SAMBANDAM SPINNING MILLS LIMITED

SALEM

PROCEEDINGS OF THE 41st ANNUALAGENERAL MEETING OF THE COMPANY HELD ON SUNDAY
THE 27t SEPTEMBER 2015 AT 10.30 A.M AT THE REGISTERED OFFICE OF THE COMPANY IN
: KAMARAJ NAGAR COLONY, SALEM 636 014.

IN ATTENDANCE
CHAIRMAN  Sri S, DEVARAJAN . CHAIRMAN AND MANAGING DIRECTOR _
PROMOTER 1 Sri 5. JEGARAJAN ' JOINT MANAGING DIRECTOR
SI}:‘{_OELCJJ?ORS 2 S17S. DINAKARAN - JOINT MANAGING DIRECTOR
| 3 51D, SUDHARSAN *  :  NON-EXECUTIVEDIRECTOR .
: 48l DABIRAMI™ © NON —EXECUTIVE DIRECTOR
INDEPENDENT .

DIRECTORS 1 Sri P.S. ANANTHANARAYANAN :  CHAIRMAN OF AUDIT COMMITTEE AND
- CHAIRMAN OF NOMINATION AND
' - REMUNERATION COMMITTEE -

2 SriN. ASOKA - CHAIRMAN OF STAKEHOLDERS

RELATIONSHIP COMMITTEE
3 Dr. V. GOPALAN ‘ © INDEPENDENT DIRECTOR
4 Sri S.GNANASEKARAN " INDEPENDENT DIRECTOR
" 5 SriKAMESHWARMBHAT ~ :  INDEPENDENT DIRECTOR
SEQRE%ARY Sri R.S.SHANMUGAM ™ . COMPANY SECRETARY
- STATUTORY
AUDITORS:.  CANKRISHNEN, Partner,  .:  M.S.KRISHNASWAMI & RAJAN
_ ‘ CHARTERED ACCOUNTANTS, SALEM.
. COST CMA M.GOPALAKRISHNAN ~ :  S.MAHADEVAN & CO
AUDITORS | Partner - COST ACCOUNTANTS, CHENNA,
SECRETARIAL ~ CSB.KALYANASUNDARAM  :  B.K.SUNDARAM & ASSOCIATES
AUDITORS Proprietor . COMPANY SECRETARIES, TRICHY.
MEMBERS IN PERSON ': 257_ { Two hundred fifty seven Members )
MEMBERS BY PROXY . : 50 { Fifty Proxies

Sri_ S.bévarajan, Chairman and Man'a'gihg Director of the Company occdpied the chair and invited the
members and the proxies present at the Megting.

After ascertaining the quorum present, Chairman announced the (;om'mencement of the proceedings of the
_ 415t Annual General Mesting (AGM) of-the Company at 10.30 amn, calling the meeting to order.




NOTICE, B.OARD’S REPORT & REGISTERS .
With the permission of the members present, notice of the AGM printed on pages 3 to 14 of the Annual Report
for 2014-15 and the Board's Report to the me‘rnbe_rs printed on pages 19 to 29 of the Annual Report for 2014-15
which had already.been sent ‘o the mémbers were taken as read.  Chairman informed the members that
Register of Directors énd"Key Managerial Personnel and their lsharehording was kept open and made
accessible for members present at the meeting in compliance with the provisions of Secrion 171 (1) {b) of

