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IN Y RAL MEETI MEMBER
. D' HELD FRI
ATEWAY BIDENCY RE - B85,
REG
Chalman:
1. My Ashish Puravankara - )1 Mareging Direclord Sharenolder
Plregtae:
1. Mr. RVS Rao - Directord Sharehoidar
2. Mr Nani R. Chokaey — Directars Sharaholder
1. Mr A Anil Kumar — Chief Finarclal Offcer

Z. Mr, Vishnu Moorthi H - Vica President — Risk Propenies and ConTols Sharshaider
3. Mr. Hari Rarnaktigshnan — Vice President - Structured Fingnece

4. Mr. ¥ P Ragumam — Genesal Manager - Finance & Company Secretary

MEM NT:
In Pgrson — 58 [representing 12,270 Equity Shares)
By Proxy — 5 {representing 198,753,868 Equity Shares)

WELCOME MESSAGE:
Mr, Anil Kumar, CFO of the Company, on behalf of tha Boare of Directors proposed the
weicome address to the mesnbers at the Extra-Ordinary General Meeting.

ELECTION OF CHAIRMAN:
M. Anil Kumar informed the members that M. Fai Puravankara, Chairman and Managing

Diractor, My, Anwp Shah, Mr. Pradesp Guha, Directors wera out of station and coukl ot
atteand the rreat,

Mr. Anlt Kurmar retuesied that the Chairman for the mesting be appointed. Mr.Visony
MogrthiProposed that Mr. Ashish Puravankama be elscted 35 the Chairman for the meating

and sacorded by Mr Nani R Choksey. Mr. Ashish Puravankara was appointed as the
Chalman of the meet.

Tha Chairmen,Mr, Ashish Puravankara, on ascersining that the requisits quarum was
presenl, daciared {he meeling 1o arder.
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Tha Chairnan, Mr. Ashish Puravankara, staieg that with the content of tha mémbacs, holica
convening the Extra-Ordinary Gensral Meating as siraady clrculetad, was taken ai raad.

c AGE

The Chaimnan, Mk, Ashish Pursvankara, explained the need for the Special Resolution
propesad 1o be passed.

M Mo 1-F ER IS OF SECURITE

The Chairman. Mr. Ashish Puravankara put forward the following molion &5 & Special
Resolution, which was Proposed by Mr. ¥ R Ravindra Nath [IN30011810921378] and
Seconded by Mr. 0 ¥ Srnlvaza Babu INIOS51318007213].

"RESOLVED THAT pursuant io the provisions of Sechion 83(1A) and othar applicables
provisions, if any, of the Companies At 1356 (ineluding any amendmeants, modifications,
varalon or re-snactment thereof} (ihe “Compenies Act'), the Formign Exchange
Menagament Act, 1999, as smended ['FEMA’), the Foreign Exchange Managamant
(Transfer or Jssue of Security by 8 Person Resident Outside India) Regulations, 2000, as
emended, the Issue of Foreign Cumency Canvertible Bords and QOrdinary Shares (ihrough
Depository Recaipt Machanism) Scheme, 1993, as amendec, rulss regulatons, quigaines,
hotifications ang circutars prescribad by the Securities and Exchange Board of India "SERI™
including the Securities and Exchenge Board of India (issue of Capital and [iaclosure
Requirarnants) Reguletions, 2003, as smanded (the "ICDR Reguiations™), the Reserve Bank
of Indiz ("RBI"} and Governmant of Ingis (GOI") andlor any cther competent suthorities ae
may be required and carificalions, if any aued thereon from tima to ime, the eduity listing
agraemerts enlered into by the Company with the stock exchanges whers the Company's
equity shares of face value of Re. § pach (the “Equity Sharws™) ere listed [the *Listing
Agresmants’), and subject ! any @pprovai, comsenl, permission -andfor sanction of GO,
SEBI, R3I, Registrar of Companies and the siock exchanges, as may be required and the
anabling provigicns of ihe Memorandum and Articies of Assoclation of e Compeny and alt
ather necessary approvals, perissions, consents andior sanctons of concemed statulory
and ether relevant mithoribes and subjec! to satisfaction of auch conditons and modifications
as ma&y be prescribed by any of tham whila granting such approvels, pernissions, consents
and sanctions and which may be sgreed to by the Board of Directors of the Company [herain
referred 1o 25 the “Board”, which term shail Include any Cornmitten(s) theraal congtittted e
be constivted by the Boamd lo suercise #s powers inciuding powers conferred by thia
reschition 1o the extent permitted by law) the Board be and is hereby authorizad in its
abschie discretion to creete, offer, issue and ailot In one or more Yanches, in the course of
domestic and/er infernational offerings) in ote or mare domesticoreign markets, by way of a
rights issira or @ public issue (irgluding but not Imited to an issusnce of Equity Sharas
Hwough an Instiitional placement programme undsr Chapter Vi -A of tha ICOR Reqgulationz),
privals placement(including but not imitad Lo an Issuancs of Equity Sharos through & qualifed
matiaticas placement under Chapiar VIt of the ICOR Regulations) or any combination therao,
ar any other modaimetnod o7 maens as may be prescribed by SEBI or any other authotities
fom tme to tme, of Equity Shares or throuph an issuanca of hilly convertble
debenbres/party convertible dabenturay, preference shares convertisie inlo Equily Shares,
and/or any other financkl instruments o securites cotwertible into Equity Shares or with or
withoud detachabie wamants with a right exsrsisabie by the warrant hoiders o convart or

