
MINUTES OF THE 64I" ANNUAL
SHAREHOLDERS OF TUBE INVESTM
FRIDAY, 2ND AUGUST,2Ol3 AT 4.OO
THE MUSIC AI3ADEMY, 168 (OLD
600 014.

ERAL MEETING OF THE
OF INDIA LIMITED HELD ON

M,AT'TTKAUDITORIUM"
.306), TTK ROAD, CHENNAI
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Mr. Arjun Ananth
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1,743 lvlernbers were present in pe

62 Members were represented by p

2.

1. Mr. M M Murugappan, Chairman
Companv's 64ri Annual General Me

After ascertaining that the requis
oresent. the Chairman called the

Proceeding to the business of the
that the Regisler of Directors'
Company pursuant to Section 307
available for inspection by the me
meelrng.

lcomed the members to the
ng.

quorum for the meeting was
ng to order.

ng, the Chairman announced
areholding maintained by the
the Companies Act, 1956 was

3.

bers till the conclusion of the



4.

7.

8.

The Chairman also ann
that the Employees'
Company had been i

Guidelines and the ce
members at any time duri

The Chairman announ
shares were received an

The Chairman informed
Sells, Statutory Auditors

The Chairman, with the
Notice convening the 64

The Chairman requested
Report on the accounts
The Company Secretary

The Chairman addresse
was one of the most cha
of the declining macro-e
various fronts. Despite
impacted the auto sector
of its revenue, he info
Iong-term objectives a
the year to retain its sh
Members about the cus
show case the Com
undeterred by the dull b
with its capital expendit
shared with the Mem
diameter tube plant at
end users - auto as well
the business, the Comp
sectors other than auto
Company's investment in
the acquisition by the
quite well. The Chalrm
performance of the vario
Members about the first
said that though the
depressed, the Mana
performance p
the Company was wo
dimensions, guided by i

The Chairman drew the
Mallick, Director was reti
and lauded lMr. lvlallick'
deliberations of the Boa

'qie7

unced that Statutory Audilors have certified
ck Option Plan (ESOP) Scheme of the

plemented in accordance with the SEBI
cate was available for inspection by the
g the meeting.

d that 122 proxies for 11,15,62,788 equity
duly recorded.

members that Messrs. Deloitte Haskins &
re present at the meeting.

rmission of the
Annual General

members present, took the
Meeting as read.

the Company Secretary to read the Auditors
r the financial year ended 3'1st March, 2013.
ad out the Auditors' Report.

the Members. He informed that FY 2012-13
lenging years faced by the Company in view

omic indicators and the luge cost push on
general economic slo\ down, which also

which the Company eirrns a major share
d that the Company remained focussed on its
took several far reaching measures during

of business and to gro\.r/. He apprised the
r engagement initiatives during the year to

v's caoabilities. He also informed that
siness environment, the Company conlinued
re during the year and n this regard, he

about the ground breaking for the large
iruthani near Chennai, to oater to a range of

non-auto. He further informed that to derisk
, for quite some time, had been looking at

nd this. he said. formed the rationale for the
Shanthi Gears Ltd., which after completion of
mpany during 2012, has been shaping up
n also informed the Members about the
s subsidiaries of the Company. Briefing the
uarter results tot FY 2013-14, the Chairman
business conditions continued to remain
ement was confldent of improving the

and towafds this direction, he added that
ing hard on the strategi,l and operational
eminent Board of Directorsi

attention of the Members that Mr. Pradeep
ng at the end of the Annual General Meeting
wise counsel and rich oontribution to the _

[. !'of Directors for over a decade.
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signing of ia Joint VPnture Agreement
Co. Ltd.. -apan. for design of Dies
Company'si initiativds to de-risk the C(

In his repl!', l\.4r. Prqdeep Mallick, rec Iled his long association with the
Company. He appreciated the Cc
transparency and governance. He tf
the opportlrnity given to him and wish

pany for its professionalism,
nked the Board of Directors for

the Company great success in
the years til come.

Before conclud:ng, the Chairman in the lvlembers
by the Company with
nd said this formed
mpany's business

n thanked all the stakeholders
ed support.

