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MINUIES

MINUTES OF THE 19TH ANNUAL GENERAL MEETING OF THE SHAREHOLDERS OF sONATA
SOF']TWAFIE LIMITED HELD AT 4.OO P.M. ON MONDAY, THE 11TH DAY OF AUGUST, 2014 AT
M.C.GHIA HALL, BHOGILAL HARGOVINDAS BUtLDtNG, r8lZO, KATKHUSHRU DUBASH MARG
(BEHIND PRINCE OF WALES MUSEUM), MUMBAI- 4()O OO1, MAHARASHTRA.

DIRECTOFi PRESENT

(Siting on the Dias)

MENIBERli ATTENDENCE:

IN A TENDANCE

Mr. Pradip P Shah, Chairman

Mr. S.B. Ghra, Directo

Mr. M.D. Dalal, Execu:ive Vrce Cl-rairman

M r.S. N.Talwar, Direct tr

Mr. B.K. Syngal, Direct rr

Mr.P. Srikar Reddy, Managing Director & CEO

36 Shareholders pres(,nt rn person

2 Shareholders pres(lr t by proxy

Ms. Priya Manoj Jasrv rnl

Company Secretary

Mr. N Venkatraman
Chief Financial Officer

Mr. R Sathyar.tarayara
AVP - Finance & Acco r,rts

Mr. lirikunrar V
F',rrtner, Deloitte Ha:,i. ns & Sells,

Mr.',/ikas Bagaria
P,rrtner, Deloitte H,t: k ns & Sells,

(Statutory Auditors)

(Statutory Auditors)

lV1r, Pradip P Shah, Chairm rn, toolr the Chair and velconred ihe Menrbers to the 19th Annrai
General M(l(ltrng of the Con pany lle further introrlr ced to the Members, the Directors seated crn
the dias.

The Chairman cleclared the l eet rg.ls validly convr.rr'(C,:,ri.ic,r ther requisitc euorurr was oresenl

The Chairrn.rn stated that th,: lle;iisier of prox:es anC Autho;.tseci Representatlves, and the Regi:,:e,r
of Director:' ,rrrd Key Mana ie,'ai Personnel Sharehc cirr,rs rre ,rvailable for rirspr:ctron du.rpg i:he
contiruanr:: r.rf the n.reetir'lg 1.o tfrr' l,,4entbers rvho ii le grjerr rtotice of therr rntention to InsDecr ri
accordanc': w ih the provisio rs oi the Companies Act, l. 3,

The Cirairrna r .llso siateal th,rr the Conrpany ir is receivecl 2 J:roxresT,authorizations f i.,:;rn
Sirare,holders,,lpi-esenttnfl /. 7:il,irares.

l'lt:." i



1.

2.

lvoTtcE coNVENtNG THE MEETTNG

\'Vith'the consent of the Shareholders present, the Notice convening the Meeting along with the
[:inanr:ral Statements antj the Directors Report w'as taken as read.

!:HAtRMAN',S SPEECH

'l'he Chairman then delrvt,red his speech, a copy ot whrch was aiso
attendrng the Meeting. He arso appraised the slr;rrehorders about
:r014- 15.

circulated to the Sharenoroers
the first quarter resuits for Fy

3.

$.

l\uprToRS'REPORT

l-he Chairman informed that there are no qua rfications, observations or comments on the
Financial Statements or rnatters in the Audltors R.port to the Members which have any adverse
erffect on the functioning of the CompanV,

I\GM I]ROCEEDINGS

Ihe Chairman then called upon Mr. p Srikar Retjrly to
the performance of the Company during the F scal
p'resentation on the Conrpany's performance.

maKe a presentation to the Mernbers on
year 2014. Mr. P Srikar Reddv made a

The Chairman then took up the formal proceedinlis of the Meeting. He stated that the Company
had provided electronic voting facility to the l\1r:rnbers entitled to cast their vote at the Annual
Cieneral Meeting, in accordance with the provisions of section 10g of the Cornpanies Act 2013
read together with Comllanies (Management antl Administration) Rules, 20j.4 and pursuant to
clause l5B of the Listing Agreement with the Stock Exchanges. As e-voting facility was provioecl,
trerefore it was propose'd to provide similar volirrg rights to the Members present in person at
tre Anttual General Meeting to vote in proportion to the Shares held by therr. He then propo:ec
tlrat Pr:ll will be offered f ,rr voting on all the Resclrrtions of or,cinary and Special Businesses as ;et
out in iterns L to 11 of tlre N()tic:e of the 19th A'r rual Gener,:l Meeting at the conclusion of tfre
Annual General Meeting and :,tated that the corrr olidate,d rersults of the outcome of the vot,ng
rarill be declared within 48 irours of the conclu;ion of the 19'. Annual General Meerrng oy
intimatlor to the stock F rch.r r'rges and hosting on the Company's website. The Chairman stated
tlrat thrr: results of voting on eact Resolution shlrl be determined by adding the Votes of poll in
favour ')r ,lgainst a Resolrrtjon 'with the Electroni( '/otes irr favour or agalnst the same resolutir: n,

The m':mbers conveye(l t ltt' r satisfactiorr artri appre,:iati,tn on the good financial resr.. lts
achreved by the Comp,rnv rlrrring the fi,cal, fhr, Cirairrran and Mr p.srikar Recov, th€,n
rllspor(led to the querie rar:t--tl by the Mer-nbel, tn the finarrcials and other nratters relatins fo
tlre perl'orrnance of the (,lr'r.rLr,trr\,.

