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MINUTES OF THE 58"” ANNUAL - GENERAL MEETING OF THE

.SHARE'H‘OLDERS OF THE COMPANY HELD AT 11 AM ON THURSDAY, THE

30™ AUGUST 20_1_2-AT MUSIC. ACADEMY #168, TTK ROAD, CHENNAI - 800

014.

PRESENT | . | \
SIS NARAYANAN CGHARMAN |
SRIN KRISHNAN MANAGING DIRECTOR
SRI S RAM. DIRECTOR I
SRIANANTH RAMANUJAM DIRECTOR
RIS RAVINDRAN " DIRECTOR.
SRIS PRASAD ~ DIRECTOR
MS SHOBHANA RAMACHANDHRAN DIRECTOR
SRIRASESHRDOSHI  DIRECTOR

‘Member present; 799 .

Proxy: 5

Sri. S. Narayanan Chairman. 100k {he' Chair. After declaring that the necessary

quorum was present Chairman welcomed the members and called the meetmg

to order

HAIRMAN’S SPEECH

Charrman then dehvered hrs speech hrghhghtrng the followmg pomts:_— N

. Issue of bonus equrty shares in the _ratio of one equrty share for every one

_ _equrty share held by the shareholders |
o Performanoe of the company for the year under review, the ‘state of the

automot'lve 'industry lndran economtc en\nronment and the business

- outlook for the year r 2012 —13
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- The Board of Drrectors had dec!ared an mtenm drvrdend of Rs 19/- per
equity share (190%) in May 2012 for the year 2011 12, The dividend,
together with dlwdend tax of Rs. 128. 22 lakhs absorbs a sum of Rs. ‘_
918.58 Iakhs The Board treated the said interim. dividend as the total'

dividend for the year.

= Expressed thanks to the suppliers, dealers, bankers, shareholders and all

* the staff members of the company for their continued support.

NOTICE TO SHAREHOLDERS AND AUDITORS’ REPORT

With the permission of the Members pre_sent, the Notice convening the
58" Annual General Meeting was taken as read. The Chairman called upon the
Company Secretary to read the Auditors’ Report for the year ended 31st March
2012. Sri S.Vijayanand, Company Secretary read the Auditors’ Report.

" 1. ADOPTION OF ANNUAL ACCOUNTS 201112 -

The Chairman invited questions concerning the Annual Accounts for the year .
2011-12. The queries raised by the Members on the Balance Sheet and
Accounts related queries were answered by Sri N Krishnan', Managing :Director.

The Charrman then proposed the following Ordmary Resolution for adoptron of

©  accounts: -

“RESOLVED THAT the Audited Balance Sheet as at 31st March 2012 and the -
Profit and Loss Statement for the year ended 31st March 2012 together with the
Directors’ Report and Audrtors Report thereon are hereby approved and

adopted.”

Mr P Vrswanathan a Member of the Company, seconded the above resolution.
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The resolution on '. being. put to vo{e by show of hands was passed

. syanimously”.-

‘2. ] TO RECORD INTERIM DIVIDEND PAID

___________———

| Sri V Sriraman, a Member of the Company proposed the. following _Ordinafy o

Resolution

“RESOLVED THAT the mtenm dmdend of 190% i.e Rs. 19/- per equuy share of
‘Rs. 10/ each amounting to Rs. '790.36 lakhs on the share capital of Rs. 415.98
lakhs, pald to the Members for the year ended 31st March 2012 out of the profits

" for the year 2011- 12 be_ and is hereby recorded and the said interim dividend be

~ treated as the total dividend for the year.

sri P S Rajagopal, @ Member of the Company, seconded the resoiution..

The resolutaon on being put o yote by show of hands was passed

“unammously

5. RE-ELEGTION OF DIRECTOR (SRIS RAM)

Sri N Sundaram, a Member of the Company, proposed the following Ordinary
Resolution.--‘ | - : S
RES_OL‘VED‘THAT SRI S RAM, the retirihg Director is he‘reby lre-elected as a
Director of the Company. |

Sri P Sundararajan , @ Member of the Company, seconded the same.

The resolution on .being put to vote by show of hands was passed

«ynanimously”.
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4, RE__-ELECTICN OF DIRECTOR (MS_SHOBHANA RAM_ACHANDHR_AN)

- SriPS Rajagopal a Member of the Company, proposed the fo!lowmg Ordinary |

: Resolutton

“RESOLVED THAT Ms Shobhana Ramachandhran, retiring Dlrector be and is

hereby re—elected asa Director of the Company »

Sri L Srinivasan, a Member of the Company, seconded the same.

The resolution on being put' to vote by show of hands was passed

“unanimously”.

5. APPOINTMENT OF AUDITORS

SriB Naresimhan, a Member of the Company, proposed the following Ordinary

Resolution.

‘RESOLVED THAT M/s Sundaram & Srinivasan, Chartered ‘A'ccounta.nts,. the
retiring Auditors be and are. hereby reappointed as Statutory Auditors of the
Company to hold office from the conclusion of this meeting upto the co_nclusion of
the next Annual General Meeting of the Company on a temuneration of Rs
4 25 000/- (Rupees four Iakhs twenty five thousand per annum) exclusive of out

of pocket expenses and levies such as service tax.”

Sri \('S_rifaman, a Member of the Company, seconded the same.

The resolution on being put to vote' by show of hands was passed

“unanimously”. CERTIFIED TRUE COPY
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6. RE-APPOIN'I.'MENTV OF SRI N KRISHNAN AS MANAGING DIRECTOR

- As a matter of abundant caution, even though itis not Iegaily requrred Charrmah

being interested in the subject vacated the Chair and Sn S Ram occupled the

Chair.

