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TUBE INVESTMENTS OF INDIA LIMITED
Regd. Offi  ce: ‘Dare House’, 234, N S C Bose Road, Chennai - 600 001

NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the SIXTY-FOURTH ANNUAL GENERAL MEETING of the Members of Tube Investments of India 
Limited will be held on Friday, the 2nd August, 2013 at 4.00 P.M. at T T K Auditorium, The Music Academy, 168 (Old no. 306), 
T T K Road, Chennai - 600 014 to transact the following business:

ORDINARY BUSINESS

1.  To receive, consider and adopt the audited Balance Sheet of the Company as at 31st March, 2013 and the Statement of 
Profi t and Loss for the year ended on that date and the Reports of the Directors and Auditors thereon. 

2. To declare a fi nal dividend.

3.  To resolve not to fi ll, for the ti me being, the vacancy caused by the reti rement of Mr. Pradeep Mallick, who reti res by 
rotati on and does not seek re-appointment.

4.  To elect a Director in place of Mr. N Srinivasan, who reti res by rotati on and being eligible, off ers himself for 
re-appointment.

5.  To consider and if deemed fi t, to pass, with or without modifi cati on, the following resoluti on as an ORDINARY 
RESOLUTION:

  RESOLVED that Messrs. Deloitt e Haskins & Sells, Chartered Accountants  (Firm registrati on no.008072S), the reti ring 
Auditors, be and are hereby re-appointed Auditors of the Company to hold offi  ce from the conclusion of this Annual 
General Meeti ng unti l the conclusion of the next Annual General Meeti ng on a remunerati on of `30 lakhs in additi on to 
reimbursement of out-of-pocket expenses.

SPECIAL BUSINESS

6.  To consider and if deemed fi t, to pass, with or without modifi cati on, the following resoluti on as an ORDINARY 
RESOLUTION: 

  RESOLVED that Mr. S B Mathur be and is hereby appointed as a Director of the Company, liable to reti re by rotati on.

7.  T  o consider and if deemed fi t, to pass, with or without modifi cati on, the following resoluti on as an ORDINARY 
RESOLUTION:

  RESOLVED that consent of the Company be and is hereby accorded, in terms of Secti on 293(1)(a) and other applicable 
provisions, if any, of the Companies Act, 1956, to the Board of Directors of the Company (which includes a duly 
consti tuted Committ ee  thereof) for mortgaging and/or charging all the immoveable and moveable properti es of the 
Company, present and future, wheresoever situate, and the whole of the undertaking of the Company in favour of the 
Holders/Trustees of the following Secured Redeemable Non-Converti ble Debentures (“NCDs”):

 (i) 9.99% NCDs for `  50 Crores;
 (ii) 9.81% NCDs for `150 Crores;
 (iii) 9.95% NCDs for `100 Crores;
 (iv) 10.15% NCDs for `50 Crores; &
 (v) 9.75% NCDs for `150 Crores, 

  issued by the Company, together with interest at the agreed rate, additi onal interest, liquidated damages, commitment 
charges, costs, charges, expenses and all other monies payable by the Company to the Holders/Trustees of the aforesaid 
NCDs with such ranking and at such  ti me and on such terms as the Board may determine.

  RESOLVED FURTHER that the Board of Directors of the Company be and is hereby authorised to fi nalise with the Holders/
Trustees the documents for creati ng the aforesaid mortgage and/or charge and to do all such acts and things as may be 
necessary for giving eff ect to the above resoluti on.

8.  To consider and if deemed fi t, to pass, with or without modifi cati on, the following resoluti on as an ORDINARY 
RESOLUTION:

  RESOLVED that consent of the Company be and is hereby accorded under Secti on 293(1)(a) and other applicable 
provisions, if any, of the Companies Act, 1956, to the Board of Directors of the Company (which includes a duly consti tuted 
Committ ee thereof) for mortgaging and/or charging the whole or any part of the undertaking or undertakings of 
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the Company or any assets of the Company, both present and future, or the whole or substanti ally the whole of the 
undertaking or the undertakings of the Company in such form and in such manner as the Board of Directors of the 
Company may deem fi t, for securing any loans and/or advances already obtained or that may be obtained from any 
fi nancial insti tuti ons/banks/insurance companies/person/persons and/or to secure any debenture that may be issued 
and all interest, compound/additi onal interest, commitment charges, costs, charges, expenses and all other monies 
payable by the Company to the concerned lenders. 