5. POSTAI, BALLOT

Trerealter, the Chairrnar
respon: e to the Nottce
,*;ider -(r'ct;on 180(1)(a) i

'rril/ C1; Mr)rt.Llage, Lren

,.:r[)i)i'ised the fvlr:mbers
.if Po>tal Ballot d:ted;L
;r Cr':ating SecL,rrty lntr:
', .. t;'.1e ,rnd f .rihcr i

about the receipt of Postai Ballot papers rn

iy 1ltir 2014 seeking Shareholders appro,z,:rl
est orer the Companies properties/Ar;sets by
ated tjrat CS Pr.r,zeen l..rjrr;tr D, Scr.L.itriniicr

l'.1 ,',. -i



'lppointed for conducting the Postal ballot pro(:ess has after receipt of the postal Ballot papers
.and votes through e-v()ting, presented the sr rutinizer's Report, the summary of which isntentioned hereunder. The chairman announct,d the Results of voting on the said specialllesolrtion for and declared that the Resolution has been passed duty by the Requisite majorrty.

SUMMARY OF VOTING THROUGH POSTAL BALLOT:

,Particulars Aggregate
Forms and

of Physical Ballot No of Votes % of Votes

I ]9!tt Yt,ti,i rq!:s ryrer€q
I Asserrt to tlesolLttion

f orciunl to n*r"t,,rDissent to Resolution

Tire Cl^,ririlran then reqr:,:stecl cs praveen Kunr;,rr D.,
p,lll prr,.ce.,s, after closur, of lite iVleeting to take ,) /er
sitbrnit rs Report on Polr lro( ess at the e.rrliest

electrcln ic Voting-lll-++
ru) 3i177I290 99 99
100 | zttoatr6 ee.99

' q11A /r^i

Scr utinizer appointed for conductrng I re
the Poll proceedings end i-equested hinr lo

1-he Special Resolution,rs set out in the Notir:e of postal Ballot dated July 11th 2014, ctrilyapproved by the Memllers with requisite nraj()nty are recoded hereunder as part of theprrocer:dings of the 19'n Anrrual General Meetrns :

"RESotLVED THAT pursu,lnt to the provisions o'>ec 180(1)(a) and other relevant provrsions if
any of t:he cor.npanies Act 2013 and relevant provrsions of the Companies Act 1956 to the extent
applic'able, and tn super:ession of earlier resolutions passed in this regard, aLrthority be and js
rereb'/ accorded to the Board of Directors of the Company to create secunty interest over thepresent or future propertles or assets, tangible or intangible, movable or rmmovable, current or
f xed, by way of mortgage, charge andlor hypr:rhecation, lien or ptedge or otherwise create
encumbrances, if any, in sr,ch form and on such ttrms and conditions and at such time or trmes
as the lloard may deem f it, including the whole c substantially the whole of the undertaking(s)cf ther Company in favottr of Banks, financial institutions, lending institutions/companres,
institutronal investors, InLltr,tal funds, bodies r-o1pe;31s, or any other party(ies), directors,
sharefr'llders, other indrvicluals, or persons, corF orate, wherther Ind jan or foreign, subject to
compl 'tnce of other enallling provisions of otlrer 'rnactments, as the case nray be, to the extent
tlre cornpany is authorizt'd to ltorrow monies for tre purpose of business of the companv at any
tinle or from time to tim,', at rts rliscretion, [that r: to say, Rs. 300 crores (Rupees Three Hundred
Crores) ov'er and above trre paid up share capital ;nd free reserves from time to time and at anypoint of trrlre] whether l,y wa'7 of term loan, proj:ct loan, cash credit, advances, Ioans, forergn
cJrrency oans, bill disc,rurrtirrg, issuance of deDlntures, bonds, or otherwise, fund-based crrnon-furrd based, togetl:,:r wrth the interest tlr rreon at agreed rates, conrpound interest,
additiOrral interest, liquicl atecl damages, cornmitrrrrnt charge:;, costs, charges, expenses and ary
ft:e or nrorries payable in ,:onnection therewith.

