Details of voting results

(i) Attendance of members:

Date of the Annual General Meeting

215t August 2014

Total number of shareholders as on
Record Date / Beek-Closure

15,781 -

No. of shareholders present in the
meeting either in person or through

Total : 1,020

proxy: Members Present Through Proxy
_ in person
Promoters and promoter group 4 -
Public 1009 7
No. of shareholders attended the
meeting through video conferencing | @ o;eee
(ii) Voting by members:
Item No. Suhject Resolution Mode of Remarks
in the (ordinary voting
notice _ / special) _
1. Adoption of standalone Ordinary E-Voting & \
and consclidated Physical Ballot
accounts for the vyear
ended 31 March 2014
2. Re-appointment of Ordinary E-Voting &
Mr T K Balaji, director _ Physical Ballot
3. Re-appointment of Ordinary . E-Voting &
Mr  Sudarshan Venu, Physical Ballot
director All _ these
4. Appointment of | Ordinary E-Voting & > resolutions
M/s Sundaram and Physical Baliot were  passed
Srinivasan, Statutory with requisite
Auditors : majority
5. Ratification of | Ordinary E-Voting &
remuneration payable to Physical Ballot
Cost Auditor
6. Re-appointment of | Ordinary E-Voting &
Mr Venu Srinivasan as Physical Ballot
managing director for }
five years

Website: www.sundaram-clayton.com Email: corpsec@scl.co.in CIN: L35999TN1962PLC004792




Item No. Subject Resolution Mode of Remarks
in the {ordinary voting
notice / special)

7. Variation in remuneration Ordinary E-Voting &
of Dr Lakshmi Venu, Physical Ballot
director-strategy

8. Appointment  of  Vice Special E-Voting &
Admiral P ] Jacob Physical Ballot
(Retd.), as an
Independent Director \

S. Appointment of Special E-Voting &
Mr V Subramanian, as an Physical Ballot
Independent Director

10. Appointment of Special E-Voting &
Mr S Santhanakrishnan, Physical Ballot
as an Independent All these
Director :

11, Appointment of Special E-Voting & resolutions d
Mr  Suresh  Kumar Physical Ballot | | We&re ~passe
Sharma, as an - with requisite
Independent Director majority

12. Appointment of Special E-Voting &
Mr R Vijayaraghavan, as Physical Ballot
an Independent Director

13. Appointment of Special E-Voting &

Mr Kamlesh Gandhi, as

Physical Ballot

(iiif) Results of Poll / postal ballot / E-voting by members:

The mode of voting for all resolutions was:

(1

an Independent Director

e-voting; and

(ii) physical ballot provided to the shareholders who attended the AGM
personally and did not participate in the e-voting process.

Results of voting in the prescribed format is annexed herewith.

For SUNDARA

LAYTON LIMITED

Company Secretary

Website: www.sundaram-clayton.com Email: corpsec@scl.co.in CIN; L35989TN1962PLC004792
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' s . “Shobana”, 17 Nandan’am Main Road,
S Knshnamurthy & CO Nandanam’Ext’ensiun, Chennai-600035

Company Secretaries (044) 42074012/24315579
18" August 2014 : sriram.krishnamurthy@rediffmail.com
skeco.cs@gmail.com ’
To,
The Chairman,

Sundaram-Clayton Limited
“Jayalakshmi Estates”,

No. 29 (Old No.8), Haddows Road,
Chennai-600006

Dear Sir,

Sub: Electronic voting process under Section 108 of the Companies Act, 2013 ("Act”), read with
Rule 20 of the Companies (Management and Adminisiration) Rules, 2014 ("Rule”) and
Clause 35B of the listing agreement with stock exchanges-Submission of Scrafiniser’s
report

Your Bodrd of Directors has, vide resolutions passed.oh 14" May 2014, decided to:

(a) Convene the 52™ (fifty second)} Annual General Meeting on 217 August 2014 (“AGM™);

(b} Transact 13 itemg of business at the AGM by passing 13 (thirteen} resolutions as set out in the
Notice calling the AGM; '

{c} Provide the members of your company electronic votmg facility (e-vofing} to exercise their
right to vote on all the 13 resolutions;

{3) Have 14" July 2014 as the record date to determine the members eligible to exercise their
votes and the number of votes that can be exercised by such members.

