MRF Limited, Regd. Office : 114, Greams Road, Chennai 600 006.

Email : mrfshare@mrfmail.com ; Tel.:044-28292777; Fax : 91-44-28295087
CIN : L25111TN1960PLC004306; Website : www.mrftyres.com
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National Stock Exchange of India Ltd Bombay Stock Exchange Ltd
Exchange Plaza 5" Floor Plot No.C/1G Block | Floor 24 P J Towers
Bandra-Kurla complex Bandra (E) Dalal Street
Mumbai 400 051 Mumbai 400 001 o
— |
Dear Sir,
=
z

| Results of the 56th Annual General Meeting held on 4" August,2017 |

The 56" Afnual General Meeting of the Members of the Company was held at 11.00 a.m.on
Friday, the 4" August,2017 at TTK Auditorium, “The Music Academy”, No.168, TTK Road,
Chennai 600 014. -

All the resolutions contained in the notice of the Annual General Meeting were passed by the
shareholders. .

Pursuant to Regulation 44(3) of the SEBI (Listing Obligations and Dasclosure Requirements)
Regulations, 2015 please find enclosed the detailed Voting Results of the Annual General
Meeting along with Combined Scrutinizer’s Report on remote e-voting & poll at Annual
General Meeting (Annexure - 1) .~

Please also find enclosed the following disclosure under Regulation 30 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulation, 2015.

1. Brief profile of Messrs. Mahesh, Virender & Sriram, Chartered Accountants, new auditors

of the Company. (Annexure - 2) .-
-

2. Shareholders of the Company approved the amendment of Article 102, Article 10?[h]{w}|
and Article 117 of the Articles of Association of Company which deal with the total
strength of the Board and retirement of directors by rotation. AGM Notice containing full
details of amendments of Articles of Association of Company has been sent you vide our
letter dated 13" July,2017. _

3. Brief profile and disclosure of relationship of Mr. Samir Thariyan Mappillai and Mr. Varun
Mammen, Whole-Time Directors of the Company with the other directors. (Annexure - SL

Kindly take the above on record.

Thanking you,

Yours faithfully,
For MRF LIMITED

RAVI MANNATH
@ COMPANY SECRETARY



-

Annexuge-|

Voting Results of Annual General Meeting held on dth August 2017
Regulation 33[3) of the SEBI (Listing Dbligations and Dischosure Requirements] Regulations, 2015
Date of AGM 4th August 2017 %
Total Mumber of Sharehediders a5 on Recard Date 5530
féa. of Sharehalders present at the Meeting rither in Person or as Prowy 384 Yy
Promater and Promater Group 133 =1
Public 251
| Ho. of Sharchosders Attended the Meeting through Vides Conferencing WA
Promater and Prometer Group MLA
Public M.A
Rasodution required: {Ordinary | Special) Ornary
Whether promoter/ promoter group are interested in the agendafresolution? (]
Resolution 1
Adaption of the Audited Financial Ststements of the Company for the financial year ended 31st March, 2017 and the Reports of the Directors and Auditors thereon and the Audited
Consolideted Financial Statements of the Company for the financial year ended 3191 March, 2007
Category Mode of voting Nao, of shares | No. of votes % of Votes Mo. of votes— | Mo, of votes — | % of votes in favour | % of Votes against on
held palled polled on In favour against on wotes polied voles polled
catstanding
shares
{1} [E1] ErElvre | 6 15 [Eh=(Fa){21]* 100 (F=ES) )" 100
o
Promoter and E-Voting 1162E8E o a.00 1] a 0.00 .08
Promoter Group
Poll 1142342 9823 1142342 ] 100,00 oo
Pestal Badlot (Mot [ .00 [] [ 00 0.0
| Applicable)
Tertal 1163586 1142342 98.23 1142347 100,00 [T
Pubi- E-Witing 272842 507851 6264 GO7ESL a 100,00 .00
Wnstitutions Pull ] .00 [ a.00 [T
Postal Saflot (Mot
B [T7ITH] 607851 6564 B7ES] a 100.00 .00
Public- Mon E-Vating 1205415 93126 422 93126 [i} 100,00 .00
Instituticns
Poll 1026369 4654 1026333 36 10000 [T
Postal Ballot [Not =
Applicalle) ==
Total 2205415 1119445 50.76 1115459 36 100.00 0.00
Total = [Azaniaz 2869688 6766 | omwesz. |36 106,00 .00