RESOLVED FURTHER THAT trrr the purpose of 6 virrg effect to thrs resorutron, the Board of
Directcl-s :)r any Commitr:ee crlnsisting of ()ne o, ,Nore (iirectors rvhich may be constituted Jer
lflrs pUrpo)e be and rs ht'eby,tuthorized to do a i,ucl- arts, tieeds, m.rtters arrd thrngs as it nrayir its atrsoiute discretion crltr',ider necessaiy, proi)er or rleslrable, to i,xec!te:ny clocunrents in
c()nnecitoil tnerewith, ;r rd to settle an,1 QU€st 0n, difficulty or doubt th.tt may arise while
rnlplenren ting this i'esolu, ion.

5114 0.01

i ":1 :.t,, I



6.

1'hanking the Members for their participation and suggestrons, the Chairman announced ffle
formal closure of the Lg'' Annual General Meeting of the Conrpany.

CONDUCT OF POLL

C5 Pr,aveen Kumar D., Scrutinizer appointed for tire purpose of the poll taken on the Resolutions
conducted the Poll whirh included distribution cf Polling Papt,rs, showrng er-rrpty polling bores
to thr: Members, locking and sealing of enrpty polling bc-rxes in the preserrce of the Menrbers.
After ensuring that all the Members participating in the Poll have casted their votes, the
Scrutrnizer closed the Poll and thereafter took cu:tody of tne, poiling boxes.

lwLr oF ELECTRONTC VOT|NG ANp POLL Ol\lggl]lASy_all $Illa!
ElustNEsSEs AT THE ANNUAL GENERAL MEETTNG OF THE COMpANy

'Jn thre basis of the Scrutinize'r's Report for Elec.ronic Voting dated 8th August, 2014 and the
lScrutinizers Report for poll dated 1.1th Augus,t, 201.4, the sunrmary of which is mentioned
nereutrder, the Chairman announced the Resulrs of voting on 11'h August 2014 that all the
Resolutions as set out in itern nos. 1to 11 in tl^e Notice of the 19th Annual General Meetins of
':he Company have been passed duly by the Requ site majoriry,

7.

Declarati()n of
Final Dlr,'idend

ior 1,ire year
2013-14

1

Votes

I FaVOUT

I vOteS'
Again:'

Particulars of Votes Cast

j Beneral Mereting
::: 

(o 
l%

Declared

sl
ORDINARY BUSINESS

no.

I'l _r

-l-- Votes ' ast rrr
__. - 36619627 99 8 28/054 100 36905681 I qq cqIAdoPt;on of FavouI

Financial J/"t"r ,.,rt -: l--- ;------1--- by
79832 n ) o n TqRl) o)) Rpnrr<ireState rter\ts fOf , Againr,r v v t Ja). v.zz ' u\ru J,!!

*v !_ _ I __the vear t"l,rlority
t -."

ended 31"
March 2014 Invalicl Votr',t Nil Nt- I'Jlt NIL

366e845e 
]o,l __ 

,r roto 100 36e8s:;13 rO0 
;;ot:Duo

NILN ll-

2

Pr^ r<rio

lrl a1 o rity
rl

lrtvalicl\,/ott_.,; Nil

fo appcint a Votes,as,i ';-
f irector i' Favotrr 36693089 99 S 9 :B/054 100 36990143 99.99 A,lorr:ved

, )iace ')f Vlr. P. VCteS 'r!,t a /
S lrrke. F,e36v A-.,^ . 5370 C.(r . i) 0 5370 0 01 p:Q.. > f pr.srru,/, l\gatn\'

',vho r.'tiies by --" - 
_l---- 

- N'f ilority
,,\tar,. ^ 1^A , Invallcj Voi.:; Nil N.lli Nll Nli-rotatic,n and "'



[-I**-rcbr",
i i:j1"" himserf

t for

To ;rppoint a

Director in

place of Mr.
Viren Raheja,

who retires by
rotation and
being eligible,
offers himself
for re-
a ppo rntment
To appoint
Auditors to
hold off ice
f rom the

Fa vou r

I Votes castl-ravour

I:oooo 
i 
oos ,ipproved

r)y

Requ isite

Majority

Favour | ---- -'- | -"'" i'"__ i
Votes cast I I

ll
,;!

1:oooa loor l0

_-'-
,\pporntnrgpt i Votes

I

3 6694189 287054

35558253 99 ( 5 i t8/054 I 100

] 100 3698 1 243 99.99

0.01

approved
by

Req u isite
Majority

I 36980243 99.99

i t-
36855307 99.82 Acproved

bl
Ronrrrqiic

l\'la jority

conclusion of
this Annual
Genera I

5.
Meeting until
trre con"ctusion ' 

,

of the fourth
,onr.,.r.Ju 

'" 
I Invatid votes ] Nit j r.lL I rurL I r,rrLInvalid Votes I Nil

Annual I IGeneral I i

Meetirrg and 
i

to l'rx therr i

ir1
ilrl

i SPECIAL BUSINESS

Appo ntnrent j Votes ' ast in
36693189 99 !19 I 28/054:f lvlr. B.K. rFavou'

liyngal as an i-;. --
)irecttrr

q)-7n innr
U,UA

Votes

Approved
by
R eq u isite
lvla jority

,rf Mr. Pradip'Favorr'
l.- 

---
tJ. 5nah as an i votes, a5t

ltndepencent iagainsr 130206 O':il 0 0 130206'
J__._ljirect()r Invalrcl Vot,,; Nil Nlt i{il Ntltjlrefl:()r ] Invalicl Vot,r:; Nil Nlt Nll NIL--ltopr;;;,"rt-l-votes, 

ai,t ',,- ^._ 
--:---

i ,.f rr,r. c,.^.h | _^ _ 36699459 gg (+ 23/054 100 369g5513(Ji tvt )u re5n : f avou r

