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'PROCEEDINGS OF THE EIGHTEENTH ANNUAL GENERAL MEETING OF|

THE SHAREHOLDERS OF HARITA SEATING SYSTEMS LIMITED HELD
ON WEDNESDAY, THE 6™ AUGUST 2014, AT 10.00 A.M. AT KASTURI
SRINIVASAN HALL (MINI HALL), ‘THE MUSIC ACADEMY’, NEW NO.

168 (OLD NO. 306), T.T.K. ROAD, ROYAPETTAH, CHENNAI 600 014

Present

Directors

Mr H Lakshmanan, charrman
Mr C N Prasad, dlrector

Mr S I Jaffar Ali, director

Mr Martin Grammer, director

Statutory Auditors

‘Mr M Balasubramaniyam, Partner
M/s.Sundaram & Srinivasan '
Chartered Accountants, Chennai

Scrutinizer appointed by the Board
Mr K Sriram, Partner, M/s.S Krishnamurthy & Co.,
Company Secretaries, Chennal

In attendance

Mr A G Giridharan, president cum manager
Mr A Baskar, general manager - finance
Ms N Iswarya Lakshmi, company secretary

- Members .
793 members in person and 1 member through proxy

Mr H Lakshmanan, chairman occupied the chair.

Cha:rman called the meetmg to order, as the requtszte quorum was
present. -

Chairmah'then informed the members that the Register of- Directors” and | |

Key Managerial Personnel and their shareholdings, in terms of Section 170
read with Section 171 of the Companies Act, 2013, (the Act 2013) and
Register of Contract in terms of Section 189 of the Act 2013 were kept.

~open for inspection during the annual general meeting and ‘made ]

accessible during the contmuance of the said meeting.
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Chairman, with the consent of the members present, took the Notice
dated 22™ May 2014 convening the 18" annual general meeting of the
Company as read (Notice of AGM) and also the Independent Auditors’
Report and its annexure to the members as read, in terms of Section 145

: ._ of the Act 2013, since the same was an unqualified report.

Chairman then delivered his speech to the members, relating to industry
review, performance of the Company for 2013-14, performance of the
subsidiary viz., Harita Fehrer Limited during 2013-14, payment -of
dividend, new product development, new initiatives undertaken by the
Company and outlook for the year 2014-15,

After concluding his speech, Chairman informed about the opportunity

- given to the shareholders for ensuring their wider participation and

voting on all the resolutions placed before them in the annual general
meeting through ‘E-voting” as mandated under the statutes - both the

.Companies Act 2013 and Clause 35B of the Listing Agreement..

Chairman also explained that the Company proVidéd"the E-voting facility

through the “National Securities Depository Limited (NSDL)” and in view
of this, ‘voting by shows of hands’ has been dispensed with.

Chairman informed that, as per the requfrements under statutes, the 'E-
Voting’ period was kept open from 31% July 2014 (9 00 a.m.} to 2nd

- August 2014 (6.00 p.m.).

Chairman informed that Mr K Sriram, Partner, M/s S Krishnamurthy &
Co., company secretaries, Chennai, who was appointed as the Scrutinizer
by the Board for scrutinizing the E-voting process had submitted his
report on the “Results of E-Voting” on all the resolutions. placed before
the members.

- He then invited the members to seek clarifications / queries, if any, on

the agenda items of Notice of AGM placed before them for approval.

At the 'outset, shareholders raised queries pertaining to (i) lower dividend
pay-out as compared to last year; (ii) delisting of shares from Madras

~ Stock Exchange Limited; (iii) Reasons for increase in -expenses; (iv)

Bonus issue; and (v) steps taken by the management W|th regard to

“payment of unclaimed dwxdends

1 Charrman, after providing the opportunity to each of sdch shareholders

for seeking any clarification on all the items on the agenda placed before
them, explained and responded to all the querles raised by the

- shareholders.
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facility to the members to vote between 31% July 2014 to 2™ August

- voting rights to those members, who were personally present in the

“in meeting hall and participated in the Poll,-had cast thelr votes, the

~submitting the results to the Chairman.

