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The Chairman informed the Members about the decision of the Board of Directors
to increase the capital base for comstruction and development of its existing and
new projects, augment working capital, repayment of loans, acquisition of new
business and projects and for general corporate pUrposes by issuing equity shares
to Qualified Institutional Placement. Though the Shareholders approval has been
taken for the issue of Shares through Rights, the present market situation is not
apt for the issue of Rights Shares from the Company's perspective is concerned.

The business of the Meeting as per the Notice thereof, was thereafter taken up
jtem-wise.

ITEM NO. 1:

The Chairman invited queries from the Membeis. As there were no queries raised,
the Chairman put forth the motion of issuing equity shares to the Qualified
Institutional Promoters. He requested any of the Members to propose the motion.

The said Motion was proposed by Mr. Srikant Kulkami.
The Chairman then requested any of the Members to Second the Motion.
The said motion was seconded by Mr Prabhu Dev,

The following resolution having been proposed and seconded by the
aforementioned two Members was put 0 the vote as special resolution.

“RESOLVED THAT pursuant to the provisions of Section 81 and 81(1A) and
other applicable provisions, if any, of the Companies Act, 1956 (the “Act”)
(including any amendments thereto or re-enactment thereof) and all other
applicable laws and regulations including the Foreign Exchange Management
Act, 1999, the Foreign Exchange Management (Transfer or Issue of Security by a
Person Resident outside India) Regulations, 2000, any statutory modification(s) or
re-enactment thereof, for the time being in force and the regulations/guidelines, if
any, issued by the Government of India, the Securities and Exchange Board of
India (the “SEBI™), the Reserve Bapk of India (the “RBI”) and any other
applicable laws, rules and regulations (including any amendment thereto or re-
enaciment thereof for the time being in force) and enabling provisions in the
Memorandum and Articles of Association of the Company and listing agreements
entered into by the Company with the stock exchanges where the shares of the
Company are listed, and subject to such approvals, consents, permissions and
sanctions of relevant statutory, govemmenta] anthorities or departments,
institutions or bodies (the «Concerned Authorities”) in this regard, as may be
required and applicable and further subject to such terms and conditions or
modifications thereto as may be prescribed or imposed by any of the Concerned
Authorities while granting such approvals, and permissions as may be necessary
or which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall include any committee constituted by
the Board or any person(s) authorized by the Board to exercise the powers
conferred on the Board by this Resolution), the consent of the Company be and is
hereby accorded to the Board to create, issue, offer and allot {including with
provisions for reservation 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), equity shares and/or equity shares through depository receipts
including American Depository Receipts, Global Depository Receipts and/or
convertible bonds, convertible debentures, fully or partly, and/or other securities
—
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convertible into equity shares at the option of the Company and/or the holder(s) of
such securities, and/or securities linked to equity shares and/or securities with or
without detachable/non-detachable warrants and/or warrants with a right
exercisable by the warrant-holder to subscribe for equity shares and/or any
instruments or securities representing either equity shares, secured premium
notes, and/or any other financial instruments which would be converted into/
exchanged with equity shares at a later date (the “Securities”) as the Board at its
sole discretion or in consultation with underwriters, merchant bankers, financial
advisors or legal advisors may at any time decide, by way of one or more public
or private offerings in domestic and/or one or more international market(s), with
or without a green shoe option, or private placement or issued/allotted through
Qualified Institutions Placement in accordance with the Guidelines for “Qualified
Institutions Placement” prescribed under Chapter XI1I-A of the SEBI (Disclosure
and Investor Protection) Guidelines, 2000 (the “SEBI Guidelines™), or by any
one or more or a combination of the above model/methods or otherwise and at
such time or times and in one or more tranches, whether rupee denominated or
denominated in foreign currency, to any eligible Qualified Institutional Buyers
including Foreign Institutional Investors, foreign/resident investors (whether
institutions, incorporated bodies, mutual funds, individuals or otherwise), Venture
Capital Funds (foreign or Indian), Indian andfer Muliilateral Financial
Institutions, Mutual Funds, Non-Resident Indians, stabilizing agents and/or any
other categories of investors, whether they be holders of shares of the Company or
not {collectively called the “Imvestors”) whether or not such Investors are
members of the Company as may be deemed appropriate by the Board and
permitted under applicable laws and regulations, resulting in the issue of up to an
aggregate principal amount of Rs 15,00,00,00,000 (Rupees One Thousand and
Five Hundred Crores) or its equivalent in any other currency and on such terms
and conditions and timing of the issue(s)/offering(s) including the investors to
whom the Securities are to be issued, issue price, number of Securities t0 be
issued, creation of mortgage/ charge in accordance with Section 293(1)(a) of the
Act, in respect of any Securities as may be required either on pari-passu basis or
otherwise, the stock exchanges on which such Securities will be listed,
finalization of allotment of the Securities on the basis of the subscriptions
received, face value, rate of interest, redemption period, manner of redemption,
amount of premium on redemption, the number of equity share to be aflotted on
redernption/conversion,. the ratio, period of conversion, fixing of record date or
book closure dates, and any other matter in connection with, or incidental to, the
issue, in consultation with the merchant bankers or other advisors or otherwise, as
the Board at its sole discretion may decide together with any amendments or
modifications thereto {the “Issue”).