Resoluthon required: [Ordinary | Special) Ordinary ]
Whether promoter) promoter group are interested in the agendafresalution? o
Ruﬂl;anl
Dwclaratian of final dividend of Rs.54/- per share on equity shares of the Comparry —
Category Mode of vating Mo, of shares Mo, of votes % af Votes pollod Mo of votes — | No.of votes— | % of votes in lavoar | % of Votes against
hield polled on outstanding in favour against on votes polled on votes polled
shares
i 121 (B2 100 (4] 15 [&)=[[4}/42]]" 100 {7=[5K1211" 100
Promater and | E-Voting 0 .00 o o 0.0 Q.00
ey moll 1162886 FETEETT] 9823 1147342 0 100.00 a0
Postal Ballot (Mot —
| Applicable]
Total 1163885 11423432 agr3 1142342 o 100,00 oo
Pubilic- E-Vating B20E5T L1 BR0ELT 4] 100,00 ooo
Ingtitutions
Pall BT2842
Postal Ballot [Not
Applicable] _—|
Total 872842 B20557 7LD BIOBSTF o 100,00 (il
Pullic- Non E-Voting 93132 4,23 B30 123 o357 iy
Institutions + ——
Pall 205915 1025369 4B.54 1026369 i 100,00 0.00
Postal Ballat [Not
I —
Taotal 1205415 1113501 5076 1119378 123 99,99 001
Total 4241143 EBEA00 6796 2BR22IT 133 100,00 oD
Resolution required: [Ordinary f Specizl) Ordinary
Whether promotes/promoter group are interested in the agendajresolution? Mo
Resolution ¥
Re-appointment of Or. K C 84 % Director of the Company, lablo to retire by rotation.
Category Mode af voling Mo, of shares | Mo, of vates % of Votes polled No. of votes - | Mo, of vates = | % of votes in favour | % of Votes against
held palled on outstanding in fawear against on vates polled on votes polled
shares
{1] k] {3k=lizIi1)]* 200 14 5] [E)=[a)(21]" 100 iS00
Prosmoter and | E-Voting ] Ll ] o ] 1] 0D
.m.., Pall 1167886 1142342 9823 1142342 a 100.00 0.00
Postal Ballat {Nat
Applicable]
Total 1162886 1142342 9823 1143342 i} 100.00 0.00
Pubilic- E-Voting SYe067 6645 261063 18904 0674 304
Institutions
Pall 571842
Pastal Ballot [Hot
Applicable) _—
Total 872842 LT BEAS ZH10E3 18904 96,74 326
Public-Non | E-Voting 3313z 412 23013 119 59,87 [EE =
Inatitutions —
Poll 2205415 1028369 a6.54 1026318 51 10000 0.00
Postal Ballot (Mot = —=
Applicable)
Takal 2205415 1118501 50,76 1119331 1 59,98 o2
Total 4241143 JB41810 Gr.01 LR2ITIE 19074 55,33 067




Resodution required; [Ordirary [ Special) Oudinary
Whether promoter/promoter group are interested in the agenda/resclution? Ho
Resakution 4 g
Appomtment of Messrs, Mahssh, Virender & Sriram as kaint Ststutory Auditors of the G v and fix their remuneration.
Category Maode of voting No. of shares | Mo of vates % of Votes polled No.of votes = | Mo.of votes— | % of votes in favowr | % of Viotes agalast
haeld polied on outstanding In favour apainst om votes polled an votes polled
shares
i (2 {3121/ ()" 100 [4) 151 B4/ (2)]" 100 (P11 211" 100
Promater and | E-Vating [ 000 — [0 ] and 000
s Foll Vicue 1197392 ETRT] 1147392 ] 100 o]
Poatal Ballot (Mot =
Applicatie]
Total 1162886 1141342 98.13 1142342 o 100,00 (k]
Public: E-Vating BR0SST 7110 B1FT04 2853 9454 0.5
Institutions
Poll 872842 ] 0.00 [] o 0.0 0.00
Postal Ballot (Mot
EErgti
Total 872842 620557 71.10 E17704 2853 48,54 046
Fublic- Hon E-Voting 93122 422 93111 i1 99.99 [T
Institutions
Pall 7705415 1026369 4654 1026333 E 100,00 o.oo
Postal Ballat [Not i
Applicabis) ]
Total 1205415 1115491 50.76 1119044 47 100,00 0.0
Total 4241143 2882380 6795 FRTR4S0 2900 99,90 0.10 =
Reschution required: [Ordinary / Special] Drdinary
Whether prosmoter/ promoter group are interested in the agenda/resclution? Na
Resodutlon 5
Ratification of the appointment of Messrs. SCA AND ASSOCIATES as Joint Statutary Auditors of the C and fix their remunaratian.
Category Maoda of vating Mo, of shares. Mo of votes % of Votes polled | Mo.of votes— | No.of vates— | % of voles in % of Wotes against
held polied on outstanding in Favour againsy favour on votes an voles palled
shares polbed
i 2 [3=[2)a 1 100 (44 [E] [Ep=[[2}/12]] *100 (=051 (201" 100
Promoter and | E-Weting 2 000 o 0 000 cuoo
Promater :
Group Pall 1162286 1147342 5823 1143342 o 100,00 oo
Postal Ballot (Mot
Applicable)
Total 1162886 1142342 98.23 1142342 [ 100.00 0.00
Public- E-Wating GHS5T 7110 BHS5T ] 100,00 000
Institutions |
Poll BTIEAT o (] o o [1141] 0,00
Postal Baflot (Mot
| Applicable)
Total 72842 G20557 7110 620557 o 100,00 0,00
Public Mon E-Voling EFEFT] 4,20 43712 12 49,59 0.01
Institutions
Poll 2205415 1026369 46.54 1026333 100000 0.00
| Pastal Ballat [Nat =
Apglicable)
Total 2205015 1119023 50.74 1118045 48 100.00 0.00
Total 4241143 FETREET 67.95 2ER1994 48 10400 0.00




