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November 19, 2023  
 
The National Stock Exchange of India 
Limited,  
Exchange Plaza,  
Bandra-Kurla Complex,  
Bandra (E), Mumbai – 400051.  
 
Symbol: REDINGTON  

BSE Limited  
Floor 25, Phiroze Jeejeebhoy Towers,  
Dalal Street, Mumbai — 400 001 
 
 
 
Scrip: 532805 

 
Subject: Response to the proxy advisory report issued by Stakeholders Empowerment 

Services (SES) regarding Agenda Item 1 of the Postal Ballot Notice 
 
Sir/Madam,  
 
This has reference to the Postal Ballot Notice dated October 28, 2023 sent electronically to the 
members of the Company on October 31, 2023, for the approval of appointment of Mr. V. S. 
Hariharan as the Group Chief Executive Officer of the Company.  

The Company has received voting recommendation of Stakeholder Empowerment Services 
(SES) on the proposed resolution in the aforementioned Notice.  

The Company’s responses to the above-mentioned recommendations sent to SES is enclosed.   

We request the members to consider the above clarifications while exercising their vote. 

The same will also be updated on the website of the Company at https://redingtongroup.com.   

Kindly take the above on record. 

 
For Redington Limited 
 
 
 
M Muthukumarasamy  
Company Secretary  
 
Encl: a/a 

mailto:investors@redingtongroup.com
https://redingtongroup.com/
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COMPANY INFORMATION 

BSE CODE: 532805 

NSE SYMBOL: REDINGTON 

ISIN: INE891D01026 

Industry: Trading & Distributors 

Email: investors@redingtongroup.com 

Phone: +91 44 4224 3363 

Registered Office: Block3, Plathin, Redington Tower, Inner Ring Road, 

Saraswathy Nagar West, 4th Street, Puzhuthivakkam, Chennai - 600 091 

MEETING DETAILS 

Meeting Type: PB 

Voting Deadline: 30th November, 2023 

Notice Date: 28th October, 2023 

Notice: Click here 

Annual Report: FY 2022-23 

SES PA Report (Last AGM): Report 

E-VOTING DETAILS 

e-Voting Platform: NSDL 

Cut-off Date: 27th October, 2023 

Remote E-voting: 

• Start: 1st November, 2023 

• Ends: 30th November, 2023 

REPORT RELEASE DATE: 17th November, 2023 

Research Analyst: Sonal Biyani 

Conflict Disclosure: SES - No Conflict | Analyst - No Conflict  

Interaction with the Company - No Interaction 

ABOUT SES 

Stakeholders Empowerment Services (SES) is a 

Corporate Governance research and advisory firm. SES 

assists investors to analyze governance practices 

including matters relating to sustainability, prevalent at 

listed entities and empower Investors to undertake 

meaningful engagement with Investee entities. 

SES SERVICES  

E-BRSR Tool: Online web-based platform to create 

BRSR Report by the Company and generate XBRL in 

seamless, cost and time effective manner 

Already Subscribed by HDFC, Hero, M&M, L&T, UPL, 

Wipro, Reliance group and many others. Read More   

Contact for Demo –  

esgdata@sesgovernance.com  

SES AIMS: 

Designed primarily for Institutional investors to carry 
out their stewardship activities in an efficient manner.  
Read More 

Proxy Advisory: 

Advises investors on the matters that require 
shareholder approval at listed entities and identify 
Governance issues. Read More 

ESG Scores: 

Analyze sustainability initiatives of Companies based on 

various environmental, social and governance factors. 

Read More 

Corporate Governance Score (CGS): 

CGS model measures the Company's compliance and 

also evaluates the governance practices with respect to 

global benchmarks. Read More 

E-Ballot: 

One stop solution for investors – Online Vote 

Management System to cater to requirements of 

Institutional Investors. Read More 

Proxy Advisory Report 

Redington Ltd 

 

mailto:investors@redingtongroup.com
https://www.bseindia.com/xml-data/corpfiling/AttachHis/ade8291b-d920-4775-968d-58e851a03233.pdf
https://www.bseindia.com/xml-data/corpfiling/AttachHis/a02f5df4-5a85-49d0-bd50-c0d544679658.pdf
https://www.sesgovernance.com/buy-pa-reports/23482
https://www.evoting.nsdl.com/
https://www.sesgovernance.com/e-brsr-tool
mailto:esgdata@sesgovernance.com
https://www.sesgovernance.com/subscribe
https://www.sesgovernance.com/proxy-advisory
https://www.sesgovernance.com/esg
https://www.sesgovernance.com/governance-index
https://www.sesgovernance.com/subscribe
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AGENDA ITEMS AND RECOMMENDATIONS 

S. 
No Resolution Type 

SES 

Observation
# 

Rec. Rationale 

1 Appointment of Mr. V. S. Hariharan as the Group 
Chief Executive Officer of the Company. 

O NC I GC I TC AGAINST 
Cooling off period of 1 year not served 
post retirement as ID. Disclosures are 

not as per SS-2. 