Y

At PofehT1s b N P P 31 ik Aoee | mod



e | MINUTES |

subacnbe fo the Equity Shares or otherwiss, in registered or bearer formn, whethe! rupes
dencrineted of denominated in forsign cumency (hereinafiar collectively refermed I ag the
‘Sacurithes’) ar any such combination of Securities to any person insluding but not limitad (o
oreigr/resident invesiors {whether wsktutions. ingorposated bodies, mutual funds andiar
ndividuals or otherwise), foraign ingthitional investors, Indler endior mutidsteral Snancial
instibions, mutual funds, nonresident Indians, employess of te Company, existing
sharthoiders @3 on & mcord date on fghts basis andor any other catagories of inveaiors,
whether they be holdars of shams of the Company or not {inciuding with provisions for
rasgrvgiion on flrm andfor competitve hasls. of any par of the oifering/placemant gnd Tor
such calegones of parsons ntludng employess of tha Company as may be pemitied).
{hareinafter collectively referred 1o B3 the “Taveators’) ai such tne or tmes, at such price or
prices, at & diacount (inclugding but nat limited o any distoum a5 may be psrmittad undar
Chaptar Vil of the JCDR Reguiations) or pramium o the markel prica or prices in such
manrar end on 3uch terms and condiions including secunty, rate of interest, etc., Including
the discretion o detemine the catagones of Investor to whom the offer, iasus and allotment
shall be made I the exclusion ol all other categories of imvestors at the Hme of such offer and
#lotment considering the prevailing market conditions and other relevand factors wherever
necessary @s may ba decided by the Board In its absciute decretion at the tane of ssue of
Securities in cne or more ofarings/tmanches, such that the total number aof Equity Shares
lassied pursuirt to such offeringa/placements (including upon conversian of the converlibie
Securities) upta 45,000.000 (Forty Five Milion} Equdy Shares of the Company (including
any over atiotrment options) as may be seterminad by the Boam, -

RESOLVED FURTHER THAT i the event of an issuance of Securitiea by way of @ qualified
instiutions placermanl under Chapter VI of the ICDR Regulations the relavant dete for the
detarmination of applicable price tor e issue of tha Securities pursuent to @ Ouallfed
Institutions Placemesd, maans the date of the mesatng in which Board of Direciors docides o
open such qualified instittions placement under Chapter VI ¢f the ICOR Regulations and such
Securiies shall be fully paid up ang the aliomend of such Securities shail be complated within
12(twetve) months from the dete of this resolution approving such qualified Institutians
placemant under Chapter Vil of the ICOR Reguialions or sugh pther Sme as may ba alicwed
by the ICDF Regulations fromn time o tma,

RESQLVED FURTHER THAT:

{a) the Sacufites Is be s0 creaied, offercd, msued and alloed shall be subject W L
pravizions of e Memorandum and Amicles of Associafion of he Company;

{b) the relevant dale lor lhe purpesas of detsrmining the ficor price of the Sacurities would
ba Ir accorganse with the guideknes prascribed by SEBI, RBI, GOI through s vatous
departments or gny other ragulator, as appicabie, and the pricing of any Equity Shares
lssued upon the converglon of the Secustes shsl be made subject to mnd I
compliance with the appicable adjustnents in the applcabla rulss/puideditess slahdory
provigions; and

(e} he Equity Shares that may be issued by the Company ehall rank pari passu with the
exisling Equity Shares of lhe Company in ali respects.