(e) Appointed me as the Scrutinizer for the said electronic voting process.

I submit my report as ander:
1; Your company selected National Securities Deposifory L:m:fed (NSDL) to promde the e-

voting platform.

2. Your company had 15,781 members on the Register of Members/ Record of Depositories

as on the record date namely 14* July 2014.

3. Notice of the AGM (“AGM notice™, along with the 52™ annual report was despatched
through:

(2) Electronic means by NSDL on 25™ July 2014 to 5,735 members who had provided email
address for receipt of documents in elecironic mode.

(b) Registered book post by the company te 11,327 members on 23™ July 2014 who had
either not provided email address or were residents of Chennai. This included 20
members in repect of whom emails sent by NSDL bounced.

- (¢) Registered book post by the company to 23 members onr 30" July 2614 in respect of
whom emails sent by NSDL returned undelivered. _ '
4. The AGM notice indicated the e-voting process and also mentioned that:

(2) Al the I3 items of business set out in the notice may be transacted through electronic
voting system.

(1) 12% August 2014 (8.00 am) to 147 I{ug-ust 2014 (6.00 pm) would be the time period
during which votes may be cast through electronic means (“e-voiing period”).

5. NSDL provided the login id and also the password/ facility for generating password to enable
members to cast their votes electronically.
" 6. Your company published advertisements on 29% ]'uly 2014 about having despafched the

AGM notice, the availability of e-voting facility and the other matters prescribed, in:

(a) “Businesz Line" an English newspaper in English language and

{b) “Makkal Kural" a Tamil newspaper in English language.

Page lof3




CROE & I

Sundaram-Clayton Limited
Scrutiniser’s Report on e-voting- 18™ Angust 2014

7. Atfthe end of the e-voting period, [ have:

(a) Unblocked the electronic votes cast in the presence of two witnesses not in the -

employment of the company and prepared this report.

(k) Matched/ confirmed the shareholding stated in the electronic ballot with the Register of
Members/ Record of Depositories, as on the record date. '
(¢) Recorded particulars of all the electronic votes cast by members of the elecironically in &

separafe register maintained for the purpose,
8. A summary of the e-voting is given below:

. Number of Number of
Particulars members Shares/ votes
Tatal eligible members/ votes as on 14% July 2014 15,181 2,02,32,0858
Participating members/ votes cast during e-voting period 79 t0 75 1,68.20.703 to
For the items of business set out in AGM notice 1.74.78.483

. Dissent
Resclution Assent (For) (Against)
Number
No| Nature " Subject matter Numberof ), ofvalid | %
valid votes ‘
] votes
' . Adgoption of financial statements '
1. | Ordinary for FY 2015-14 1,74,78,478 | 100.00 5 0
2. | Ordinary | Re-appointment | Mr. T K Balaji 1,74,72,683 | 99.97 5,775 0.03
of Ietinl'lg Mr. S h i
3. | Ordinary | director Sudarshan | 4 72,708 | 9e07 | 8778 | 003
_ Venn
7 Appointment of M/s Sundaram &
. Srinivasan, Chartered ‘
4. | Ordinary Accountants, as auditors for the 1.68,29,698 | 100.00 8 0
transition period of 3 years
Ratification of remuneration to
8. | Ordinary | Mr. AN Raman, Cost Rccountant 1,74,78,473 | 100.00 10 4]
as Cost Auditor for FY 2014-15 ’
| Re-appointment of Mr. Venu
8. | Ordinary | Srinivasan as Managing Director 1,74,78,478 | 100.00 L] ¢
for five years from 25 May 2014
Varijation in remuneration of
1. | Ordinary | Dr. Lakshmi Venu as Director 1,74,72,542 99.97 5,775 0.03

