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MINUTES QF THE EIGHTEENTH ANNUAL GEMERAL MEETING OF THE MEMBERS OF
HEXAWARE TECHNOLOGIES1IMITED HELD ON WEDNESDAY, THE 27™ DAY OF APRIL,
201% AT M C GHIA HALL, BHOGILAL HARGOVINDDAS MARG, BEHIND PRIMCE OF
WALES MUSELIM / IKALA GHODA, MUMBAT — 400 001 AT 4.00 P, M.
Presont: .
MR. ATUL K. NLSHAR CHAIRMAN
MR. P R CHANDRASENAR VICE-CHAIRMAN & GLOBAL CEQ
MR. R V RAMANAN EXECUTIVE DIRCETOR B PRESIDENT
GLOBAL DELTVERY
MR.SHAILESH HARIBHAKTI DIRECTOR
MR. L. 5, SaRMa CIRECTOR
MR, 5. K, MITRA DIRECTOR
DR, (M R5.} ALKA A. NISHAR CIRECTOR
MS. PREETI MEHTA DIRECTOR
MR.SUNISH SHARMA DIRECTOR
MR.BHARAT SHAH DIRECTGR
MR. S, DORESWAMY BIRECTOR
In Attandance:
MR. PRATEEK AGGARWAL CHIEF FINANCE OFFICER
MRE.GUNIAN METHI ASET COMPANY SECRETARY
By Invitation;
MR. RAJAMN KAMAT PARTNER -DELOITTE HASKINS & SELLS
(Statutory Auditors)
Mr. Atul K. Nlshar accupled the Chair pursuant to the provisions of Article 77 of the
Articles of Association of the Company.
Mrs. Gurjan Methi, Asst Company Secretary informed the Chainman that 139 {ane hundred ard
thiny nine) members including representatives/proxies were present for the meting, The
Chaimman Infurmed the Members that the NeCEssaly quorum was present and he called the
meeting ko order,
The Chaiman informed the Members that the Company had received 64 valig proxies for
13,52,03,180 Equity Shares of RS 2{- each, fepresenting 46.45% of the equity capital of the
Company. The Chalman further Informed the Members that the Reglster of Dircetors [
Shareholding maintained pursuant to Section 207 of the Companies Act, 1956, Proxies received by
thea Company, as well as the Proxy Register pursuant o Sectisn 176 had heen kept open for O
inspection by the members, Q
The Chairman, thereafter, delivared his Welcome Speech to all the members. With the consent of g
the memberg present, the Motice wnvening the Eighteenth Annal General Magling, Audited iy
Accounts for the Financial Year anded Lecember 31, 2010 and the Direckzws Report, having o
already circulated to the members, were taken as read. o
Upon request of the Chalrman, Mrs, Gunjan Methi, Asst Company Secretary read the Auditors E
Repart, 18
. The Following business was, thercafter, transacted ang acoordingly the followlng resclutions were E
:"'! passed at the meating: LLi
5 LB
£
§
£
g _
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ORDINARY BUSINESS:

The Chairman invited querles from the members on the fAinancial results of the Company for the
YeRT under review and its gereral business activities The quarles ralsed by the members wers
answered by the Chaliman to the satisfaction of the members pratent,

Mr. Atul Nisher, Chairman  thereafter popased the followlng resclution as an Ordinary
"RESQLVED THAT ihe Audited Balance Sheet as at December 31, 2010, and the Froflt and ioss

Account For the year ended December 31, 2010, together with the Reponts of the Board of
Directors and Audtiors therenn, be and are hereby recetved, considerad and adopted.