Resolution required; (Ordinary / Special]

Whather promcter/ promoter group are interested in the sgendafresalistion? Mo
Reschution &
Amendment to the Artiches of Association of the Company
Category Made af voting Mo, of shares Mo, of wotes % of Yotes polled | Mo, of wotes~ | Mo, of votes = | % of votes in % of Votes against
Ffeld polied on outstanding in B against favaar on vates am votes polled
shares, pofied
in 2] (3=l | (4 i5) ig=la)fZnt1o0 | (=151 )00
Promoter and | E-Voting 0 000 o 0 000 0.00 =
Pramot |
Group Podl 1162286 1142342 68.23 1142342 0 100,00 0.00
Postal BaBot {Not
ot = 1162886 1142342 58.23 1142342 1] 100,00 0.00
Public- E-Wating SESTME 65.27 08792 E0944 #4.30 1070
irstiutions
Pall BT2E42 a .00 a o 0.0 o.o0
Postal Ballot (Mot
Total BraEa SEA736 [TE] 08752 [T 89,30 070
Public- Nom | E-Woting 93068 i ag957 117 ET (ET]
Institutions ]
Poldl 2205415 1026369 BE.54 1026308 &1 o059 0.0l
Postal Ballot (Mot e = WSl
| Applicabie) ¥
Tetal 2205415 1115434 50.76 1119260 178 99,90 oz
Total 4241143 | 2831518 66,76 2TP0EM 61122 a7.84 116
Resalution required: (Drdinary [ Special) Special
Whather promater/prometer group are interested in the agenda//resalution? Mo
Resalution 7
Incraase im the number of Direclors on the Board of the Compary
Category Maode of veting Mo, of shares Ko, of votes % of Viates polied | Mo, of votes —in | Na. of votes = % of votes in % of Viotes
heeld polbed on putstanding Favour against fovour on votes | against on voies
shares palled palted
1) ] A= | 4 15} (Eh=[pNzl" 100 | (TS e
Promater and E-Voting L] = Fii] a o 000 .00
Promater
Group Foll 1162886 1147342 98.23 1147342 [ 100,00 0.00
Postal Ballot (Not.
Agpplicabie]
Total 1162086 1142342 [TET] 1142342 [ 100,00 a.00
Pulilic- E-Vating SEITIE 6527 53702 1034 9438 5.62
Institutions
Poll BErrBAZ o 0.00 a o o.0o 0.0
Postal Ballot [Not I ==
Apphicable)
Total B7ra42 566736 65327 537702 32034 5438 5,62
Public- Man E-Voting 93127 433 EFEEE] 194 59.79 0.21
Instituticns
Poll 205415 1626365 46,54 102613 76 9,00 004
| Postal Badlet (et
Applicable]
Total 22054015 11159406 50.76 1119226 m 9,98 062
Tatal 4241143 2BILSTE 6. 76 FFLCFR EFEl 9H.86 .14




