
PROCEEDINGS OF THE 18th ANNUAL GENEML I'{EETING OF THE MEMBERS OF EDELWEISS
FINANCIAL SERVICES LIMITED HELD ON FRIDAY, JULY 26, 2013 AT 3.OO P.M. AT THE
REGISTERED OFFICE OF THE COMPANY AT EDELWEISS HOUSE, OFF C.S.T. ROAD, KALINA,l u^,{BAt- 400 098.

Present:

Mr. Rashesh shah
Mr. Narendra J Jhaveri
Mr. P. N. Venkatachalam
Mr. Navtei S. Nandra
,\ir. Kunnasagaran Chinniah
Mr. Sanjiv Misra
Mr, Sunit Mitra
Mr. Venkat Ramaswamy
Mr. Himanshu Kaji
Mr. Rujan Panjwani

Present by Invitation:

1r.5. Ranganathan
Mr, B. Renganathan
Mr. N Sampath Ganesh

Chairman&CEO&Member
Director & I{ember
Director & Member
Director
Director
Director
Director
Whote Time Director & Member
Executive Director
Executive Director

Chief Financial Officer
Company Secretary
Partner, BsR & Associate5, Statutory Auditors

Few other Senior Executjves of the Company were atso present by jnvitatjon.

As the requisjte quorum was present, the Chairman catted the meeLing to order. The
Chairman wetcomed the members to the 18Ln Annuat Generat MeeLing of the Company.

The Chairman then introduced Mr. Navtej S. Nandra and Mr. Rujan panjwani, the new
Directors who were inducted on the Board.

The Chairman informed that 37 members were present in person and 81 proxies representing
36,03,01,249 shares were received. The Notice convenjng the AnnuaL General l eeting was
taken as read with the approvat of the members present at the meeting. At the request of
the Chairman, the Company Secretary read out the Auditors' Report. With the consent of the
members present, the Annexure to the Auditors' Report was taken as read. The Chajrman
informed that the Statutory Registers are open for inspection by the members.

The Chairman in hjs opening remarks apprised the members on the fottowing:

. The consotidated revenle for the financiat year ended March 31, 2013 stood at
Rs, 2,184 crores and the Profjt after Tax at Rs. 178 crores, signifying an jncrease of
revenues by 31% and jncrease in profits after tax by 40% respectjvely, over the last
financial year.

. The macro economic conditions during the financiat yeat 2012-13 was comfortab(e
due to easy interest rate cycte, softer commodities prices, good Fll inftows despjte
an economic slowdown, rupee depreciation and potitica( uncertainty.



. Priorities of the Conpanyi

Continue non-tjnear growth in assets and profitability
Rigorous Eatance Sheet Management

Customer Centricity
Leadership

strengthening the OrganisationaL structure
Institutionatisation of Company's Culture

. The Company was voted "Best 
^tid 

Cap Cornpany in lndia,, by magazjne Finance Asia.

. The Conpany atso won the ,,Best Corporate Governance in lndia, 2013,, award from
CapitaI Finance lnternationat, London.

After the opening remarks, the Chairman moved the first item of the Notjce convening the
AnnuaI general Meeting viz., adoption of accounts.

Item No. 1

Adoption of Accounts for the vear ended l arch 31. 2013

"RESOLVED that the audited Batance Sheet as at March 31, 2013 and the profit and
Loss Account for the year ended on that date and the aeports of the Board of Directors
and Auditors thereon be and are hereby approved and adopted.,,

The above resotution was:

Proposed by: Mr. Tushar Sodha

Seconded by: Mrs. Asha Lata Maheshwari

Before putting the resotution to vote, the Chairman invjted the observations of the members
on the performance of the Company for the financiat year ended March 31, 2013.

The observations of the fotlowing members were noted:

1. Mrs. Asha Lata l,taheshwari

The Company focuses on improvjng operating and capitat efficiency, making sure that
the Company has investment, productivity and infrastructure for futufe growth,
stabitizing the new businesses, enhancing risk management systems, investing jn
process improvements & technotogies, strengthening tiabiLjty side with Lower
dependence on short term funds and thus, buitding on the path to a futty diversified
financiat group.

Mrs. Maheshwad congratutated the management on the performance of the Company
dffing FY 2013. She atso congratutated the Seoetarial team for transparent and detajted
information in the AnnuaL Report and comptimented the management for givjng good
dividend to the shareholders.