RESOLVED FURTHER THAT the ssue of Equity Shares underlying the Secunities, which are

convertiile inta of exchangeable with Equity Shares at a later date shall ba. inter akia, subjecl
b the foflowing terms and condifions:

(
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{£) in the event of the Con-npmrmaklngaﬂghha!fwbyiﬂwuf Equity Shares pricr 1o the
aloimant of tha Securities, the entitement o the Equity Sharea will stand increased in the
same poportion as that of the rights offer and such siditinnat Equily Shares shall be
offered o the holdors of the &mmnnﬂmsmmatmmﬂuume are offersd n
tha exiskng shareholders:

i€} n the avent of Mherger. amaljsmehon, lakegver or any other re-orpenization ar
restruciuning or any such corporate action, tha number of Equity Shares. tha price and the
time perod as aforesald shafl ba sultably adjusted, end

[d} In the even! of consalidation anttior divigion of outstanding ahares into smalier number of
shared (intiuding by the way of stock split} ar reclassificztion of the Secunties into othar
Sacuries andfor invotvemant in such other event or creumstenoes which in ths oiHnisn of

Concerned stock gxchange requires such adjvsimemts, necesaary adlustmants wii be
made.

RESOLVED FURTHER THAT me Board shall exercise o delegats tne nowers to a duity
sulhorized committee(s) confemed by Ihe Baogrd to {3 Bppoint lead managers, canediiants,
underwriters, guarantors, depositores, Cusicdians. reqistrars, escrow banks, truslees,
bankers, lawyars. adviars, pofesgionals, public retations agences, infermediaties and all such
egencies as may bo bwotved or concemad n such offerings of Securnities, {ii} ¥ remunerte
tham by way of commission, brokerage, fess or the fike (iheluding reimbursement of thair
eclual expenses) and alga {ll} 1 enter into ard execuia anl such arrengements,
contracis/agreaments, mernorandum. docurnents, elc, with BUCh Bgenches as may be
requirad o desirahle and to seek the st of such Bacusitios on ona o more fecognized
{national and intereational) siock exchange{s).

RESOLVED FURTHER YHAT the ioars snall exercise or celsgate the powors Io o duly
aulherized commitess) confameg by the Bourd to ssua and allet such number of Equity
Shares as muy be mgulred 1o be Issuss and nllothd WpoNn Conversion, redempton or

relavant financtal year n which they ara abletted andior as provided undier tha lerms of the
Is6UB Or a8 contained in the televan] gftering documentsy.
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discration deems fit and to make and accepd any modfications in tha propodal &5 may be
radquited by the authorities involved in such issues in India andior sbroad and to do all acts,
deeds, matters ang things Including crealisn of morgage of charge In sccomdance with
Seclion 283 1%a) of the Companias Act, in respect of any secunty 5 may He reguiced sither
on pan passy basis or atherwiza as i may in its absokete discretion desm fi2 and io saltle any
questions or dificulties that may arise with regard to the issus{s)/vffering{s), allctment and
corrsarsion of sny of the sforesaid Sacuribes, wtikzation of issus procesds and 10 do all acte,
dends and things In connecticn therewith end incidental tereto as the Board ar Committeals)
thereof may In &s sbsplule discretion deem i withowt being requird to seak any furher
consant & approval of the sharsholders or otherwise b the and and intent that they shall be
deemed (& have given thair approval thereds sopressly by the authonty of this reaolution.