Resoluthon required: {Ordinary / Special) Ordlinary
Whether promoter promoter group are interestied in the agendafrosolution? bo
Rasobution 8
Amm'mt «of har, Samir Thariyan Mappillai as Directar llabie to reting by rotatkon
Categony Mode of voting Mo, of shares Mo, of votes % of Votes polled Ho. of votes — | Mo, of votes = % of votes in % of Votes against
held palled on outstanding n Fawour againit favour on voted on voles polled
shares polled
n 2] [3p=[2)/ 121" 100 [2]] {5 [Ey=CE2] " 100 (TI=AIs1/ (21" 100
Promater and | E-Woting a Cupo a o 1] 000
Prosmoter ==
Group Paoll 1167ERE 1142342 98.23 1142342 o 100,00 000
Postal Baliot (Mot —
Applicable) —]
Total 1162886 1142342 98,23 1142342 o 100,00 o0
Publ- E-WVoting 565736 6527 523819 45917 a1gd BOG
Institutions e
Poll BTZBAZ o Lo o o .00 .00
Poatal Ballot |Not
Total BTIEA2 SE735 E5.27 523819 455917 9194 206
Public- Mon E-Vating 23133 4322 SRFRY 144 99,85 015
Institutions —
Pall 25415 1026338 46,54 1026263 6 29,95 g
Postal Ballot [Not
Apulicable) T—
Total 1205415 1119472 L 1119252 20 9598 ooz
Tatal 4241143 ZBE1S50 G676 FTES413 46137 BE5T 163 =
Resolution required: {Dvdinary [ Special) Qrdiinary
Whether promoter/ promoter group are interested in the agends/fresolution? Ne
Resohaion 9
Appaing b b Varum i as Divector lialble to retirg by rotation
Category Mode of voling Ko, of shares Mo, of votes % of Votes polled Mo of wotes — Mo, of woles = % of votes in % of Viotes against
held polled on outstanding im anror agalmst Favour an vetes on vobes polled
shares polled
(1] (7 Gl | @ i5) BFEIENIZTI00 | sz 00
Promoter and | E-Voting 0 o0 o o a.00 0.00
sk Foll 1162886 114232 58.23 1192342 B 100.00 e
Postal Ballot (Mot
T;Il 1162886 1142342 58,23 1143342 o 10000 0.00
Pubiiic- E-Vating 565735 6527 523819 45917 o104 206
Institutions
Poll BTZRAZ
Postal Ballot {Nat
Applicable]
Total 272242 L6576 6527 523019 45517 91,04 206
Pubilic- Nen E-Voting axis 4.2 292974 143 9385 0,15
Institutions A
Pall 2205415 1026362 46,54 26306 al 99.99 a.m
- —— il
Postal Ballot (Mot
Applicatile) ——
Total 1205415 1119485 5076 111582 03 93,98 02
Total a241103 1831563 B6.76 1785443 AE130 a837 163 ki




Resalution required: {Ordinary [ Special) Ordinary
L pr i group are intarpsied in the agenda/resclution? He
Resolution 10
Resdsion in the r ation of Mr K.M.Mammen, Chalrman and Managing Director
Category Mode of voling o, of shares No. of votes % of Viotrs polied | No. of votes = | Mo, of votes = | % of vates in % of Wotes against
held palled on outstanding in laniour against favoir on voles on wotes pollod
shares polled
[T] i E-livree | @) 5 B0 | DM |
Promoter and | E-Voting a 0.00. o Q 0.00 0.00
s Pol 1162886 114234 95,23 1aa g 100.00 .00
Pastal Ballot (Mot
Applicatile]
Total 1162886 1142342 58,13 1142342 0 10000 0.00
Public- E-Voting 79967 6,45 STA067 ] 10000 0.0
Ipstitutions
Poll B72842
Fostal Ballot [Not =
Total BT2E4Z 579967 G6.45 STa967 1] 00,00 .00
Public- Mon E-Voting 93133 422 22940 143 .4 0.3
Institutions ==
Pall I205415 1026369 4654 1026318 51 10000 0.00
Postal Ballat (Mot ol 1
Applicable) .
Total 05415 1119501 5076 1119258 143 G9.98 a0
Total 4241143 1841810 6701 2B41567 43 99,99 0.1 2
Resolution required: [Ordinary [ Special) Drnary
Whether promoter/ promoter group are intesested in the agenda fresolution? féwr
Resohstion 11
Revisiar in the remuneration of My Auun Mammaen, Vice-Chal ared Managing Direchor
Category Mada of veting Ho. of shares. Mo of voles. % of Votes palled | Mo, of wotes = | Mo.of votes - | % of wotes in 9% of Votes sgainst
hald podied n putitanding In favowr against Hawouar on vales on woites polled
shares poiled
{11 i2) [Bi=[(2)A N 100 {1 (5 [E=tfanzir 100 | (Tels)i2)]* 100
Promoter and | E-Voting o 0.00 a o [T 0.00
Promoter P
Group Poll 1162286 1143342 58.23 1142342 [ 100.00 0.00
Postal Badot (Mot ——
Applicabie]
Total 1162836 1142342 98.23 11423432 [} 100.00 0.0
Pubic- E-Votlng STH96T B6AS SI5EET o N .00
Institutions
Poll BTIRA2 ] 0.00 o o 0.0 .o
Postal Ballot (Mot
Applicable] —
Tatal BY2EAT ST5E6T 645 STEIGT o 100,00 a.00
Public- Hon Voting 93132 422 g3539 193 59,73 .21
InstAutions = —
Poll 2705415 1026E36S 16,54 1026318 51 100.00 0.00
Pastal Ballot (Mot = e
| Apphicable)
Tatal 2205415 1115501 SO.76 1115257 44 99,98 [1ir}
| Total 4241143 1842810 &7.01 181566 204 ETET] [T