Wanted to know the:-

> expected growth in revenue and PAT

> break-even for the tife insurance business

> status of the appLication fited with the RBI for Banking License.

she supported all the resotutions.

s. Lekha Shah

Ms. Shah requested the Company to maintain good djvidend payout and supported att
resotutions.

Mr. Tushar Sodha

Mr. Sodha was happy with the consistent growth in the net profits of the Company,

He wanted to know the reasons for increase in borrowings and current Liabitjties.

He supported att the resolutions.

^ 
r. Satish Shah

lvlr, Shah welcomed the two new Directors inducted on the Board. He aLso comp(imented
the Company on receiving Best Corporate Governance in India, 2013 award.

He wanted to know:

> the names of the Internat Auditors of the Company

> detaits about the mobile trading apptication introduced by the Company.

lr{r. Hari Ram Choudhary

He wanted to know:

> the ptan for life insurance business

> if there is any ptan to tist the shares of the Company on MCX.SX

> if the Company wishes to tist shares of any of the subsidiaries

> amount spent by the Company on the CSR activities.

Mr. Tirath Muchhala

i r. /vluchhala wanted to know the status of the shares of the Company hetd by the
Emptoyee Wetfare Trusts.

6.



7.

11.

Mr. P. K. Agnihotri

Mr. Agnihotri wanted to know focus areas of the Company and
is higher than the Standalone EPS of the Company,

/i{s. H. S, Patel

Ms, Patel suggested that the Company should consider issue of
She wanted more information on Mobile trading application
policies of ET Life.

stated that the dividend

10.

bonus share/rights issue.
and the life insurance

Mr. Aloysius Mascarenhas

Mr. Mascarenhas expressed reservatjon on the Insurance Business of the Company as it
has a tong gestation period.

He wanted to know the:

> impact of Dotlar appreciation on the financiats of the Company

> Company's Emptoyee strength and attrition rate

> break-even period of the life insurance business.

Mr. Anil Parekh

He wanted to knowi

> the ptans of the Company for tapping the retail finance narkets inctuding
housing finance

> how the risk assessment survey conducted by Tower Watson helped the Company.

He supported att resotutions.

itr. Vinod Agarwal

Mr. Agarwat suggested that the Company shoutd circulate the quarter resuLts to me
members present at the meeting.

He wanted to know:

> reasons for decrease in jnvestments of the company

> if the debt-equity ratio is in tine with the industry tevet of debt-equity ratio.

l1r. Ashok Shah

He wanted to know when will the Company again achieve profits earned in Fy 2008.

i,-Q



13. l,tr. Vimal lrlodi

Mr. ilodi congratuted the Company for the att round growth.

He wanted to know:

> top 5 cities for retait equity broking operations

> jf the Company is ptanning to se[off the insurance business despite good growth
for insurance business in lndia.

The Chairman acknowtedged the vaLuabte suggestions and the support extended by the
members. He apprised the members that:

> the Insurance business witt take around 7 yea6 to breakeven.

> the Company through Edetcive Foundation spends .1-2% of the profits in CSR activities.

> Edetweiss Emptoyee Welfare Trust hotds about 6%.

> the Company does not have direct exposure to US Dottar and hence so jt wourd no!
affect the Conpany as such.

> the attrition rate at the senior management level of the Company is around 13%.

> the Company has a conservative approach in terms of debt-equity ratio which js tess
then the industry standard of 8:10,

> the Company has apptied for a bankjng (icense.

The Chairman then put the first resolution to vote and on a show of hands, the same was
passed with the requisjte majority.

Item No. 2

Decleration of Dividend on the equitv shares ofthe ComDanv

Mr. Satish Shah proposed and Mr, Atoysius lv{ascarenhas seconded the fo[owing resolutton:

"RESOLVED that a dividend at the rate of Re. 0..10/- per share be dectared and paid on
76,81,02,330 equity shares of the Company, aggregating to Rs. 7,68,10,233 for the
financial year ended on March 31, 2013, to those members whose names apDeareo ]n
the Register of Members as on the book closure date.,'

The above resolution was put to vote and on a show of hands, the Chairman dectared the
resoLution carried with requisite maiority.



Item No. 3

Re-aopointment of Mr. Narendra Jhaveri as a Director

Mrs. Asha Lata Maheshwari proposed and Mr. B. G. parekh seconded the fo[owing resolution:

"RESOLVED that Mr. Narendra Jhaveri, who retires by rotation be and is nereDy
re-appointed as a Director of the Company.,'

The above resoLution was put to vote and on a show of hands, the Chairman declared the
reso(ution carried with requisite majority.