RESOLVED FURTHER THAT the Securities o be created, issued, offered and
allotted shall be subject to the provisions of the Memorandum and Articles of
Association of the Company and the equity shares allotted in terms of this
resolution shall rank pari passu in all respects with the existing equity shares of
the Company.

RESOLVED FURTHER THAT if the Issue or any part thereof is made for a
Qualified Institutional Placement, the Securities issued for such purpose shall be
fully paid-up and the allotment of such Securitiss shall be completed within
twelve months from the date of this resolution or such other time as may be
allowed under the SEBI Guidelines from time to time, and that the pricing of the
Securities shall be made subject to and in compliance with all applicable laws and
regulations and the Securities shall not be eligible to be sold for a period of twelve
months from the date of allotment, except on a recognized stock exchange, or
except as may be permitted from time to time under the SEBI Guidelines at such
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price being not less than the price determined in accordance with the pricing
formula of the aforementioned SEBI Guidelines.

RESOLVED FURTHER THAT in the event of issue of Securities by way of a
Qualificd Institutional Placement the relevant date on the basis of which price of
the resultant shares shall be determined as specified under applicable law, shall be
the date of the meeting in which the Board or the committee of directors duly
authorized by the Board decides to open the proposed issue of Sccurities or such

_other time as may be allowed under the SEBI Guidelines from time to time and

such price shall be subject to appropriate adjustments in accordance with the
applicable SEBT Guidelines.

RESOLVED FURTHER THAT without prejudice to the generality of the
above, subject to applicable laws and subject to approval, consents, permissions,
if any of any governmental body, authority ot regulatory institution including any
conditions as may be prescribed in granting such approval or permissions by such
governmental authority or regulatory institution, the aforesaid Securities may
have such features and attributes or any ferms of combination of terms that
provide for the tradability and free transferability thereof in accordance with the
prevailing practices in the capital markets including but not limited to the terms
and conditions for issue of additional Securities and such of these Securities to be
issued as are not subscribed may be disposed of by the Board in such manner
andfor on such terms including offering or placing them with banks/financial
institutions/mutual funds or otherwise, as the Board may deem fit and proper in its
absolute discretion.

RESOLVED FURTHER THAT without prejudice to the generality of the
foregoing, the Board be and is hereby authorized to prescribe with respect to the
aforesaid issue of the Securities all or any of the terms or any combination of
terms thereof in accordance with local and/or international practice including but
not limited to conditions in relation to the offer, issue and allotment of the
Securities, payment of interest, dividend, premium and redemption or early
redemption of Securities, debt service payments and any other payments
whatsoever, voting rights and all such terms as are provided in domestic and/or
international offerings of this nature including terms for such issue, or variation of
the price or period of conversion of any Securities into equity shares or issue of
equity shares during the duration of the Securities or terrs pertaining lo early
redemption of Securities and/or conversion into eguity shares as the Board may in
its sole discretion deem appropriate.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
finalize and approve the preliminary as well as the final placement document, if
required, for the proposed issue of the Qecurities and to authorize any director ot
directors of the Company or any other officer or officers of the Company (o sign
the above documents for and on behalf of the Company together with the
authority to amend, vary or modify the same as such authorized persons may
consider necessary, desirable or expedient and for the purpose aforesaid, to give
such declarations, affidavits, certificates, consents and/or authorities as may, in
the opinion of such authorized person, be required from time to time, and to
arrange for the submission of the preliminary and {inal placement document, and
any amendments and supplements thereto, with any applicable government and
regulatory authorities, institutions or bodies, as may be required.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do
such acts, deeds and things as the Board in its absolute discretion deems necessary
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or desirable in connection with the issue of the Securities and to give effect to
these resolutions, including, without limitation, the following:

(1)secking, if required, the consent of the Company’s lenders, parties with
whom the Company has entered into various commercial and other
agreements, all concerned government and regulatory authorities in or
outside India, and any other consents that may be required in connection
with the issue and allotruent of the Securities;

(ii)giving or authorizing the giving of such declarations, affidavits, certificates,
consents and authorities as may be required from time to time by concerned
persons; and

(iii)settling any questions, difficulties or doubts that may arise in regard to any
such issue or allotment of Securities as it may in its absolute discretion deem
fit.

RESQLVED FURTHER THAT for the purpose of giving effect to the above
resolution and any offer, issue and allotment of Securities, the Board be and is
hereby authorized to take all such actions, give such directions and to do all such
acts, deeds and things as may be necessary, desirable or incidental thereto and
matters connected therewith including without limifation the entering into of
arrangements for underwriting, marketing, listing, trading, appointment of Lead
Manager(s}, Advisor(s), Registrar(s), paying and conversion agent(s) and to issue
and sign all deeds, documents , instruments and writings and to pay any fees,
commiission, costs, charges and other outgoings in relation thereto and to settle all
questions whether in India or abroad, for the Issue and to do all requisite filings
with SEBI, the stock exchanges, the Government of India, the RBI, if required
and any other concerned authority in India or outside, and to do all such acts and
things as may be necessary and expedient for, and incidental and ancillary to the
Issue, and to give such directions that may be necessary or arise in regard to or in
connection with any such offer, issue or allotment of Securities and utilization of
the issue proceeds, as it may, in its absolute discretion, deem fit and any such
action, decision or direction of the Board shall be binding on all members.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
delegate all or any of the powers herein conferred, to any Committee or a person
or persons, as it may deem fit in its absolute discretion, in order to give effect to
this Resolution.”

The Chairman put the motion to vote by Show of Hands and requested the
Members to raise the Hands “For the Motion"”, Most of the Members raised the
Hands for the Motion.

The Chairman then requested the Members to raise the Hands “Against the
Motion™. No Hands were raised against the Motion.

On a show of hands, the Chairman declared the aforementioned Special
Resolution as passed unanimously.

ITEM NO. 2:

The Chairman informed the Members the terms of Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulation, 2000.As per the regulations the FII"s can hold upto 24% of the paid-
up equity capital The said Regulations further provide that the limit of 24% may
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Security by a Person Resident Outside India) Regulations, 2000 and all other
. -

be increased upto the sectoral cap/statutory ceiling, as applicable, by the Indian
company concemed by passing a resolution by its Board of Directors followed by
passing of a special resolution to that effect by its general body.

Keeping in view the proposed raising of funds by the Company, the interest of the
FlIs in the shares of your Company and the inherent advantage thereof to the
shareholders at large, the Board of Director have, at their mecting held on May
04, 2009, decided to increase the limit of FIIs* holding from 24% to 100%,
subject to the requisite approval of the shareholders. Hence the proposed Special
resolution, This Special Resolution is only an enabling resolution, it does not
indicate that the entire holding will be given to FII's.

He invited queries from the Members of the Company in relation to the same.

Mr Ramakrishna, Member enquired about the free float market capitalisation of
the Company

Mr.J.C.Sharma, Managing Director replied that the current free float 1s 13% with
around 82,000 shareholders.