O - Ordinary Resolution; Rec. - Recommendation 
# LC - Legally Compliant, NC -Legally Non-Compliant, FC - Fairness Concern, TC - Disclosures & Transparency Concern, GC - Governance Concern 

  

KEY ISSUES 

 Cooling off period of 1 year has not been served by Mr. V. S. Hariharan before his transition as Manager (Group Chief Executive 

Officer) from ID. Appointment as Manager will raise question over his independence in the previous term as ID. 

 Company has not provided disclosures as required under SS-2. 

 
 

  

https://redingtongroup.com/
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RESOLUTION 1: APPOINTMENT OF KEY MANAGERIAL PERSONNEL 

Appointment of Mr. V.S. Hariharan as the Group Chief Executive Officer & Manager of the Company. O AGAINST 
  

SES RATIONALE 

Non-Compliance: Disclosure not as per SS-2. Governance Concern: No cooling off period of 1 year served before appointment as 

Manager post completion of term as ID. 

SES ANALYSIS 
  

PROFILE 
  

Mr. V. S. Hariharan 

Age: 61 years 

Full time positions: Manager & Group CEO at Redington Ltd, CEO of Redington Distribution Pte. Ltd. (‘RDPL’) 

Education: B.Tech., MBA (Marketing) 

Functional Area: Sales, Marketing and General Management 

Past Experience (As per Company): “He has over 25+years of Sales, Marketing, and General Management experience across 

regional, national and global level roles in the Information Technology Industry. He started his career with Wipro in India and later 

relocated to Singapore with Hewlett-Packard (HP) where he spent over 18 years.” 

Date of original Appointment: 21st July, 2012 as ID | Group CEO – 11th September, 2023 

Total Association (Including Group): 11 years 

Inter-se relationships with other Directors: None (As per Annual Report) 

No. of shares held in the company: Not Disclosed 

Proposed approval: Appointment of Mr. V.S. Hariharan as the Group Chief Executive Officer & Manger of the Company for a 

period of three (3) years w.e.f. 11th September, 2023 to 10th September, 2026 including payment of remuneration. 
 

TIME COMMITMENTS 
  

Mr. V.S. Hariharan is Manager & Group CEO at Redington Ltd and CEO of Redington Distribution Pte. Ltd. (‘RDPL’) which is a wholly 

owned subsidiary of Redington Ltd located in Singapore. 

Both companies are into related business & the companies have holding-subsidiary relationship, therefore SES is not raising any 

concern. 

REMUNERATION PACKAGE OF V.S. HARIHARAN 
  

Company has stated that, “As the Group Chief Executive Officer and the Chief Executive Officer of RDPL, Mr. V.S. Hariharan will be 

entitled to receive up to SGD (Singapore Dollars) 1,311,475 including long term incentives and a variable component of a maximum 

amount of up to SGD (Singapore Dollars) 486,193 based on achievement of performance metrics of the group, as determined by the 

Board, based on recommendation of the Nomination and Remuneration Committee. The entire remuneration shall be paid by RDPL.” 

SES Comments: 13,11,475 SGD is equivalent to INR 8.05 crores (1 SGD ~ 61.40 Indian Rupees). However, the Company has not disclosed 

whether the said remuneration is per month, per annum or for entire tenure of appointment i.e. 3 years. Hence, SES is unable to 

comment on the same. Further, the Company has stated that remuneration shall not exceed the ceiling set out in Section 197 and that 

the entire remuneration shall be paid by RDPL. 

 

 
  

RESOLUTION ANALYSIS 

https://redingtongroup.com/
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SES VIEW  

The Company by way of ordinary resolution is seeking shareholders’ approval for appointment of Mr. V. S. Hariharan as Group Chief 

Executive Officer for a period of three (3) years w.e.f. 11th September, 2023 until 10th September, 2026. Further, as mentioned in the 

explanatory statement, the Company is also appointing him as ‘Manager’ of the Company. As per Section 196 of the Companies Act, 

2013 appointment of mangers, terms and conditions of such appointment and remuneration payable is subject to shareholders 

approval. 