-~ and through ballot form along with the Scrutinizers report, will be

‘two days from the conclusion of the annual general meeting and would

- Meeting of the Company.

~ the resolutions placed before the shareholders. The resuits were then

Chairman then, after providing all the clarit"catlons as sought by the
shareholders, rejterated that, since the Company has provided E-Voting

2014, it was obligatory on the part of the Company to provide similar

meeting hall, in person or through proxies, to vote rn proportion to the
shares held by them.

He therefore announced that the Poll would be arranged through the
issue of “baliot form” for voting on all the resolutions contained in the
ordinary and specia! business of the Notice of AGM.

He then informed that “ballot forms” are distributed to the shareholders
present and he requested the Scrutinizer to help the shareholders for
casting their votes through ballot form- and conduct the Poll process.
Then, the shareholders and the proxies, after getting the ‘ballot form’
exercised their voting as per the procedures expfamed to them by the

Scrutinizer.

After ensuing that all the shareholders and proxies, who were present
Scrutinizer closed the Poll at around 11.00 a.m. Then, the Scrutinizer
took ‘the custody of the Polling boxes for counting the votcs and
Chairman then announced that the results, dedared both on E-Voting
placed on the Company’s website and on the website of NSDL within

be communicated to the Stock Exchanges, where the Company’s
shares are listed. '

Chairman thanked the shareholders for their active support to the
Company and declared the formal closure of 18t Annuai General

On 7 August 2014, after counting & verification of validity of votes
polled through ballot forms, Chairman noted the consolidated report on
the results of both E-Voting and poll submitted by the Scrutinizer on all

announced through the website of the Company, NSDL as we!! as the
Stock Exchanges as detailed below: :

' CHAIRMAN'S | .
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- March 2014:

Oi‘dinary business:

Item No:l1 — Adoptibh of annual accounts for the year ended 31

| "RESOLVED THAT the audited balance sheet as at 31St March 2014, the
statement of profit and loss and cash flow statement including
consolidated financial statements for the year ended on that date,

" together with the directors' report and the auditors' report thereon as
presented to the meeting, be and are hereby, approved and adopted”.

% of votes % of votes % of votas
: No.cfvotes| polledon | No. of votes ~ [No. of votes -§ in favour - e L
Promoter / Public No. of shares held polled cutstanding In favour against oh votes 33:23t oll::
. shares polfed P

Promoter and Promoter Group 51,54900|  51,54,900 100.00% 51,54,900 ©100.00% 0.00%
. |Public - Institutional holders 6,795,169 6,74,969 99.97% 6,74,_969 -100.00% 0.00%
Puhlic - Cthers 19,38,971 5,80,123 29.92% 580,123 100.00%; 0.00%
Total - 77,69,040| 64,089,552 82.51% 64,09,992 100.00% 0.00%

Item No:2 -

Result: The ordinary resolution was passed as the requisite majority of votes
‘were cast / pofled in favour of the resolution

Reappointment of Mr Martin Grammer as nhon-
mdependent director .

"RESOLVED THAT Mr Martin Grammer (holding DIN 00061786), director, who
retires by rotation and being eligible for re-appointment, be and is hereby re-
appointed as a director of the Company". :

% of votes

Yo of votes

: . ) . | % of votes

Promoter / Public No. of shares held | 4o of vates polled on No. of votes =~ | No. of vobes ~} in favour ~ agminst - on

polted outstanding in favour against, on votes votes polled

_ shares : polleg po

Promoter and Promoter Graup 51,54,900 51,554,900 _100.00% 51,54,900 100.06%| 0.00%
Public - Institutional holders §,75168] 674,969 99.97%) 6,74,969 100, 00%) 0.0096,
Public- Others 19,238,971 580,123 29.52% 580123 1000084 0.00%
Total 77,695,040 54,05,992 8251% 64,09,992 100009 0.00%