Resolution required: (Ovdinary [ Special) Ordinary
Whether promoter) prosoter group are Interested in the agendafresolution? Mo
Resohution 12
Appuh;mml of #ir.Rabul Mammen Mappila as Managing Director of the Company fora penod of 5 years commending from 04.05.2017
Category Maode of voting Mo. of shares Ha, of votes % of Votes polled Mo of wotes = | No, of votes = | % of votes in Favour | % of Votes against
held polled an autsianding im favour against on votes palled an voles polled
shares
{1} 12} (3p=[iz)f (2" 100 4 15} (E)={ia)/[2)]* 200 [M=E2H" 10
Promoter and | E-Voting Q uon [i] a 000 [+11 ]
it Fol 1167858 lia2342 FRT] ETFETT] ] 100.00 000
Postal Daiot (Mot
| Applicable]
Total 1162886 1142342 98.23 1142342 Li] 100.00 .00
Publc. E-Vating SEBETE 65.15 566304 2368 93,58 042
Institutions
Poll Brasaz
Postal Ballot (Not
Total H72E4z SEB672 P ERI0n 2368 55 o
Public- Non E-Voting 93131 422 G058 133 59,86 0.4
lestitutions —
Pall 2205415 1026369 45,54 1026318 51 100,00 0.00
Pastal Ballat [t 4 o
| Applicable) e e i 3 I—
Tatal 21205415 1115500 5076 1115316 184 99,58 002
Tatal 1E 4261143 TE30514 674 = 1827962 FITE] e o.0%
Resobution required: |Ordinary | Special] Ordinary
Whether promoter promater group are interested in the agendaresclution? Na
Resalution 13 =i
hppointment of Mr. Samir Tharlyan Mappillal as Wholbe-Time Director of the Comp v for a period of 5 years commencing from 04-08-2017
Category Muode of wating Mo, of shares No. of votes % of Votes poBed | No. of votes~ | No, of votes - | % of votes in % of Votes againet
hekd palled on culstarding iin favour against favour on votes on wotes polled
shares polled
) (] el | (&) (& EERVIF00 | PN
Promater and | E-Votlng ¢ .00 i ] .00 .00
Promater
Groug Pall 1163885 1143342 8,73 1142342 a 100,00 a.00
Postal Ballot (Not i
Applicable] )
Total 1163886 1142342 88.23 1142342 o 100,00 .00
Public- E-Vioting 539146 BL62 435044 402 5358 G.A44
Institutions —
Poll B72B42
Postal Ballat !
| Apphcatife}
Total Br2E42 529146 Bl62 405044 24302 9356 [0 ]
Public- Non | E-Voting 3107 [FF) REET 17 Bl 0,19 =
Irstimuticns =
Pall 2705415 1026369 46.54 1063 % 99.99 ol
T L8 | L - — ———
Applicabie) T —— . =- S =—ml =]
Tatal 2205015 1115476 5076 1119227 249 o9.98 0.0z
Tatal T A241143 PR 658 | 2rseeis EYETS S X 13




