet of theCompany as at December 31, 2013 and the Profii and Loss Account oith" 

"orp"ny 
for theyear ended on that date as; well as the Directors' Report and Auditors Report.

Chairman invited the members who would like to ask questions of pertaining to financials forthe year ended December 31,2013. The questions asked by the shareh6ld"r. *.r" Outy
€tnswered.



After the Resolution was been duly proposed and seconded, Chairman put the Resolution to
vote by poll by the members present in this AGIV..

2. Re-appointment of Mr. David Bauernfeind as Director of the Company

After the Resolution was been duly proposed and seconded, Chairman put the Resolution to
vote by poll by the members present in this AGM.

3. Appointment of M/s Price Waterhouse, Chartered Accountants as Staturtory
Auditors of the Company

After the Resolution was been duly proposed and seconded, Chairman put the Resolution to
vote by poll by the members present in this AGM.

SPECIAL BUSINESS

4. Appointment of Mr. Kenneth Lever as Executive Chairman and Chief Executive
Officer

Since this agenda item belonged to appointment of Chairman himself, he vacated the Chair
and asked Mr. David Bauernfeind to Chair the meeting for this agenda item.

Mr. David Bauernfeind took the Chair hnd after the Resolution was been duly proposecl and
seconded, he put the Resolution to votb by poll by the members present in this AGM.

Thereafter, Mr. David Bauernfeind vacated the chair and requested Mr. Kenneth Lever trl
take over the Chair for conduct of the poll and announce the results of the poll.

The Chairman requested all the members present and entitled to vote to participate in the
poll. After ensuring that all members hdd casted their votes, the poll was closed.

Result of the electronic votinq and poll on the ordinarv and special business at the Annual
General Meetinq of the companv held 0n Mondav, June 02. 2014.

On the basis of the Scrutinizefs report for the electronic voting dated June 02,2014 and the
report for the poll at the AGM dated June 02, 2014, the summary of which is mentioned
hereunder, the Chairman announced the results of voting that all the Resolutions for the
ordinary and special businesses as set out in ltem No.1 to 4 in the Notice of the AGM have
been duly passed by the requisite majority.

Resolution Nos. as
given in the notice
of the AGM

Votes
cast

Electrdnic Voting Poll Voting nesult Result
declared

No.(A) Yo No.(B) % No. (A) +
(B)

o/o

1. Ordinary
Resolution for
adoption of
Financial
Statements for
the_ year ended
3't- December,
?n,1?

ln
favour

1 31 675E6 100 83553036 99.9999 96720622 99.9999 Approved
with
requisite
majority

Aqainst 0 0 11 0.0001 11 0.0001

lnvalid 0 0 0 0 0

2. Ordinary
Resolution for re-
appointment of
Mr. David
Bauernfeind, who
retires bv rotation

ln
favour

1 31 67586 100 83553037 99.9999 voI zuozz 99.9999 Approved
with
requisite
majority

Against 0 10 0.0001 10 0.0001

lnvalid 0 0 0 0 0

3.Ordinary
Resolution for
appointment of
M/s. Price
Waterhouse,
Cha(ered
Accountants as
Statutory Auditors
and fixino their

ln
favour

1 31 67561 99.9997 83553025 99.9999 96720576 99.9999 Approved
with
requisite
majority

Against 0.0003 10 0.0001 45 0.0001

lnvalid 0 0 0 0 0



rermuneration

4. Special
Resolution for re-
appointment of
Mr. Kenneth
Lever as whole
tirne director and
designated as
E;<ecutive
Clhairman and
Chief Executive
Officer of the
Company for a
perriod of 3 vears

tn

favour
13167551 99.9997 83553037 99.9999 96720588 99.9999 Approved

with
requisite
majority

Aqainst 35 0.0003 10 0.0001 45 0.0001
Invalid n 0 0 0 0 0

'The Resolutions for the ordinary and special businesses as set out in ltem No.1 to 4 in the
notice of the AGM, duly approved by the members with requisite majority, are recorded
hereunder as part of the proceedings of the 13th Annual General Meeting of the Members
held on June 02,2014.

'Ordinarv Business

Item No.1 : Ordinarv Resolution for adoption of Adoption of Financial Statements for the vear
rended 31st December, 2013

'RESOLVED THAT the Audited Balance Sheet as at December 31,2013 and the Profit and
Loss Account for the year ended on that date together with the Directors' Report and the
,Auditors Report be and are hereby adoptep."

Item No.2: Ordinarv Resolution for Re-appointment of Mr. David Bauernfeind. who retires bv
!'otation

"RESOLVED THAT Mr. David Bauernfeind be and is hereby re-appointed as Director of the
t30mpany."

Item No.3: Ordinarv Res;olution for Appointment of M/s. Price Waterhouse. Chartered
t\ccountants. as Statutory AgdXgIS ild fixnslhg remuneration

"RESOLVED THAT M/s Price Waterhouse, Chartered Accountants (Firm Registration No.
1112754N), be and are hereby appointed as Statutory Auditors of the company who shall
Itold the office from the conclusion of this meeting till the conclusion of the sixth annual
general meeting hereafter, subject to ratification in every annual general meeting till sixth
such meeting on such remuneration as may be mutually agreed upon between the Board of
Directors and the Auditors,"

Item No.4: Special Resolulion for Appointment of Mr. Kenneth Lever as whole time director
ilnd designated as Executjve cheu!0a!__a!d_gh$f Executive officer of the companv for a
period of 3 years

'RESOLVED THAT pursu;ant to the provisions of Sections 196, 197, 198, Schedule V and
all other applicable provis ons of the companies Act, 2013, if any, (including any statutory
modifications or re-enactnrent(s) thereof, for time being in force) and subject to the approval
of central Government or any other statutory authority as may be applicable, the approval of
the Members be and is hereby accorded to the al)pointment of Mr. Kenneth Lever as whole
time director and designerted as Executive Chairman and Chief Executive Officer of the
Company for a period of :3 years with effect fronr 28 February2O14 on the following broad
terms & conditions:

1. Tenure:
The appointment of lrrr. Kenneth Lever, as whole Time Director and deslgnated as
Executive Chairman and Chief Executive Offir;er of the Company for a period of 3 years
with effect from 28 Fetuuarv 2014.

2. Duties:
Mr. Kenneth Lever shall perform such duties, and exercise such powers as may from
time to time be entrusted to him, subject to ther superintendence and control of the Board
of Directors of the Conroanv.



may oe

All the above
thanked the

Date

3. Salary &
Mr. Kenneth shall not
commrssron his tenure
Executive

of Travel
Mr. Kenneth shall be en
exoenses for business

RESOLVED FUR THAT the
authorized to do perform such

expedient or

which were
for having
as closed.and declared the

tu
0LRr,ii:iE

For Xchan

r paid any remuneration and not to be eiltitled to
whole time director or Executive Chairman dnd Chief

out of pocket expenses:
for actual reimbursement of travel and out bf pocket
ose of the Company.

of Directors of the Company be and ib hereby
, deeds, matters or things and take such steps as

to give effect to this Resolution."

Solutions Limited

Ir

CHATFMAN