the Companies Act 2013, -

STATUTORY AUDITORS’ REPORT : _
Chairman’infOrmed_that pursuant fo Section 146 of the Companies Act. 2013 Sri R.Krishnen, partner,
M.S Krishnaswami & i?afan,_ statutory auditors was present at the meeting.  Chaiman also informed the
memberé ‘pIrrsuant to the p'revisiOns ef'Sectien 145 of the Companies Act 2013, that there are no qualiﬂcations or
adverse comments ! observahons / remarks on the financial transactions or matters which have any adverse
effect on the functioning of the Company Thereupon the Statutory Auditors’ Report printed on pages 56 to 59 of
the Annual Report for 2014 15 was taken asread.
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SECRETARIAL AUDIT REPORT. '
Chairman informed that the Company Had obtained Secretarial Audit Report from M/s.-B.K.Sundaram &
Associates, Practicing Company Secretaries, Trichy, pursuant to Sectron 204 of the Companies Act, 2013 |
which is pnnted on pages 33 and 34 of the Annual Repon for 2014- 15 He said there are no qualn‘rcatrons or
adverse remarks./ observations / comments in the Secretarial Audit Report. .
CHAIRMAN OF COMMITTEES

Charrman mentroned that Srl P.S. Ananthanarayanan Charrman of the Audit Committee and also Chairran
of the Nominatron cum Remuneratron Commrttee Sri N.Asoka, Chairman of the Stakeholders' Relatronshlp

Commrttee and he himself as Chairman of the CSR Committee, are present at the meeting.

CHAIRMAN’S SPEECH

Chairman then addressed the Members touching upon'status of the Cotton and textile Industry in India as
well as other countries, impact of the fluctuation in the price of Cotton and yam which imposed severe
strain on the Company's performance, outiook for the financial year 2015-16 and the future. - He said with
the active support and guidance of tne eminent and experienced Independent Directors on the Board of
Directors, Managers and the committed employees of the Company, Company would explore the possibility
of diversifying into other related areas to stabilize the operati,o.ns and improve the performance:of the
Company in the Coming years. He also said on the recommendation of the Board of Directors to pay 20%
dividend with a view to maintain consistent recordAfor ensuring fair return on the investnrént of the
shareholders of the Company, the bankers’ 'ep_proval of the proposal would be received and the dividend

would be paid after the resolution placed before the meefing is passed at'the AGM.



Chairman concluded hts speech on a positive note stating that with the abundant production and supply of
cotton in India and abroad price of the raw materiai and that of the Cotton yam would stabilize with proper
balance and the demand for Company’s products would prck up. - He said, the Management is in constant
touch with the.marketiand:the customers to ascertain the trend in changes in the market to deliver value
add-ed'produot's to meet their exact requirements and to-improve the market share of the Company. He
thanked the.BankerS, suppliers, customers and all the Stakeholders associated with the Company for their
continued support. SRR BEVAAE

INTRODUCT[ON TO RESOLUTIONS & VOTING OPTIONS

Chalrman |hV|ted the attentron of the members fo the notes appended to the no ice of the AGM and sard in
accdrda%%e W|th t'he prowsmns of Sectlons 108 109 ‘and 110 of the Companres Act 201 3 read wrth the
- Rules 20, 21 and 22 ot the Compantes (Management and Admlnrstratlon) Rles 2014 and Clause 358 of
the Listing Agreement applicable to listed Companres, Company offered three alternative veting options io
Shareholdérs; viz:; (i) Eléictronic Voting — also called ‘Remote e- ~voting’, {ii) Postal Ballot and (i} Poll at the
AGM venue in fespect of all'the ten Tesolutions stated in the Notrce of the AGM. He said: Electronic Voting
(e-voting) has‘been arrangéd by entéring intor an agreement wrth the Central Depository Services (India)
Limited (CDSL) and the Companys Regrétrars and Share Transfer Agents (RTA) ='Camed” Corporate
Services Limited, Chennai - Cham’nanssald the RTA had uploaded all the ten resolutions, i i’ the CDSL's
e-voting Website to enable the members as on the cut-off date i.e. 21.09.2015 to exercise the|r voting right
and CDSL enabled the e- votrng facrilty for four days commencing from 12 noon on Wednesday 23rd
September 2015 tiil 5.00 pm on Saturday, 26 September 2015. " He also said, for the benefit of the
members who could not access to eIthronic voting, ballot papers were attached to the Notice of the AGM
sent to all the members and the members had the option to exercise the'rlvoting right in respect of all the
ten resolutions stated in the AGM Notice through the ballot papers and send it to the Scruti tinizer, CS
B. Kalyanasundaram Practising Company Secretary, Tnchy tifl 5.00 pm on Friday, 25.09.2015.