Item No. 4

Mr. Suresh Shenoy proposed and Mr. Anit parekh seconded the fot(owing reso(utjon:

"RESOLVED that li{r. P. N. Venkatachatam, who retires by rotation be and js hereby
re- appointed as a Director of the Companv.',

The above resotution was put to vote and on a show of hands, the Chairman declared the
resotution caftied with requisite majority.

Item No. 5

Mr. Tushar Sodha proposed and Mr. Atoysius Mascarenhas seconded the fottowing resolution:

"RESOLVED that B S R & Associates, Chartered Accountantsr (Firm's Regjstration No.
116231Wi, be and are hereby re-appointed as Auditors of the Company io ho(d office
from the conctusion of this Annual General l eeting titt the conatusjon of the next
Annua( Generat l e€ting of the Company, at a remuneiation to be mutually agreea upon
between the Board of Directors and the Auditors.,'

The above reso(ution was put to vote and on a show of hands, the Chairman dectared the
resotution carrjed with requisite majority.

SPECIAL BUSINESS

Item No. 6

ADDointment ofMr, Navtei Nandra as a Oirector

Ms. Lekha Shah proposed and Ltr. B. G, parekh seconded the fo[owing resolution:

"RESOLVED that Mr. Navtej S. Nandra, who was appointed by the Board of Directors of
the Company as an Additionat Director and who hotds office upto the date of this
Annual_cenerat Meeting of the Company, in terms of Section 260 oi the Compantes act,
1956 ("the Act") and in respect of whom the Company has received a Notice in writing
from a member under Section 257 of the Act, proposjng the candjdature of Mr, Navtej
S. Nandra for the office of Director of the Company, be and is hereby appointed as a
Director of the Company, tiable to retire by rotation.',



The above resolution was put to vote and on a show of hands, the Chairman dectared the
resotution carried with requisite majority.

Item No. 7

ADpointment of l,{r. Rulan Paniwani as a Director

Mr. suresh Shenoy proposed and Mr. Tushar Sodha seconded the fo[owing resotutioni

"RESOLVED that Mr. Rujan Panjwani, who was appointed by the Board of Directors of
the Company as an Additionat Director and who hotds ofiice upto the date ot this
Annual General Meeting of the Company, in terms of Sectjon 260 of the Companies Act,
1956 ("the Art") and in respect of whom the Company has received a Notice in writing
from a member under Section 257 of the Act, pfoposing the candidature of Mr. Ruja;
Paniwani for the office of Director of the Company, be and is hereby appointed a! a
Djrector of the Company."

The above resolution was put to vote and on a show of hands, the Chairman dectareo ue
resotution carried with requisite majority.

Item No. 8

Appointment of Mr. Ruian Paniwani as an Executive Director

lvtr. Vinod Agarwat proposed the fotLowing Specjat Resolution, which was seconded by
lv\s. Lekha Shah:

"RESOLVED that pursuant to the provisions of Sections 198, 269, 309, Schedute X tand
att other appticable provisions, if any, of the Companies Act, .1956, (.,the Act,,) the
Rutes, Regulations, Guidetines and Circutars issued jn this regard and subject to
necessary approvats, if any, approval of the members of the Company be and js hereby
accorded for the appointment of Mf. Rujan Panjwani as an Executive Director of the
Company for a period of 3 years with effect from June 24, ZO13 on the terms and
conditions set out betow:

(a) Satary Limjt: Not to exceed Rs, 1,50,00,000/- per annum.

(b) Performance Bonus: In addition to salary, performance based bonus, up to
200% of the satary Limit, may aLso be paid and at such intervaLs as may be
decided by the Board of Directors of the Company.

(c) Perquisites: In addition to satary and the performance bonus, Mr. Rujan
Panjwani shatt atso be entitted to the perquisites. The expenditure jncurred
by the Company on perquisites and contribution to provident Fund,
Superannuation, Annuity Fund, etc., shatt be restricted to the Salary Limit as
in (a) above.

FURTHER RESOLVED that the consent of the members of the Company be and is hereby
accorded to the Board (hereinafter referred to as the .Board' whjch expression shatt
also inctude the Remuneration Committee of the Board) to varv the terms and
conditions of the appointment of Mr. Rujan Panjwani from time t; time as may be
requtrec.



