
Sutldaram Finance Limited
21, Patullos Road, Chennai -600002

MINUTES OF THE PROCEEDINGS HELD AT THE 'REGISTERED
OFFICE ON THURSDAY, THE 21sT MARCH 2019 AT 5.00 P.M FOR
pECLARATION OF RESULTS OF VOTING BY POSTAL BALLOT

PRESENT:

Chairman

Scrutinizer

Sri S. Viji

Sri T.K. Bhaskar

INVITEES: Srjnlv~s~raghavan,
tor

Sri D Narasimhan. Representative
of Registrar and Share Transfer

I

Aq4i:lnts -, Cameo Corporate
I

, i Services Ltd.,Chennai

I

Secretary & Compliance Officer ISri P Viswanathan
L~__" ~ ~.._~~___L._..

Sri T.K. Bhaskar, ScrutiniZE3r,statedthat he had carried outthe $cn.Jtinyof

aU the postal baUot forms receivedllpto the close of working hours (17.:00

hrs) on 20th March 2019ahd submitted his report relating 10 the resllltson

the voting by Postal BaUot to the Chairman. He added that the Company

had 'extended the facility of .e.vofingto.rts members as required under

Companies Act, 2013 and the SEBI (Listing Obligations and Disctosure

Requirements) Regulations 2015. He also stated that the postal ballot has

been conducted in compliance with the provisions of Section 110 of the

Companies Act, 2013 read with Companies (Managemehtand

Administration) Rules, ,2014.

The Report submitted by the scrutinizer was take.n on record, and the

Chairman announced the results of the voting by Postal Ballot as under:

1. 'Special Resolution under Section 42, 71 and other applicable

provisions, if any, of the Companies Act,2013, read with the

Companies (Prospectus and Allotment of Seeurities)R.ules, 2014 and

Companies (Share Capital and Oebentures)R.Ules, 2014' for priVate

placement of debentures upto ~12,OOOcr. during the periOd 1st April

2019 to 31st March 2020.:
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Particulars

Total Number of Votes
Less: Invalid Votes
Total Number of Valid V
Votes in favour of the
Resolution
Votes aainst the Resolution
% of Votes in favOur

Number of
Shar

Postal
Ballot

425
13

412
400

'~..'..T'.""~>

! Number of Shares

The Chairman then declared that the following Special Resolution, as $et

out in the Postal Ballot Notice dated 31$t January 2019, was carried with

the requisite majority:

"RESOLVED that pursuant to the proVIsions of $ee1:ions 42, 71 and other

applicable provisions, if any, of the Companies Act, 2013,' read with the

Companies (Prospectus and Allotment of Securities) Rules, 2014 and Companies

(Share Capital and Debentures) Rules, 20,14 and subject to such other

Regulations I Guidelines, .approval of the Members of the ComPany be and is

hereby accorded to the Board of Directors of the Company (hereinafter referred to

as "the Board" which term Shall be deemed to include.. al1Y Committee thereof

which the Board may have constituted or hereinafter constitute to exercise its

powers, including the powers conferred by this Resoh.ltion) for making' offer(s) or

invitation(s) to subscribe to Non-Convertibh:a Qebel"ltiJres indlttdingbut not limited

to Subordinated Debentures, on a private placemel"lt basis, in one or more

tranches, during the period from 1~t Aprll..2019 to 318t March 2020 for a sumnot
exceeding ~12,OOO cr., within the overall borrOWinglimits olthe Company.

FURTHER RESOLVED that the Board be and i~ h$reby authorised and

empowered to. arrange or settle the .telinS .and. ..eonditi()l'lS on Which aJl Non-

convertible Debentures are to be issue(jfrom tim~to time, as to interest rate,

tenor, repayment, security or otherwiseal'ldlisting, as it may deem expedi~ntand

to do all such acts, deeds, matters al"ldthings in COnnection therewith and

incidental thereto as the .Board tn its absolute discretion deems. fit,without being

required to seek any further consent or approval of the Members or otherwise to
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the end and intent that they shall be deemed to have given their approval thereto

expressly by the authority of this Resolution.

FURTHERRESOLVEDthat the Board be and is hereby authorised to execute all

documents or writings as may be necessary, proper or expedient for the purpose

of giving effect to this Resolution and for matters connected therewith or incidental

thereto including intimating the concerned authorities or other regulatory bodies

and delegating all or any of the powers conferred herein to any Committee of

Directors or Officers of the Company."

2. Special Resolution under Sections 149,152 of the Companies Act, 2013, for

re-appointment of Sri P N Venkatachalam, Independent Director for a term

upto 31st March 2024;