RESOLVED FURTHER THAT for the purposa of gwing effect b the aforesaid offering and

sguanee of Securiies, The Board or Gormumitteeis) theceo! or any such Director{syONcens)
authorized by the Board |6 hereby guthoreed b uncartake the lollowing achs:

1. To decide on the tening, pricing {ncluding Bny discounts or premiums) and all the tems
and conditions of the offer, issuve and sllotment of the Securites and to accept any
amendmanis, modiflicalions, vanatons or alteralions tharato;

Z. Toappoim and enter into arangemeants with the book rurning lead managers { BRLMe"},
consultants, underwriiers, syndicate members, brokem, escrow caolleclion bankers,
bankers to the Is&ue. regisrars, legal advisers. public relations agencias end any other
BQENCIEs OF persons of inkemmedianes and to negoliate and Sneliza the tarma of teir
appotrtment, including bu? not ¥mited to axecytion of tha BRLMs' mandate ledter, the lagei

advisors engagement attars, negotiation, finatization and execubon of the agreement with
the BRLMS, et ;

3 To finsiize and seltle Bnd ko axecule and deliver o anange the delivery of the offer
documents, including, the drak red hetring prospectus, the red hering prospectus, the
prospectus, plecemen agreement, syndicile agreament underwiting agraement,
£5crow agreement. public iSsue account agresment. public relaliona agency agreanment,
stabiiization agreement and all other documents, deeds, agreements and inslrumante a3
may ba required of desisble in relation 1o the offer and Bsuance of the Securites;

4 To open with tha bankers to the issus suth scéounly as are required by 1he regulationa
Baued by SEOC g the Commpanica AL,

5. To authorize and approve the ncuring of axpenditire and paymaen? of fees in connection
with the oftering and kauance of Securtias,

6. To do all such acts, deeds, matlers and things and execue all such other documents, atc.
86 # may. In By absolute discretion deem necessary of desitabla for such pumposa,
Including without limitation, finakze the tasis of akstmient end to allot the Equity Shares ko

the successful alicheas as permissible in lew, isswa of share cenificates in accordanca
with the relevant rules,

7. To make applcations for ksting of the Equily Shares of tha Company [n one or mere stock
exchange(s] and lo execude ans %o defiver of arrange the delivery of necessary
documsntation o the concermed stock exchanga{s);
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8. To selils 3l questions, dificullies or doubts that may ares in megad b futh kel of
aiotment es it may, in 15 absolute discretion seem it

% To moke applications % the Foreign Investment Pramotion Boaard, RBI and such olhaer
suthoriliss a5 may be required for the purpose of allotmenl of shates o nenreaident
invastors;

10. To maka spolications o or sosk @Emptons from the SEBIL RB! and such other
svtharites as may be required for the purposa of the offering. placement and Ssuance of
tha Seturias o Inveshors;

11. To delegale any of the powens mentioned abave 1o any of the Direcive or officers of the
Company

RESOLVED FURTHER THAT tha Board o Commitensis) therecl be and sre hereby
airthorised I approve, adopt and fte the red herring prospectus, the prospactus or any cthar
oifer documents as required under Saction B0 of the Companles Act with the Registrar of
Companias, Karnateka at Sangaions and 1o make eny correclions or affermtions thergin.’

Chairman invited the marnbars B raise quedes:

Pursuant to the Queriee of the Sharenoldars, the Chaimmen clarified the following to the
Mambars:

1. The pmpossd Resolution i io enable the Company W issuve fresh shares 19 comgly
with Clause 40A of the Listng Agreament) read together with Rule 1B(ZXE)) of 1he
Securities Contract (Reguiastions) Rules 1857, The pressnt shareholding by the
Prometes in the Compary s 38.88%.

2. If e Company issues sheres under Chapter VIIIA o SEB {Issue of Capital and
Disslosure Requiremants) Regulations, 2003 then only the Institufional irvestons can
participals in the said issue. Following the sai¢ SEBI guidslines, the retail mvestors
will net be able 1o parlkcipate ir the same

A Puikuenl W e above Issuance of shares o Fil's, e full money winid be recetved
pricr 12 slotment of ghares and that there woukd be no deferred payments exiended
o the subscHbers

The resolution was pul 1o vote by show ¢f hands and then declared by the Chaitman, pessed
unanimausly 83 & Speclal Rasclutlen,

YOTE OF THANKS

The meeting concluded with 2 vote of thanks io Ii;;__chair.

15.00.201) Ashkh Puravankgra
Bangalore : Ghalrmopn
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