


 

 

MINUTES OF THE PROCEEDINGS OF THE 32ND ANNUAL GENERAL MEETING 
OF THE SHAREHOLDERS OF TVS SRICHAKRA LIMITED HELD  AT LAKSHMI 
SUNDARAM HALL, 15-A GOKHALE ROAD, MADURAI 625002, ON  
WEDNESDAY, THE 23RD  SEPTEMBER, 2015 AT 10.30 AM 
 
DIRECTORS PRESENT  
 
Sri R Naresh Executive Vice Chairman 
Miss Shobhana Ramachandhran Managing Director 
Sri M S Viraraghavan Director 
Sri P Vijayaraghavan Director 
Sri H Janardana Iyer Director 
Sri V Ramakrishnan Director 
Sri Rasesh R Doshi 
Sri A Armugam 

Director 
Director 

 
IN ATTENDANCE 
 
Sri P Srinivasan      Secretary 
 
As per Article 9(d) of the Articles of Association of the Company, Sri R Naresh, 
Executive Vice Chairman, occupied the Chair. 
 
Sri M S Viraraghavan, Chairman of the Audit Committee / Nomination and 
Remuneration Committee and Ms Shobhana Ramachandhran, Chairman of the 
Stakeholders Relationship Committee were present at the meeting. 
 
Sri N Balachandran, Practicing Company Secretary, Chennai,  the Secretarial 
Auditor of the Company was present at the meeting.  
 
127  Members were present in person and 4 Members were by proxy (As per 
Attendance Sheet) 
 
Chairman of the meeting informed that Sri S Narayanan, Chairman, had passed 
away on 17.12.2014 at Chennai.  He further added that  Sri S Narayanan had been 
in the Company’s Board right from 1983 
 
The Members present at the meeting  observed one minute silence to condole the 
sudden demise of Chairman Sri S Narayanan 
 
With the requisite quorum present, Mr R Naresh, Chairman of the meeting, declared 
the meeting open at 10.30 AM. 
 
Sri  R Naresh, Chairman of the meeting informed that the Register of Directors' 
shareholdings, as required under section 170 of the Companies Act, 2013, has been 
kept open for inspection. 
 
A shareholder present at the meeting requested the Chairman of the meeting that 
the Notice and the Directors Report be taken as read,  since the Annual Report has 



 

 

already been  circulated  to all the Shareholders. Chairman then, with the consent of 
all the Members present at the meeting agreed to take the  Notice and Directors 
Report, as read. 
 
Chairman of the meeting informed the shareholders that the Auditors Report on the 
accounts for the year ended 31st March, 2015, being an unqualified one, was not 
required to be read out at the Annual General Meeting as per the provisions  of 
Section 145 of the Companies Act, 2013. 
 
Sri R Naresh, Chairman of the meeting then  addressed the meeting. 
 
After delivering the Chairman’s Speech, Chairman of the meeting informed the 
shareholders that in accordance with the provisions of the Companies Act 2013 read 
with the Companies (Management and Administration) Rules, 2014, and Clause 35B 
of the Listing Agreement, the Company had offered e-voting facilities to the 
shareholders and that the Scrutinizer Sri N Balachandran, had already submitted his 
report thereon on all resolutions. 
 
Mr P Srinivasan, Company Secretary informed the  following   on Corporate Social 
Responsibility Statement contained in Page No. 15 and 16 of the Annual Report 
 

 The Company is required to spend Rs.98.70 lakhs as per the provisions of the 
Companies Act, 2013. 
 

 In order to have cushion, Company has identified projects worth Rs.120 lakhs 
and the bifurcation of projects is given in Col. No. 5  of Page No. 15 and 16 
 

 Grand Total given in Col. No. 5 of Page 16  is the mandatory amount to be 
spent by the Company and does not reflect the total of individual project wise 
allocation. 
 

 Similarly, in Col. No.6 and 7 of Page No. 16, an amount of Rs.3.88 lakhs 
spent towards administrative expenses is missed out in printing.  It should be 
read together to make the total to Rs.88.41 lakhs. 

 
Chairman of the meeting advised the shareholders that they could seek 
clarifications, if any, on the audited accounts and on all other subjects, as well. 
 
There were no queries from the shareholders present at the meeting. 
 
In order to provide an opportunity to those members who had not exercised e-voting 
facility, Sri R Naresh, in his capacity as Chairman, offered conduct of Poll by the 
Scrutinizer on all the resolutions.  Chairman of the meeting announced that those 
members who had not exercised their votes through e-voting,  could do so through 
the physical ballot paper in Form MGT 12 which would be made available to them. 
 
