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HEAD AT ON TIME-------

PROCEEDINGS OF THE THIRTY SECOND ANNUAL GENERAL MEETING OF 
THE SHAREHOLDERS OF ESAB INDIA LIMITED HELD ON TUESDAY THE 13 
AUGUST. 2019. AT THE P OBUL REDDY HALL, VANI MAHAL. 103 G N 
ROAD. T. NAGAR. CHENNAI600 017 AT 10.00 A.M. 

TIME OF COMMENCEMENT: 10.00 A.M. 

TIME OF CONCLUSION : 10.30 A.M. 

PRESENT: Scott Allen Grisham, Chairman 

K Vaidyanathan, Independent Director 

Rohit Gambhir, Managing Director 

Sudhir Chand, Independent Director 

Sabitha Rao, Independent Director 

S.Venkatakrishnan, Company Secretary 

B. Mohan, Chief Financial Officer 

499 Members in person representing 1,13,91,642 equity shares were present at 
the meeting. 

Mr S Venkatakrishnan, Company Secretary welcomed the shareholders to the 
32"d Annual General Meeting of the Company and introduced the new Chairman 
Mr Scott Allen Grisham, who was appointed by ESAB Holdings Limited, the 
promoter shareholder as their non-retiring nominee Director in terms Article 111 
of the Articles of Association of the Company. 

Mr. Scott Allen Grisham, Chairman of the Board occupied the chair and conducted 
the proceedings of the General Meeting. 

1. Chairman declared that the requisite quorum was present at the meeting 
and that the meeting was in order to commence the official business. 

2. The Chairman informed the Members that statutory registers under the 
Companies Act, which includes Register of Directors, their shareholding, 
etc. Statutory Auditor's Report, Secretarial Auditor's Report as prescribed 
under the Act, are available for inspection. 

3. The Chairman introduced the other members of the Board who were 
present at the meeting to the Members. The Chairman explained the 
absence of Mr. Vikram Tandon, Independent Director, who could not attend 
the meeting due to personal reasons and had expressed his regret in not 
being able to attend the meeting. 

4. The Chairman informed the members the queries, if any, from the 
shareholders would be answered by himself and the Chairman of the Audit, 
Nomination & Remuneration Committee of the Board. 
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5. The Chairman also informed the Members of the presence of 
representatives M/s. S R Batliboi & Associates, LLP, Chennai the Statutory 
Auditors and Mr. V Mahesh and Associates, Chennai, Practising Company 
Secretaries at the meeting. 

6. The Chairman also brought to the attention of the Members that the report 
of the Statutory Auditor and the Secretarial Auditor were unqualified and 
had no adverse qualifications or remarks in their respective report. 

7. The Chairman then took the permission of the Members present to take 
the notice, the explanatory statement and the Auditors Report as read. The 
Members present at the meeting concurred with this request. 

8. Thereafter, the Chairman read out his statement to the Members, copies 
of which were distributed to the Members present at the Meeting. 

9. The Chairman then took up the business mentioned in the notice in 
seriatim. 

RESOLUTION N0.1/32nd AGM-2019 

ADOPTION OF ACCOUNTS 

Mr. N V Raman, (DP & Client ID IN 301549 17890771) a member, proposed the 
following resolution as an Ordinary Resolution: 

RESOLVED THAT the audited balance sheet as at 31 March, 2019, the Profit 
and Loss account of the company for the financial year ended on that date, 
together with ihe Directors' Report, ihe Siaiuiory Auditors· Report and ihe 
Secretarial Auditor's Report thereon as presented to the meeting be and the same 
are hereby approved and adopted. 

Mr. Saravanan P K (DP & Client ID IN30131321803381), a member, seconded 
the resolution. 

Chairman invited the members who desired additional information /clarification on 
the financials, operations of the Company and all the other resolutions placed 
before the Members and requested them to come forward with their questions. 
Thereafter, some of the members sought clarifications, raised queries on the 
products, financials, dividend recommended and spoke on other related issues. 

Mr. Scott Allen Grisham, Chairman, Mr Rohit Gambhir, Managing Director and Mr 
K Vaidyanathan, Chairman of the audit committee, answered all the queries 
raised by the members who attended in person. 

