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‘PROCEEDINGS OF THE 27TH ANNUAL GENERAL ME]:]TING VOF_TI—IE
COMPANY HELD ON FRIDAY, THE 16TH AUGUST, 2012 AT 10.30 A M. IN |

THE ‘SCIENCE CITY MINI AUDITORIUM® AT J'BS HALDANE AVENUE,

" KOLKATA - 700 046

PRESENT

Directors

Mr. Salil K. Gupta - Chief Mentor - S
Mr. Hemant Kanoria - Chairman & Managing D1rect0r and Mcmber
Mr. Sunii Kanoria - Vice Chairmanh & Member

Mr. Sand Ibne Siddigue - Joint M,anagm 2 Direcior
Mr. V. H. Pandya : ' :
Mr. S. Rajagopal

' Mr. Shyamalendu Chatterjee

Mr. Sujitendra K. Deb

Company Secretiary

Mr. Sandeep Lakhotia = Member

Chief Financial Qfficér

Mr. Sanjeev Sancheti

Audifors

Mr. Anand K. Jhunjhunwala, Partner. (Membersliip No. 056613)
Members / Proxies | | | | o

1,134 Members were present in person at the meeting. 210 valid proxies representmg
12,13,73,031 Equity shares were received-and 191 proxies representing 12,13,57,083

‘Equity Shares were present at the meeting. 18 representations from Bodies Corporate
representing 24,87,29,023 Equity shares were received under Section 187 of the

Companies Act, 1956 and .18 representatives for 24,87, 29 023 Equlty shares were

, present at the ‘meeting.

The Register of D1rac’tors sharehbidmg’ maintained under Section 307 of the
Companies Act, 1956 and all other documents mentioned in the Notice of the meeting

were kept at the meeting and remaimed accessible and open to 1nspcct1on by the ‘

Members during the continuance of ths meeting.

The Awuditors® Report was also. kcpt open to inspection by any Member of the Company
in accordance with the provisions of Sccuon 230 of the Companies Act, 1956,

.Chairman - T s Mr Hemant Kanorla Cha:trman of the Board tock the
Chair in terms of Art:lcle 101 of the Company s Artlcles )

of Assomatmn -
_Certified to be True Copy -

Sre; Inl'rastructure Fmance Limiteﬁ
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- ::_Company Seci'gtajry_'r |
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“OQuorun

. Notice -

Annual Accounts and

. Auditors’ Report

C‘halrman ‘of Audxt
Committee -

'+ The Chairman having ascerfained that the Audited

Accounts, Reports of the Directors and Auditors as also

- the Register of Directors’ sharcholding were on the table

and that there was a requisite quorum of Members
present, catled the Meeting to order. The Chairman also
informed that 1,134 Members were present in person af

the meeting, 210 valid proxics representing 12,13,73,031 -

Equity shares were received and 191 proxies representing
12,13,57,083 Equity shares were present at the meeting &
18 representations from Bodies Corporate representing
24.87,29,023 Equity shares were received under Section
187 of the Companies Act, 1956 and 18 representatives
for- 24,87,29,023 Equity shares were present at the
mcctmg

' The Chairman thaﬁkéd_ the Members present and

welcomed them to the 27th Annival General Meeting.

The Chairman thereafter introduced the Directors present
at the meeting to the Members. The Chairman informed
the Members that Dr. Satish C. Jha, Independent Director
could not attend the meetmg due to personal

o commmnents

The meeting thereafter commenced with the welcome
address by the Chairman.

: With the consent of the Members. present at the meeting,
the Notice convening the 27th Annual General Meeting

of the Company was taken s read.

¢ - The Chairman stated that copies of the Balance Sheet as. -
at 31st March, 2012 and the Profit and Loss Statement for’
the year ended 31st March, 2012 together with thie- .

“ Directors’ Report and the Auditors’ Report have been

posted to all the Members of the Company and these have

been with the Memmbers for sometime now. He also stated

that originals of these documents were available for
inspection by the Membcrs '

“The Chau'ma,n ‘rhen mvited Mr. Anand K. Ihun;hunwala,
" Partner, Messts Haribhakti & Co., Auditor of the

Company, to read out the Auditors® Repo.rt_ as required
under Section 230 of the” Companies Act, 1956, Mz
Apand K. Jhunjhunwala thercafter read the Audltors

_ Repoit.