Resolution requiired: [Drdinary J Speclal) Orlinary
‘Whether promoter/promoter group are Interested in the agendafresolution? Ho ]
Resclution 14 |
Appointment of Mr. Vamn Mammen as Whole-Time Director of the Company for & pesiod of 5 years commancing from 04082017
Categony Mode of voting Na. of shares Mo, of voles % of Votes polled No. ofvotes — | Mo, of vates = | % of votes in favowr | % of Violes agalnst
held peilled an outstanding in favour against on votes polled an vobes polled
shares
{1} 2 (3=021 10" 100 ] 15} {sk=N4)/12)]* 100 (M=Ais) 2] 100
Promoter and | E-Vaoting a 0,00 (] 1] .00 0.00
Prometer
Group Poll 1162886 1142342 38,23 1142342 a 100,00 0.00
Postal Ballot {Hot W
Applicable)
Total 1163886 1142342 28.23 1142342 a 100,00 ]
Public- E-Voting 519145 B0.62 55044 34102 93156 G.A4
Intitutions et
Poll BTZBA2
——
Postal Ballot [Nat
Applizable] ey
Total AT2842 529146 G062 AT5044 34102 93.56 B44
Public- Mon E-Voting 93129 4,22 FI9E0 148 SR 01k
Institutions o —
Pall 105415 1026369 4654 1026308 61 99.99 o
Postal Ballot (Mot ([T p
| Applicable) S [T ismeao v Uy s b e b
Total 1205415 1119458 50.76 1119288 110 LT ogz
——— ety - EEPE— =, W - il
Total 4241143 TG B5.41 2756674 34312 gy 123
Resolution required: |Ordinary / Spocial] Crdinary
Whether promoterf promoter group ane interested in the agenda/resclution? Ha
Resolution 15
Ratification of the remuneration payable to Mr C Govindan Kutty, Cost Auditer of the Company
Categary Mede of vating Ma. of shares Mo. of vates % of Votes polled | Mo, of votes —in | Mo. of votes - % of wotes in % of Vates
hezld pailed on outstanding fawour BEainst fawouwr on votes against on wotes
shares polled podied
11 (2 BNy 100 | (4 [sh (=100 | [7F=(isiiz)" 100
Fromaoterand | E-Voting 0 .00 ] 0 [T 00 ¥ o
Pramoter —|
Graup Poll 1163886 1143342 98.33 1143342 o 100,00 o0
Postal Ballot [Not
Applicabile] o
Total 1162885 1142342 98.23 1142342 o 100.00 .00
Public- E-Voting 620557 7110 B20E5T o 100.00 0.00 |
Institutions o !
Pall BT2842
Postal Ballat (Mot )
Applicable) |
Total Bi2842 GZOGST FERT 620557 o 100,00 0.00
Public- Non E-voting 63124 a3 2309 T ;a7 Ty
Institutions — =1
Podl 205015 1026359 46.54 1026333 36 100,00 0.0
| Postal Bafiot (Mot i =
| Applicable] e s Sev = o PR | = =
Total 2205415 1114493 5076 1115432 61 99.99 oo
Tl T [4zania3 2881302 67.96 IR 61 | 1o 0.00 ==




SARABESWARAN
CHARTERED ACCOUNTANT

To

(Per) ; 4210 7083
TEL {Off) : 24909 0630

2498 3845

(M) : 58400 05809

CONSOLIDATED REPORT OF THE SCRUTINIZER ON REMOTE E-VOTING AND POLL

The Chairman & Managing Director
MRF Limited

114, Greams Road

Chennai - 600 006

56" Annual General Meeting of the Equity Shareholders of MRF Limited held on Friday,
a4 August,2017 at 11.00 A.M at TTK Auditorium, “The Music Academy”, No.168, TTK
Road, Chennai - 600 014

Dear Sir,

I, N C SARABESWARAN, Chartered Accountant have been appointed by the Board of
Directors of MRF Limited as the Scrutiniser for the purpose of remote e-voting and through
ballot at the 56" Annual General Meeting of the members of the Company held on Friday,
4th August,2017 at 11.00 A.M at TTK Auditorium, “The Music Academy”’, No.168, TTK Road,
Chennai — 600 014.

| submit my report as under:

The Company has appointed MNational Securities Depository Limited (NSDL) as the
agency for providing the remote e-voting platform to the members.

The despatch of Notice of Annual General Meeting was completed 10™ July,2017 for
those who have not provided any email address. Annual General Meeting Notice was
sent through electronic means on 12" July,2017 to those who had provided email
address for receipt of documents through electronic mode.