Charrrnan also informed the members that for the purpose of,'soruti'nizing the Poll taken at the AGM Hall, e-
Voti‘ng and the postal ballot voting, CS B.Kalyanasundaram, Practising Company Secretary, Trichy, was
appbinted by the Board of directors of the Company to scrufinize the votes cast by members and proxies at
the AGM Hall; download the remote e-voting from the CDSL Website and the postal ballot papers received
by him at hie' address and ‘submit his report thereon. He said, CS B.Kalyanasundaram, was duly
authorise'd by' CDSL to down load the efvoting‘exerctsed by the members of the Company and he would
~ scrutinize the Votes cast on Poll at the AGM Hall, Remote e-voting and the postal ballot papers received by
him till 5.00 pm on 25. 09 2015 and would subrmit his report on the result of the voting within three days from
the conclusion of the 41st AGM.




Chairman said of the ten- Resolutions placed hefor: the members at the 41st Annual General Meeting,

seven are Ordrnary Resolutlons and three are special resolutions. He briefly narrated the background and
the purpose of each of these Resolutions and said the members and thelr proxies present at the meeting
Hall would be ehgrble to exercrse their votzng nght when the Poll is declared at the conclusion of the AGM, if
they had not earfier cast therr-vote either on Remote e- voting or by Postal Ballot.

REMOTEE-VOTING -

Chairman'said thie Remote e-voting facility offered pursuant to Section 108 of the Companies Act, 2013
read with Rule 20 of the Companies (Management and Administration) Rules, 2014 which commenced on -
23 09 2015 (12.00 noon) and chsed on 26.09.2015 (05.00 PM) was availed of by the members.

POSTALBALLOT j

Charrman said the votrng facmty offered through Postal Ballot as per Ctause 358 of the Llstrng Agreement
with the Stock Exchanges to facrtrtate remote voting by Shareholders who had no access for e-voting was
also. avarled of by members and the Postal Ballot forms received fill 05.00 PM on 25.09.2015 had been

accepted by the Scru tinizer under that facrlrty

%

POLL :

Chairman lnformed the Members that pursuant to the amended Rute 20 of the Companies (Management
and Admrnrstratron) Ruies, 2014, the facilif fy to vote on a polling paper had aiso been provided at the AGM
Hall. H'é hastened to add that only Shareholders who had not already exercised their voting rights under -

Remote e- votrng or Postal Ballot would now be eligible to cast their vote on the poll at the AGM Hall.

SCRUTENISER’s REPORT |

Chalrman sard CS B Kalyanasundaram Practicing Company Secretary (Membershlp No.672, C.P
No 2209) who had been appointed as Scrutinizer for all the three modes of vofing would furnish his report
in respect of votes cast for all the ten Resolutions placed before the members at the 41t AGM within three

days from the conclusion of the meeting.

QUERIES .
Chairman invited queries from the Members relating fo Annual Report, Accounts and functioning of the
Compagy.  No one raised any query. One . Balasubramaniam, a member from Coimbatore spoke fo

share his observatrons which were extranecus fo the Agenda of the meetrng

ORDERING POLL

Chairman then ordered Poll and requested the Shareholders to follow the instructions carefully so that their
valuable votes would not be rendered invalid. He said the Staff Members of the Secretarial Department of
the Company were available to distribute the POLL Sheets and gluidethe members and proxies to exercise
their voting right on Poll and also to clarify any doubts or render assistance in the Poll process.  Thereupon
the voting on BALLOT PAPERS commenc_e_d-at 11.25 AM at the meeting hall .