Mr. L Rarnkumar, Managing Di made a presentation on the
as well as division-wiseconsolidated busihess oerforman

performance of the Company durinl 2012-13. He elaborated on lhe
market sc{:nario. operational highlig
the various. divisionF and also about t
to counter the challenges posed by
and to grow the qusiness. Mr. Ral
Members details ol the performance
Company.

and financial performance of
e initiatives taken during the year
e difficult business environment
kumar further presented to the

the various subsidiaries of the

lvlr. Ramkumar als informed the S holders about the delails of the
Company in the fi quarter of the current financial

about the
Tsubamex
part of the

performance of lhe
year,2013]14.

The Chairrnan pro
the audited acco

osed the followin
together with

the year ended

resolution relating to adoption of
the Directors' Report and the
1"i March, 2013 as an OrdinaryAuditors' Fleport fo

Resolution:

RESOLVED that Directors'Re the Audited Statement of Profit
ed 31st March,2013 and the
e Auditors' Report thereon as

and Loss for the
Balance Sheet as
published and ci
meeling be and a

financial year e
al that date and
lated to the me
hereby received

bers and now submitted to this
d adopted.

Mr. C Chand ran (lN 300 /10850569) and a few other
members present d the reso tion.

Before the resol n was put to
comments from th lvlembers regard
of the Cornpany r the year ended
Members spoke a out the perform of the Company and put forth
quefles and sugg ions relating to

the Chairman invited questjons /
g the accounts and performance
31"'March. 2013. Some of the

the Company in 20
e accounts and performance of
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The Chairman thereafte
Shareholders.

The next ilem of the
Mr. N Srinivasan as Dire

The Chairman then pu
carried by majority.

The Chairman proposed
of final dividend for 2012

RESOLVED that out
31st l\,4arch, 2013, a fina
the equity capital of the
Directors, be and the sa
said dividend be paid
Register of l\ilembers as
making a total dividend
financial year, including

RESOLVED FURTHER
form, the dividend be pa
details furnished by the

Mr. Jocelyn Peres (J
seconded the resolution.

The Chairman put the
majority.

The Chairman pro
Mr. Pradeep Mallick, wh
his desire not to seek

RESOLVED that the
Mr. Pradeep Mallick,
re-appointmenl need not

Mr.KPAugustine(TU
seconded the resolution.

The Chairman put the
unanrmousty.

11.

12.

the following resolulion a

RESOLVED thal Ni]r. N
hereby re-appointed as

Mr. S V Kaushik (lN 30 37110136739) se ed the resolution.

replied to the qqestions/$uggestions of the

the resolutaon tq vote and the same was

lhe following resolption relating to declaration
13 as an Ordinary Resolution:

I the profits for the finerncial year ended
dividend at the rate of Rs.0.50 per share on

Company as recqmmend€rd by the Board of
re is hereby declated for the year and that the
the members w4ose names appear on the

)n 2nd August, 2q13 or their mandatees, thus
)f Rs,2 per equity share oi'Rs.2 each for the
the interim dividpnd of 11s.1.50 per share

that, in respect o[ shares held in electronic
d on the basis of peneficiaLl ownership as per
3positories for this purpose.

0'1015) and a fel,v other Members present

olution to vote a d the same was carried by

following
retire by

the resolution in respect of
was to
lection,

tion and had expressed
as an inary Resolution:

vacancy ca
o retires by ro

by
on

be filled al this

100909) and a Members present

olution to vote the same was carried

agenda related to the re-appointment of
or of the Compa . The Chairman proposed

ution:an Ordinary Res

rinivasan, who res by rotation, be and is
Director of the pany.

the retirement of
and does not seek



14.

15.