- i-", r----lalwar i]:i an I Votes ' ast ' 
-l

i;;;;;,,"" r'30205 oi€ ,o io 130206, lridepr.rroent lAgarn:'

, i l)irector i tntraticj 'lti"sl Nit --]Nri---NtL --l NtL

: , _{

i n rc,

U.JO

A cp roved

Rr)nrr qitp

l! ajority

O .lPPrOVe I VOieS r 3St rr' ' 36694189 99 ! 9 t8i,954 99.97 ]6981143 99 9StiSOP Plan f-Fav_our I

--1---.-------,.i-
:lorl I I ravuur 

Ii ,._..
-'_t) Li to \./otes , ast

-- -!:i_e{(l_ Lgt:jlsj1f! 
'+27c 0i1 100 003 1370 0.02

'I

Approved

R cr:iu i; it e

\lr jo riry

l

5270 0.0: 0

; i.':: illtl" 5



[-I;d - c',*
lEmployee
iStoch Options
to the
Perrrtanent

I rn p loyees/
D rre c:t o r:

i-----l---r I ro
I

ESOP

20 l3
cre;.lt(,

and

E rn p loyee
Stock. Options

the
Perrl a nent
E m pl oyees/
Directors of
the Wholly
Owned
Subsidiary
Com panies

Invalicl Votes Nil NIL

approve
Plan

to
Offer
gra nt

Votes
Favou r

---.;:_---- - -
'-d)L I l

36694139 99. l9 286954 99.97 l69s1093 i 99 98
I

Votes ca st

- {glt t
43 20 I 0 0l r00 i 0.03 4420 I 0.02

--__L _ _-'

10

Invalid Votes Nil

:o'-t'-- +--,
Votes ca:;t

, 437 0 0.0 100

Invaliti Votes Nil

Votes cast irr
r-..^. 36694089 99,r9 286954
FA VOU 

'
99.97

0.03

nesses as:tet out in ltenr Nos. L to l"l. in the
oved by the Members with requisite malority
re 19'- Annual General Me'etirrg:

Approved
iry

tieq u isite
Ma jority

NILNIL NIL

--

1.1 purpose of
Business of
the (ionr pa ny
f rom tirtre to
Irme

The llesolutrons for the Ord rrary,tnd the Special BL.,s

Notic,e of tlre l9'" Annual Gt'ner,tl lVleeting, duly apllr
are r,3codo(l hereunder as pa,'t of ther proceedings of t

I Against 
__

4380

NILNILNrt

ORDINARY BLSINESS:

i} RECEIVE, CONSIDER AND ADOPT THE AUDITEO E ALANCE SHEET AS AT 31ST MARCH 20I.4 AND
THE STAIEMENT OF PROFIT AND LOSS FOR TI{E FINANCIAL YEAR ENDED ON THAT DATE
TOGETHER WITH THE RLPORTS OF THE BOARD C F DIRECTORS AND THE AUDITORS THEREON.

The f,:llowing Resolutio v/a., proposed and pas:,t d a, ar, orclinarv Resolutron:

"RESOLVED THAT Audil,:d Arrnrral Accounts co r,rstrr.g ,.lf tl,:aternent of profit and Los:; for the
year r3nded 3Lst March 2011, Balance Sheet ar; o r tlrat tlate and Notes appenCed to the Arrnual
Accotlrts, alt-'ng with th,: lleyrort of Directors,rfr( AIidrtr)r ti-rereon be and are herebv aporo,rerJ
and arlo;rted."

iii DEcLr\RArloN oF FlNAi. DtvtDEND FoR THE FtNANctAL /EAR ENDED 3lsr M!,RcH ,2014.

3 698 1043

i)lt 3,: r.



ii i)

The following Resolution was proposed and passed as an OrdinarV Resolution:

"RESoLVED THAT tire rv4enrbers do hereby approve and declare Finar Dividend
Equity share for the yt ar 2013-14 as recommerded by tlre goard of Directors
capit.ri of the Company of Rs. 10,51,59,306. ,,

of Rs 2,75 per
on the paid up

APPoINTMENT oF A DTREcToR rN pLAcE oF MR.p.sRrKAR REDDy (DrN: 00001401), wHo
RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS HIMsELF FOR RE-APPOINTMENT.