After conclusion of Poll, Chairman of the meeting announced that the final results of 
the voting (after consolidating the result of e-voting and poll) would be announced to 



 

 

Stock Exchanges and on the website of the Company before 5.30 PM on 26th 
September, 2015.  
 
The final results of the voting as announced to Stock Exchange and the resolutions 
passed are as under : 
 
1. ADOPTION OF ACCOUNTS – ORDINARY RESOLUTION  

 
 e-voting Poll Total 
Number of valid votes received 3643234 10703 3653937 
Votes in favour  of the resolution 3643234 10703 3653937 
Votes against the resolution - - - 
Number of invalid votes - 708 708 
% of votes in favour 99.6878 0.2929 99.9807 

 
RESOLVED THAT the audited Balance Sheet as at 31st March, 2015 and the 
Statement of  Profit and Loss  for the year ended on that date, together with 
the Directors’ Report and the Auditors’ Report thereon be and are hereby 
approved and adopted. 
 

2. DECLARATION OF DIVIDEND – ORDINARY RESOLUTION 
 
 e-voting Poll Total 
Number of valid votes received 3643234 6915 3650149 
Votes in favour  of the 
resolution 

3643234 6915 3650149 

Votes against the resolution - - - 
Number of invalid votes - 4496 4496 
% of votes in favour 99.6878 0.1892 99.8770 

 
RESOLVED THAT a dividend  of Rs.33.80/-  per share (338%)  for the year 
ended 31.3.2015 on 76,57,050  equity shares of the Company be and is 
hereby declared for payment to the shareholders of the Company whose 
names appear in the Register of Members as at the close of business on  
12.9.2015 
 

3. RE- APPOINTMENT OF SRI V RAMAKRISHNAN AS DIRECTOR – 
ORDINARY RESOLUTION 
 
 e-voting Poll Total 
Number of valid votes received 3643072 11361 3654433 
Votes in favour  of the 
resolution 

3643022 11361 3654383 

Votes against the resolution 50 - 50 
Number of invalid votes - 50 50 
% of votes in favour 99.6863 0.3109 99.9972 

 



 

 

RESOLVED THAT Sri V Ramakrishnan  (holding DIN 00002931), the retiring 
Director, be and is hereby re-elected as Director of the Company, liable for 
retirement by rotation. 
 

4. APPOINTMENT OF AUDITORS – ORDINARY RESOLUTION 
 
 e-voting Poll Total 
Number of valid votes received 3643234 11361 3654595 
Votes in favour  of the resolution 3541958 11361 3553319 
Votes against the resolution 101276 - 101276 
Number of invalid votes - 50 50 
% of votes in favour 99.9166 0.3108 97.2274 

 
RESOLVED THAT pursuant to Section 139, 141, 142 and other applicable 
provisions, if any, of the Companies Act, 2013, (corresponding to Section 224 
and other applicable provisions, if any, of the Companies Act, 1956),                
M/s Sundaram & Srinivasan, (Firm Registration No. 004207S), Chartered 
Accountants, Madurai, be and are hereby appointed as the Statutory Auditors 
of the Company to hold office from the conclusion of the ensuing Annual 
General Meeting till the conclusion of the next  Annual General Meeting  at a 
remuneration to be decided by the Board of Directors plus applicable Service 
Tax and reimbursement of travelling and out of pocket expenses incurred by 
them for the purpose of audit. 

 
SPECIAL BUSINESS 
 
5. APPOINTMENT OF SRI AARUMUGAM AS AN INDEPENDENT DIRECTOR 

– ORDINARY RESOLUTION 
 
 e-voting Poll Total 
Number of valid votes received 3643072 11361 3654433 
Votes in favour  of the resolution 3634022 11361 3645383 
Votes against the resolution 50 - 50 
Number of invalid votes - 50 50 
% of votes in favour 99.6863 0.3109 99.9972 

 
RESOLVED THAT pursuant to the provisions of  Sections 149, 150, 152 and 
other applicable provisions of the Companies Act, 2013, and the rules made 
thereunder (including any statutory modifications or re-enactment thereof for 
the time being in force) read with Schedule IV to the Companies Act, 2013, 
and pursuant to Clause 49 of the Listing Agreement,   Mr. A Arumugam 
(holding DIN 00899041), who has been appointed as Non Executive 
Independent Director of the Company for a term of five consecutive years, 
upto 2.12.2019, by the Board of Directors, and in respect of whom the 
Company has received a notice in writing from a member proposing his 
candidature for the office of Director be and is hereby appointed as an 
Independent Director of the Company to hold office for five consecutive years, 
for a term upto 2.12.2019, not liable to retire by rotation. 



