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SMS PHARMACEUTICALS LIMITED

Mmutes of the meeting of the 26th Annual General Meeting of the Company held on Tuesday

the 30" day of September, 2014 at 11.00 A.M. at the Jubilee Hills Infernational Centre (Jubilee”
Hills Club), Jubilee Hills, Hyderabad—SOO 096.

Present:
1, Mr. TVVSNMurthy ~ «  Vice-Chairman & Jomt Managmg Director
2. Mr. A.P. Rao . . Direcior
3. . Mr.KS. Rao . Director and
4. Mr. P. Sarath Kumar " Director

And
. ~ 196 Members present in person and 45 Members present by Proxy

In Attendence : Mr. N. Raj endraPrasad ..  Chief Financial Officer
' Mr. P. PrabhakaraRao .. Company Secretary
Mr. GVL Prasad .+ Statutory Auditor

“In the absence of Mr. Ramesh Babu Potluri, Chairman and Managing Director of the Company,

Mr. TVVSN Murthy, Vlce—Chalrman and Joint Managing Director of the Company occupied
the Chair.

Aﬁer ascertaining the quorum the Chairman cal]ed the meeting to order.

The Chairman welcomed 4ll the members present at the meeting and informed the shareholders '
-that the statutory registers are kept open for inspection. The Chairman then delivered the Speech

_ .- by mentioning about the present and future prospects of the Company in brief.

The Notice together with reporis of Directors’ and Auditors® for the year 2013-14 were taken as

read with the permission of the members. The Chairman took up the following business as
circulated to all the members.

- The Chairman invited the clarifications on the audited accounts for the financial year ended 31st
March, 2014. A few members enquired about the expanswn of units in Andhra Pradesh after the

‘bifurcation of the State, the Company’s investment in new ventures proﬁtablhty margin and the
current year expectations etc. :

- The Chairman and other directors present replied to all the questions raised by thé Shareholders.

The Chairman info;med the members that Mr. C. Sudhir Babu, Practicing Company Secretary
was appointed as Scrutinizer for the e voting. He further requested him to act as scrutinizer for
the poll of ballot papers exercised by the sharcholders at the meeting. Afier the due process the




" senitinizer submitted the combmed report on voting on various resolunons proposed at the
AGM. :

‘ORDINARY BUSINESS:
i Annuél Accounts for the year 2013-14..

“RESOLVED that the Statement of Profit and Loss for the year ended 31% March, 2014 and
the Balance Sheet as on that date along with the Report of Directors’ and Auditors’ thereon as
1aid down before this meeting be and are hereby adopted.”

* The Chairman declared that the above Ordmaxy Resolution was passed with rcqmmte majority
by way of e-voling and Ballot,

2. Declaration of Divided for the year 2013-14.

“RESOLVED that Dividend of Rs. 2-00 per Equity Share as recommended by the Board of
Directors of the Company on the paid up share capital of Rs.10/- each for the year ended 31%
March, 2014 be and is hereby approved and that the D1v1dend be distributed to the shareholders
whose names appear in the Reglstcr of Members as on 30™ September 2014

© - The Chamnan declared that the above Grdmary Resolutxon was passed with requls1te majonty

by way of e-votmg and Ballot.
3. Re-appomtment of Dr, Ayman Sahli.

. “RESOLVED that Dr. AymanSahli (DIN: 02680724), be and is hereby re-appointed as a
Director of the Company “ '

‘The Chamnan declared that the above Ordinary Rcsolu‘uon was passed w1th requisite majority
: by way of e-voting and Ballot. -

4. Re-appomtment of Mr T.V.V.S.N, Murthy

“RESOLVED that Mr. T. V. V. 8, N, Murthy (DIN: 00465198), be and is hereby re-appomted
as a Director of the Company.”

The Chairman declared that the above Ordinary Resolution was passed with requisite majority
‘by way of e-voting and Ballot.

5. Appomtment of Statutory Auditors.
“RESOLVED that pirsuant to the provisio.ns of Section 139, 142 and ofher applicable
provisions, if any, of theCompanies Act, 2013, and the Rulesframed thereunder, and pursuant to

“ the recommendations of the Audit Committee of the Board, M/s. Rambabu & Co., (Firm
Registration No. 002976S) beand are hereby re-appointed as Statutory Auditorsof the Company
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for a period of One year . to hold office fromthe conclusion of this .Annual GeneralMeeting
(AGM)-till the conclusion ofthe nextAGM of the Companyto be held in the year 2015, at such

remuneration as may be agreed upon by the Boardof Directors and the Auditors, in addition to
reimbursement of all out of pocket expenses.”

- The Chairman declared that the above Ordmary Resolution was passed with requisite majority
by way of e—votmg and Ballot. '

SPECIAL BUSINESS:
6. Appsintment of Mr. A. P. Rso, as an Independent Director.