The 1'ollowing Resolution was proposed and pa:;sed as an ordirrary Resorutron:

"RESoLVED THAT Mr' P Srikar Reddy who retire; in accordance with the provision of Article No.
133 of the Articles of Association of the Conrpany and pursuant to the provisions of the
companies Act 2013 arrd who has communicatt'd his willingness to oe re-appointed, be and is
hereby re.appointed as a Drrector of the Conro,lnv

APPoINTMENT oF A DlREcroR tN pLAcE oF MR.vtREN RAHEJA (DtN: 00037592), wHo
RETIIRES 8Y ROTATION AND BEING ELIGIBLE, OFFERS HIMSELF FOR RE-APPOINTMENT.

The following Resolution was proposed and pass:d as an Ordinarv Resolution:

"RTSOLVED THAT Mr. Viren Raheja who retire:; n accordance with the provision of Article No.
133 of the Articles of Association of the Corrpany and pursuant to the provisions of the
cornpanies Act 2013 ard who has communicated his willingness to be re-appointed, be anct is
hereby re-appointed as a Djrector of the Compar v.

APPOINTMENT OF AUDITORS WHO HOLD OFFICE FROM THE CONCLUSION OF THIS ANNUAL
GENERAL MEETING UNTIL THE CONCLUSION OF THE FOURTH CONSECUTIVE ANNUAL
GENERAL MEETING AND TO FIX THEIR REMUNERATTON. M/5. DELOtrrE, HAsKtNS & SELLs,
CHARTERED ACCOUNTANTS (lcAl REGlsTRATlor! No 0o8O72S), THE RETtRtNG AUDTTORS ARE
ELIGIBLE FOR RE.APPOINTM ENT.

The following Resolutio Mas proposed and pass,rd as arr OrrjinarV Resolution:

"RESOLVED TFIAT M/s DELC)lrrE, HASKINS & :,1LLS, Clrartered Accountants (tCAl Registrat on
No 0()Bc)/2s) allotted r)y tire lnstitute of Ch;r rlered Acccuntants of India (lCAl) who were
appolrlted as Statutory \udittlrs of the Cornpany by the Shareholders in the iast Annual Generar
Meetir.tg and whose pe iod of r:ffice as strch exF tres on ther conclusion of this Annual General
Meeti'rg, be and are ht.feby r.e-appointed as sr,r utory Auditors of the Cornpany to hold office
until tne conclusiorr of t're'frtrrrth consecutive Arr rualGt:ner,rl Meeting on a remuneratrrln to be
G?gre€'(l Lrpon 0etween iile BQard of Dirsslg: Oi the COmpany, in consUltatiorr rr,,rth the
Statutcr',, ALrdrtors"

!PECIAL Btijit,lESS:

vi) APPOINTMENT OF MR. ts' K. SYNGAL (DlN No: 00002395) AS AN TNDEpENDENT DtREcTrf,R
AND TO HOLD OFFICE FOR FIVE CONSECUTI\/{ YEARS COMMENCING FROM 11]" AUGUST
2014 tJP TO IgTH AUGUST 2014, NOT LIABLE T() RETIRE BY ROTATION

The fr,.ilo'"virrg Pe:olutior !va(, ilrcpc5ed anc pa:,; il a; ar ci-clinary ResolLri.ion.

iv)

v)

I'1r1,."7



"RESoLVED that pursu;rnt to the provisions of Sections 14g, 150, 152 and any other applic;:ble
prcvi:;lorts of the Companies Act, 2013 and ther rules made thereunder (including any srarurory
modification(s) or re-erlactment thereof for the time being in force) read wrth schedul. t,",,.o
the companies Act,20l3, Mr, B K syngal an Inrlependent Director of the corrp;py, be a.c ishereby .rppointed as arr Independent Director of rhe company to ho d office tor tive
consecutive years cominencing from 1l." Augu:,t,201..1 up to 10' Augrrst,2019. rrot iraDte to
retrr(3 by rotation."

vii) APPOINTMENT OF MR. PRAPID P. SHAH (DtN NO. 00056242) AS AN TNDEPENDENT DTRECTOR
AND TO HOLD OFFICE FOR FIVE CONSECUTIVE YEARS COMMENCING FROM 11IH AUGUST
2014 UP TO 19TH AUGUST 2014, NOT LIABLE TO RETIRE 8Y ROTATION

The following Resolutiorr was proposed and pas,s,:d as an OrdinarV Resolution:

"RESf,LVED that pursuarrt to the provisions of sections 149, 150, 152 and an,y other applicable
provisions of the Comp,lnies Act, 2013 and the rules made thereunder (including any srarurory
modification(s) or re-eractnrent thereof for the time being in force) read with schedule lV tothe corllpantes Act, 2013, Mr. Pradip P shah, ar lridependent Director of the Company, be andls hereby appoirrted as an Independent Director of the Company to hold office for five
corlsecutlve years cornnrencing from L1' August,2o14 up to Lo"'August,201,g, not liable to
retire bV rotation."