The Company had earlier offered remote a-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 
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REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resolution 
No. of No. of % of No. of No. of % of No. Total 
Members votes cast votes Mem Votes votes of No. of 

in favour bers Mem votes 
bers 

47 11717223 99.99 1 50 0.01 Nil Nil 

The combined results of the Remote e-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

RESOLUTION N0.2/32nct AGM-2019 

RE-APPOINTMENT OF MR ROHIT GAMBHIR, AS A DIRECTOR LIABLE TO 
RETIRE BY ROTATION 

Ms. Sheela Santhosh {DP & Client ID IN 30131321804288) a member proposed 
the following resolution as an Ordinary Resolution: 

RESOLVED THAT Mr. Rohit Gambhir, having Director Identification Number 
06686250 who retires by rotation and being eligible for re-appointment be and is 
hereby re-appointed as a Director of the Company. 

Ms. V Kaiaiselvi (DP & Ciient iD IN30048418203202) a member seconded the 
resolution. 

The Company had earlier offered remote e-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 

REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resolution 
No. of No. of % of No. of No. of % of No. of Total No. 
Members votes cast votes Mem Votes votes Memb of votes 

in favour bers ers 

50 13240531 99.99 3 180 0.01 Nil Nil 

The combined results of the Remote e-voting and the ballot paper voting offered 
~t the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Compa~y's website on 14 August, 2019. The 
esolution was passed with the requisite majority. 
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RESOLUTION N0.3/32"d AGM-2019 

RATIFICATION OF REMUNERATION TO COST AUDITOR 

Mr Sanjaya Kumar Parida, (DP & Client ID IN302902 47619194) a Member, 
proposed theJollowing resolution as an Ordinary Resolution: 

RESOLVED THAT tne remuneratiOn ot H.S.b,bO,OOO/- (H.upees fiVe \aK.hs fltty 
thousand only}, in addition to reimbursement of travel and out-of-pocket 
expenses, payable to M/s. Geeyes & Co., Practising Cost Accountants, Chennai 
holding Firm Registration No.000044 allotted by the Institute of Cost Accountants 
of India, who was appointed as Cost Auditor of the Company for the 
.... ! __ _ ___ !_.,, ___ ___ J! ___ n-..c I'\.-~"-"'-"--- ___ ____ _ ___ _J _ _J '---- ~"--- .. _ _ _ .. !~ ,..,._ ____ __ _ !.,e_,t._ __ - -- --' 
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approved by the Board of Directors at its meeting held on 9 May, 2019, in terms 
of Section 148 of the Companies Act, 2013 read with the Companies (Audit and 
Auditors) Rules, 2014 be and is hereby ratified. 

the same. 

The Company had earlier offered remote e-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e~voting and the ballot process were as 
follows: 

REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resolution 
No. of No. ofvoies % of No. of No. of % of No. of 1 oiai i-io. 
Members cast in votes Memb Votes votes Memb of votes 

favour ers ers 
52 13240661 99.99 1 50 0.01 Nil Nil 

ThA r.nmhinP.rt rA~tlt~ of thA RAmotA P.-votina anrt thP. ballot naOP.r votina offArArt .., . . ""' 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

RESOLUTION N0.4/32"d AGM-2019 

RE-APPOINTMENT OF MR VIKRAM TANDON AS AN INDEPENDENT 
DIRECTOR FOR A PERIOD OF FIVE YEARS 

Mr. N Vasudevan (DP & Client ID 1204720007220479) member, proposed the 
following resolution 

RESOLVED THAT, subject to the provisions of Sections 149, 150, 152 and other 
applicable provisions of the Companies Act, 2013 and the rules made thereunder 
finl"'h 1rfinn ~n~t C!t~h t+nrv n'\.-vtif"tl"~tir\nl C! \ nr ra..cn~hnant thar~f f.-..r tho t-i n'\0 ho~nt"J 
\I•~ ..... ~ ......... U I .::J .... I I .] """" .. ,._. ....... ,......J 111¥'wi11111 ............. 1 ...... 11\.._, / - · 1._ -··--"'111-1 1 .. 6..11-1--J 1-1 •••"" fallll- ._,_III:::J 

in force) read with Schedule IV to the Companies Act, 2013 and pursuant to 
Regulation 25 of SEBI (Listing Obligations and Disclosure Requirements) 
Regulations 2015 and any amendments thereto, Mr Vikram Tandon (holding DIN 
01727251), Independent Director, whose first term of office as an Independent 
Director of the Company is coming to a close on 29lf s~U2U _.Re ana 1s 