‘ DECLA'.RATIbN OF 'RESULT OF VOTING
Y Chairman informed .the't\/l'emfbers that on completion of the Poll, the Scrutinizer would compile the votes
cast on e-voting, Postal Ballot and on Poll at the AGM and submit his Report within three days of
conclusron of the meetrng Onreceip't ot the Scrutinizer's Report, Result of Voting would be uploaded in

the Company s Website www. sambandam com and-alsc rntormed to the Bombay Stock Exchange
CONCLUSION OF MEETING 7

With Vote of thanks o the Chair, the Chairman- thanked the members and proxies for their presence at the
AGM and declared the meetrng closed at11.40 AM.

SCRUTINIZER’S REPORT -

The Scrutlnrzer had to send scan copres of the postal Ballot Papers received from Members and also the
i g taken by POLL at the AGM HALL to the Company's RTA, Cameo Corporate

Ballot torm' on the
Servrces by ematl toget the RTAs conﬂrmatron on verification of the srgnature of the members affixed on
the Ballot Forms wrth t

-----

RTA s verrﬂcatron report by Iate evenlng on 28.09.2015, the Scrutinizer recorded that out of 20 Postal Ballot

: _\Spemmen S|ghature of the members available with the RTA On receipt of the

Forms recetved two balfots were found to be invalid and only 18 Ballot forms were valid. The Scrutinizer's

'repo & ':that 31 members hoidmg 20,67,885 shares had exercised their voting right by electronic
means: (remote e-votrng) 18 members holdlng 91,500 shares had exercrsed their voting right through ballot

papers sent by postand 5 members'hotdtng 220 shares had cast their vote on the Poll at the AGM Hatl.

Based on the above status the Scrutmlzers Report states the foltowmg as the votes cast in favour or
agams each of the ten Resotutrons tnc!uded in the notice of the 41St AGM held on 27.08 2015

VotesAgam tm o

. ANo__.;of

0 Members " voles “/o

53 | 2159505 199999 1 | 100 0.001

'"2"':Declaratron of Diidend 54 2159605 100000 O . 070000
T R e i e
Appointment of Statufory Auditors  ©- 53 | 2169505 199998, 1 100 0001

5 Remuneratiori to CostAudrtor 4 53 | 2159505 §j9.9.999g 1 100 £ 0.001

LB 52159505'- 9999 10 0001
) 9 ACCeptance ofdepOSIts from Members 54215960510000000000
10 Rasse of 21800 Pt B Sharss |, 50 | 2169605 10000 0 00000

Note (a) There were two invalid votes

b Vote % Is based on total number of valid votes cast {for and against
gainst)




DECLARATION OF VOTINGRESULT ~ B -

On reoeiptthe above report from theA'_Scrutinizer, Chairman prepared the Declaration of Result at the 41t
AGM held on Stihdajf é?fh éeptember 2015 stating that all the ten_resoluiions were duly passed with
the requisite majority and sent his report o the BSE and to CDSL for upload in the CDSL Website. The

result of Vofing at’ the AGM has also been uploaded in the Company s Website www. sambandam com -

RESOLUTIONS PASSED AT THE 41ST AGM HELD ON 27.09.2015

Resolution No.1-- ADOPTION OF ACCOUNTS
“RESOLVED THAT the Audited Balance Sheet as at 31st March 2015 together with the Statement of

Profit ah'd Loss'and the Cash Flow statement for the year ended as on that date and the Reports of
the Drrectors and the Audltors thereon be and are hereby received considered and adopted.”

As stated in the Scru inizer's report 20, 67 885 votes were cast in favour of the resolution by e-voting, 220
votes were cast in favour of the resolution an the Poll taken atthe AGM Hall and 91,400 votes were cast in
favour of the'_reeolt]tioh:'by'oost_al ballot. One person holding 100 shares cast his vote against the_above
reeoluttoh by ;oogtallfbal.lot.;' Therefore, Chairman declared, the above resolution was passed as an
ORDINARY RESOLUTION with requisite majority. |