: The Cha&pﬁan,iﬁfarmed the Members that Mr.-‘S'a.Iil K.
. Gupta, Chairman of the Audit Committee was present at

the meeting t¢ provide clanﬁcatlons on matters relating

to Audit

Thf;réafter, the following resolutlons Weré duly moved.

A
L
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ORDINARY BUSINESS :

" Resolution No. 1: Ordinary Resolutien

Adoption of Annual Accounts and Reporis of Directors ang Auditors - -

“RESOLVED THAT the Audited Balance Sheet as at 31st March, 2012 -and the
Statement of Profit & Loss for the year ended on 31st March, 2012 together with the
Directors” Report and Auditors’ Report thereon be and is hercby adopted o

Proposed by ‘ Mr Manoj Kumar Gupta o
(Client ID/DP 1D - 11218986 / IN300450)

Seconded by: M Madhu Sudan Dey
‘ ‘ - {Client ID/DP ID - 10060506 / IN300773)

Before putting thé resolution to vote, the Chairman invited the Members to offer their
comments or seck clarifications on‘the anmmual report and aceounts, if any. The

Chairman requested the Members to be brief in their (}bservatmns and announce their |’

names first before speakmg on the Annual Report

- Some of the Mernbexs present raised queries ard made submissions on the Annual

Report and Accounts.’ Amongst the more promineént observations made by the Members

were those. relating to the . profitability, expenses, share price, dividend payout, '

borrowings, interest rate scenario, quantum of non-performing assets, turnaround of
loss making subsidiary companies, legal case with FITCH relating to credit rating,
buying of Kingfisher Airlines Debt, working of the Company and its future plans. The
Members present akso expressed their satisfaction on the progress made by the
Company in the infrastructure business and appreciated the quality of presentation and
disclosure made in the Annual Report and Accounts .of the Compary. The Members

also -complimented ‘the - Management for adoptmg good Corporate Governance .

pra.ctlces

Upon the Menmbers completing their submlséions, the Chairman answered all. the -

relevant queries and submissions made by fhem and also briefed the Members about the
current workings and new initiatives of the Company. The Chairman also thanked the
Members for their keen interest in the affairs of the Company and expressmv kind
words of appremauon ,

Thercafter, the Chazzman put the above resolu’uon to vote and on a show of hands,
declared the same as catried vnanimously.

Resolation No. 2: Ordinary Resolution

Payment of Dividend

“RESOLVED THAT pursuant to the recommendation of the Roard of Directors of the
Company made in its;meeting held on 14th May, 2012, dividend @ Re. 0.50 (Fifty
paise only) per Equity share of Rs. 10/~ eéach fully paid up of the Company be and is

- hereby- approved and declared for payment to the Eguity sharcholders of the

Company.”
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Proposed by: Bir. Tnbhuwan DPal Goyal -
' (Chent ID/DP ID - 10055824 / IN30225’7)

Seconded by: Mr Shyam Sundar Bhattacharyya
, (Client ID/DP ID - 28837171 / IN301250)

Thereafter, the Chairman put the above resolution fo vote and on a show of bands,
declared the same as carried with requisite majority.

Res olution No. 31 .Ordinary Resolution

' Re—agpomtment of Mr. Salﬂ K. Gupta as Du‘ector

‘RESOLVED THAT M. Salil K. Gupta, Director; who Tetires by rotation and being

- eligible offers himself for re-appomtment be and i s hereby re-appointed as Director of

the. Company
Proposed by: Mr. Madhn Sudan Dey . '

. {Client TD/DP ID - 10060506 / IN300773)
Seconded by: Mr. -Prasanta Banexjce ,

(Client ID!'DP D - 1056545/ ]N302105}

Thereafter, the Chalrman put the above, resolution to vote and on a show of hands

" declared the same as carried unammously

Resolutwn No: 4: Ordinary '_R_eSoiutmn :

R -app-binnnent of Mr. Shyamaléﬁdil Chatterjee as Director

“RESOLVED THAT Mr. Shyaméieﬁdu Chatteijee Director, who retires by rotation
and being eligible offers himself for re~appomimen‘r be and is hereby Ie-appomted as

- Director of the Company.”