Item No:3 - AppOintment of statutory audltors:

Result: The ordinary reso/uﬁfon was passed as the requisite ma_]onty of votes
were cast /. polied in fa vour of the resolution

"RESOLVED THAT M/s. Sundaram & Srinivasan, Chartered Accountants, Chennai,
having Firm Registration No. 0042075, allotted by The Institute of Chartered
Accountants of India, be and are hereby appointed as statutory auditors of the
Company to hold office, for the transitional period of three consecutive years from

annual general meeting, on such remuneratlon, as may be fixed in this behalf by the
board of dlrectors of the Company
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% of votes _ Voohvoles | o e
Promoter / Public Na, of shares hald ""'p‘::l‘::’es e I'e"""w ”"l:h"ff’mf" "“a:a‘_’r;"?“ ";ﬂfa"vgé“ ﬂ!ﬂm}lgg
: shares ©_ | - - polied
Pmmterandpromtersroup 5L4900f 5154900) 10004 515490 - 00,024 00
Public- tnstitttionat halders 675160 6799 0974 67450 - 00004 . 00
Public- Others S 1933971  smaml 09 . 53003 Y 0
Tota! 77,6500|  eammom X e 100] 10000 Q0%

Result: The ordinary resolution was passed as the requisite maJor/ty of votes
were cast / polled in favour of the reso/utlon

_ Spetial Business:

Hem No: 4 wRatlflcatlon ‘of remuneration payable to the Cost
Auditors:

-~ "RESOLVED THAT the - remuneration of Rs.2 Lakhs, in addition to
. reimbursement of travel and out-of-pocket expenses, payable to M/s. Raman
& Associates, Cost Accountants, Chennai, having Firm Registration No.
000050, allotted by The Institute of Cost Accountants of India, who were
-appointed as cost auditors: of the Company for the year 2014-15,. as
recommended by the audit committee and approved by the board of directors

. of the Company, in terms of Section 148 of the Companies Act, 2013 read
. with the Companies (Audlt and  Auditors) Rules 2014, be and is hereby

n
ratified.
%o of votes . Y% of votes | o of votas
. Ng. of votes polled on No. of votes — | No. of votes ~1 in favour - h _
Promater / Public No. of shares held palted o nding in favour against | on votes :g:;:st ";r;

- : shares ‘ polled o
Promoter and Promoter Group 51,54,500 51,54,900 200.002% 51,54,900 - 1000088 0.00%
Public- Institutional holders ) 6,75,169 6,74,969 99.97%) 6,74,969 - 100.00% 0,009
Public- Others 19,38.971 580,123 29.92%) 580,03 10 99.98%| 0.02%)
Total - 71,65,040|  84,03,992 82.51% 84,090,892 100 100.00% 0.00%;,

‘Result: The ordinary resolution was passed as the requisite majority of votes
were cast / polled in favour of the reso/ut/'on :

H
;

Item No:5 — Appointment of Mr H Lakshmanan as mdependent
director for a period of 5 years:

"RESOLVED THAT, subject to the provisions of Sections 149, 150, 152, 160
and other applicable provisions 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 IV to the Companies
Act, 2013, Mr H Lakshmanan . (holding DIN 00057973), be and is hereby
: - appomted as a non-executive and independent director of the Company, to
L hold office for a term of five consecutive years from the conclusion of this
- Annual General Meeting and to receive remuneration by way of fees and
reimbursement of expenses for participation in the meetings of the board /
committees, and profit related commission, if any, in terms of the applicable
'prowsmns of the Compames Act, 2013 as determrned by the board from tlme

to time."
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' No. of votes ‘m'fe'd Nn.cfvd;as No. of voles ?fogv‘ff %o of votes
. . - =t i - .
Promoter / Pulblic Mo, of shares hald polfed M infavour ‘against rv‘)nvots iﬁ;sﬁpo;l:;
shares polled

lemerandPromerG'oup ) 51,5490 5154900 00,0084 51,5490 - Lekee 0.00%
Public- Institutional holders 67,160 6574960 - B.97% 5,74,959 B - woaed - -om%
Public- Others’ _ 193891 580123 med - smws| - | o0 00
Tote! 700 eABIR| | 8esik 6400902| - 100004 000