viii) APPoINTMENT OF MR. 5UREsH TALWAR (DtN NO. 00066242) AS AN TNDEpENDENT DIRECTOR
AND TO HOLD OFFICE FOR FIVE CONSECUTIVE YEARS COMMENCING FROM l1TH AUGUST
2014 UP TO 19TH AUGUST 2014, NoT LIABLE TIc RETIRE BY RoTATIoN

The following Resolution wds proposed and pasr,ed as an ordinary Resorution:

"RESoLVED that pursuant to the provisrons of lit ctions 14g, 150, 152 and an1, eg1..,",. appricabre
provirsrons of the Comp,rn es Act, 2013 and the rrles nrade thereunder (including any statutory
modifrcation(s) or re-e,,actnrent thereof for th,: time being in force) read with Schedule ltr lo
the Companies Act,2013, Mr. Suresh Talwar, arr Independerrt Director of the Company, be andis hereby appointed a; an Independent Direc:or of the Company to l.rold office for f ve
cons€rcl.ltrve years comrrrenclrrg from 11'' AugL.st,2OL4 up to 10'h August,2019, not liable to
retire Dv rotation."

iX) IiPPROVE ESOP PLAN 20 13 TO CREATE, OFFER AT\ D GRANT E,MPLOYEE STOCK OPTIONS TO TI.iEpERIV|ANENT EMpLOyEr.S/ DTRECTORS OF THE Ct)MpANy

fhe fo lo,,ving Resolutio'rwa! proposed and past,t d as a ,lpecial Resolritiorr

'RESOL'/l D rHAT pursli.lrrt :(.) the provisions rt1 iec rj2 ,tnd other relevant provisions if any oi
1:he C(,rnr)anies Act, 20 l.l and relevant provisr,3 I of the CDnlpanies Act 1956 to the extt,nt
applicirble (the "nct'), l're l"len.)orandurn and .\r:icles r,f Association of the fornpany jrrd rip
aoplrclrblt: provisions c-rl tirt' jecurities.rnd Exchrrrgtr Boarci of India (trnployee Stock Opticrr
ljchenre ;rnd Employee 

"tcci. 
Pr,rchase Scherne) iiuicteliIes, lggg ('5EBl Guidelines,,) (includ ,rg

ilny si: rtrrtory modificat orr(:i or re-enactrlrent I the Act or the SEBI Gurrjelirres, for the tjrre
l'reing in force) and suirler:t to all other appli:;,bie ru1es, regulatrorrs arrcJ guicjelines of tre
'iecurlres.lnd Exchangi Btt,rrd of lndia (',SfAf,, 1 the li:tirrg agreenter.tt enterecJ into wrth rre
:tock t:rcltatrges r,^ihere :h: ,,'curities cf the corrpanv.ire lsied and/or sirch other aporoviit:,,

llri,:r' I



consents, permissions,lnd sanctions as ntay be necessary and subject to such conditions and
modifications as may be prescribed or imposerl'ryhile granting such approvals, permissions and
sanctions which may tre agreed to by the Board of Directors of the Company (hereinafter
referred to as the "Board", which term shall include any Committee lncluding the Nonrirr.ir,orr
and Renruneration Conilnlttee duly constituted in accordance with the SFul Guicjelrnes, wrrrrir
the uoard may, at its d scretion authorrze to ext:rcise certain or all of its povrers, inclucirNg tire
powrirs, conferred by trris resolution), the con:;ent of the nrembers be .:rrci r:; heiebv.rcco;.11eo
to "Ernployee Stock optiorr P1an,2013" (the "Pl;rn"), to create, offer,rnci grant ernpioyee srrrk
optiorts to the perman('nt employees of the conrpany, existing apd trrtur-e, whether rvorkrri: in
India or out of lrrdra, arrtJ to the Directors of tht,Company, whether whole,tinre or not an(j to
such other persorls as rrray from tinre to time b: allowed to be eligible for the berrefits of the
Plan under applicable l,rr,vs and regulations prr:railing from time to time (all such persons are
here nafter collectively referred to as the "El gible Company Employees,,), which shall be
acquired through the sonata Software Lrm,tr:d Employees Welfare Trust set-up by the
Com0any, at such price or prices, in one or more tranches and on such terms and conditions, as
may be determined by the Board in accordance with the provisions of the plan. provrded that
such options arising otrt of the proposed Plan, upon exercise shall in aggregate, not exceed
t.7016 of the paid up e'quity capital of the Cory pany as at 31" March zo1+,-neing tt,g4,g75
equity shares of INR-1 ,:ach which comprise all t;f the equity shares of the Company currently
held by the Trust as on the end of the day on 3l', March ,2014.

RESOLVED FURTHER THAT.rs specified in the i)lan any and all outstanding employee stock
options granted by the company or the Trust to Eligible Company Employees prior to the
Effective Date of the Plan (as defined therein, shall be deemed to have been granted rn
accordance with the plan.