" Proposed by: - Mr. Joytirindra Narayan Kundu

(Chent D/DPID - 10567150 / IN301055)

Seconded by: " Mr. Shekhar Maitra -
‘ {Client }:D/DP - 10556869/]1\1300327)

declared the same as carried unammously

| Resolution N_o. 5: Ordinary Resolution’

Re-appointment of Dr. Satish C. Jha as. Director

- “RESOLVED THAT Dr. Satish C. Jha, Director, who retires by. rotatioﬁ and being

cligible offers hlmself for re—appomunent be and is hereby re—appomted as Director of
the Company ‘

Thereafter, the Chiairman put the above resolutlon to vote and on a show of hands,

s
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' Praposed by: o M Mancg Kumar Gupta
: - {Cliént ID/DP D - 11218986 / IN300450)

Secondedby: . Mr. Mahesh Kuma:r Bubna
o (Client ID/DP ID - 2-83_334349 /IN301250)

Thereafter, the Chairman pl‘l.tﬂ‘lé above resolution to vots and on a show of hands,
declared the same a$ carried unanimously. :

Reso!ﬁﬁon No. 6: OrdhlaryResoluﬁ(.m

Re—appomtment of Aud]tors

“RESOLVED THAT - Messrs Hanbhaktl & Co Chartered Accountants ‘having
. registration No." 103523 W, aliotted by The Institute of Charlered Accountants of India

(YCAI), be and are hereby re-appointed as Auditors of the Company to hold office from
the conclusion of this Annual General Meeting until the conclusion of the next Annial -

General Meeting of the Company at a remuneration to be fixed by the Board of
Directors of the Company based on the recommendation of the Audit Committee, in
addition to Teimbursement of all out-of- -pocket ¢xpenses as may. be incurred in
connection Wfrh the aucht of the accounts of the Company -

Proposed by: ‘ Mr Tarak Nath Chakraborty
' (Client ID/DP ID - 10176732/ 1N300773)

Seconded by: _- " M, SuthKumarBajag
- {Client D)/DP ID 1202770000006030 / 27700)

Thereaﬂer the Chairman put the above resolution to vote and on a show of hands,
declared the same as camed uuanunously .

SPECIAL BUSINESS
.Resolutmn No 7s Speclal Resolutmn

Re—azzpomtment of Mr. Saud Ibne Siddi j_ne as Joint Managmu Dlrector ‘

“RESOLVED THAT pursuant to the provaslons of Sections 269 309 and all other

‘| applicable provisions, if any, of the Comparties Act; 1956, including Schedute XTI to

the Companies Act, 1956 and subject to approval of such other authorities as may be

required, consent of the Company be and is hereby accorded to the re-appointment of

Mr. Saud Tbne Siddigue as Joint Managing Direcior of the Company for a further
period of 3 (three) years on and from April-01, 2012, that is to say, from April 01, 2012

to March 31, 2015 on the remuneration -and other tcrms and conditiens mentloned.

hergin below and-as st out in the draft Agreement to be entered into between the

Company and Mr. Sand Ibne. S;ddlque a copy whereof initialled by the Chairman for -

the. purposes' of identification has been placed before this meeting, which, Agreement is
hereby specifically approved with liberty to the Board of Directors to increase, reduce,

alter or- vary the terms of remuneration and perquisites’ mcludmg monetary value
thereof as sét out in the Agreement, at any time(s) and ﬁrom time to time and in such

manner as the Board of Directors may deem fit -

CHAIRMAR
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 Salary: In the scale of Rs. 10,00,000 to Rs. 30,00,000 (Rupees Ten lakhs only - -

to Rupeés Thirty lakhs only) per month, or such other higher amount as may
be permissible under the provisions of the Companies Act, 1956 read with

Schedule XII to the said Act, and as may be decided by the Board of

Directors of the Company from time to time. (The present salary of Mr.
S1dd1que is fixed at Rs 20,00,000 (Rupees Twenty takhs only) per month),

Annual Incentive: A fixed axinual incentive of Rs. 1,00, 00 000 (Rupees qu

crore only) would be paid on an annual basis on the completlon of the year

Perqulsltes In addition to the aforesaid, the Joint Managing Dxrector shaH be
entitled to the following perguisites: :

i)  Reimbursements : Medical and Others

Reimbursement of actual medical and other expenses incurred upto a -

~maximum of 1 (One) month’s basic salary.
il  Leave Travel Concession
: Re;mﬁursement of actual travelling expenses, for proceeding on Jeave,
" once in-a year in tespect of self and family, restricted to an amount
equivalent to 1 (One} month’s salary Der annum. :
iii) Leave