  RESOLVED FURTHER that for the purpose of giving eff ect to this resoluti on, the Board of Directors of the Company be 
and is hereby authorised to fi nalise, sett le and execute such documents/deeds/writi ngs/papers/agreements, as may be 
required and to do all such acts, deeds, matt ers and things, as it may in its absolute discreti on deem necessary, proper 
or desirable and to sett le any questi on, diffi  culty or doubt that may arise in regard to creati ng the mortgages/charges as 
aforesaid.

9.  To consider and if deemed fi t, to pass, with or without modifi cati on, the following resoluti on as an ORDINARY 
RESOLUTION:

  RESOLVED that pursuant to the provisions of Secti ons 198, 269, 309 and Schedule XIII of the Companies Act, 1956, 
approval be and is hereby accorded for the re-appointment of Mr. L Ramkumar as Managing Director of the Company 
from 1st February, 2013 to 8th April, 2016 (both days inclusive).

  RESOLVED FURTHER that in accordance with the provisions of Secti ons 198, 269, 309, 310, Schedule XIII and other 
applicable provisions, if any, of the Companies Act, 1956, approval be and is hereby accorded for the following terms of 
remunerati on to Mr. L Ramkumar:

a. Salary `5,00,000/-  per month in the scale of  `5,00,000/-  -  `10,00,000/-. The increments within 
the scale would be decided by the Compensati on & Nominati on Committ ee.

b. Allowances Allowances like Leave Travel Allowance, Personal Allowance, Special Allowance, Grade 
Allowance and/or any other allowance as may be determined by the Compensati on & 
Nominati on Committ ee from ti me to ti me. 

c. Incenti ve As may be determined by the Compensati on & Nominati on Committ ee from ti me to ti me. 

d. Perquisites Perquisites such as furnished/unfurnished accommodati on to be provided by the Company 
or house rent allowance in lieu thereof, reimbursement of medical expenses incurred for self 
and family, club fees, provision of car(s) and any other perquisites, benefi ts or ameniti es as 
per the Company’s scheme(s) in force from ti me to ti me.

e. Reti rement benefi ts (i)  Contributi on to Provident Fund, Superannuati on Fund and Gratuity as per rules of the 
Fund/Scheme in force from ti me to ti me.

(ii)  Encashment of leave as per rules of the Company in force from ti me to ti me.

f. General (i)  In the event of absence or inadequacy of profi ts in any fi nancial year, Mr. L Ramkumar 
shall be enti tled to such remunerati on as may be determined by the Board, which shall 
not, except with the approval of the Central Government, exceed the limits prescribed 
under the Companies Act, 1956 and rules made thereunder or any statutory modifi cati on 
or re-enactment thereof.

(ii)  Perquisites shall be valued in terms of income-tax rules or actual expenditure incurred 
by the Company in providing the benefi t or generally accepted practi ce as is relevant.  
Provision of telephone (including at residence) shall not be reckoned as perquisite.

(iii)  The aggregate remunerati on (including salary, allowances, perquisites, incenti ve and 
reti rement benefi ts) for any fi nancial year shall be subject to an overall ceiling of 5% 
of the net profi ts of the Company for that fi nancial year computed in the manner 
prescribed under the Companies Act, 1956.

(iv)  Mr. L Ramkumar will be enti tled for grant of stock opti ons under the Employees Stock 
Opti ons Scheme(s), as decided by the Compensati on & Nominati on Committ ee from 
ti me to ti me.

(v)  Mr. L Ramkumar will not be enti tled to any sitti  ng fees for att ending meeti ngs of the 
Board or any Committ ee thereof.

(vi)  Mr. L Ramkumar will be subject to all other service conditi ons as applicable to any 
other employee of the Company. He will not be enti tled for severance fee or other 
compensati on for any loss of offi  ce. 
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  RESOLVED FURTHER that for the purpose of giving eff ect to this resoluti on, the Board of Directors or any Committ ee 
thereof be and is hereby authorised to do all such acts, deeds, matt ers and things as they may in their absolute discreti on 
deem necessary, expedient, usual and proper in the best interest of the Company.

 By Order of the Board

 S Suresh
 Chennai  Company Secretary
 2nd May, 2013 

NOTES:

1.  A Member enti tled to att end and vote is enti tled to appoint a proxy to att end and vote instead of himself and the 
proxy need not be a Member. The proxy form is annexed herewith. The duly completed proxy form must be sent so 
as to reach the Company not less than 48 hours before the commencement of the meeti ng.