Mr. G.Sagare, Member enquired about the financial position and also wanted to
know about the need for increasing the capital base and how the Company is
planning to use the raised capital and how it will benefit the shareholders and the
Company. :

Mr.J.C.Sharma, Managing Director replied that the financial position of the
company will be discussed in detail in the Annual General Meeting to be held on
24™ June, 2009 and that the additiona! capital raised will help the Company in
diluting the debt — equity ratio. He informed the Members that the investment
bankers had advised the company to raise funds from the market based on the
market scenario with the approval of shareholders. He also ensured the Members
that the Company will only benefit form the raising of the additional capital by
improving its liquidity position to mest the working capital reguirements and to
honour all the commitments towards the lenders and undertake various projects.

Mr.Ramakrishna, Member congratilated Mr, P.N.C Menon, Chairman for having
received the prestigious Pravasi Bharatiya Samman Puraskar by the President of
India, Ms. Prathiba Patil on the occasion of Pravasi Bharatiya Divas 2009 and

also for being nominated to the Prime Minister’s Advisory Council of Overseas
Indians

The Chairman put forth the motion for increasing the investment limit of FIL. He
requested any of the Members to propose the motion.

The said Motion was proposed by Mr. Ramakrishna.
The Chairman then requested any of the Members to Second the Motion.
The said motion was seconded by Mr.Gururaj T.V.

The following resolution having been proposed and seconded by the
aforementioned two Members was put to the vote as special resolution.

“RESOLVED THAT pursuant to the provisions of the Foreign Exchange
Management Act, 1999, the Foreign Exchange Management {Transfer or Issue of
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applicable Rules, Regulations, Cuidelines and laws (including any statutory
modifications or re-enactment thereof for the time being in force) and subject to
all applicable approvals, permissions and sanctions and subject to such conditions
as may be prescribed by any of the concerned authorities while granting such
approvals, permissions, sanctions, which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board” which term
shall include a duly authorized Committee of Directors for the time being
exercising the powers conferred by the Board of Directors), consent of the
Company be and is- hereby accorded to the Board of Directors of the Company to
permit Foreign Institutional Tnvestors {the “FII"} registered with the SEBI to
acquire and hold on their own account and on behalf of each of their SEBI
approved sub-accounts, sharcs of the Company up to an aggregate limit of 100%
{(One Hundred per cent) of the paid-up equity share capital for the time being,

provided, however, that the equity shareholding of each F1I on his own account

and on behalf of each of the SEBI approved sub-account in the Company shall not .

exceed 10% (Ten per cent) of the total paid-up equity share capital of the
Company or such limits as are or may be prescribed, from time to time, under
applicable laws, rules and regulations.

RESOLVED FURTHER THAT the Board of Directors of the Company be and
is hereby authorized to do all such acts, deeds, matters and things and execute all
documents or writings as may be necessary, proper or expedient for the purpose
of giving effect to this resolution including intimating the Concerned Authorities
or such other regulatory body and for matters connected therewith or incidental
thereto including delegating all or any of the powers conferred herein to any
Committee of Directors or any Director or Officer of the Company.”

The Chairman put the motion to vote by Show of Hands and requested the .

Members to raise the Hands “For the Motion”, Most of the Members raised the
Hands for the Motion.

The Chairman then requested the Members to raise the Hands “Against the
Motion". No Hands were raised against the Motion.

On a show of hands, the Chairman declared the aforementioned Special
Resolution as passed unanimously.

The Chairman informed the Members that the itermns specified in the Notice have

been duly transacted and that the meeting stands concluded. The Chairman
thanked the Members for their cooperation.

Place: Bangalore

pae: 1 O JUL 2009
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MINUTES OF THE FOURTEENTH ANNUAL GENERAL MEETING OF
THE SHAREHOLDERS OF THE COMPANY HELD ON WEDNESDAY
THE 24TH DAY OF JUNE 2009 AT SOBHA ACADEMY, ‘SOBHA
SUBURBIA’, 107 / 108, BEHIND JAKKUR FLYING CLUB, JAKKUR
VILLAGE, BANGALQRE 560 064 AT 10.00 A.M

PRESENT ON THE DAIS:
Directors:
1. Mr. PN.C. Menon -Chairman
2. Mr. Ravi Menon -Vice Chairman
3. Mr. J.C. Sharma -Managing Director
4 Mr. Anup Shah, -Independent Director

Key managerial personnel:

1. Mr. § Baaskaran, Chief Financial Officer
2. Mr. N. Venkatramani, Company Secretary & Compliance Officer.

Auditors:

1. Mr. Adarsh Ranka (Representative of M/s S.R. Batliboi & Associates)

Mr. N. Venkatramani, Company Secretary and Compliance Officer of the
Company welcomed the Members of the Company and requested Mr.
P.N.C.Menon, Chairman of the Company to kindly conduct the proceedings of
the meeting.