I

Particulars Number of
Shareholders

~~~.,*,,,_''',-c.,
,,..,_

Postal E-voting
Ballot

425
13

Number of Shares

Total

Number of Votes
Less: Invalid Votes w._~.....

TotalNumberof\lalid Votes I

Votes in favour of the
Resolution

I Votesain~t the. Resolution
% of Votes in favour

The Chairman then declared that the followin9 Special Resolution, as set out in

the Postal Ballot Notice dated 31S\January 2019, was carried with the requisite

majority:

RESOLVEDthat, pursuant to Sections 149,152 and other applicable provisions of

the Companies Act. 2013, and the Rules made thereunder read with Schedule IV

to the Companies Act, 2013, and pursuant to Regulation 25 of the SEBt (Listing

Obligations and Disclosure Requirements) Regulations 2015, Sri P N

Venkatachalam ( DIN - 00499442), Independent Director, whose first term of

office as Independent Director of the Company is coming to a close on 31st

March 2019, be and is hereby appointed as an Independent Director of the

Company for a furtherterm of 5 (five)consecutiveyears up to March31, 2024,

not liable to retire by rotation.
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3. Special Resolution under Sections 149,152 ofthe Companies Act, 2013,

for re~appointment of Sri S Prasad, Independent Director for a term upto

31st March 2024;

I

Particulars Number of
Shareholders

Postal ting
Ballot

Number of Shares

Tollil

Total Number of Votes
Less: Invalid Votes
Total Number of Valid Votes

in favour of the
n

The Chairman then declared that the following Special Resolution, as set out in

the Postal Ballot Notice dated 31stJanuary 2019, was carried with the requisite

majority:

RESOLVED that. pursuant to Sections 149,152 and other applicable provisions of

the Companies Act, 2013, and the Rules made thereunder read with Schedule IV

to the Companies Act, 2013, and pursuant to Regulation 25 of the SEBI (listing

Obligations and Disclosure Requirements) Regulations 2015, Sri S Prasad (DIN -
00063667), Independent Director, whose first term of office as Independent

Director of the Company is coming to a close on 31s' March 2019, be and is

hereby appointed as an Independent Director of the Company for a further term

of 5 (fIVe)consecutive years up to March 31,2024, not liable to retire by rotation.

4. Special Resolution under Sections 149,152 of the Companies Act, 2013,

for re-appointment of Ms Shobhana Ramachandhran. Independent

Director for a term upto 31st March 2024;
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rP-~..".._'-

I
Particulars

Total Number af Votes
less: Invand Votes
Total Number of Valid Votes

..""'"",,,,,., ..,"""~-_.

Votes in favour of the
Resolution

I
~O~t~:~:~ni~t:::o~iSOlution

Number of
Shareholders

Postal E-voting
Ballot

425
13

412
403

Number of Shares

Total

486

486
471

The Chairman then declared that thefolJowing SpetialResotution, as.t-.out in

the Postal Ballot Notice dated 31.S1January 2019, was carried with the requisite

majority:

RESOLVEDthat, pursuant to Sections 149,152 and other applicable provisions of

the Companies Act, 2013, and the Rules made thereunder read with Schedule IV

to the Companies Act, 2013, and pursuant to Regulation 25 of the SEBI (listing

Obligations and Disclosure Requirements) Regulations 2015, Ms. Shobhana

Ramachandhran (DIN - 00273837), Independent Director, whose first term of

office as Independent Director of the Company is coming to a close on 31st

March 2019, be and is hereby appointed as an Independent Director of the

Company for a further term of 5 (five) consecutive years up to March 31, 2024,

not liable to retire by rotation.

5. Special Resolution under Sections 149,152 of the Companies Act,

2013, for re-appointment of Sri S Mahalingam, Independent Director for

a term upto 25th May 2024;

Total Number of Votes
Less: Invalid Votes
Total Number of Valid Votes,- --Votes in favour of the
Resolution ~___
Votes a ainst the Resolution
% of Votes in favour

.
Numberor---""r Number of Shares

Postal
Ballot

486 1249630
2766

Particulars

486
471
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The Chairman then declared that the follOWingSpec:iaJResolution, as set out in

the Postal Ballot Notice dated 3111tJanuary 2019, was. carried with the requisite

majority:

RESOLVEDthat; pursuant to Sections 149,152 and other applicable provisions of

the Companies Act 2013, and the Rules made thereunder read with Schedule IV

to the Companies Act, 2013, and pursuant to Regulation 25 of the SEBI (listing

Obligations and Disclosure Requirements) Regulations 2015, Sri S Mahalingam

(DIN-00121727), Independent Director,whose first term of office as Independent

~ Director of the Company is coming to a close on 25lflMay 2019, be and is hereby

appointed as an Independent Director of the Company for a further term of 5

(five)consecutive years up to May25,2024, not liable to retire by rotation

6. Ordinary Resolution under Sections 196,197,203 and Schedule V of the
Companies Act, 2013, for re-appointment of Sri A N Raju, Director
(Operations) for a term upto 31st May 2024;

Particulars Number
Shareholders

Postal -voting
Ballot

425
13

412
402

Number of Shares

The Chairman then declared that thefoUowing Ordinary Resolution, as setout in

the Postal Ballot Notice dated 31StJa.nuary 2019, Was ~rried with the requisite

majority:

RESOLVEDthat in accordance with the provisions of Sections 196, 197 and 203,

read with Schedule V to the Companies Act, 2013, and other applicable

provisions, if any, of the Act, the Company hereby accords its approval and

consent to the re-appointment of Sri A N Raju (DIN - 00038201) as Director

(Operations), for a perIod of 5 (five)years with effect from 01.04. 2019 and for the
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payment of remuneration to him for his services as Director (Qperations), as set

out hereunder:

SALARY

COMMISSION

I PERQUISITES

MINIMUM

REMUNERATION

,00,OOO/~per month in the scale of ~5,OO.OOO/-to ~8.00,OOO/-
. Annualincrease willbe effective1st Aprilevery year and the
quantum willbe decided by the Board of Directors I Nomination,
Compensation and Remuneration Committee.

SUbjeCtto' a ceiling of 1% on the net profits of the Company the
quantum whereof to be determined by the Board of Directors I
Nomination, Compensation and Remuneration Committee.
As detailed in the annexure to the Expla stem
annual value of which will be limited to a ceiling of 150% of
annual salary.

Where in any firlanciSi"year,during the currency of his tenure,
the Company has no profits or its profits are inadequate, it may
pay him remuneration by way of salary, allowances,
commission and perquisites not exceeding the limitsspecified 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 minimumremuneration.

r:~.Place: Chennai
Date: ;b Ill> ?:,jJ- e I:J
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