Resolution No.2 - DECLARATION OF DIVIBEND

“RESOLVED THAT dividend of rupee& two per equity share of rupees ten each be and is hereby
declared for the flnancral year ended 315t March 2015 and that the same be paid, only if approved by
the Company S bankers out of the proflts of the Company for the financial year ended 31t March
2015 to those §hareho|ﬂder\s whose names appear in the Register of Members as on 27t September
2015 in the case of members hoiding'shares in physical form and to the beneficial holders of the
déinaterialised shares as on 27t September 2015 as per the details provided by Central Depository
Services (India) Limited.(CDSL) and National Securities Depository Lih1ited (NSDL) in the case of
the shares held in electronic form.” 7 -

As stated in the Scrutinizer’s report, 20,67,885 votes were cast in favour of the resolution by e-voting, 220
votes were cast in favour of the resolution on the Poll taken at the AGM Hall and 91,500 votes were cast in
favour of the resolution by postal ballot. There was no vote against the above resolution.  Therefore,

Chairman declared that the above resolution was passed unanrmously.

Resolution No.3 — APPOINTMENT OF SRI S. JEGARAJAN DIRECTOR RETIRING BY-ROTATION

“*RESOLVED THAT pursuant to the provisions of Sections 149' 152 and other applicable provisions
of the Companres Act 2013 and the Rules framed there under (including any statutory
modification(s) or re-enactment thereof for the time belng |n force) Sri SJegara;an holding DIN
00018565, Director retiring by- rotation at this AGM be and i is hereby re-appointed as a director of
the Company liable to retire by rotaticn.” . -

Contd 7
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" As stated.in the Scrutinizer's report, 20,67,885 votes were cast in favour-of the resolution by e-voting, 220
votee were cast in favour of the fesolution on the Poll taken at the AGM Hall and 91,500 votes were castin
favour of the resolution by postal baliot.  There was no 'vote(against the above resolution.  Therefore,

Chairman declared that the above resolution was passed unanimously.

Resolution No.4 - APPOINTMENT OF STATUTORY AUDITORS

“RESQLVED THAT, pursuant to the provisions of section 139(2) and other applicable provisions, if
any, of the Companies Act 2013 and the rules framed there under (including any statutory
modification{s) or re-enactment thereof for the time being in force), M/s. M.S.Krishnaswami & Rajan,
Chartered Accountants {Firm registration N'o.01554S) be and are hereby re-appointed Auditors of
" the Company from the conclusion of this meeting untii the conclusion of the next Annual General
Meetmg for the flnanclal year 2015-16 on a remuneration. of Rs.4,25,000/- (Rupees four lakhs and
twenty flve thousand only) excludmg the out of pocket expenses that may be incurred by them in

connection with the audit and excluding the applicable serwce tax.”

A stated in'the Serutifizer's report, 20,67,885 voies were caet in favour of the resolution by e-voting, 220
votes were cast fn Favouir of the resolution on the Poll taken at the AGM Hall and 91,400 votes were cast in
favour of the resolution by postal ballot One person holding 100 shares cast his vote against the above
résoluﬁon by postal bailot. Therefore' Chairman declared, the above resolution was passed as an
ORDINARY RESOLUTION with requnsne majority.

Resolution No.5 - RAT!FICATION OF THE REMUNERATION PAYABLE TO COST AUDITORS

~ “RESOLVED THAT the -remuneratlon of Rs.2,25,000 payable for audit of cost accounts relating to
the Splnnlng DIV|3|on and Rs.25,000 payable for audit of cost accounts relating to the Wind Mill
DlVISlon of the Company for the flnanc:Ial year ending 315t March 2016 to Mfs.S.Mahadevan & Co.,
Cost Accountants as. recommended by the Audit Committee and approved by the Board of
Directors of the Company pursuant to section 148 of the-pompanles Act 2013 read with rule 14 and
other apl;licable rules of the Companies (Audit and Auditors) Rules 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force} excluding the out of pocket
expenrees that may be incurred by them in connection with the audit and exciuding the applicable
service tax be and is hereby ratified.” ‘

