 MINUTES OF THE 29™ ANNUAL GENERAL MEETING OF MAHANAGAR
i TELEPHONE NIGAM LIMITED HELD ON 29™ SEPTEMBER, 2015 AT 11.30 AM AT

THE AUDITORIUM, MAHANAGAR DOORSANCHAR SADAN, 9, CGO COMPLEX,
| LODHI ROAD, NEW DELHI-110 003.
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PRESENT:

1 Shri N.K. Yadav, Chairman & Managing Director
2 Shri P.K. Purwar, Director (Fin)

3 Shri Suni]l Kumar, Director (EB/Tech.)

4 Shri S R. Sayal, Company Secretary

Shareholders :

1. Shri Birendra Pratap , Dy. Secy.( TD), DoT ( President of India’s Nominee )
2 Other Shareholders as per details in the Attendance Register.

At the outset, the Company Secretary informed that he has checked up the attendance at the
Registration Counters and the quorum is present. He requested the Chairman to call the meeting

to order and proceed with the business of the meeting.

Shri N.K. Yadav, CMD, welcomed all the Members to the 29% Annual General Meeting of the

Company, called the meeting to order and proceeded with the business of the meeting.

The Chairman delivered his speech. The Chairman announced that the Andited Accounts for the
year ended 31 March, 2015 and Directors’ Report together with Addendum thereto and
Comments of Comptroller and Auditor General of India on the Accounts of the Company are

with the shareholders for quite some time and with their permission the same may be taken as

read.
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Thereafter, the Chairman requested the Company Secretary to read the Auditors’ Report.

The Company Secretary read the Auditors® Report. Thereafter, the floor was kept open for
question/answers. Some shareholders asked questions regarding working of the company, its
financial and future plans of the Company for increasing the revenue and some asked questions
about network problems at some places in Delhi. The Chairman replied to the same. The

Company Secretary was requested to carry on the proceedings of the meeting further.

The Company Secretary informed the Shareholders that the resolutions moved in the AGM for your
approval are contained in the notice calling meeting which has been sent by Email to those Shareholders
who have provided their email-ids and in physical form to others. As per the provisions of the Companies
Act, 2013 and Listing Agreement, the Shareholders had to cast vote electronically (through E-voting) and
hoped that all of the shareholders have casted their vote through E-voting, The Company Secretary further
requested the shareholders that in case anybody has not been able to cast his vote electronically, he may
cast physical vote for which Ballot Papers have been provided to them at the Registration Counters. They
may drop their, duly completed Ballot Papers in the Box kept in the meeting hall, within next half an
hour. It was also informed that the result of Polling (Electronic and Physical Ballot) will be announced
after the scrutinizer, Mr. Yogesh Pahuja of M/s Grover Ahuja &Associates, Company Secretaries , will
submit his report. The result of Polling will be announced within 48 hours and will also be posted on

Company’s Website and filed with the Stock Exchanges.

Thereafter, the locked Ballot Box was opened in the presence of two Sharcholders namely Mr.
K.K.Kapil (FolioNo.IN302620/10139360) and Shri Mukesh Kumar (Folio No0.IN301143/
10045136) by the Scrutinizer Mr. Yogesh Pahuja. The polled papers were scrutinized & reconciled
with the records maintained by the RTA and the authorization/Proxies lodged with the Company.

Thereafier, the Scrutinizer submitted his Report after compiling the E-Votes & physically polled batlot

papers. The result of the poll was declared as under:
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I. ORDINARY BUSINESS

Item No.1 To receive consider and adopt the audited Standalone Financial Statements
and consolidated Financial statements for the Year ended 31% March, 2015,
the reports of the Board of Directors and Auditors thereon and the
Comments of the Comptroller and Auditor General of India( C&AG)
thereon.

98.83% shareholders voted in favour of the resolution while 1.17% voted against. The following

resolution was passed as an Ordinary Resolution:-

“"RESOLVED THAT the Standalone Financial Statements and Consolidated Financial
Statements of the Company as at 31°. March, 2015 and the Reports of the Auditors and
Directors and Comments of C&AG thereon be and are hereby adopted”.

Item No.2 (a) To appoeint a Director in place of Shri P.K Purwar (DIN No. 06619060),
who retires by rotation and being eligible, offers himself for re-appointment,

98.83% shareholders voted in favour of the resolution while 1.17% voted against. The resolution

following was passed as on Ordinary Resolution:-

“RESOLVED THAT Shri P.K Purwar (DIN No. 0661 9060), who retires by rotation and
being eligible, offered himself for re-appointment, be and is hereby appointed as Director

of the Company, liable to retire by rotation as per the provisions of the Companies Act,
2013”7

(b) To appoint a Director in place of Shri Sunil Kumar (DIN No. 06628803),
who retires by rotation and being eligible, offers himself for re-appointment.