“RESOLVED THAT pursuant to theprovisions of Sections 149, 152 andother applicable
provisions, if any, ofthe Companies Act, 2013 (“Act”) andthe Rules framed thereunder read with
Schedule IV to the Act, as amendedfrom time to time, Mr. A. P. Rae (DIN: 00027847), Director
of the Company and in respect of whom the Company has received a notice in writing from a
member under 160 of the Act proposing his candidature for the office of the Director of the
Company and who has submitted a declaration that he meets the criteria for independence as
provided in Section 149 (6) of the Act and who is eligible for appointment, be and is hereby -

appointed as an Independent Director of the Company for a period of 5 years with effect from
30th September, 2014, not liable to retire by rotation.”

The Cha:rman declared that the above Ordinary Resolution was passed w1th reqm51te majonty
by way of e-voting and Ballot ' .

7. Appomtment of Dy, Mihir K. Chaudhun, asan Independent Director,

 “RESOLVED THAT pursuant to theprovisions of Sections 149, 152 andother applicable

provisions, if any, ofthe Companies Act, 2013 (“Act”) andthe Rules framed thereunder read
withSchedule IV to the Act, as amendedfrom time to time, Dr. Mihir K. Chaudhuri {DIN:
- 00489843), Director of the Company and in respect of whom the Company has received a notice
in writing from a member under 160 of the Act proposing his candidature for the office of the

-Director of the Company and who has submitted a declaration that he meets the criteria for
~ independence as provided in Section 149 {6} of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Director of the Company for a period of § years with
effect from 30th September, 2014, not Lable to retire by rotation.”

- The Chairman declared that the above Ordmary Resolution was. passed with requisite majority
by way of e-voting and Ballot. :

8. Appoiniment of Mr, K.S. Rao, as an Independent Director.
-“RESOLVED THAT pursuant to theprovisions 6f Sections 149, 152 andother applicable
. provisions, if any, ofthe Companies Act, 2013 (“Act”) andthe Rules framed thereunder read

withSchedule IV to the Act, as amendedfrom time to time, Mr. K.S. Rao(DIN: 00038416),
Director of the Company and in respect of whom the Company has received a notice in writing
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~.- from a member under 160 of the Act proposing his candidature for the office of the Director of

the Company and who has submitted a declaration that he meets the criteria for independence as
provided in Section 149 (6) of the Act and who is eligible for appointment, be and is hereby
appointed as an Independent Director of the Company for a period of 5 years with effect from
30th September, 2014, not liable to retire by rofation.”

- - The Chairman declared that the above Ordinary Resolution was passed w1th requisite majonty
by way of e-voting and Ballot.

9..  Appointment of Mr. P. Sarath Kumar, as an Independent Dlrectnr

“RESOLVED THAT pursuant to the provxszons of Sections 149, 152, 161 and other applicable
‘provisions, if any, of the Companies Act, 2013 (“Act™) and thc Rules framed therevnder read
 with Schedule IV to the Act, as amended from time to time, Mr. P. Sarath Kumar,
(DIN:01456746), who was appointed as Additional” Director of the Company pursuant to
provisions of Section 161 of the Act and in respect of whom the Company has received a notice
in writing from a member under 160 of the Act proposing his candidature for the office of the
Director of the Company and who has submitted a declaration that he meets the criteria for -
* independence as provided in Section 149 (6) of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Director of the Company for a period of 5 years with -
effect from 30th September, 2014, not liable to retire by rotation.”

- . 'The Chairman declared that the above Ordmary Resolutlon was passed with requisite ma}onty
by way of c—votmg and Ballot.

16.  Appointment of Dr. (Mrs,) Thummala Neelaveni, as an Independent Director.

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, 161 and other applicable
provisions, if any, of the Companies Act, 2013 (“Act™).and the Rules framed thereunder read
~ with Schedule TV to the Act, as amended from time to time, Dr. (Mrs.) Thummala Neelaveni
(DIN:. 060065571), who was appointed as Additional Director of the Company pursnant to
provisions of Section 161 of the Act and in respect of whom the Company has received a notice
in writing from a member under 160 of the Act proposing his candidature for the office of the
Director of the Company and who has submitted a declaration that he meets the criteria for
independence as provided in Section 149 (6) of the Act and who is eligible for appointment, be
and is hereby appointed as an Independent Director of the Company for a period of 5 years with
effect from 30th September, 2014, not liable to ret1re by rotation.”

“RESOLVED FURTHER THAT the Board of Directors be and are hereby authorised to take all

. such steps, acts and deeds as may be necessary, proper and expedient to give effect to al the
above Resolut:lons and file necessary forms with Reglstrar of Companies.”