 

 

 
6. APPOINTMENT OF MS SHOBHANA RAMACHANDHRAN AS MANAGING 

DIRECTOR  – SPECIAL RESOLUTION 
 
 e-voting Poll Total 
Number of valid votes received 3241355 11361 3252716 
Votes in favour  of the resolution 3239451 11361 3250812 
Votes against the resolution 1904 - 1904 
Number of invalid votes - 50 50 
% of votes in favour 99.5907 0.3493 99.9400 

 
RESOVLED THAT pursuant to the provisions of Sections 196, 197, 203 and 
other applicable provisions, if any, of the Companies Act, 2013,  and the rules 
made thereunder (including any statutory modification(s) or re-enactment 
thereof for the time being in force) read with Schedule V to the Companies 
Act, 2013,  the Company  hereby accord its approval and consent for the 
appointment of  Ms Shobhana Ramachandhran (holding DIN 00273837) as 
Managing Director  of the Company, for a term  of five (5)  years with effect 
from  25.8.2015 and for the payment of remuneration, as may be decided by 
the Board of Directors, subject to a maximum of 5% of net profits of the 
Company, calculated as  per the applicable provisions of the Act. 

 
MINIMUM REMUNERATION 

 
RESOLVED FURTHER THAT Notwithstanding anything to the contrary 
contained herein, where, in any financial year during the  currency of the 
tenure of Miss Shobhana Ramachandhran, the Company has no profits or its 
profits are inadequate, the Company will pay salary and perquisites to the 
maximum as  setout in Part II of Section II of Schedule V to the Companies 
Act, 2013 or such other limits as may be prescribed by the Government, from 
time to time as minimum remuneration. 

 
PERQUISITES AND ALLOWANCES 
 
The value and details of which are set out in the explanatory statement to the 
notice convening this Annual General Meeting. 

 
RESOLVED FURTHER that the Board of Directors be and is hereby 
authorized to alter or vary the scope of remuneration of Ms Shobhana 
Ramachandhran, Managing Director, including the components / monetary 
value thereof, to the extent recommended by the nomination and 
remuneration committee from time to time as may be considered appropriate, 
subject to the overall limits specified by this resolution and the Companies 
Act, 2013.  

 
RESOLVED FURTHER that any one of the Directors or Company Secretary of 
the Company be and are hereby authorized to do all necessary acts, deeds 



 

 

and things, which may be usual, expedient or proper to give effect to the 
above resolution. 
 

7. PAYMENT OF COMMISSION TO NON WHOLE TIME DIRECTORS 
INCLUDING INDEPENDENT DIRECTORS – SPECIAL RESOLUTION  
 

 e-voting Poll Total 
Number of valid votes received 3643072 11361 3654433 
Votes in favour  of the resolution 3642972 11211 3654183 
Votes against the resolution 100 150 250 
Number of invalid votes - 50 50 
% of votes in favour 99.6850 0.3068 99.9918 

 
RESOLVED THAT pursuant to the provisions  of Section 197  and any other 
applicable provisions of the Companies Act, 2013 (including any statutory 
modification(s) or re-enactment thereof for the time being in force) a sum not 
exceeding one percent per annum of the net profits of the Company 
calculated in accordance with the provisions of Sections 198 of the 
Companies Act, 2013,  be paid to and distributed amongst the Directors other 
than the  Managing Director or Whole-Time Directors of the Company or 
some or any of them in such amounts or proportions and in such  manner and 
in all respects as may be decided and directed by the Board of Directors and 
such payments shall be made in respect of the profits of the  
Company for each financial year, for a period of five financial years 
commencing from 1st April, 2013 
 
RESOLVED FURTHER THAT the Board of Directors be and are hereby 
authorised to determine the manner and proportion in which the amount be 
distributed among Non-Executive Directors, including giving weightage to 
Audit Committee Members. 
 
RESOLVED FURTHER THAT the total commission payable to Non-Executive 
Directors including Independent Directors shall not exceed Rs.10 lakhs per 
annum and Rs.15 lakhs per annum for Non Audit Committee Members and 
Audit Committee Members, respectively 
 

8. RATIFICATION OF REMUNERATION PAYABLE TO COST AUDITOR – 
ORDINARY RESOLUTION 
 

 e-voting Poll Total 
Number of valid votes received 3643234 11361 3654595 
Votes in favour  of the resolution 3643234 11161 3654395 
Votes against the resolution - - - 
Number of invalid votes - 250 250 
% of votes in favour 99.6878 0.3054 99.9932 

 
RESOLVED THAT  the remuneration of Rupees Seventy five thousand  
(Rs.75,000/-), in addition to reimbursement of travel and out-of-pocket 


