FURTHER RESOLVED that where in any financial year during the tenure of itr. Rujan
Panjwani as an e\ecutive Djrector, the Company has no profits or the profits are
inadequate, the Board be authorised to determjne the minimum remuneration to be
paid to t{r. Rujan Panjwani, subiect to requisite approvat, if any.

FURTHER RESOLVED that the Board be and is hereby authorised to do atl such acts,
deeds, matters and things as it may, in its absolute discretion, deem necessary ano
with powers to settle questions, difficutties or doubts that may arise in this regard
without requiring the Board to seek any further approval of the members of the
Company."

The above resolution was put to vote and on a show of hands, the Chairman decLared the
resotution carried with requisite majority.

Item No. 9

Re-appointment ofMr. Rashesh Shah ar the l{anaqinq Dlrector

The Chairman stated that this item retates to his re-appointment as the l anaging Djrector.
Hence Mr, Narendfa Jhaveri chaired the meeting, for this jtem.

Mr. Anit Parekh proposed the foltowing Speciat Resotution, whjch was seconded by
Mr. Satish Shah:

"RESOLVED that pursuant to the provisions of sections 198, 269, 309, Schedute Xlll and
atL other applicabte provisions, if any, of the Companies Act, 1956, (..the Act,,) the
Rtites, Regulations, Guidetines and Circutars issued in this regard and subiect to
necessary approvats, if any, approvat of the members of the Company be and js hereby
accorded for re-appointment of Mr. Rashesh Shah as the t\anaging Director of the
Company for a period of 3 years with effect from ApriL 1, 2014 on the terms ano
conditions set out betow:

(a) satary Limit: Not to exceed R5. 1,50,00,000/- per annum.

(b) Performance Bonus: In addition to satary, performance based bonus up to
200% of satary timit, may aLso be paid, and at such intervats as may be
decided by the Board of Directors of the Company.

(c) Perquisites: In addition to satary and the performance bonus, Mr. Rashesh
Shah shall atso be entitLed to the perquisites. The expenditure incurred by the
Company on perquisites and contrjbution to provident Fund, Superannuation,
Annujty Fund, etc,, shatt be restricted to the Salary Limit as in (a) above.

FURTHER RESOLVED that the consent of the Conpany be and is hereby accorded to the
Board (hereinafter referred to as the .Board, which expression shalt also include the
Remuneration Committee of the Board) to vary the terms and conditions of the re-
appointment of I r. Rashesh Shah from time to time as may be required.

FURTHER RESOLVED that where in any financjat year during the tenure of Mr. Rashesh
Shah as the Managing Director, the Company has no profits or the profjts are
inadequate, the Board be authorised to determine the minimum remuneration to be
paid to Mr. Rashesh Shah subiect to requisite approval, if any.



FURTHER RESOLVED that the Board be and
deeds, matters and things as it may, in its
Mth powers to settle questions. difficultres
without requiring the Board to secure any
Company."

is hereby authorised to do att such acts,
absoLute discretion, deem necessary and
or doubts that may arise in this regard

further approvaL of the members of the

The above resolution was put to vote and on a show of hands, the Chairman dectared the
resotution carried with requisite maiority.

Item No. 10

Mr. Narendra Jhaveri handed over the chair back to Mr. Rashesh Shah and Mr. Rashesh Shah
chaired the rest of the heeting.

Mrs. Aha Lata Maheshwari proposed the foltowing Speciat ResoLution, which was seconded bv
lls. B, G. Parekh:

"RESOLVED that pursuant to the provisions of Sections 198, 269, 309, Schedute X t and
att other appticabLe provisions, if any, of the Companies Act, 1956, (,,the Act',) the
Rules, Regutations, cuidetjnes and Circutars issued in this regard and subject to
necessary approvats, jf any, approvat of the members of the Company be and is hereby
accorded for re-appointment of Mr. Venkat Ramaswamy as an Executjve Djrector of the
Company for a period of 3 years with effect from Aprit 1, 2014 on the terms and
conditions set out below:

(a) Satary Limit: Not to exceed Rs. 1,50,00,000/- per annum.

(b) Performance Bonus: In addition to satary, performance based bonus, up to
200% of satary Ljmit, may also be paid, and at such intervats as may be
decided by the Board of Djrectors of the Company.