!JNJTJALS .. j L.\_~ 
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hereby appointed as an Independent Director of the company for a further term of 
five consecutive years upto 291h January 2025, not liable to retire by rotation and 
to receive remuneration by way of fees, reimbursement of expenses for 
participation in the meetings of the board and I or committees and profit related 
commission in terms of applicable provisions of the Companies Act, 2013 as 
determined by the board from time to time. 

RESOLVED FURTHER THAT pursuant to Regulation 17(1A) ofthe SEBI (listing 
Obligations and Disclosure Requirements)(Amendment) Regulations, 2018 
("Amendment Regulations, 2018"), Mr.Vikram Tandon on attaining the age of 75 
(seventy five) years on 17 November, 2023, during the above term of re­
appointment, the continuation of such appointment as an Independent Non­
Executive Director of the Company for 5 years on the same terms and conditions 
of such re-appointment even after attaining the age of 75 years will be considered 
as requisite approval from shareholders as required in the Amendment 
Regulations, 2018. 

RESOL,ven FURTUIE:D THAT the c ............ ,..~ n; .. a .............. r .. _,hich 'e"'m .. h ... II '·nl""'"'"" '\ IJ I I I._ I"'\ I f t I UVCII ~ VI L.lll~v\VI ~ \ 1'1'111 II l II 1 ~11011 U l C'ili.::t 

repugnant to the context or meaning thereof, be deemed to include a duly 
authorized 'Committee' thereof) be and is hereby authorized to do and perform all 
such acts, deeds, matters or things as may be considered necessary, appropriate, 
expedient or desirable to give effect to above resolution. 

Mr. R Dakshinamurthy, (DP & Client ID IN301313 21806291) a member, 
seconded, the same. 

The Company had earlier offered remote e-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 

REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resoiution 
No. of No. of votes % of No. of No. of % of No. of Total No. 
Members cast in votes Memb Votes votes Members of votes 

favour ers 
50 13235606 99.96 3 5105 0.04 Nil Nil 

The combined results of the Remote e-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
pffice and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 
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RESOLUTION N0.5/32nd AGM-2019 

RE-APPOINTMENT OF MR SUDHIR CHAND AS AN INDEPENDENT 
DIRECTOR FOR A PERIOD OF FIVE YEARS 

Mr. R Giridharagopalan (DP & Client ID IN30226910925610) member, proposed 
the following resolution : 

RESOLVED THAT, subject 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 modification(s) or re-enactment thereof for the time being 
in force) read with Schedule IV to the Companies Act, 2013 and pursuant to 
Dt""\-#llt.l "1""'.:.~ "lC:. ~ C>C:Dt II :~~.,... r\.kt:. ... ~:"" ... ...._ 11!"t...,...l n:."',.J"'~"" ~. .. ""'" D""~" .. ;"" ....... ""1"\.!!I""J-.a.,..., \ 
I '-.V~Ull;l'-lVI t L..V VI VL..LJI \ 1-IV~It I~ "-'L1Htfi;IL1VI h;;J Ul ru L.ll,;n..,tV~\.AIIIfiil I 'V'"'tUU VI~ tVIIL.ti:lj 

Regulations 2015 and any amendments thereto, Mr. Sudhir Chand (holding DIN 
01385201 ), Independent Director, whose first term of office as an Independent 
Director of the Company is coming to a close on 29th January, 2020 be and is 
hereby appointed as an Independent Director of the company for a further term of 
fivp rnn~utivP vP::u-~ untn ?Qth J~n11~rv ?0?~ nnt !i~htP to. rptirP hv ro.t~tio.n ~nrl 
--- - ~~--~ --- -~·--- .~ ~~-- ~ ~.-- -- ~- - ---- - -- - , ~- -- J -- - - -- - · ~ - ~ - -- ----- -, - - ---- - -- ----- -

to receive remuneration by way of fees, reimbursement of expenses for 
participation in the meetings of the board and I or committees and profit related 
commission in terms of applicable provisions of the Companies Act, 2013 as 
determined by the board from time to time. 