SES has following observations in proposed resolution: 

Cooling off period not served: 

• Mr. Rajiv Srivastava, the then Managing Director of the Company resigned w.e.f. 11th August, 2023 (Link) 

• Mr. V.S. Hariharan, the then Independent Director of the Company resigned as Chairperson of NRC Committee w.e.f. 23rd August, 

2023.  

• Further, Mr. V.S. Hariharan who was an Independent Director on the Board of the Company resigned w.e.f.  1st September, 2023 

stating that he is considering his candidature for the position of Group Chief Executive Officer of the Company (Link). On the very 

same day he was appointed as Group Chief Executive Officer of the Company, appointment commencing from 11th September, 

2023. 

• Now, it appears that he resigned as NRC chairperson to avoid conflict of interest as he himself was considering his candidature for 

CEO position, then the question arises why didn’t he resign as Independent director on the very same day? Wasn’t his independence 

already vitiated when he resigned from NRC? Why wait till actual appointment as CEO to resign as ID? 

Regulation 25(11) of the SEBI LODR states that: 

“(11). No independent director, who resigns from a listed entity, shall be appointed as an executive/whole time director on the 

board of the listed entity, its holding, subsidiary or associate company or on the board of a company belonging to its promoter 

group, unless a period of one year has elapsed from the date of resignation as an independent director.” 

• The law mandates a cooling off period of 1 year to be served in case Independent Director tender his resignation and is appointed 

as Executive / Wholetime Director. 

Section 196 of the COMPANIES ACT, 2013 states that: 

“(1) No company shall appoint or employ at the same time a managing director and a manager.” 

• The above section essentially means that, the Companies Act treats the position of MD and Manager at par, as both the positions 

have same roles and responsibilities with the only difference being Managing Director is a dual position of being a director and a 

Manager. 

• Now, Mr. V. S. Hariharan is restricted by Regulation 25(11) of SEBI LODR to be appointed as Managing Director, therefore, the 

Company has appointed him as Manager to fill up the casual vacancy caused due to resignation of Managing Director.  

• The Company has found a very unique way to by-pass SEBI LODR by appointing him as manager and not managing director. Though, 

Company may be technically compliant with the law, however, as per SES the same is not in spirit of the law.  

• SES is further of the opinion that, the above logic of Regulation 25(11) relating to cooling off period must also apply to cases where 

IDs are appointed as KMP, since such a transition (from ID to KMP) raises question over the independence of the director during 

his ID term. 

• In extant case, no such cooling off period is being served by Mr. V. S. Hariharan, therefore, SES is raising governance concern for the 

proposed appointment of Mr. V. S. Hariharan.   

 

https://redingtongroup.com/
https://archives.nseindia.com/corporate/REDINGTON_11082023160435_Reg3011082023.pdf
https://www.bseindia.com/xml-data/corpfiling/AttachHis/c7367743-ab9a-4d49-ade9-4edda6c7d1e7.pdf
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Non-compliant: Disclosures not provided as per SS-2 

• The Company in the explanatory statement of the notice has not disclosed the age, the last drawn remuneration, shareholding in 
the Company, relationship with other directors /Managers /other KMPs, other directorships, Membership/Chairmanship of 
Committees of other Boards of Mr. V.S. Hariharan.  

Section 118(10) of Companies Act 2013 reads as follow: 

Every company shall observe secretarial standards with respect to general and Board meetings specified by the Institute of 
Company Secretaries of India constituted under section 3 of the Company Secretaries Act, 1980 and approved as such by the 
Central Government 

Secretarial Standards- 2 on General Meeting states that- 

In all cases relating to the appointment or re-appointment and/or fixation of remuneration of Directors including Managing 
Director or Executive Director or Whole - time Director or of Manager or variation of the terms of remuneration, details of each 
such Director or Manager, including age, qualifications, experience, terms and conditions of appointment or re-appointment …the 
remuneration last drawn by such person, if applicable, shareholding in the company, relationship with other Directors, Manager 
and other Key Managerial Personnel of the company and other Directorships, Membership/ Chairmanship of Committees of 
other Boards shall be given in the explanatory statement. 

• SES is of the view that, due to such non-disclosure, the shareholders will not be able to take an informed decision. 

Is role of Managing Director so dispensable? 

• Managing Director in the resignation letter has requested the board to relieve him immediately without serving the notice period 

as required by the Employment agreement. 

• SES is unable to understand, how was the transition managed? Was the board already aware of the resignation? Was there any 

succession planning?  

SES understands that even a permanent employee serves at least one month notice period to ensure smooth transition, how come 

a Managing Director, highest position of management in the Company, was relieved the same day without serving a single day of 

notice period? 