2.  Explanatory Statement of material facts pursuant to Secti on 173(2) of the Companies Act, 1956 read with Arti cle 74 of 
the Arti cles of Associati on of the Company for Item nos. 6 to 9 of the Noti ce is annexed hereto.

3.  The Register of Members and the Share Transfer Books of the Company will remain closed from Friday, 19th July, 2013 
to Friday, 2nd August, 2013 (both days inclusive).

4.  Members are requested to inti mate the Registrar and Transfer Agent viz., Karvy Computershare Private Ltd, Plot no. 
17-24 Vitt al Rao Nagar, Madhapur, Hyderabad – 500 081 (RTA), not later than 19th July, 2013, of any change in their 
address/details about their Bank Account number, Name of the Bank, Bank’s Branch name and address to enable the 
Company to remit the dividend electronically or alternati vely, for incorporati ng in the dividend warrants. For shares 
held in dematerialised form, change in address/Bank account parti culars may be inti mated directly to the Member’s 
Depository Parti cipant(s). 

5.  As per the requirements of Secti on 205A of the Companies Act, 1956, the Company has transferred unclaimed dividends 
up to 2005-06 (Interim dividend) to the Investor Educati on and Protecti on Fund consti tuted by the Central Government. 

6.  Members holding shares in physical form are encouraged to nominate a person to whom their shareholding in the 
Company shall vest in the event of their demise. Nominati on forms will be sent to the Members, on request, by the RTA.

7.  As per SEBI directi ve, it is mandatory for the transferees to furnish self-att ested copy of the PAN (Permanent Account 
Number) card to the Company/RTA for registrati on of transfer/transmission/transpositi on of shares in the physical 
form.
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ANNEXURE TO THE NOTICE

Details of the Directors seeking re-electi on/appointment at the 64th Annual General Meeti ng vide 
Item nos. 4 and 6 of the Noti ce dated 2nd May, 2013

[Pursuant to Clause 49(IV)(G) of the Listi ng Agreement]

The resume in brief and other details of the Directors, whose re-electi on/appointment is for the considerati on of the 
Members at the ensuing 64th Annual General Meeti ng, are furnished hereunder:

Mr. S B Mathur

Mr. S B Mathur is a Fellow Member of the Insti tute of Chartered Accountants of India. He was formerly the Chairman of the 
Life Insurance Corporati on of India and the ex-Administrator of the Specifi ed Undertaking of the Unit Trust of India. 

Mr. S B Mathur is a Member of the Audit Committ ee of the Company. 

Mr. S B Mathur is also a Director on the Boards of several reputed companies. Details of other Directorships and memberships 
in Board Committ ees held by him are as follows:

Chairman 
Cholamandalam MS General Insurance Co. Ltd
IDFC Trustee Company Ltd
Nati onal Stock Exchange of India Ltd

Director
Axis Bank Ltd
DCM Shriram Industries Ltd
Havells India Ltd
Hindustan Oil Explorati on Company Ltd
Housing Development Infrastructure Ltd
Infrastructure Leasing and Financial Services Ltd 
ITC Ltd
Minda Corporati on Ltd 
Nati onal Collateral Management Services Ltd 
UltraTech Cement Ltd

India Mortgage Guarantee Corporati on Pvt Ltd
Janalakshmi Financial Services Pvt Ltd
Munich Re India Services Pvt Ltd

Committ ee Memberships

Audit Committ ee

Chairman
Axis Bank Ltd
Cholamandalam MS General Insurance Co. Ltd
ITC Ltd

Member
DCM Shriram Industries Ltd
Havells India Ltd
Hindustan Oil Explorati on Company Ltd
Minda Corporati on Ltd

Investor Grievances Committ ee

Chairman
Axis Bank Ltd  

Member
Nati onal Stock Exchange of India Ltd

Mr. S B Mathur does not hold any equity shares of the Company.

Mr. N Srinivasan

Mr. N Srinivasan is a Fellow Member of the Insti tute of Chartered Accountants of India and the Insti tute of Company 
Secretaries of India. He has over three decades of rich experience in the areas of Corporate Finance, Legal, Projects and 
General Management. 

Mr. N Srinivasan is a Member of the Shareholders’/Investors’ Grievance Committ ee of the Company. 