RESOLVED FURTHER THAT pursuant to Regulation 17(1A) of the SEBI (Listing 
Obligations and Disclosure Requirements)(Amendment) Regulations, 2018 
("Amendment Regulations, 2018"), Mr.Sudhir Chand on attaining the age of 75 
(seventy five) years on 21 August, 2022, during the above term of re-appointment, 
the continuation of such appointment as an Independent Non-Executive Director 
of the Company tor 5 years on the same terms and conditions of such re­
appointment even after attaining the age of 75 years will be considered as 
requisite approval from shareholders as required in the Amendment Regulations, 
2018. 

RESOLVED FURiHER THAT til~ Bue:uu ui Di1~(.;iu1~ (whid1 t~1m, ~hC:Iii unit::~~ 
repugnant to the context or meaning thereof, be deemed to include a duly 
authorized 'Committee' thereof) be and is hereby authorized to do and perform all 
such acts, deeds, matters or things as may be considered necessary, appropriate, . 
expedient or desirable to give effect to above resolution. 

Mr. V Venkateswaran, (DP & Client ID IN301313 21465437) a member, 
seconded, the same. 

The Company had earlier offered remote e-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 

I CHAIRMAN'S I J1 \ (). 
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REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

--:--: "-- -
No. of. Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resolution 
No. of No. of votes % of No. No. of % of No. Total No. 
Members cast in votes of Votes votes of of votes 

~-- --- --
ICtVUUI Mern . •- --IVItml 

bers bers 
51 13240631 99.99 2 80 0.01 Nil Nil 

The combined results of the Remote e-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

RESOLUTION N0.6/32nct AGM-2019 

RE-APPOINTMENT OF MR KALYANASUNDARAM VAIDYANATHAN AS AN 
INDEPENDENT DIRECTOR FOR A PERIOD OF FIVE YEARS 

Mr. B R Vijay (DP & Client ID IN 301313 21806267) member, proposed the 
following resolution: 

RESOLVED THAT, subject 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 modification(s) or re-enactment thereof for the time being 
in force) read with Schedule IV to the Companies Act, 2013 and pursuant to 
Reg"'a'•"~ 'lJ: ,...., CI::DI /I ,· .. t; .. g r'\~Ji,..""''i""'.,..."' ~ ..... ,.,. nit"'',.._J,.u.,.t•r" R""""U'r""rw'\""'Ao\ 

\AI UVII '-'OJ VI uL.LII \lo- ;;II Ill '-'IJII~C:UIVII;;:II CIIIU VI;;:III,.,IV;;:III,.UQ I 'W"'t IIOIIICIIl_,J 

Regulations 2015 and any amendments thereto, Mr Kalyanasundaram 
Vaidyanathan (holding DIN 00063692), Independent Director, whose first term of 
office as an Independent Director of the Company is coming to a close on 29th 
January, 2020 be and is hereby appointed as an Independent Director of the 
c.ompany for a further term of five consecutive years upto 29th January 2025, not 
liable to retire by rotation and to receive remuneration by way of fees, 
reimbursement of expenses for participation in the meetings of the board and I or 
committees and profit related commission in terms of applicable provisions of the 
Companies Act, 2013 as determined by the board from time to time. 

RESOLVED FURTHER THAT, pursuantto Regulation 17(1A) of the SEBI (Listing 
Obligations and Disclosure Requirements)(Amendment) Regulations, 2018 
("Amendment Regulations, 2018"), Mr.K Vaidyanathan on attaining the age of75 
(seventy five) years on 5 August, 2022, during the above term of re-appointment, 
the continuation of such appointment as an Independent Non-Executive Director 
of the Company for 5 years on the same terms and conditions of such re­
appointment even after attaining the age of 75 years will be considered as requisite 
approval from shareholders as required in the Amendment Regulations, 2018. 