The Company has published an advertisement on 13“'Jul~_.f,201? in “Business Standard”
an English Newspaper in English language and in “Makkal Kural” a vernacular
newspaper in vernacular language about having sent the Annual General Meeting
Notice and also specifying therein the matters prescribed in the Rule with regard to
remote e-voting.

28" July,2017 was fixed as the cut of date for the purpose of determining the eligibility
to participate in the said remote e-voting and ballot processes.

The remote e-voting period commenced on 1% August, 2017 (10.00 A.M.) and ends on

3™ August, 2017, (5.00 P.M.). Accordingly, the electronic votes cast were taken into
account and at the end of the voting period, 3" August, 2017, (5.00 P.M.), the NSDL

portal was blocked for voting.
)t
N.C,-SARABESWARAN

New # 7 (Old # 35) Luz Avenue, 1st Floor, IVth Cross Street, Mylapore, Chennai - 600 beesml AstRun@thai com



10.

The List of shareholders who cast their votes through remote e-voting were unblocked
after the completion of the Annual General Meeting in the presence of two witnesses
not in the employment of the Company on 4" August,2017.

At the 56" Annual General Meeting of the Company held on Friday, 4th August,2017,
the Chairman of the Company had called for a poll to facilitate the members present in
the meeting who could not participate in the remote e-voting to record their votes
through poll process.

After the time fixed for closing of the poll by the Chairman, 2 ballot boxes kept for
polling were locked in my presence with due identification marks placed by me.

The locked ballot boxes were subsequently opened by me in the presence of two
witnesses and poll papers were diligently scrutinized. The poll papers were reconciled
with the records maintained by the Company and the authorisation/proxies lodged
with the Company.

The poll papers, which were incomplete and/or which were otherwise found defective
have been treated as invalid and kept separately.

The Result of remote e-voting together with that of the poll is as under:

Resolution No.1

Adoption of the Audited Financial Statements of the Company for the financial year ended
31st March, 2017 and the Reports of the Directors and Auditors thereon and the Audited
Consolidated Financial Statements of the Company for the financial year ended 31st
March, 2017

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 491
Number of votes cast by them 2869652
% of total number of valid votes cast 100
Vote against the resolution:

Number of members T - 4
Number of votes cast by them f ) 36 .

% of total number of valid votes cast | 0.00

Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.1 as set
out in the Notice of the AGM is passed with requisite majority.
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Resolution No.2

Declaration of final dividend of Rs.54/- per share on equity shares of the Company

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

MNumber of members 492
MNumber of votes cast by them 2882277
% of total number of valid votes cast 100
Vote against the resolution:

Number of members _ - 5
Number of votes cast by them B v 123
% of total number of valid votes cast 0.00
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid =

Total number of votes cast by them _ 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.2 as set
out in the Notice of the AGM is passed with requisite majority.

Resolution No.3

Re-appointment of Dr. K € Mammen as Director of the Company, liable to retire by
rotation.

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members ! 468
Number of votes cast by them = 2822736

% of total number of valid votes cast 99.33

Vote against the resolution:

Number of members 23 i
Number of votes cast by them - 19074 |
% of total number of valid votes cast o 0.67
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0

were declared invalid
| Total number of votes cast by them : 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Iltem no.3 as set
out in the Notice of the AGM is passed with requisite majority.
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Resolution No.4

Appointment of Messrs. Mahesh, Virender & Sriram as joint statutory auditors of the

Company and fix their remuneration

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members [ 487

Number of votes cast by them 2879490 /
% of total number of valid votes cast 99.90

Vote against the resolution:

Number of members - 9

Number of votes cast by them 2900

% of total number of valid votes cast 0.10

Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0

were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.4 as set

out in the Notice of the AGM is passed with requisite majority.

Resolution No.5

Ratification of the appointment of Messrs. SCA AND ASSOCIATES as joint statutory

auditors of the Company and fix their remuneration

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Mumber of members 488
Number of votes cast by them i 2881944
% of total number of valid votes cast 100
Vote against the resolution:

Number of members 7
Number of votes cast If:\r them . 48
% of total number of valid votes cast 0.00
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid .

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.5 as set

out in the Notice of the AGM is passed with requisite majority.
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Resolution No.6

Amendment of Articles of Association of the Company

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 445
Number of votes cast by them i 2770394
% of total number of valid votes cast 97.84
Vote against the resolution:

Number of members 36
Number of votes cast by them 61122
% of total number of valid votes cast 2.16
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid min

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was not less than three
times the number of votes cast against, | report that the Special Resolution with regard to

Item No.b as set out in the Notice of the AGM is passed with requisite majority.