Sri P Sundararajan, a Member of the Company, proposed the follov'\ri.ng Ordinary

Resolution.

) “RESOLVED THAT in accordance with the provisions of Sections 198, 269, 309

read with Schedule XIll and other apphcab!e provrsrons if any, of the Companies
Act 1956 “approval of the Company be and is hereby accorded for the
reappomtment of Sri N Krlshnan as the Managmg Director of the Company fora

period of 5 years with effect from 05th July 2012 up to 4th July 2017 as per the

- terr"ns set out hereunder: -

a) Salary Rs 2, 50 000/— (Rupees Two Lakh Frfty Thousand only) per month
effectwe ‘lst Apn! 2012 in the scale of Rs. 2 50 000/- to .Rs. 3 50, 000/- Annual
increase. wnH be effectlve 1st Aprrl every year wrth the quantum decrded by the

Board of Dlrectors

b) Commrssmn Subject to a ceiling. of 1, 5% on the net profts of the Company .

for the ﬁnanoral year, the quantum whereof to be determrned by the Board of

Directors. o

- ¢) Perquisites - - As detalied in the Explanatory Statement
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Sri N Sundaram, a Member of the Comoany, seconded the same.

" The resolutlon on being put to vote by show of hands was passed

“unammously”

7. ISSUE OF BONUS SHARES

Sri S Narayanan resumed the Chair and continued the proceedings.

Sri P Vlswanathan a member of the Company proposed the resolut|on as an
Ord[nary Resolutlon which was duly seconded by Sri. B. NaraSImhan a member
of the Company. The chairman then put the resolution to vote.

Sri P M'Gopalakrishna a mernber of the Company with the permission of the
chair proposed an amendment to delete point 7(d) of the resolution prov:ded in

the notice which is given below

(d) “RESOLVED FURTHER THAT no fractions, if any, arising out of the issue and allotment
of Bonus Shares shall.be allotted by_'the Company and the Company shall not issue any
certiﬁoate or coupon in respect thereof but ail such fractional entitl"ements, if any, shall be’
consolidated and the Bonus S_ha'res, in lieu- thei’eof, shall be allotted by the Board to

o nominee( s) to be appointed by'th'e Board, who shall hold the same as trustee(s) for the
_‘ members entltled thereto and sell the said shares so arising at the prevallmg market rate
‘and pay to the Company the net sale proceeds thereof after adjusttng therefrom the cost
and expenses in respect of such sale, for distribution to Members in proportlon to their

fractional entitlements.”

The above amendment was seconded by Sn v Snraman a member of the '

Company

‘The amended resolution is as follows
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. RESOLVED THAT

(a) Pursuant to the appllcable provrsuons of the Compames Act, 1956, Article

30 of the Artlcles of Association of the Company and subject to the
guidelines issued by Securrtles Exchange Board of India, Reserve Bank
of India under the Forelgn Exchange Management Act, 1999 such other
consents, approvals and modifications as may be required and
considered necessary and agreed to by the Board of Directors of the
Company, (hereinafter referred to as the “Board” which expressron shall

' also include a Committee thereof), a sum of Rs.416 Lakhs out of " the

amount standing to the credit of General Reserve as at 31.3.2012 be and
is hereby capitahsed and transferred to Share Capital Account and that

" the aforesaid sum of Rs.416 Lakhs beapplied for allotment of 41,60,000

(b)

fully pald Bonus Shares of Rs.10/- each o and amongst the holders of the
equity shares on a date to be hereafter fixed by the Board of Dlrectors
(hereinafter referred to as the “Record Date”) in the proportion of 1(one)
equrty share for every 1 (one) existing equity share held by them on the
said Record Date on the basis that they become entitied thereto for all

purposes as capital;

the said new equity shares of Rs.10/- each to be allotted as Bonus

Shares shall be subject {0 the Memorandum and Articles of Association of

~ the Company and shall from the date of allotment, rank pari passu in all

respects with the existing equity shares and shall be entitled to participate

. ln full in any dividend to be declared after the date of allotment of these

(©)

equity shares as the Board may determme

no letter of allotment sha!l be issued to the allottees of the Bonus Shares -

- and the Share Certrfzcates in respect of the new shares shall be 1ssued to

5

the allottees who are holdmg their eX|st1ng equ1ty shares in the Physu:al .

form and shall be delwered within such time as may be allowed by the
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: appropriate authorities and the Bcnus Shares will be credited to the
‘demat accounts of the allottees who are holdrng their exrstrng equity

. shares in the dematenallsed form:

(d) the allotment and issue of Bonus Shares to the extent they relate to non
resident ‘members of the Company shall be sub;ect to necessary
compirance of the regulatrons of Reserve Bank of India under the Forergn

Exchange Management Act 1999;

. {e) for the purpose of giving effect to this Resoluﬁon, the Bcard of Directors

| be and is hereby authorised to do all such acts, deeds and things as they

may in' their absolute discretion deem necessary and to settle all

- questions or difficulties whatsoever that may arise with regard to issue,
a!lotment and distribution of the Bonus Equuty Shares.”

The above resolution as proposed and seconded and duly modified with the

amendment was' put to vote'_by show of hands was passed “unanimously”..

SrivV Sriraman, member, thanked the management for the excelleht performance

of the Company, during the year under review.

There being no other business to 'transact, the Chairman thanked all the

Members present and declared the meeting as closed.
e o0fog/20 e
Place: Chennai " | - CHAIRMAN
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