The Chazrman declared that the above Ordmary Resoluuons were passed with requisite majority
by way of e-voting and Ballot. -




11,  Approval of Remuneration of the Cost Auditor for the _ﬁmméia] year 2014-15,

“RESOLVED that pursuant to the provisions of Section 148 and all other applicable provisions
- of the Companies Act; 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any

statutory modification(s) of re-enactment thereof, for the time being in force) made there under,
Mr. K.S.N. Sarma, the Cost Auditor appointed by the Board of Directors of the Company, to
conduct the andit of the cost records of the company for the financial year 2014-15, be paid a

- remuneration of Rs.75,000/- (Rs. Seventy Five Thousand Only) in addition to reimbursement out
of pocket expenses.” ' :

The Chairman declared that the above Ordinary Resolut1on was passed w1th Tequisite majority
by way of e-voting and Ballot.

12.  Approval of Borrowing Powers.

“RESOLVED THAT in supersession ofthe Resolutions adopted bythe Company in earlier years
with respect to the borrowingpowers of the Board of Directors,and pursuant to Section
- 180(1)(c)and other applicable provisions, ifany, of the Companies Act, 2013(hereinafter referred
to as the “Act”)read with the Rules made hereunder,or any statutory modification thereof,consent
of the Company be andis hereby accorded to the Board ofDirectors (hereinafter referred to asthe
- “Board”, which expression shallalso inclnde a Committee thereof } ofthe Company to borrow

any sum(s) of money or moneys from time to timenotwithstanding that the moneysto be
borrowed, together with themoneys already borrowed by theCompany (apart from temporary
loans obtained from the Company’s Bankers in the ordinary course of business)may exceed the
aggregate of the paid-up share capital of the Companyand its free reserves provided that the
~ aggregate of the monies borrowed bythe Board and outstanding at any timedoes not exceed

Rs.750 crores other aggregate of paid-up share capltalof the Company and its ﬁ‘ee
reserves,whichever is higher.

“RESOLVED FURTHER THAT the Board be and is hereby authorised to take ail such stcps as
may be necessary,proper and expedlent to give effect tothis Resolution.”

The Chalrman declared that the above Spcc1al Resolution were passed with requisite maj onty by
way of e-voting and Ballot.

13, Creation of mortgage/Charge.

“RESOLVED THAT in supersession of the Resolutions adopted bythe Company in previous
years with respect fo creation of mortgage/charge in favour of Banks/Financial Institutions and
others by the Boardof Directors for the borrowings of theCompany, and pursuant to
Section180(1)(a) and other applicableprovisions, if any, of the CompaniesAct, 2013 (hereinafier
referred to as the“Act™), and the rules made thereunderor any statutory modification
thereof,consent of the Company be andis hereby accorded to the creationby the Board of
Directors of theCompany of such mortgages, chargesand hypothecations in addition tothe
- existing morigages, chargesand hypothecation created by theCompany as the Board may

direct,on such assets of the Company, bothpresent and future, in such manner asthe Board may




direct, together mthpower to take over the management/undertaking of the Company in
certainevents fo-or in favour of all or any ofthe financial institutions, investmentinstitutions and
their subsidiaries;Export Import Bank of India, public sector banks,private sector banks, mutual
funds, anyother- companies or bodies corporateand any other lenders (hereinaftercollectively .
referred to  as  ‘the  lendingagencies’) andfor Trustees for theholders of
debentures/bonds/otherinstruments which may be issued on a pari-passu basis or otherwise not
exceeding Rs.750 Crores or the aggregate of paid-up shave capital ofthe Company and its free
reserves,whichever is higher, which have been/are proposed to be obtained fromor privately
placed with the lendingagencies together with interestthereon at the agreed rates, furtherinterest,
liquidated damages, premiumon prepayment or on redemption,costs, charges, expenses and all
-othermonies. payable by the Company: tothe Trustees under the-trust deedsand/or to the lending -
agencies underthe respective agreements/loanagreements/debenture trust deedsentered into/to be
entered into bythe Company in respect of the saidborrowings.”

“RESOLVED FURTHER THAT the Boardof Directors of the Company be and is hereby
authorised to finalise with thelending agencies/trustees or any ofthem, the documents for creating
themortgages/cha:ges/hypothccanonsand to accept or make any alterations/changes/variations to
“orin the termsand conditions and to do all suchacts, deeds, matters and things andto execute all

such documents andwritings as it may cqnsuier necessaryfor the puipose of gwmg effect to
thisresolution.” .

The Chairman declared that the above Specxal Resolutlon was passed w1th requlslte maj onty by
way of e-voting and Ballot.

Vote of thanks:

The meetmg concluded with a vote of thanks by Sri TVVSN Murthy, V1ce-Chamnan and Joint

Managing Director of the Company. The Chairman thanked all the members for attending the
26" Annual General Meerting.

Dated: 30.09.2014