Result. The special reso/ut/on was passed as fhe requisite majority of votes _
were cast / polled in favour of the resolution

Item No:6 — Appointn'ient of Mr S I Jaffar Ali as independent director
for a period of 5 years:

"RESOLVED THAT, subject to the provisions of Sections 149, 150, 152, 160
.and other applicable provisions 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 IV to the Companies
Act, 2013, Mr S I Jaffar Ali (holding DIN 00058955), be and is hereby
appointed as a non-executive and independent director of the Company, to
hold office for a term of five consecutive years from the -conclusion of this
Annual General Meeting and to receive remuneration by way of fees and
reimbursement of expenses for participation in the meetings of the board /
committees, and profit related commission, if any, in terms of the applicable
provisions of the Companies Act, 2013 as determmed by the board from time

n
to time.
% of votes S o vaofvotes [ o oo o
° . No. of votes| ~ polled an No. of vetes — No. of votes —| in favour — ’
Promoter / Public No, of shares held polled outstanding in favour “against on votes :gtinst ;Io:
_ ] i i shares - i polled es polle
IPmmoteranFI Promoter Group 51,54,500 51,54,900 100.00%; 51,54,900 ) i - 100.00% 0.00%]
Public - Instituticnal holders 6,75,168 6,74,969 | 99.97% 6,74,563 - 100.00% 0.00%
public - Others 1938571 550123 29929 580,123 - 100.00% 0.0084
Total ) - 7769,000] 640999 B251%| 64090 - 100.00% 000

Result: The special resolution was passed as the requisite major/ty of votes
were cast / po//ed in favour of the resolution

Item No:7 — Appointment of Mr C N Prasad as mdependent dlrector
for a period of 5 years:

"RESOLVED THAT, subject to the provisions of Sections 149, 150, 152, 160
and other applicable provisions 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 IV to the Companies
Act, 2013, Mr C N Prasad (holding DIN 01950656), be and is hereby
appointed as a non-executive and independent director of the Company, to
hold office for a term of five consecutive years from the conclusion of this
~.Annual General Meeting and to receive remuneration by way of fees and
reimbursement of expenses for participation in the meetings of the board./
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committees, and profit related commission, if any, in terms of the applicable
provisions of the Compames Act, 2013 as determmed by the board from time -

to time."
R L A %% of votes i Shofvates 3 o coiree

- No. of votes polled on No. of vates ~ | No. of vobes ~[ in favour - g
Prormoter / Public No. of shares held | ™ 11 outstarding In favour agalnst | on votes 32:25" He":

. _ shares - potied es poft
Promcter and Promoter Group ' 51,54,900 51,54,500 _ 100.00%4, 51,54,900 - - 300.004 0.00%,
Public- Instituttonal holders 6,75,160 6,74,965 9997% 6,74,969 i - - 100.0084 0.005%
Public- Others - ) 15,38571 580,123 . .58 580123 - ‘ 1000060 - 0.0004,
Total 77,659,040 £4,09,992 82.51%) £4,09,992 - i 1£0 0004 0.00%

Result: The speC/a/ resolution was passed as the requisite ma Jor/ty of votes
were cast / polled in favour of the resolution

All the resolutions as contained in item No.1l to 7 -of 18" Annual General
Meeting of the Company stood deemed to be passed on 6™ August 2014,
being the date of the relevant Annual General Meeting of the members.

25" August 2014 Chairman
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