The Chairman welcomed the Members of the Company to the Fourteenth Annual
General Meeting and introduced the Directors sitting on the dais. He declared that
the requisite quorum was present and called the Meeting to Order.

The Chairman informed the Members that 30 Members were present holding a
total of 22,079,533 equity shares aggregating to 30.28% of the paid - up share
capital of the Company and 6 proxies were present holding a total of 42,007,610
shares aggregating to 57.62% of the paid - up share capital of the Company.

He further informed that the instrument of proxies were placed on the table and
were available for inspection until the conclusion of the Annual General Meeting,

Thereafter, the Chairman requested Mr. N, Venkatramani, Company Secretary
and Compliance Officer to read the Notice convening the Annual General
Mesting as well as the Explanatory Statement annexed to the Notice.

Mr. N. Venkatramani, Company Secretary and Compliance Officer, read the
Notice convening the Annual General Meeting as well as the Explanatory
Statement annexed to the Notice.

The Chajrman requested the Members to raise any queries on the items contained
in the Notice.

Mr Murali, Member enquired if the cash and bank balances had been physically
verified by the Auditors before the preparation of the Auditors Report.
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" Mr Adarsh Ranka, Representative of M/s S.R. Batliboi & Associates replied to

the query that the audit team had verified the balances before the preparation of
ihe Auditors Report. ‘

Mr.Murali, Member also enquired why the company is not into the construction
of low cost houses.

The Chairman replied that the mechanical pre fabricated processing used by the
Company is not yet viable in India for the purpose of building low cost houses
due to the cost ¢considerations,

The business of the Meeting as per the Notice thereof, was thereafter taken up
item-wise.

ITEM NO. 1:

The Chairman requested Mr. N Venkatramani, Company Secretary and
Compliance Officer of the Company to read out the Auditors Report.

Mr. N. Venkatramani, Company Secretary and Compliance Officer, enquired
whether the Auditors Report shall be taken as read as the same had been
circulated to the Members well in advance. The Members present unanimously
agreed for the same,

The Chairman put forth the motion of adopting the Audited Balance Sheet as on
March 31, 2009, the Profit and Loss Account for the financial period ended
March 31, 2009 along with Directors Report and Auditors Report thereon. He
requested any of the Members to propose the motion.

The said Motion was proposed by Mr. Nagaraj.
The Chairman then requested any of the Members to Second the Motion.
The said motion was seconded by Mr. G.Sagare.

The following resolution having been proposed and seconded by the
aforementioned two Members was put to the vote as ordinary resolution.

“RESOLVED THAT the Audited Balance Sheet of the Company as a1 March
31, 2009 and the Profit and Loss Account for the financial period ended as on that
date, together with the Schedules and Notes attached thereto, along with the
Reports thereon of the Directors and the Auditors as circulated to the Members
and laid before the Meeting, be and is hereby approved and adopted.”

The Chairman put the motion to vote by Show of Hands and requested the
Members to raise the Hands “For the Motion”. Most of the Members raised the
Hands for the Motion.

The Chairman then requested the Members to raise the Hands “Against the
Motion”. No Hands were raised against the Motion.

On a show of hands, the Chairman declared the aforementioned Ordinary
Resolution as passed unanimously.
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ITEM NQ. 2:

The Chairman informed the Members, the Board of Directors of the Company has
recommended a Dividend of Re.1 per Equity Share of the Company:

The Chairman put forth the motion of declaring the dividend.

He requested any of the Members to propose the motion.

The said Motion was proposed by Mr K8 Nanjundaswamy.

The Chairman then requested any of the Members to Second the Motion.

The said motion was seconded by Mr. Col. M.S8 Kapoor

The following resolution having been proposed and seconded by the

aforementioned two Niembers was put to the vote as ordinary resolution.