! Strategy from 1* Sep 2014 '

8.1 Special | pointment | M= PJJacob 1,74,78,478 | 100.00 8 o
9.} Special | and Me. Vo 1,74,78,478 | 100.00 5 0
| remuneration | Subramanian . :

' ; ; Mr. 5 ]

10| & 1 of independent -

0/ Specia : P farthanalris] 1,74,78,478 | 100.00 5 0

directors 00T & e oh Rumar

11} Special | term of B years | g -0 o 1,74,72,708 | 99.87 5,775 | 0.03

12) speciar | o Mz. R ' 5,175 | 0.03
| Spedi conclusion of | Vijayaraghavan 1,74,72,708 | 99.87 % :
. the AGM Mr, Kamlesh

13; 8

3. pecial Gandhi 1,74,78,434 | 100.00 5 0
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Sundaram-Clayton Limited
Scrutiniser’s Report on e-voting— 18* August 2014

9. Hence all resalutions are deemed to be duly passed, with requisite majority, on the date
of the ensning AGM namely, 21* Augnst 2014.
10. You may accordingly declare the resulf of the electronic voting. -

Thanking you,

Yours faithfully, ‘.(\/

K SRIRAM,
SCRUTINISER.

3\ SECRETARIES
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] “Shobana”, 17, Nandanam Main Road,
S Krlshnamur thy & CO Nandanam Extension, Chennai-600035
Company Secretaries , {044) 42074012/24315579
‘ : sriram.krishnamurthy@rediffmail.com
skco. cs@gmail com

FORM No. MGT-13
Report of Scrutinizer(s)
{Pu.rsuant to .ru.le section 109 of the Companies Act, 2013 and rule 21(2) of the Compames
(Management and Administration) Rules, 20147

To,

Mr. Venu Srinivasan @
Chairman,

Bundaram -Clayton Limited,

Jayalakshmi Estates,

No.29, Haddows Road,

Chennai — 800 008

Sch: 52" Bnnual General Meeting of the Equity Sharehoiders of Sundaram -Clayton
Limited, held on “Thursday the ZI® August 2014 at 10.15 am at “The Music
Ecademy”, New No.168 (Dld No.306) TTK Road, Royzpetiah, Chennai 600014

Dear Sir,

1, K Srivam, Practising Company Secretary, Partnier of M/s. § Krishnamurthy & Co., Company
Secretaries, appointed as Scrutinizer for the purpose of the poll taken on the helow mentioned
resolutions, at the 52™ annual general meeting of the Equity Shareholders of Sundaram -Clayton
Limited, held on Thursday the 21* Rugust 2014 at 10.15 am at “The Musie Academy”; New
No.168 (Old Ne.808) TTK Read, Royapettah, Chennai 600014 (AGM), submit my report as under:

1. The Chairman anncunced at the AGM that only the shareholders who had not participated in
the e~voting process conducted in accordance with Section 107 of the Companies Act, 2013,
read with Rule 20 of the Companies (Management and Administration) Rules, 2014 in respect
of the AGM, were eligible to participate in the poll process.

2. After the time fixed for the poll, three (3) ballot boxes kept for polling were locked in my

 presence with due identification marks placed by me. °

3. The locked ballot boxes were subsequently opened in my presence and poll papers were
diligently scrutinized.

4. The poll papers were reconciled with the records maintained by the share transfer
department of the Company and the authorizations / proxies lodged with the Company.

3. The poll papers were also cross-checked with the e-voting details to ascertain whether any
shareholder had participated both in the e-voting and in the poll process.