RESoLVED FURTHER TfiAT the maximum numb.r of employee stock option:; granted to each
Eligible Company Empl()yee from time to time shall not in aggregate, on exercise or conversron,
exceed 576 0fthe issuecl equrty capital ofthe Conrpany as on the date ofsrant.

RESotvED FURTHER THAT the Board or any Co rmittee thereof be and is hereby authorized to
make nlodifications, ch rnge:, variations, .rltera:i rns or revi:;ions in the plan, from tinre to tir.re
or to:'tlspend, withdraw or rt:vise the Plan fron.r :ime to time, which are not detrimentalto the
interests of the Eligrble Conrltany Employees, as rt fr-ray deem fit, from tirne to time in its sole
and aosolute discretio| in conformity with thr'provisions of the Act, the Memorandum i;nd
Article,s of Association ot th€,(lompany, SEBI Guid,:lrnes and any other applicable laws.

RESoLVED FURTHER TIiAT f()r rhe purpose of ll rnging into effect and irlplerrenting the p;an
and generally for giving effetl tc this resolution. :he Bo;trd or any Commrttee thereof be an,:1 is
hereby authorized, on t ei-r.t t of the Company, rc do,lll iucrr acts, deeds, inatters and tnrng-q,rs
tt may in its absolute di cretr()n deem fit, rrec€'s;,rry or ctesir'able for such purpose anc.l r,vith lire
powel to settle any rssti'rs, qLrestions, difficultie:, rr douLrts ihat may alse 1thrs regard.,,

X) APPRCIVE ESOP PLAN 2013 TO CREATE, OFFER AND GRANT EMPLOYEE STOCK OPTIONS TO THE
PERIVIANENT EMPLOYET_S7/ DIRECTORS OF THE \,^/ HOLLy OWNED SUBStOtARy COMpANtEs

rhe follo',ving Resolutio'r!v,r! proposed and pas:,e d as a 5pecral Resolution

'RESOLVi:D THAT ours'rdIrt io:he crovrslons c' jec 62 and other relevant provisions if any of
:lre Cc,rnlranies Act, 20l-,1 and relevant provi,,rc r of the Companies Act, 195O to tlre extrnt
':pplit:'it:ie (the "act"), rire i\,1 enroriildr.l-r.,.f ,l Ar iiries of Association of Ine Company and tne

,..: i'. j I,

i/- .;{-,
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applicable provisions of the securities and Er:crange Board of India (Employee stock option
scheme and Employee Stock Purchase Schemer) Guidelines, 1999 ("sEBl Guidelines,,) (inctuding
arry stdtutory modificarion(s) or re-enactment of the Act or the SEBI Guidelines, f6p lls lirrr€
bPrnii in force) and sr-rblect to all other applir aole rules, regularons and guiiletr;rt,:, ei lirq)
securities and Exchange Board of India ("5EBl"), the listing agreement ent€ri'ed,rrL., wiiri rrre
stoclr exchanges where the securities of the co,npany are listed andf or such other allprovars,
consents, permissions,rnd sanctions as may be necessary and subject to such corrdrtiorrs,rrrd
rnodificatiorts as may b(l prescribed or imposetJ rvhile granting such approvals, perrrissrgrs,r,rd
sanctions which may be agreed to by the Bo.rrd of Directors of the conrparry (hereirrrrrer
referred to as the "Boa[d'', wlrrch ternr shall include any Conrmittee including the Nor,.rrrrair,ln
and Renruneration Con r'rrtlee duly constituterl in accordarrce with the sEBl Guidelines, wirrch
the tloard may, at its d scretrorr authorize to ext,rcise certain or all of its powers, including tne
powr:rs, conferred by tiris resolution), the con:;ent of the members be and is hereby accorded
to "Ernployee stock option p1an,2013" (the "pl:,n,,), to create, offer and grant employee stock
optrorrs to the perman{)nt employees of the wl^olly owned subsidiary Conrpanies (,,subsidiary
Conrpanies"), existing alrd future, whether work ng rn India or out of India, and to the Direcrors
of the subsidiary conrlranies, whether whole-tixe or not ancl to such other persons as nray
frorn tinre to time be a lowed to be eligible for the benefits of the plan under applicable raws
artd regtrlattons prevaliing from time to tinrer (all such persons are hereinafter collecrrvery
referred to as the "Eligrble 5ubsidiary Company Employees"), which shall be acquired through
the sorrata software Linrited Employees welfare l-rust set-up by the company, at such price or
prices, in one or more tranches and on such terns and conditions, as may be determined by the
Board in accordance with the provisions of the' )lan, provided that such options arising out of
the proposed Plan, uporr exercise shall in aggregate, not exceed the ceiling of equity shares of
the Company set out in Agenda No.9 above of th s Notice.

RESoLVED FURTHER TfIAT as specified in the )lan any and all outstanding employee stock
options granted by the (.onrpany or the Trust to t ligible Subsidiary Company Employees prior to
the Effective Date of tire pr.rn (as defined there n), shail be deemed to hav€r been granted in
accordance with the Plan.