I
“RESOLVED THAT dividend of Re.1 per Equity Share of Rs.10 each, of the
Company be paid for the financial year 2008-2009”

Members to raise the Hands “For the Motion”. Most of the Members raised the

‘\ The Chairman put the motion to vote by Show of Hands and requested the
Hands for the Motion.

1 : The Chairman then requested the mMembers to raise the Hands “Against the
| nMotion”. No Hands were raised against the Motioti.

On a show of hands, the Chairman declared the aforementioned Ordinary
Resolution as passed unanimously.

Ttem No.3

The Chairman informed the Members, that Mr. Anup Shah, Director of the
Company, was retiring by rotation and being eligible offered himself for
; reappointment.

He requested any of the Members to propose the motion.

The said Motion was proposed by Mr. Rajan Nambiar

The Chairman then requested any of the Members to Second the Motion.

The said motion was seconded by Mr. Mr. Nagaraj.

The following resolution having been proposed and seconded Dby the
aforementioned two Members was put to the vote as ordinary resolution.

“RESOLVED THAT, pursuant o Section 256 of the Companies Act, 1956, Mr.
Anup Shah who retires by rotation and, being eligible for re-appointment, offers
himself for re-appointment, be and is hereby te-appointed as a Director of the
Company and that his period of office be liable to determination by retirement of
Directors by rotation”
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The Chairman then requested the Members to raise the Hands “Against the
Motion”. No Hands were raised against the Motion.

On a show of hands, the Chairman declared the aforementioned Ordinary
Resolution as passed unanimously.

Ytem No.4

The Chairman informed the Members, that Dr.5.K Gupta, Director of the
Company, Wwas retiring by rotation and being eligible offered himself for
reappoiniment.

The said Motion was proposed by Mr. G.Sagare

The Chairman then requested any of the Members to Second the Motion.

The said motion was seconded by Mr. Rajashekhar

The following resolution having been proposed and seconded by the
aforementioned two Members was put to the vote as ordinary resolution.

“RESOLVED THAT, pursuant to Section 236 of the Comparies Act, 1056,
Dr.S.K.Gupta who retires by rotation and, being eligible for re-appointment,
offers himself for re-appointment, be and is hereby re-appointed as a Director of
the Company and that his period of office be Jiable to determination by retirement
of Directors by rotation”

The Chairman put the motion to vote by Show of Hands and requested the
Members to raise the Hands “For the Mation”. Most of the Members raised the
Hands for the Motion.

The Chairman then requested the Members to raise the Hands “Against the
Motion”. No Hands were raised against the Motion.

On a show of hands, the Chairman declared the aforementioned Ordinary
Resolution as passed unanimously.

Ttems Number 5:

Reappointment of M/s S.R. Batliboi & Associates as the Statutory Auditors
of the Company:

Mr. P.N.C.Menon, Chairman requested any of the Members to Propose the
motion.

The said Motion was proposed by Mr. Murali
The Chairman then requested any of the Members 10 Second the Motion.
The said motion was seconded by Mr K. S Nanjundaswamy

The following resolution having been proposed and seconded by the
aforementioned two Members was put to the vote as ordinary resolution.

“RESOLVED THAT M/s. S. R Batliboi & Associates, Chartered Accountants,

e and are hereby re-appointed as the Statutory Auditors of the Company 1 hotd §.
if
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'RESOLVED FURTHER THAT THE Board ot Directors or committee thereol

# be and are hereby authorized to do all such necessary acts and execute such deeds.
documents and papers as may be necessary and deem fit to give effect to aforesaid
Resolution,”

The Chairman put the motion 10 vote by Show of Hands and requested the
Members to raise the Hands “For the Motion” Mast of the Members raised the
Hands for the Motion.

The Chairman then requested the Members to raise the Hands “Against the
Motion” No Hands were raised against the Motion

On a show of hands, the Chairman declared the aforementioned Special
Resolution as passed unanimously.

The Chairman informed the Members that the items specified in the Notice have
been duly transacted and that the meeting stands concluded. The Chairman

thanked the Members for their cooperation.
L

Place: Bangalore Xb_f/

e
Date: 09-07-2009 Chairman
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