RESOLVED FURTHER THAT, the Board of Directors (which term, shall unless 
repugnant to the context or meaning thereof, be deemed to include a duly 
authorized 'Committee' thereof) be and is hereby authorized to do and perform all 
such acts, deeds, matters or things as may be considered necessary, appropriate, 
expedient or desirable to give effect to above resolution. 

1 
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Mr. S Nageswaran, (DP & Client ID IN 301313 21590456) a member, seconded, 
the same. 

The Company had earlier offered remote a-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote a-voting and the ballot process were as 
follows: 

REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in 
Favour of the Resolution 

No. of j No. ofvotes j % of 
Members cast in votes 

favour 

51 13240631 99.99 

No. of Members and 
votes Against the 
Resolution 
No. No. of % of 
of Votes votes 
ivi.::n-. 
bers 

2 80 0.01 

Invalid votes 

No. I Total No. 
of ofvotes 
ivit:iYI 
bers 
Nil Nil 

The combined results of the Remote a-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

RESOLUTION N0.7/32nd AGM-2019 

RE-APPOINTMENT OF MS SABITHA RAO. AS AN INDEPENDENT 
DIRECTOR FOR A PERIOD OF FIVE YEARS 

Mr. Vinoth Kumar R (DP & Client ID IN 301549 36654313) member, proposed the 
following resolution: 

RESOLVED THAT, subject 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 modification(s) or re-enactment thereof for the time being 
in force) read with Schedule IV to the Companies Act, 2013 and pursuant to 
c~ ...... -~.1""";~ 'lC -..f Ct:.Ol II .f./"10.-+;~.,.. .f""\.l,.._t.;_,._"""""';_""'--9"\-""- ~:..-~. n;~~.,_ .. ,_,_ o~__.._,_,_;_,,.._..,.._,.._~,--\ 
1'\.Q~VIU"VII L.V VI '-''-"-'' \L.I.;)LIIIl:j "'l.flll:j<OILIVII.;ll QIIU ,_,1.;11\JIV.;JUiv 1'\.Q'"II.IIIvlllviiL~J 

Regulations 2015 and any amendments thereto, Ms Sabitha Rao (holding DIN 
06908122), Independent Director, whose first term of office as an Independent 
Director of the Company is coming to a close on 29th January, 2020 be and is 
hereby appointed as an Independent Director of the company for a further term of 
fivP r.nn~t'.utivP VP,l:lr~ unto. ?Qth .lAnu,l:lru ?O?S no.t lmhiP to. rP.tirP. hv mt:::ltinn ~nrt 
--- - - - ----- -- -- - -- - -i ----"-- ---..--~- -- ~--- - ~- -~ -.~ ~~--, ----- - --~-- - - ·- - --- ~ .~ · - - - --·- · · -··· - · 

to receive remuneration by way of fees, reimbursement of expenses for 
participation in the meetings of the board and I or committees and profit related 
commission in terms of applicable provisions of the Companies Act, 2013 as 
determined by the board from time to time. 

Mr. G K S Viswanaath, (DP & Client ID IN 1204720005409012) a member, 
seconded, the same. 

I CHAIRMAN'S I ~ (\ 
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The Company had earlier offered remote e-voting for all the resolutions. The 
Company also offered the shareholders present physically at the meeting the 
option of voting on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 

REMOTE E-VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
Favour of the Resolution votes Against the 

Resoiution 
No. of No. of votes % of No. No. of % of No. Total No. 
Members cast in votes of Votes votes of of votes 

favour Mem Mem 
bers bers 

51 13240631 99.99 2 80 0.01 Nil Nil 

The combined results of the Remote e-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
Exchanges, to be put up on the Notice Board of the Company at its registered 
office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

RESOLUTION N0.8/32"d AGM-2019 

INCREASE IN OVERALL CEILING LIMIT OF REMUNERATION PAYABLE TO 
MR ROHIT GAMBHIR. MANAGING DIRECTOR 

Mr. S Venkatakrishnan, a Member Representing M/s. Exelvia Group India BV, The 
Netherlands (DP & Client ID IN 301330 20202153) member, proposed the 
following resolution: 