Resolution No.7

Increase in the number of Directors on the Board of the Company

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 446
Number of votes cast by them 2799270
% of total number of valid votes cast 98.86
Vote against the resolution:

Number of members 137
Number of votes cast by them 32304
% of total number of valid votes cast 1.14
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was not less than three
times the number of votes cast against, | report that the Special Resolution with regard to

Item No.7 as set out in the Notice of the AGM is passed with requisite majority.
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Resolution No.8

Appointment of Mr. Samir Thariyan Mappillai as Director liable to retire by rotation

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 450
Number of votes cast by them 2785413
% of total number of valid votes cast 98.37
Vote against the resolution:

| Number of members 36
Number of votes cast by them 46137 7
% of total number of valid votes cast 1.63
Invalid Votes:
Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid
Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.8 as set

out in the Notice of the AGM is passed with requisite majority.
Resolution No.9

Appointment of Mr. Varun Mammen as Director liable to retire by rotation

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Mumber of members eSS = 448
NMumber of votes cast by them = 2o ) 2785443
% of total number of valid votes cast 98.37
Vote against the resolution: :
Mumber of members O e 34
Mumber of votes cast by them _ e 46120
% of total number of valid votes cast 1.63
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.9 as set

out in the Notice of the AGM is passed with requisite majority.
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Resolution No.10

Revision in the remuneration of Mr K.M.Mammen, Chairman and Managing Director

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

' Number of members 467
Number of votes cast bf them ; 2841567
% of total number of valid votes cast 99.99
Vote against the resolution:

Number of members 24
Number of votes cast by them 243
% of total number of valid votes cast 0.01
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to item no.10 as
set out in the Notice of the AGM is passed with requisite majority.

Resolution No.11

Revision in the remuneration of Mr Arun Mammen, Vice-Chairman and Managing Director

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 466
Number of votes cast by them N 2841566
% of total number of valid votes cast 99.99
Vote against the resolution:

Number of members 25
Number of votes cast by them 244

% of total number of valid votes cast 0.01

Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid
Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.11 as set
out in the Notice of the AGM is passed with requisite majority.
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Resolution No.12

Appointment of Mr. Rahul Mammen Mappillai as Managing Director of the Company for a
period of 5 years commencing from 04-05-2017 - Ordinary Resolution

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 471
' Number of votes cast by them 2827962

% of total number of valid votes cast 99.91

Vote against the resolution:

Number of members 16

Number of votes cast by them 2552

% of total number of valid votes cast 0.09

Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0

were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.12 as
set out in the Notice of the AGM is passed with requisite majority.

Resolution No.13

Appointment of Mr. Samir Thariyan Mappillai as Whole-Time Director of the Company for
a period of 5 years commencing from 04-08-2017

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members 450
Number of votes cast by them 2756613
% of total number of valid votes cast 98.77
Vote against the resolution:

Number of members 23
Number of votes cast by them 34351
% of total number of valid votes cast 1.23
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.13 as
set out in the Notice of the AGM is passed with requisite majority. ’



Resolution No.14

Appointment of Mr. Varun Mammen as Whole-Time Director of the Company for a period

of 5 years commencing from 04-08-2017

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members iy 451
Number of votes cast by them 2756674
% of total number of valid votes cast 98.77
Vote against the resolution:

Number of members 27
Number of votes cast by them e 34312
% of total number of valid votes cast 1.23
Invalid Votes:

Number of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

Total number of votes cast by them 0

Result: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.14 as

set out in the Notice of the AGM is passed with requisite majority.

Resolution No.15

Ratification of the remuneration payable to Mr C Govindan Kutty, Cost Auditor of the

Company

Vote in Favour of the resolution (Remote e-voting & Poll at AGM Venue)

Number of members = 484
Mumber of votes cast by them 2882331
% of total number of valid votes cast 100
Vote against the resolution:
Number of members 5 12
Number of votes cast by them o 61
% of total number of valid votes cast 0.00
Invalid Votes: \
Mumber of members present and voting (In person or by proxy) whose votes | 0
were declared invalid

0

Total number of votes cast by them
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Reﬁult: As the number of votes cast in favour of the resolution was more than the number
of votes cast against, | report that the Ordinary Resolution with regard to Item no.15 as set
out in the Notice of the AGM is passed with requisite majority.

Yours faithfully,

)& ¥, . D

N C SARABESWARAN
CHARTERED ACCOUNTANT
Dated: 05/08/2017

Cc to: COMPANY SECRETARY, MRF Limited