In view of the above issues, SES is raising concern regarding the proposed appointment.  

https://redingtongroup.com/
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
https://www.mca.gov.in/content/mca/global/en/acts-rules/ebooks/acts.html?act=NTk2MQ==
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Disclaimer 
Sources Company Information 

Only publicly available data has been used while making the report. Our data sources include Notice of 
Shareholders’ Meeting, BSE, NSE, SEBI, Capitaline, MCA, Moneycontrol, Businessweek, Reuters, Annual 
Reports, Sustainability Reports, IPO Documents and Company Website. 

Analyst Certification 

The Analyst(s) involved in development of this Report certify that no part of the Research Analyst’s 
compensation was, is, or will be directly or indirectly related to the specific recommendations or views 
expressed by the Research Analyst(s) in this Report. The concerned Research Analyst(s) and Director(s) 
do not have any pecuniary relationship with the Reported Company, except that they may be holding 
miniscule shares in the Company which does not impact their independence in respect of this Report. 

SES may be a shareholder in the Company holding equity shares as disclosed on its website. The 
objective of SES’ investment is solely to obtain Shareholders’ communications from the Company as a 
shareholder. 

CAUTIONARY STATEMENT 

The recommendations made by SES are based on publicly available information and conform to SES's 
stated Proxy-Advisory Guidelines. SES opinion is based on SES’s interpretation of law and governance 
benchmarks, which may differ from opinion/ benchmarks of other analysts or practitioners. Further, 
SES analysis is recommendatory in nature and reflects how SES would have voted if it was a 
shareholder. Therefore, SES expects that the clients will evaluate the effect of their vote on their 
investments independently and diligently and will vote accordingly. Subscribers may also carry out an 
impact analysis of their votes and keep the same as an addendum for their records. In our opinion, 
Institutional investors are positioned significantly differently from other shareholders due to their 
ability to engage with the board and the management to bring out desired result. As a firm, it is our 
endeavour to improve the level of corporate governance while not causing any disruption in company's 
proceedings and therefore we respect the independence of investors to choose alternate methods to 
achieve similar results. 

Disclaimer 

While SES has made every effort, and has exercised due skill, care and diligence in compiling this report 
based on publicly available information, it neither guarantees its accuracy, completeness or usefulness, 
nor assumes any liability whatsoever for any consequence from its use. This report does not have any 
approval, express or implied, from any authority, nor is it required to have such approval. The users are 
strongly advised to exercise due diligence while using this report. 

This report in no manner constitutes an offer, solicitation or advice to buy or sell securities, nor solicits 
votes or proxies on behalf of any party. SES, which is a not-for-profit initiative or its staff, has no 
financial interest in the companies covered in this report except for what is disclosed on its website. 
The report is released in India and SES has ensured that it is in accordance with Indian laws. Person 
resident outside India shall ensure that laws in their country are not violated while using this report; 
SES shall not be responsible for any such violation. 

All disputes shall be subject to jurisdiction of High Court of Bombay, Mumbai. 

Concern terminology 
NC – Compliance Concern: The Company has not met statutory compliance requirements 
FC – Fairness Concern: The Company has proposed steps which may lead to undue advantage to a particular 
class of shareholders and can have adverse impact on non-controlling shareholders including minority 
shareholders 
GC – Governance Concern: SES questions the governance practices of the Company. The Company may have 
complied with the statutory requirements in letter. However, SES finds governance issues as per its standards. 
TC - Disclosures & Transparency Concern: The Company has not made adequate disclosures necessary for 
shareholders to make an informed decision. The Company has intentionally or unintentionally kept the 
shareholders in dark. 

SEBI Reg. No. INH000000016 
CIN No. - 

U74120MH2012NPL232154 
This Report or any portion 

hereof may not be reprinted, 
sold, reproduced or 

redistributed without the 
written consent of Stakeholders 

Empowerment Services 

 
Contact Information 

Stakeholders Empowerment 
Services 

109, Shyam Baba House, 
Upper Govind Nagar, 
Malad East, 
Mumbai – 400097 
Tel +91 22 4022 0322 

 
research@sesgovernance.com 

info@sesgovernance.com 
www.sesgovernance.com. 

 
Warning 

Investment in securities 
market are subject to market 

risks. Read all the related 
documents carefully before 

investing. 
 

   

 

https://redingtongroup.com/
http://www.sesgovernance.com/disclosures
mailto:research@sesgovernance.com
mailto:info@sesgovernance.com
http://www.sesgovernance.com/
https://www.facebook.com/sesindia
https://twitter.com/SES_Governance
https://in.linkedin.com/company/stakeholders-empowerment-services
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