RESOtVED FURTHER Tl-1AT tlre maximutt.t nunrtrt.r of ernplc'yee stock options, granted to e;,rch
Eligible subsidiary ComPany Imployee from tinrr to time shall not rn aggregate, on exercise rlr
conversion, exceed 5% ,,f the is:;ued equity capif; I of the Cornpany as on the date of grant.

RESoLvED FURTHER TFi '\T tirr: uoard or arry Corrrnitt€e thereof be and is herrrby authorizec to
rake nodifications, ch,inge5, variations, alteralirns or revisions in the plan, from tirne to tirrrelr to suspend, withdratv or rt'vise the Plan fron.r rme to time, which are not detrimentalto rl^re
nter€llts of the Eligible ',ubsrdrary Company Enr r oyees, as rt may deem f rt, from tinre to trnre n

rts soit) a'td absolute di:L-rPt r,rt in confornrity',vrt,r tire provisions of tne A(t, tne Me6orandr.rm
arrd Articles of Associat ,)ll ()f th13 Company, SEB 'lui.ielirres and any otner applrcable laws.

llESol-VE) FURTHER Tl-1 '\I fi;r-the purpose of Irr r.grng rnto effect and irnplernepting the plan
and generally for giving ,ift:,.t t<,r this resolution he Bo;rrd or any Cornmrttee thereof be arrr:; rs
hereby ar'rthorjzed, on l;':iraif of the Compdny, tl do a1l ,ucn acts, deeds, nrJtters arrd thilgs as
It ma)/ iil its absoltlie di cretrr.rn deem fit, rteces,, ry or ctesir;rble for such purpose apd witn lie
powe'to settle any issu, s, qrrestions, difficultir:s lr doubts tf,at ntay arse In th s regard.,,



Xi) APPRCIVAL TO BORROW SUCH SUM/SUMS OF MONIES FOR THE PURPOSE OF BUSINESS OF
THECC}MPANY FROM TIME TO TIME UPTO RS"3OO CRORES OVER AND ABOVE THE PAID UP
CAPITT\L AND FREE RESERVES OF THE COMpANy

The following Resorution was proposed ano passetr as a speciar Resorution:

"REsoLvED THAT pursuant to the provisions of sec 180(1)(c) and other relevant provisions if anyof the tlonrpanies Act 20 I3 and relevant provisiorrs of the companies Act 1956 to the exte.t
applicable and in supersession of earlier resolutiors passed in this regard, authority be and is
hereby accorded to the Board of Directors of tlrt,company to borrow such sum or sums of
monies for the purpose of business of the compary fronr time to trme, at its discretion, fronr8anks, f inancial institutions, lending institutiors /conrpanies, institutional investors, mutual
funds, b'odies corporate, lndjan or foreign, director:,, shareholcjers, other individuals, eitherfrorn
any one of them at a tinre or cumulatively from a few or all such parties or in consortiunr,
whether by way of term loan, project loan, cash <:r:dit, advances, loans, foreign currency toans,bill discounting, issuance of debentures, bonds, o'otherwise, fund-based or non-fund basecl,
and whether unsecured or secured by mortgage, -harge, hypothecation, lien or pledge of the
comparry's assets, properties, movable or immovlble, or stock-in-trade, receivables, work inprogresr; or other current assets of the Company', present or future, notwithstanding that the
nloney or ntonies to be borrowed together with the monies already borrowed by the Companyat each tinle or from tinre to trme [apart fronr temporary loans to be obtained from the
Company's bankers in the ordinary course of busiress] is in excess of the aggregate of paid up
capital ;rnd free reserves of the Company, that is tl say, reserves not set apart for any specific
purpose, on such terms and conditions as may be ronsidered suitable by the Board of Directors
provided that the total amount so borrowed by the cornpany and outstanding at any grven pornt
of time iapart from temporary loans obtained or to be obtained from the company;s-bankers irr
th€r ordinary course of bL,siness) shall not exceed the sr-rm crf Rs.300 crores (Rupees Three
Hundreci crores only) over and above the aggregat: of the paid up Capital and free reserves of
the,Comr_ranv.

RE:;oLVID i:URTHER THAI for the purpose of grring effect to this resolrrtion, the Board of
Directors or any comntitt,'e corrsisting of one or l.l ore directors which may be constituted for
thi:; purpost: be and is hert'by aLrtl'orized to do all s ich acts, deeos, nratters and things as rt may'
in its abr;olute discretion, ( onsrcler necessary, prof)( r or desiratcle, to execute .rny documents i'
corlnection therewith, an,l lo ,ettle any questi()r, difficulty or doubt that nray arise while
rmplem€rntir'rg this resolution."

All the abcve Resolution , tver e passed w th Rlr;ursite Ma;ority through e-voting and poll
o ro cess.

Pllce i\'lrrrrr:ai
DJre : ;\ugri ,t 14, 201r1
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PRADIP P SHAT]

CHAIRMAN
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