The Chainnan put the resolution
maJonry.

vote and same was carried by

RESOLVED that
Accountants (Firm
and are hereby re

m of the Notice relating to the
. The Chairman informed the

Sells, the retiring Auditors, have

ng resolution as an Ordinary

Haskins & Sells, Chartered
072S), the retiring Auditors, be
of the Company to hold office

ing resolution relating to the
as an Ordinary Resolution:

and is hereby appointed as a
by rotation.

ded the resolution.

and the same was carried by

ing resolution relating to the
for creation of mortgage/charge
rties of the Company in favour of

ny be and is hereby accorded,
r applicable pfovisions. if any, of
rd of Directors of the Company

mmittee thereof) for mortgagjng
and moveable orooerties of the

r situate, and the whole of
vour of the Holders/Trustees of

Messrs. Delo
registration No.

from the conclusio
rppointed Auditor
of this Annual Ge I Meeting until the conclusion

I Meeting n a remuneration of Rs.30 lakhs
rsement of out-of expenses.

MT.SKDM 30) and few other Members
present seconded

The Chairman out the resolution to and the same was carried by
majority.

of the nexl Annual
in addition to reimb

(rN 301637/41
resolution.

The Chairman prpposed the follo
appointment of NIr. S B l\ilathur as Drr

RESOLVED that rylr. S B Mathur b
Director of the CoTpany. Iiable to reti

Mr. M KuppuswamY (K 000173) seco

The Chainnan put 
fhe resolution to \

maJorlly.

The Chaifman prpposed the follo
according of the Cpmpany's consen
on the movable an4i immovable propr
the lenders as an grdinary Resolutior

RESOLVED that cdnsent of the Con
in terms o'' Section 293(1Xa) and otl-
the Companies Acl, '1956, to the B(
(which inc udes a qury constituted C
and/or charging all the immoveable
Company, present and future, wher(
the undertaking of the Company in
the follov'/ing Segured Redeemat
("NCDs"):

c

Non-Convertible Debentures



(i)
(iD

(iii)
(iv)
(vl

9.99% NCDs
9.81% NCDS
9.95% NCDs
10.15% NCDS
9.75% NCDS f

issued by the Company
addiiional interest, liquid
charges, expenses and
the Holders/Trustees of t
such time and on such

RESOLVED FURTHER
and is hereby authori
documents for creating t

l\.4r. P Subramaniam (S
seconded the resolution.

The Chairman put the
majority.

16. The Chairman
according of the Compa
consent for creation
immovable properties of
future borrowings of the

RESOLVED that consen
under Section 293(1Xa)
Companies Act, 1956, to
includes a duly consti
charging the whole or a
the Company or any ass
or lhe whole or substa
undertakings of the Com
Board of Directors of t
loans and/or advances a
any financial institution
and/or to secure any de
compound/additional i

expenses and all othe
concerned lenders.

do all such acts and thin
above resolution.

RESOLVED FURTHER
resolution, the Board of
authorised to fin
documents/deeds/writin g
and to do all such acts,

<50 Crores;
<150 Crores;
<100 Crores
r <50 Crores; &
<150 Crores,

together with interest at the agreed rate,
damages, commitment charges, costs,

Il other monies payable bV the Company to
aforesaid NCDS with such rankino and at

rms as the Board may determine.

at the Board of Directors of the Comoanv be
to finalise with the Holders/Trustees the
aforesaid mortgage ancl/or charge and to

as may be necessary for giving effect to the

8) and few other Shareholders oresent

lution to vote and the same was carried bv

the following resolution relating to lhe
y's consent for according of the Company's
' mortgage/charEe on the movable and
he Comoanv in favour of the lenders for the

mpany as an Ordinary Rersolution:

of the Company be and is hereby accorded
nd other applicable provisions, if any, of the
e Board of Directors of the Company (which
Committee theieof) for mortgaging and/or
part of the undbrtaking or undertakings of
of the Comparly, both present and future,

tially the whole of the undertaking or the
y in such form and in such manner as the

Company may deem fit, for securing any
ready obtained or that may be obtained from
)anks/insurance companies/person/persons
enture that may be issued and all interest,

, commitment charges, costs, charges,
monies payable by the Company to the

that for the purpose of giving effect to this
Directors of the Oompany be and is hereby
lise, settle and execute such



absolute discretion deem necessarr.
any question. difficulty or doubt that r
mortgages/charges as aforesaid.