“RESOLVED, FURTHER THAT the Board of directors of the Company be and is hereby authonsed fo
- do all such-acts and fake alt such steps as may be necessary, proper or expedient to give effect to
" ihis resolution.” | 7 '

As stated in the Scrutinizer's report, 20,67,885 votes were cast in favour of the resolution by e-voting, 220
votes were cast in favour of the reéolution on the Poll taken at the AGM Hall and 91,400 votes were cast in
favour of the resolution by postal ballot.  One pereon holdin_g 100 shares cast his vote against the above
resolution by postal ballot. Therefore, Chairman declared, the above resolution was passed as an
ORT)INARY RESOQLUTION with reauisifa maiaritv , M(‘,nnfd .8




Resolufi.on No. 6 - REAPPOINTMENT OF SRi §. DEVARAJAN, -
L CHAIRMAN AND MANAGING DIRECTOR
“RESOLVED THAT pursuant to the provisions of Sectlons 196, 197, 203 and otier appllcable

provnsnons, ,-|f apy,,_of the Compames Act, 2013, (including any amendment thereto or re- -enactment

thereof for-thé;f'tri_m'e'_ being in force), consent of the Company be and is hereby accorded for
r_eappointmént of Sri S.Devarajan, (D[N'0000191.0) as Chairman and Managing Director of the
Company, for a pe'r'i-oel of three years from 1.10.2015 to 30.09.2018 on the following terms and
condltlons as recommended by the Nomination and Remuneration Committee and approved by the

Board of Dlrectors of the Company

@) Basic'salary Rs.2, 40, 0001- per month, ‘
(b) Perqmsntes and aIIowances as under not exceeding Rs.1,60,000/ per month. -

(|) Companys contnbutlon to provident fund; (ii) Payment of GratUIty and other
retirement. benefits; (jii) Leave with full pay as per the rules of the Company with
encashment ‘of unavailed leave being allowed; (iv) Maintenance of residential
~accommodation, gas, watér, electricity and power, furnishings and utility allowance; (v)
reimbursement of medical expenses incurred in India and abroad for self and family
including, in case of medical treatment abroad, air fare, boarding and lodging for patient
and attendant; - (vi) leave travel assistance and allowance; (vii) membership fees for
“clubs, including admission and life membership; (viii} hospitalisation and accident
insurance; (ix) cost of insui'é‘nce cover against the risk of any financial liability or loss
because of. any error of judgment; (x) free use of Company’s car with driver for
Company’s work as well as for personal purpose along with driver, (xi) telephone, tele-
. fax’and other communication facilities at Company’s cost, (xii) subject to any statutory
= celling(s), the appointee may be given any other perquisites, benefits-and facilities as

" the Nomination and Remuneration Committee may, from time to time decide. '

~ Valuationof -~ perquisites: Perquisites shall be valued as per the Income Tax Rules,

“wherever applicable and at actual cost to the Company in other cases.

The Company’s contribution to provident fund as per para (b)(i} above, payment of gratuity as
per para (b)(ii) above and encashment of leave at the end of the tenure as per para (bjiii) above

shall not however be included in the computation of perquisites for the purpose of the ceiling.”

“RESOLVED FURTHER THAT Sri S.Devarajan, Chairman and Managing Director will draw the

remuneration as stated above even in the absence of or inadequacy of profit in any financial year.”