RESOLVED THAT in supersession of the earlier Resoiution passed by the 
members on 25th September, 2018 by way of postal ballot and pursuant to the 
recommendations of the Nomination and Remuneration Committee and approval 
of the Board dated 9 August, 2018 and pursuant to the provisions of Sections 
197, 198, 203 and other applicable provisions of the Companies Act, 2013 and the 
o, ......... m"'d" ta... ........... ''"'d'"'r .............. ·w:•a... c .. ~..,.. ........... \I .... +he A"t ; ... ,..1Udl"ng any "'+atu•'"'ru I '\Uiv,-:, I I Q Q i iOI QUI I 0 1 I OClU "'' \JviiQUUIQ Y ~V t I v 1 lllvf I <it tVI :J 

modification(s) or re-enactment(s) thereof approval of the members of the 
Company be and is hereby accorded to pay such remuneration and to provide 
such benefits to Mr Rohit Gambhir, Managing Director (DIN: 06686250) of the 
Company with effect from 1 January, 2019 till the end of his current tenure i.e., 
upto 31 October, 2023 (the "Tenure") as may be determined by the Board of 
Directors from time to time in terms of Schedule V of the Companies Act, 2013 
and any other applicable provisions of the Companies Act and subject to the 
maximum limits and conditions specified below: 

Terms: 

Remuneration I Performance Bonus/Incentive 

Mr. Rohit Gambhir shall be paid such remuneration by way of salary, perquisites, 
performance based bonus I incentive and other allowances and benefits, any or 
more than one of them as may be recommended by the Nomination and 
RemuneratiOn Committee and approved by the Board, Ill ca~d:e with r t{J 
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Sections 197, 198, 203 and Schedule Vofthe Companies Act, 2013, and in any 
case not exceeding an overall ceiling limit of Rs.40,000,000/- (Rupees four crores 
only). · 

Perquisites: 

1. Mr Rohit Gambhir will be eligible for gratuity as applicable to other officers of 
the Company. 

2. Mr Rohit Gambhir and family, subject to a maximum of 6 members, will be 
covered under Mediclaim policy for a total coverage of Rs 900,000 @ Rs 
150,000 per person per annum. 

3. Mr Rohit Gambh\r will be eligible for a company owned car as per company's 
policy applicable from time to time. 

4. Car provided to Mr Rohit Gambhir will be run and maintained by the company 
and as may be approved by the Board of Directors from time to time. 

5. Fuel reimbursement will be given as per HR policy of the Company. 
Unclaimed fuel and maintenance limit will be paid at the end of the year as 
allowance and taxed. 

a I'""'~,,.,.., T..-~ ... -"""1 ~~4-~~~~ ..r,....,._, l4fP 0"-~i.+ ~"'"""""'~ir "'~..,..(. .h;.,.... -F-"-rwot.~h..~: '"~._t....;~ ~""'-~11 
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include spouse, dependent children and parents, as per the Company's policy 
as applicable from time to time and as may be approved by the Board of 
Directors. 

7. The Company shall pay an allowance for the medical expenses not exceeding 
Rs.72.000 oer annum for the Managing Director. 

8. Telephone & Data Card: The Company shall provide a home telephone, a 
mobile phone and a Data card for official use and reimburse expenses, at 
actuals. 
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encashment as per the rules of the Company. 

10. Club Membership: Payment of club fees for one club and all actual 
entertainment expenses at the club reasonably incurred in or about the 
hJ •~inoe-c. .nf +ho -<"nn"\nonu ~h'!:lll ho. ro.tn"\hur-C!on 
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11. The Company's contribution to provident fund not exceeding such percentage 
of the salary as may be fixed by the Central Government from time to time 
and any amendments, thereto and superannuation fund as per the rules of 
the Company as may be applicable from time to time. 

12. The Managing Director shall be entitled to reimbursement of all actual 
expenses, including on entertainment and travelling incurred by him in the 
course of the Company's business in line with the Company's 
Global/Domestic Travel Policy. 
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13. The Managing Director shall also be eligible for any other allowances I benefits 
I perquisites, as per the rules made applicable to the Senior Executives of the 
Company, and/or which may become applicable in the future and/or any other 
allowance, perquisites as the Board may from time to time decide. 