Mr. Prakash Arving Vilayakat seconded the resclution,

Mi. H V Sanahwi proposed the following resolution as an Ondinery Resalution,

2 A) "RESOLVED THAT subject {0 the pravision of Section 205 of the Compeanies Act, 1958 and
the Compenies (Transfer of Frofits to Reserves) pyjes 1975, any other applicabke provisions, ff
any, a dividend @ Rs. | 40 {70%) per Equity Share of Rs. 2/ each aggregating to Rs. 237.52 mn
Induding RS, 33.83 mn as tax en dividend ag recommended on 14,55,45,781 Equity Shares of Rs,
/- each far daclaration by the members at the Efghteenth Annual Geperal Meeting of the
Company be and ig hersby dectared,”

<8} "RESOLVED THAT the Interim dividend & Re. 0.80 (30%:) on 14500808 Equity Shares
ef Rs.2/- each sggragating to Rs. 101,79 mn nduding Rs. 14.49 mn as tax on dividend and
Special Interim dividend @ Re, 1 (50%) on 145493031 Equity Shares of Rs.2/- aach aggregaling
to Rs. 169.66 mn Including Rs. 24.17 mn as @y on dividend be and 1 heraby confimed.

Mr. Nigresh Jariwala seconded the resclutions,

The Chaimman put the resofutions to wote by show of hands and tha same ware carred
uranirously,

Mr. B G Parikh Proposed the following resslution a5 an Cedinary Resolubon.

"RESOLVED THAT Mr. # R Chandrasekar, who retires by romtion in terms of Section 256 of
the Comnpanias Act, 1556, and the Articles of Assodation of the LCompany, at this Annual Zendral
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Meeting, and being eligible, offers himself for re-appointment, be and is hereby re-sppainted as a
Director of the Company lable to retire by rotation.”

Mrs. Ashalata Maheshwar seconded the resolution.

The Chalman put the resclution to vote by show of hands and the same was carried unanimously.

Belng interestad In the agenda item for re-appointment of Dr. {Mrs.) Alka Nishar as a Director of
the company liable bo retire by rotatlon, Mr. Atul Nishar, Chalrman handed over the proceedings of
the mesting to Mr. P R Chandrasekar, Vice-Chairman & Global CEG for the said resolution. Mr. F R
Chandrasekar tock over the proceadings from Mr. Atul Nishar,

Mre. Ashalata Maheshwarl proposed the following resolution as an Ordinary Resalution,

"RESOLVED THAT Dr. (Mrs.) Alka Nishar who retites by rotation in terms of Section 256 of
the Commpanies Act, 1956, and the Articles of Association of the Cornpany, at this Annual General
Meeting, and belng eligible, offers herself for re-appointment, be ard is hereby re-appoirited as a
Cirector of the Company liable to retire by rotation.”

Mr. Bharat Negandhi seconded the resalutlan,

Mr. F R Chandrasekar put the resolutlon to vote by show of hands and the same was carned
uNENIMGUSly,

He: then handed over the proceedings back to Mr, Atul ¥ Nishar, Chaimman.

ITEM NO, 5 — RE-APPOINTMENT QF MRS, PREETI MEHTA AS A DIRECTOR OF THE
COMPANY LIABLE YO RETIRE BY RQTATION

Mrs. Shobhana Mehta prapased the following resclution as an Ordinary Resolutlon,

"RESQLVED THAT Mrs. Preetl Mehta, who retires by rotation in terms of Sechion 256 of the
Cotnparies Act, 1956, and the Articles of Assoclation of the Company, at this Annual General
Meating, and being eflgibha, offers hersalf for ré-appointment, be and |s hereby re-appointed as a
Director of the Company Yable to retire by rotation.”

Mr. Satlsh Yarshney seconded the resolution.

The Chaltman put the resolution to vote by show of hands and the same was carried unanimously,

M. B G Parlkh proposed the following resclution as an Ordinsry Resodution.

“RESOLVED THAT Mr. Bharat Shah, who retires by mtatlon in terms of Section 256 of the
Companies Act, 1956, and the Articles of Assodabion of the Carnpany, at this Annual neral

r
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Meeting, and being eligible, offers himself lor re-appcintment, be and |s hereby re-appointed as a
Directar of the Company llable to retire by rotatlon.”

Mr. H V Sanghavi secondad the resolution.