98.83% shareholders voted in favour of the resolution while 1.17% voted against. The resolution

following was passed as on Ordinary Resolution:-

“RESOLVED THAT Shri Sunil Kumar (DIN No, 06628803 ). who relires by rotation and
being eligible. offered himself for re-appointment, be and is hereby appointed as Director
of the Company, liable to retire by rotation as per the provisions of the Companies Act,

2013,
b :



Item No.3 - To fix the remuneration of the Statutory Auditors of the Company to be
appointed by the Comptroller and Auditor General of India for auditing the
account of the Company for the financial year 2015-16.

Total of 100% Shareholders voted in favour of the resolution while 0 % voted against. The foliowing

resolution was passed as an Ordinary Resolution:-

“RESOLVED THAT the Board of Directors of the Company be and is hereby authorized
10 decide and fix the remuneration of the Statutory Auditors appointed by the Comptroller
& Auditor General of India (C&AG) for the financial year 2015-16, as may be deemed
fir”

SPECIAL BUSINESS:

Item No.4 To Raise the Borrowing Powers of the Board from Rs.15000 Crores to Rs.18000
Crores.

Total of 99.98% Sharcholders voted in favour of the resolution while 0.02% Shareholders voted against.

The following resolution was passed as Special Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 180(1) (c) and other applicable
provisions, if any, of the Companies Act, 2013 and subject to the approval of President of
India, the Board of Directors be and is hereby authorized to borrow from time to time at
its discretion and us per requirement, from the banks, financial institutions, mutual funds
through issue of bonds to the banks, financial institutions. mutual funds. merchant
banker, PF Trusts or other retirement/ superannuation funds or to the general public
including non -resident and /or from any other source on such terms and conditions as it
may deem fit, such sums as may be considered necessary upto the limit of Rs. 18000
Crores outstanding at any one time and thal such borrowings shall be exclusive of

temporary loans/short term loans obtained from the company's bankers in the ordinary
course of business.”
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Jtem No.5 Issue of Non-Convertible Debentures on Private Placement Basis.

Total of 99.98% Shareholders voted in favour of the resolution while 0.02% Shareholders voted against.

The following resolution was passed as Special Resolution:-

“RESOLVED THAT pursuant to the provisions of Section 42 & Section 71 and all the other
applicable provisions of the Companies Act, 2013 read with the companies ( prospectus and
Allotment of Securities) Rules, 2014 including any Statutory modification(s) or re- enactment
thereof. for the time being in the force and the subject to the provisions of the Articles of
Association of the Company, approval of the members be and is hereby accorded to authorize the
Board of Directors of the Company to offer or invite subscription for Guaranteed/ unsecured/
Listed Redeemable non- convertible debentures in the nature of Bonds (NCDs), in one or more
series/ tranches, aggregating up to T 6000 crores on private placement basis, on such terms and
conditions as the Board of Directors of the Company may, from time to time, determine and
consider proper and most beneficial to the Company including the timing/date of issue of
debenture, the consideration for the issue, utilization of the issue proceeds and all matters
connected with or incidental thereto.”

Item No.6  Approval of Remuneration payable to the Cost Auditor.

Total of 100% Shareholders voted in favour of the resolution while 0% Shareholders voted against. The

following resolutions were passed as Ordinary Resolutions:-

"RESOLVED THAT pursuant lo the provisions of Section 148 and all other applicable
provisions of the Companies Act, 2013, the Companies (Audit and Auditors) Rules, 2014,
including any Statutory modification(s) or re-enactment thereof. for the time being in force, the
Cost Auditors appointed by the Board of Directors of the Company M/s RM. Bansal & Co., to
conduct the audit of the lost records of the Company for the financial year ending on 31 March,
2016, be paid the remuneration of ¥1.04,888/- inclusive of service taxes and out of pocket
expenses, as sel oul in the statement in the Notice convening this meeting. "

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby

authorized to do all acts and take all such steps as may be necessary, proper or expedient to give
effect to this Resolution.”

—



The chairman declared the meeting as closed by thanking all the shareholders for sparing their

valuable time to attend the meeting and for their support in passi

ng the resolutions in the
meeting.

K Yaddy
Chairman& Managing Director
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