Details of other Directorships and memberships in Audit Committ ee held by him are as follows:

Vice-Chairman
Cholamandalam Investment and Finance Company Ltd
Director
Cholamandalam MS General Insurance Co. Ltd
Cholamandalam MS Risk Services Ltd
Cholamandalam Securiti es Ltd
Murugappa Holdings Ltd

Committ ee Membership
Audit Committ ee
Member
Cholamandalam Investment and Finance Company Ltd
Cholamandalam Securiti es Ltd

Mr. N Srinivasan holds 64,516 equity shares of the Company.
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Explanatory Statement pursuant to Secti on 173(2) of the Companies Act, 1956 read with
 Arti cle 74 of the Arti cles of Associati on of the Company 

Item no.6

Mr. S B Mathur was appointed as an Additi onal Director of the Company by the Board of Directors at the meeti ng held on 
2nd May, 2013.

As per the provisions of Secti on 260 of the Companies Act, 1956 read with Arti cle 99 of the Arti cles of Associati on of the 
Company, Mr. S B Mathur will hold offi  ce up to the date of this Annual General Meeti ng. Noti ce proposing his candidature 
for appointment as Director under Secti on 257 of the Companies Act, 1956, together with the requisite deposit has been 
received from a Member.

The Board commends the electi on of Mr. S B Mathur as Director for the approval of Members as his knowledge and 
experience will immensely benefi t the Company. 

Interest of Directors

Except Mr. S B Mathur, none of the Directors of the Company is interested in this resoluti on.

Item no.7

The Company has issued the following Secured Redeemable Non-Converti ble Debentures (NCDs) aggregati ng `500 Crores, 
for general corporate purposes:

(i) 9.99% NCDs for `  50 Crores on 26th April, 2012;
(ii) 9.81% NCDs for `150 Crores on 9th August, 2012;
(iii) 9.95% NCDs for `100 Crores on 9th August, 2012; 
(iv) 10.15% NCDs for `50 Crores on 9th August, 2012; &
(v) 9.75% NCDs for `150 Crores on 25th August, 2012.

In terms of the said issues, the Company has to create a mortgage/charge as set out in the resoluti on. 

Creati on of mortgage/charge, as stated above, may be deemed to be a disposal of the undertaking of the Company within 
the meaning of Secti on 293(1)(a) of the Companies Act, 1956. Accordingly, the Ordinary Resoluti on set out under Item no.7 
of the Noti ce is submitt ed to the meeti ng.

Interest of Directors

None of the Directors of the Company is interested in the resoluti on.

Item no.8

The proposed resoluti on is to enable the Company to create mortgage/charge on the moveable and immoveable properti es 
of the Company for the borrowings to be made in future for its various operati ons, in the ordinary course of business.  

As creati on of mortgage/charge may be deemed to be a disposal of the undertaking of the Company within the meaning of 
Secti on 293(1)(a) of the Companies Act, 1956, the Ordinary Resoluti on set out under Item no.8 of the Noti ce is submitt ed 
to the meeti ng.

Interest of Directors

None of the Directors of the Company is interested in the resoluti on.

Item no.9

Mr. L Ramkumar was initi ally appointed as Managing Director of the Company for a period of 5 years with eff ect from 
1st February, 2008 to 31st January, 2013.  At its meeti ng held on 31st January, 2013, the Board of Directors re-appointed 
him as Managing Director of the Company, subject to the approval of the shareholders, for a further term from 1st February, 
2013 to 8th April, 2016 (both days inclusive). The details of the re-appointment and terms of remunerati on were inti mated 
to the shareholders by a noti ce dated 31st January, 2013, as required under Secti on 302 of the Companies Act, 1956.

Mr. L Ramkumar is a Cost Accountant and has a Post Graduate Diploma in Management from the Indian Insti tute of 
Management, Ahmedabad. He has over 33 years of rich and varied experience in Management including 21 years in the 
Company itself in various capaciti es.

Approval of the Shareholders is sought for the re-appointment of and the remunerati on payable to Mr. L Ramkumar as 
Managing Director as detailed in the Ordinary Resoluti on set out in Item No.9 of the Noti ce.  

Interest of Directors

Except Mr. L Ramkumar, Managing Director, none of the other Directors is interested or concerned in the resoluti on.

By Order of the Board

S Suresh
Chennai  Company Secretary
2nd May, 2013 