Revision in remuneration: 

The Board of Directors of the Company, subject to the recommendation of the 
Nomination & Remuneration Committee, may revise the remuneration payable to 
the Managing Director, in any financial year during the currency of the present 
tenure of office, in such manner as agreed to between the Board of Directors and 
the Managing Director subject to the condition that the remuneration by way of 
~aie:uy, perquisiies, perforrnam;e bonus i inceniive and oiher aiiowe:mces, ~haii noi 
exceed such percentage of net profits of the Company as prescribed under 
Schedule Vofthe Companies Act, 2013 and in any case not exceeding an overall 
ceiling limit of Rs.40,000,000/- (Rupees four crores only) as approved by the 
Shareholders. 

Minimum Remuneration 

In the event of any loss or inadequacy of profits for any financial year, the Board 
of Directors subject to the recommendation of Nomination & Remuneration 
r.nmmittP.P. ~h~ll rAvi~P. thP. rAmi JnAr::ttinn n::.v::.hiA tn thP. M::tn~ninn nirP.dnr 
- ~-·-~····~ - - , ~ ------ --· ·-- - - ---- --- -- --- --- - .- --, ----- - ·- --·- -·- - - - - ~- ..., - · -.., - - - - ' 
during such financial year, in such manner as agreed to between the said 
committee and the Managing Director and within the limits prescribed in this behalf 
under Section 197, 198, 203 read with Schedule V of the Companies Act, 2013. 

Other terms: 

1. The Managing Director so long as he functions as such, shall not be paid any 
sitting fees for attending the meetings of the Board of Directors or Committees 
thereof. 

2. The Company and the Managing Director shall have the right to terminate the 
said appointment at any time with three-month's prior notice before the 
employment period originally agreed upon is concluded. 

3. The Managing Director shall carry out such duties as may be entrusted to him 
by the Board of Directors from time to time. 

4. The Managing Director shall exerc1se such powers as env1saged 1n the Articles 
of Association, subject to the approvals from the Board of Directors and such 
other powers as may be delegated from time to time by the Board of Directors. 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised 
to do all such acts, deeds, matters and things as may be deemed necessary to 
give effect to the above resolution. 

Mr. H S lndu, (DP & Client ID IN 301313 21803285) a member, seconded, the 
same. 
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The Company had earlier offered remote a-voting for all the resolutions. The 
Company als.o offered the shareholders present physically at the me.eting the 
option of votifilg on resolutions through ballot paper. The Members who attended 
the meeting in person were given Ballot Paper for exercising their voting option. 

The combined results of the said remote e-voting and the ballot process were as 
follows: 

REMOTE E·VOTING & BALLOT PAPER AT THE AGM 

No. of Members and votes in No. of Members and Invalid votes 
F~VQW Qf th~ R~SQ1Hti()n v0tes A~in~t the ... . - . 

Resolution 
No. of No. of votes % of No. No. of % of No. Total No. 
Members cast in votes of Votes votes of of votes 

favour Mem Mem 
bers bers 

·- .. --·---- . ,......._ -- ~ ....... ,.. ... .... . ....... -.!PI-

U.U"+ l'fll l'fll 

The combined results of the Remote a-voting and the ballot paper voting offered 
at the Annual General Meeting was also proposed to be announced to the Stock 
r::,.:l'l'"'t."'--#'C,..._ ...,_ ..... ,..., ...-.~"""" ~ ---. ~ ............... a.•~~..--....-. o""'~ .. ~ -" .a.&-.- ~"-....,..,_-"'----~~ ~ a,... .,.,......,...;~~.,.,....-..~ 
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office and be uploaded in the Company's website on 14 August, 2019. The 
resolution was passed with the requisite majority. 

Based on the instructions from Mr Scott Allen Grisham, Chairman, Mr S 
Venkatakrishnan, Company Secretary, explained the process of Ballot voting to 
the shareholders and requested them to vote on the ballot paper and the ballot 
process was conducted and scrutinized by the team from M/s. V Mahesh & 
Associates, the Practicing Secretaries. 

Mr. Scott Grisham, Chairman of the meeting thanked the shareholders for their 
active participation in the Annual General Meeting and declared the meeting as 
closed. 

Chennai 

13 August, 2019 

Date of Entry: 16 August, 2019 
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