The Chairman put the resolution to vote by show of hands and the same wes carrfed unanimously.,

Mrs. Mascarenhas proposed the following resolution as an Ordinary Rasalution,

" RESOLVED THAT pursuant to the provislons of Section 224 and other applicable provisions, If
any, of the Companias Act, 1956, Messrs Deloltte Hasking & Sedls, Chartered Accountants, Mumbal
with Reqistrathon Number 117266W be and are hereby re-appointed as the Statutory Audltors of
the Company, to hold office from the condusion of this Annual General Meeting till the conclusion
of the next Annual General Meeting at a remunacation as may be mutually agreed to, between tha
Beard of Dirctors and Messrs Dekoitte Haskins & Sells, plus applicable tax, out-of-pocket
expanses, ravelling and other expenses, In connection with the work of audit ko be carried out by
them.”

Mr. Beruz Ferammz seconded the resolution,

The Chalrman put the resclution to vote by show of hands and the same was carred unanimously.

Mr. Prakash Arvind Vijayakar proposed the following resalutioh as a Special Resolution.
“RESOLVED THAT pursusnt to the provisions of Sectlon 384 read with Section 188, 263, 305,
310, 385, 386, Schedule X1 and cther applicable provisions, If any, of the Comparnies Act, 1956
{herelnafter referred to ms "the szid Act™) {including any statutory modificetion(s), enactment{s},
re-snactment{s} therecf for the time being in force} and In modificatian of the resslutlon passed
by the sharehoklers at the Seventeenth Annual General Mesting of the Company hekd on Apdl 23,
2010, consent of members be and |15 herely accorded for ratfication of the Increase in / revision
of remuneration (Personal sflowance B Variable/Performance pay) pald to Mr. RL.Y. Ramanan,
Executtve Director & President - Giobal Delvery, during his tenure a5 Manager of the Company
under the Companles Act, 1956, from July 1, 2010 to October 37, 2014, as recommendad by the
Remuneration and Campensation Committee ("the Committee™ at B mesting hald on Juby 38,
2010, the terms of which are set cut In the Explanatory Statement annexed to the Notice;

RESDLVED FURTHER THAT the Board / Committer be and is hereby authorized to take all such
Steps as may be necessary, proper or expedient to give effect to the above resolution.”
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Mr. Varshney secuinded the resolution.

The Chairman put the resslution to vote by show of hands and the same was carried unanitmentsly,

Mrs. Shobhana Mehta prapesed the Follwng resoiubion as 3 Special Resoluwtion.

"RESOLVED THAT pursuant to the pravisions of clause 49 of the listing agreement, the |imits for
the maximum number of Stk Gptions including equity linked [nstruments, Restrictsd Skack Units,
Performance Optlons/shares ete. a: defined under the Employes Stock Option Scherna that can be
granted {0 the Non-Execubive Directors, Induding Independent Directors at any point of tdme,
under the Employee Stock Option Scheme 2007, 2008 and under any other scheme o come Into
force in future is 1,000,000 Opticns in any finandal year and 1,000,000 Cptions In aggregate,
excluding the options granted/to be granted te Mr. P. R. Chandrasekar, Vice-Chalman & Global
CECy;

RESOLVED FURTHER THAT the grant of Qptions te the followlng directors as approved by the
Remuneration & Compensatlon Committee {“the Commlttae™) ot its mectlng held on June 30,
2008 under the Employee Stock Option Scheme 2002 which has been exaercised by them and
converted Into equity shares of the Company be and is hereby ratified:

Dlirectors Options granted { number of | Options granted / numbar of
shares held after exorcise of | shares held after suercise of
Options (pre-bohus} Cptions {post-bonus)
Mr. L S Sarma 20,000 40,000
Mr. Shallesh Harlbhakti 200, 000 40,000
Mr. 5 K Mitra 20,000 44,000
Mrs. Preet| Mehta W 20,000 40,000

RESOLVED FURTHER THAT the Baard / Committee be and is hereby authorized to ke alk such
steps as may be necessary, proper or expedient ko give effedt to the above resclurtion,”

Mis. Mascarenhas sacanded the resalution,

The Chairman put the resolution to vote by show of hands and the same was carried unanimoushy.
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VOTE OF THANKS

Mrs. Ashalata Maheshwarl proposed a vote of tharks ko the Chair.

There belhg no other business to be tran
vote of thanks to the Chair,

R plisey

Atul K. Nishar
Chairtan

Place: Mumba|
Datea:

sacted at the meating, the rieeting was concluded with a
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