As stated in the Scrutinizer's report, 20,67,885 votes were -cast in favour of the resolution by e-voting, 220
votes were cast in favour of the resolutien on the Poll taken at the AGM Hall and 91,400 votes were cast in
favour of the resolution by postal ballot. - One person holding 100 -shares cast his vote against the above
resolution by postal ballot. Therefore, Chairman declar-ed, the above resolution was passed as a
SPECIAL REéOLUTION with requisite majority. )

' Coftd.... 9
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Resolution NG.7 — REAPPOINTMENT OF SRI 8. JEGARAJAN, JOINT MANAGING DIRECTOR :

"RESOLVED THAT pursuant to the, proﬁis-ions of Sections 196, 197, 203 and other‘applicable
_ provisions, if any, of the Companies Act, 2013, (including aﬁy amenidment thereto or re-enactment
thereof ‘for the time being in force), consent of the Company be and is hereby accorded for
reappointment of Sri S.Jegarajan, (DIN 00018565) as Joint Managing Director of the Company, for a
period of three years from 1.10.2015 to 30.09.2018 on the following"' terms and conditions as
recjom-mended by the Nomination and Remunération C_orﬁmittee and approved by the Board of

Directors of the Company. -

(a) Basic Salary Rs.2,30,000/- per month, e .
;-(b) : Pérquisites and allowanceé as under not exceeding Rs.1 50,000] per month.

(i) Companys contribution to provident fund; (if} Payment of Gratmty and other
7 " retirement beénefits; (iii) Leave with full pay as per the rules of the Company with
~zwogncashmenti of: unavailed leave being allowed; (iv) ‘Maintenance of residential
accommodation, gas, water, electricity and power, furnishings and utility allowance; {v)
reimbursement of medicai expenses incurred in India and abroad for self and family
“including, in case of medical treatment abroad, air fare, boarding and lodging for patient
and attendant; (vi) leave fravel assistance and allowance; (vii} membership fees for
clubs, including admission and life membership; (viii) hospitalisation and accident
insurance; (ix) cost of, i insurance cover agalnst the risk of any financial liakility or loss
" because of any erroriof judgment: (x) free use of Company’s car with driver for
.. Company's work as well as for personal purpese along with driver, (xi) telephone, tele-
fax and other communication facilities at Company’s cost, (xii) subject to any statutory
: celllng(s), the appointee may be given any other perquisites, benefits and facilities as

- .the Nommatlon and Remuneration Committee may, from time to time decide. ’

Valuation of perqumtes. Perquisites shall be valued as per the Income Tax Rules,

wherever ap_pli_cable and at actual cost to the Company in other cases.
Com;pany’s contribution _td provident fund as per‘paré (b){i) above, payment of gratuity
~.as per pari'a,(b)(ii.) above and encashment of leave at the end of the tenure as per para
(b)iii) above shali not however be included in the computation of perquisites for the

‘purpose of the cei!ing."

“RESOLVED-'FURTHER THAT Sri S.Jegarajan, Joint Mana.gi‘ng Director will draw the remuneration

as stafed-abbve even in the absence of or inadequacy of brofit in any financial year.

'__As _Statéd _in the Scrutinizer's report, 20,67,885 votes were cast in favour of the resolution by e-voting, 220
'votes-rﬁere cast in favour of the resolution on the Poll taken at the AGM Hall and 91,400 votes Were cast in
favour of the. {ésolution by poétal ballot. One person holding 100 shares cast his vote against the above
resolution by postal ballot. Therefore, _Cha‘irman declared, the above resolution was passed as.a

- SPECIAL RéSOLUTION with requisite majority. |

-

Contd.... 10
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Resolutior: No.8 — REAPPOINTMENT OF SRI S. DINAKARAN, JOINT MANAGING DIRECTOR :

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and other @pplicable
provisions, if any, of fhe Companie_s 'Act; 2013, (including any amendment thereto or re-enaotment
thereof for the time -being in force), consent of the Company be and is hereby accordod for
reappointment of Sri S.Dinakaran, (DIN 00001932) as Joint Managing Director of the Company, for a
period -of three years from 1.10.2015 to 30.09.2018 on the foIIowing terms and conditions as
recommended by the Nomination and Remuneration Committee and approved by the Board of

Directors of the Company

(a)- Basic Salary Rs.1,60,000 per month,
{(b) Perquisites ahd_é!lowance‘s : Fo!lowmg are the only perqu:s:tesla[lowances payable to’
| Sri S.Dinakaran, Joint Managlng Director
(i) Company’s contribution to provident fund; “-
~‘(Vii) Payment of Gratuity and other retirement benefits;,
- {iii) Leave with full pay as per the rules of the Comoany

with encashment of unavailed leave being allowed;”

f‘RESOT.VE.D FURTHER THAT Sri S.Dinakaran, Joint Managing Director will draw the remuneration

as rs'tait'éc\]féboy'e e\ieh in the absence of or inadequacy of profit in any financial year."