Entxtled for leave 30 days annually w1th full pay or encashment th‘ereof
as per the rules of the Company.

v} Contrlbutmn to Provident Fund, Superammatmn Fund and Annulty '

. Fund

The Company 5. contribution to Provident Fund or Superannuatlon or'

Annuity Fund as per the rules of the Company, applicable for Semor
' Exeouuves of the Gompany : :

) Gratmty ,

service or at such higher rate to be decided by the Board not exceeding 1
(One) manth’s salary for each completed year of service as per the rules
of the Company : :

: Explanation: '

Perquisites shall be' evaluated as V'per Income Tax Rules, wherever applic'a,blé' ’

and in absence of any such rules, perquisites shall be evaluated at the actual
cost., . T o

In the event of absence or madequacy of proﬁts in any financial year durmg -

the currency of tenure of service of the Joint Managing Director, Mr. Saud
Tbne - Siddique shall be paid the above remunerahon as the minimum
remuneranon :

Gratuify ‘at a rate of half month’s 'sa.la:ry for each completed year of

S



MINUTE BOOK . ' L @

£. The Joint Managing Director will report to the Board at the Board Meetings.
' and at such other times as may be required by the Chairman & Managing.

Direcior and/or the Board, He will discharge his duties under the overall
.supervision, control, direction and instruction of the Board. He will diligently
and efficiently manage the business and affairs of the Company in the best
interest of the Company and generally assist in its operations, administration,
implementation of business plans, achieving business and profitability targets,
compliances of Rules and Regulations including” statutory compliances,
implementing souﬁd commercial practice and good Corporate Govemance in | .
the Company :

'He will also discharge spec:ﬁc duties as may be ass1gned to hlm by the Board

of Directors of the Company from time to time and shall also do and perform

all other acts, deeds.and thmgs which in the ordinary course of business he
- may cons1der necessary or proper in the interest of the Company

Mr. Sand Ibne Siddique will generally look after the affairs of the Company |
and will specifically look after and be responsible for functioning of various
departments of the Company viz., Infrastructure . Project Financing and
Investments. However, the Board of Directors and / or the Chairman and }
Managing Director shall have the power and authority to alter, vary and
change the areas of respomsibility of Mr. Sand Ibne Siddique, as may -be -
deemed ﬁt in the best interest of the Company

. “The Joint Managing Director shail not he paid any sitting fees for attending the.

- mestings of the Board or Comrmttees thereof from the date of his re-
appomtmant :

£ _. " Though the Joint Managmg Director is initially posted at Xolkata, his services

.nay be transferred to any other place at the d;screnon of the Board.

“h Sub;ect to prowsmns of the Act, the Joint Managmg Direcior shall while he
confimies to hold office of the Joint Maniaging Director, be subject to
_ retirement "y rotation, but he shall ; ipso facto immediately cease fo be the Joint
- Managing Director if he ceases to hold office of Director for any -cause.
However, the Joint Managing Director re-appointed as a Director of the
Company immediately on retirement by rotation, shall continye to, hold his
office of Joint Managing Director and such re-appointmerit as such Director
shall not be deemed to constitute a break in h1s appmnunent / servsc%“as Iomt
Ma,nagmg Dlrector of the Company : : )
L The Company Wﬂl extfer into an agmemsnt with Mr. Saud Ibne Siddique,
: . which will contain, inter alia, the above terms and’ conditions;

RESOLVEDR FURTHER THAT Mr. Hemant Kanoria, Chairman & Managing
Dircetor and Mr. Sandeep Lakhotia, Company Secretary of the Company be and are
hereby severally authorised to do and psrform all such acts, deeds, matters and things
as may be considered necessary to give &ffect to the resolution.”
Proposed by: Mr. Tarak Nath Chakraborty
. {Client ID/DP ID - 10176732 / IN300773)

Seconded by: Mz Mahcsh Kumar Biibna _ '
’ (Cileu’[ [D/DP D - 28234349 / IN301250)
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Thereaﬂer the Chairman put the above resolution to vote and on a show of bands,
declared the same as camed enanimously. ‘

The business of the 27th Annual Gencrai Meeting having been completed as per the

Agenda, the Chanman declared the meeting as concluded.
%ﬂuhﬂ/

‘ CHAIRMAN
16.0%. 2l

A hearty vote of thanks to the Chair was carried with acclamauon
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