6. The poll papers, which were incomplete and/or which were otherwise found defective have
been treated as invalid and kept separately,




FORM No. MGT-13

Sundaram-Clayton Limited- AGM on 21% Rugust 2014

1. The result of the Poll is as under: - ‘ )

-3

Resolution ' : Voting
No | Subject-matter Type _ In favour | Against | Invalid
1. | Adopiion of financial | Ordinary| Number of members 24 0 44
statements for the year present and voting (in :
ended 31* March 2014 | person/ by proxy)
Number of voles cast 1689 o Does not
2% of valid votes cast 100 0 arise
2. | Re-appointment of Ordinary| Number of members 23 1 44
retiring director - present and voting (in '
Mr. T. K. Balaji person/ by proxy}
Number of voles cast 1684 § Does not
: % of valid votes cast 99.70 0.30 arise
3. | Re-appointment of Ordinary| Number of members 22 1 45
retiring director - ‘ present and voling (in
Mr. Sudarshan Venu : person/ by proxy)
' Number of voles cast 1668 5 Does not
% of valid votes cast 99.70 0.30 arise
4. | Appointment of M/s. Ozdinary| Number of members 24 0 44
Sundaram & ' present and voling (in
Srinivasan, Chartered | person/ by proxy)
.| Accountants as Number of voles cast 1689 0 Does not
auditors for 3 years - | % of valid votes cast 100 0 arise
8. Ratification of Ordinary| Number of members 24 0 44
remuneration for FY present and voling (in
2014-18 to the Cost person/ by proxy)
Auditor - Number of votes cast 1689 0 Does not
Mr. AN Raman % of valid votes cast 100 0 _arise
6. | Re-appoiniment of Ordinary} Number of members 24 0 44
Mr. Venu Srinivasan as present and voting {in ‘
Managing Director for person/ by proxy)
5 years from 23" May Number of votes cast 1689 0 Does not
2014 % of valid voles cas! 100 0 arise
7. | Variationin Ordinary| Number of members - 24 i} 44
remuneration of Dr. present and voting (in '
Lakshmi Vem;, person/ by proxy) ‘
Director - Strategy. Nuomber of votes cast " 1689 0 Does not
% of valid voles cast 100 o arise
8. Appointment of Special | Number of members 22 2 44
Vice Admiral present and voting (in
P]Jacob, as an person/ by proxy)
indeperndent director Number of votes casi 1868 | a1 Does not
for 5 years % of valid voles cast 98.76 1.24 atise
8. | Appeintment of Special | Number of members 22 2 44
Mr. V Subramanian as present and voting (in
an independent person/ by proxy)
director for § years Number of votes cast |- 1668 a1 Does not
% of valid votes cast 98.76 1.24 arise
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FORM No. MGT-13

Sundaram-Clayton Limited- AGM on 21* Rugust 2014

Resplution Voting
No | Subject-matter Type Infavour | Against | Invalid =
10. | Appointment of Special | Number of members 23 I 44
Mr. 8 present and Votixig (in
Santhanakrishnan as person/ by proxy)
an independent Number of votes cast 1684 5. Does not
director for § years % of valid votes cast 299,70 0.30 arise
11. | Appeintment of Special | Number of members 22 3 44
Mr. Suresh Kumar present and voting (in ‘
Sharma as an person/ by proxy)}
independent director Number of votes cast 1668 21
for 5 years % of valid votes cast 98.76 1.24
12. | Appeintment of Special | Number of members 23 1 44
Wi, R Vijayaraghavan present and voting (in '
as an independent person/ by proxy)
director for 8 years Number of voles cast 1684 L] Does not
% of valid voles cast 99.70 0.30 arise
13. ! Appointment of Number of members 22 2 14
Mr. Kamalesh Gandhi present and voting (in '
as an independent person/ by proxy)
director for § years Number of votes cast 1648 43 Does not
' % of valid votes cast 2.58 arigse

- 97.45

8. A Spreadsheet containing list of equity shareholders who voted “FOR”, “AGAINST” and those
whose votes were declared invalid for each resolution is enclosed.
9. The poll papers and all other relevant records were sealed and handed over to the Company
Secretary / Director authorized by the Board for safe keeping. '

Thanking you,

Yours faithfully, "‘J

w\/‘

K SRIRAM,
Scrutinizer.
Chennai

22°% Angmust 2014
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