(c) PerqLlisites: In addition to saLary and the performance bonus, Mr. Venkat
Ramaswamy shatt also be entitled to the perquisjtes. The expendjture
jncurred by the Company on perquisites and contribution to provident Fund,
Superannuation, Annuity Fund, etc., shatl be restricted to the Satary Ljmit as
in (a) above.

FURTHER RESOLVED that the consent of the Company be and is hereby accorded to the
Board (hereinafter referred to as the 'Board, which expressjon sha[ also incLude the
Remuneration Committee of the Eoard) to vary the terms and conditions of the
re.appointment of Mr. Venkat Ramaswamy from time to time as may be requjred.

FURTHER RESOLVED that where in any financial year during the tenure of
Mr. Venkat Ramaswamy as an Executive Director, the Company has no profits or the
profits are jnadequate, the Board be authorised to determine the mjnjmum
remuneration to be paid to Mr. Venkat Ramaswamy subject to requisite approvat, if any.

FURTHER RESOLVED that the Board be and is he.eby authorised to do a such acts,
deeds, matters and things as it may, in its absotute discretion, deem necessary and
with power to settLe questions, difficutties or doubts that may arise jn this regard
without requiring the Board to secure any further approval of the members of the
ComDanv."

,'^r. Venkat
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s Stock I

The above resolutjon was put to vote and on a show of hands, the
resotution carried with requisite rnajority.

Item No. 11

Chairman dectared the

The above resotution was put to vote and on a show of hands, the Chairman dectareo tne
resolution cafiied with requisjte majority.

Item No. 12

Mrs.isha Lata Maheshwari proposed the foLLowing Speciat Resotution, which was seconded by
Mr. Tushar Soda:

8.. G. Parekh proposed the fottowing Speciat Resotution, which was secondeo Dy
Anit Parekh:

"RESOLVED that in accordance with the provisions of the Securities & Exchanqe Board of
lMja (Employee stock Option Scheme and Emptoyee Stock purchase Scheme) buidelines,
1999 (SEBI Guidetines) and att other applicabte provisjons, if any, and subject to such
other approvats as may be required, approvat of the members be ind is hereby accoroeo
for amendment of the Edetweiss Emptoyees Stock Incentive ptan 2OOS (pta; 2OO8) by
substit{rting the existing Ctause 12.8 with the fotLowing:-

'12.8 Notwithstanding anything contained under this ptan and, if the participant/
Nominee does not Exercise the Vested Options wjthin the time soecified in
Ctause 12.2 and Clause'13, then unless the Committee determines otherwise,
the options shatt automaticatty tapse at the end of the aforesaid period and the
contract referred to in Ctause 9 shatt stand automaticatty tefminated without
any liability to the Company/Trust.'

FURTHER RESOLVED that the Board be and is hereby authorised to do a[ such acts,
deeds, matters and things as it may, in its absotute discretion, deem necessary and with
power to settte questions, djfficutties or doubts that may arise in this rega;d without
requiring the Board to secure any further approvat of the members of the Company ,'

"RESOLVED that in accordance with the provisjons of the Securities & Exchange Board
of.lndia (Emptoyee Stock Option Scheme and Employee Stock purchase lcheme)
Guide(ines, 1999 (SEBI cuidelines) and att other applicabte provjsions, if any, and
slbject to such other approvals as may be required, approvat of the members be and rs
hereby accorded for amendment of the Edetweiss Emptoyees Stock Incentive ptan 2009
(Ptan 2009) by substituting the exjsting Ctause 11.7 with the fo owing:-

'11.7 Notwithstanding anything contained under thjs pLan and, jf the particiDant/
Nominee does not Exercise the Vested options wjthin the time soecified rn
Ctause 11.1 and Clause 12. then unless the Committee determines otherwise,
the options shatl automaticatty [apse at the end of the aforesajd period and the
contract referred to jn Ctause 8 shatt stand automaticaLty terminated wjthour
any tiabiLity to the Company/Trust.

ent to the



FURTHER RESOLVED that the Board be and is hereby authorised to do all such acts,
deeds, matters and things as it may, in it5 absotute discretion, deem necessary and
with power to settle questions, difflculties or doubts that may arise in this regard
Mthout requiring the Board to secure any further approvat of the members of the
Company."

The above resotutlon was put to vote and on a show of hands, the Chairman dectared the
resotution carried with requisite majority.

There being no other business, the meeting concluded with a vote of thank to the Charr.