»

As stated in the Scrutinizer's report, 20,67,885 votes were cast in favour of the resolution by g-voting, 220
votes were cast in favour of the resolution on the Polf taken at the AGM Hall and 91,400 votes wereTast in
favour-of-the resdlution by postal baliot. One person hoiding 100 shares cast his vote against the above
fesoldtion: by postal -ballot.. Therefore, Chairman declared, the above resolution was passed as-a
SPECIAL RESOLUTION with requisite majority.

Resolutlon No 9- ACCEPTANCE OF DEPOSITS FROM MEMBERS OF THE COMPANY :

“RESOLVED THAT the Board of Directors of the Company be and is hereby authorised to accept
deposns from'the members of the Company in accordance with the provisions of Section 73(2) and
other e{pplicable provisions, if any, of the Companies Act, 2013 and tﬁe rules framed there under
(including any statutory modificati"on(s) or re-enactment thereof for the time being in force) duly
observing the procedure for accepting deposits from the members of the Company and within the

!im_its prescribed therefor.”

“RESOLVED FURTHER THAT the Board of directors of the Company be and is hereby authorised fo

do all such acts and take all such steps as may be necessary, proper or expedient to give effect to

this resolution.”

Contd.... 11
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As stated in the Scrutinizer's report, 20,67,885 votes were c'gst i'n favour of the resolution by e-voting, 220
votes were cast in favour of the resolution on the Poll taken at the AGM Hall and 91,500 votes were cast in
favour of the resolution by postal ballot.  There was no vole against the above resolution.  Therefore,

Chairman declared that the above resolution was passed unanimously.

Resolution No.10 — REISSUE OF 21800 FORFEITED EQUITY SHARES :

. “RESOLVED THAT sanction be and is hereby accorded to the Board of Directors pursuant to Article
31(i} of TABLE F of Schedule [ of the Companies Act, 2013 to sell or otherwise dispose of on such
terms and in such manner as the Board thinks .fit in the best interests of the Company, subject fo
obtaining necessary further approvai from the Bombay Stock _Exchange in which the shares are
Ilsted 7

-

“RESOLVED FURTHER THAT sanction be and is hereby accorded pursuant to Articles 33(ii) and
53’(iii)ibf-‘T ABLE F of Schedule | of the;said Act for the Board to receive the consideration, for the
shares on any sale or disposal thereof and to execute transfer deeds in favour of the persons to
whom the shares are sold or disposed i;f and the transferees shall thereupon be fegistered as

holders of the shares.” .. . s

“RESOLVED FURT'I'-IE-R'THAT sanct:.tion be and is hereby accorded to the Board of Directors to apply
to the Bombay Stock Exchange pursuant to Clause 23 (a) of the Listing Agreement for their
approval to issue the forfetted shares on the basis of the foregoing resolutions and to exempt the
cémpaﬁy from rssumg or offermg the forfeited shares- to all the shareholders on pro-rata basis
lnasmuch as the quantum of forfeited shares conshtutes just 0.5% of the issued shares of the

Compa ny

Lo

As‘ stated in the Scfutiniier's report, 20',67,88'5 votes were cast in favour of the resolution by e-voting, 220
votes were cast in favour of the resolution on the Poll taken at the AGM Hall and 91,500 voles Were castin
favour of the" resolution by ‘postal ballot. There was no vote against the above resolution.  Therefore,

- Chairman _décl'a_red that the above resolution was passed unanimously.
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DATE :0f-10-2015 . o CHAIRMAN