Mr. V Tulasi Dass (T 000459) and
seconded the resoliJtion.

The Chairman put the resolution to ,
majonry.

Mr. R Vidyashan\ht (120447 00057
resolution relating to the re-appof
Managing Director of the Company
April,2016 (both d+ys inclusive) inclr
him as an Ordinary Resolution:

RESOLVED that pirrsuant to the pro
and Schedule Xlll of the Compani€
hereby accorded for the re-appoir
Managing Director] of the Compar
8th April,2016 (both davs inclusive)

RESOLVED FURTHER that in aci
Sections 198, 269. 309. 3'10, Sch
provisions. if any, of the Companie
hereby accorded for the followi
Mr. L Ramkumar:

17.

a. Salary

Allowances

lncentive

Perquisites

<5,00,000/-
?5,00,000/- -
within the sca
Compensation

Allowances
Personal All

b.

c.

o.

Allowance an
be determi
Nomination C

As may be
Nomination C

Perquisites s
accommodation
or house ren
reimbursement
seii and family,
any other perq
per the Compa
to time.

roper or desirable and to settle
ay arise in regard to creating the

other Shareholders present

and the same was carried by

1511) proposed the following
nt of Mr. L Ramkumar as

from 1st Februarv. 2013 to 8th
ing the remuneration payable to

ions of Sections 198. 269, 309
Act, '1956 approval be and is

nt of Mr. L Ramkumar as
from ist February, 2013 to

rdance with the provisions of
ule Xlll and other aoolicable
Act, '1956, approval be and is

terms of remuneration to

r month in the scale of
<10.00.000/-. The increments

would be decided by the
Nomination Committee.

Leave Travel Allowance,
, Special Allowance, Grade

any other allowance as may
by the Compensation &
ittee from time to time.

ined bv the ComDensation &
miftee from time to iime.

ch as furnished/unfurnished
to be provided by the Company

allowance in lieu thereof,
medical expenses incurred for

ub fees, provision of car(s) and
isites, benefits or amenities as
s scheme(s) in force from time



e. Retirement
benefits

(D

(D

(i0

f. General

(iD

(iiD

(iv)

(v)

(vi)

Contribution to Provident Fund,
Superannuation Fund and Gratuity as per
rules of the Fund/Scheme in force from time
to time.
Encashment of leave as Der rules of the
Company in force from time to time.

In the event of absence or inadequacy of
profits in any financial yearj
Mr. L Ramkumar shall be entitled to such
remuneration as may be determined by the
Board, which shall not, except with the
approval of the Centfal Government,
exceed the limits prescribed under the
Companies Act, 1956 and rules made
thereunder or any statutory modification or
re-enactment lhereof.

Perquisites shall be valued in terms of
income-tax rules or adual expenditure
incurred by the Company in providing the
benefit or generally accepted practice as is
relevant. Provision of telephone (including
at residence) shall not be reckoned as
oerouisite.

The aggregate remuneration (including
salary, allowances, perquisites, incentive
and retirement benefits) for any financial
year shall be subject to ar1 overall ceiling of
5% of the net profits of the Company for
that financial year compuled in the manner
prescribed under the Companies Act, 1956.

Mr. L Ramkumar will be entitled for grant of
stock options under the Employees Stock
Options Scheme(s), as decided by the
Compensation & Nomination Committee
from time to lime.

Mr. L Ramkumar will not be entitled to any
sitting fees for attending meetings of the
Board or any Committee thereol

Mr. L Ramkumar will be subject to all other
service conditions as applicable to any
other employee of the Company. He will not
be entitled for severance fee or other
compensation for any loss of office.

8



OLVED FU
ion, the

may in their
d proper in the

S V Kaushik

Chairrnan put
ljority

Chairman

HER that for the
of Direclors or

authorised do all such
discretion

interest of the

303237/10136
seconded e resolution.

resolution to

red the meeting

purpose of giving effect to this
Commiftee thereof be and is

, deeds, matters and things as
necessary, expedient, usual

ompany.

39) and a few other Members

and the same was canied by

closed.
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