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POSTAL BALLOT NOTICE
(Pursuant to Sectlon 192A of the Companies Act, 1956)

Dear Sharehoider (s),

Notice is hereby given pursuant to Section 192A{2) of the Companies Act, 1956
{‘the Act’) read with the Companies (Passing of the Resolution by Postal Ballot)
Rules, 2011, as amended from time to time, that the resolutions appended
below are proposed to be passed each being as an Ordinary Resolution by
postal ballot.seeking consent of the members for the sale of Company's White
Goods Business Civision and Comgany’s Mainline Power Distributicr: System
Business Division to Ajay Poly Private Limited and Seiki Auto india anate
Limited respectively.

The explanatory Statement under Section 173(2) of the Act pertaining to the
resolutions, “sefting out material facts and the details for the resclutions is
appended herewith and is'being sent to you along with a Postal Ballot Form.
The Board of Directors of the Company has appointed MeD:V. Taneja of M/s
Pharam Tansja Associates, Practicing Chartered Accounitant, as-Scrutinizer for
conducting the Postal Ballot voting process in a fair and-transparent manner.
You are requested to carefully read the instructions printed on the Fostal Ballet
Form, give your assent or dissent on the Postal Balfot Form and return the
same {in original} duly completed and signed, in the enclosed self addressed,

postage pre-paid envelope (if posted in India).so-as to reach the Scrutinizer not -

later thar the close of working hours on Saturday, the 6% day of April, 2013.
The Scrutinizer will submit his reportto the Company and the result of the Postat
Ballot will be announced an Monday, the 8~ day of April, 2013 at 4: 00 P.M. at
- the Registered Office of the Company and will be published In the newspapers,
after such announcement. in the event, the draft résolutions are assented to by
the requisite majority of shargholders, who have sent their duly completed and
signed Postal Baliot Forms giving their assent or dissent, the date of declaration
- of' Postal Baltot result shall be deemed 1o be lhe date of passing of the said
resorutrons . N

) ltem No 1

) Transfer of the CQmpany 's White Goads Busmess Divlsion (Company’s
Whne Goods Di\r;sfon) _

“HESOLVED THAT pursuant 1o the provisions of Section 293(1)(a) and

Section 1924 of the Companies Act, 1956 . read with the Companies (Passing.”

of the Resolution by Postal Baliot) Rules, 2011, as amended from time to time
and other apphcabre pravisions, if any, of the Companies Act, 1956 {inciuding
any” amendmeht thereto or re-enactment for the -time being i force),. the

Memorandum and Articles of Association of the Company and subject to- such-

other applicable statutory’ provisions, rules, regufations, ‘guidelines and also
subject to the such approvai(s), consent{s), permission(s) andior sanction(s)
from the coricarned authorities and such other terms and conditions as may be
imposed by any person or authority while granting suctr approvals, permissions,
censents and sanctions, consent 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 expression shall also include any Committee of Diractors
or Director(s) or official(s) of the Company for the time being authorized by the

Board to exercise the powers conferred on the. Board by this resolution} to sell, -

transfer or otherwise dispose off, the whole of the Company's profile for White
Goods Division, which is in the manufacture of refrigerator gaskets/ door seals,

refrigerator bottle:shelf and wirg-shelf trimns, visi cooler profiles, rolling shutter,

door. sash, cable channéls, water-stops, and extrusions, inter alia, together
with all assets (excludlng tand and building), plant and maghinery, equipments,
tacilities, auxiliaries, utilities, current assets attached thereto, periaining to the
said Division as a-‘'going concern’ by way of.stump-sale (hereinafter referred
to 'as “Company’s White Goods Division") to Ajay Poly Private Limited
(hereinafter referred to as “APPL”), a refated entity, together with alt rights,
liabitities, titles, interests (including technical know-hiow efc), manpower,
licenses, permits, for a lump sum consideration of Rs. 3 crores, to be paid to
the Company by APPL either in cash or on such terms and conditions as may
be agreed by the Board with APPL.

RESOLVED FURTHER THAT the Board be and is hereby authonzed to do
all such acts, matters, deeds and things, as may be necessary or desirable
in connection with or incidental to grve effect to the purpose and intent-of the
above resolution’ or otherwise to give effect 1o the transfer of the Company's
White Goods Division to APPL and to settle any questions, difficulties or doubts
at-any stage in this regard, including negotiating. and finalizing (including

maksng and accepting modification, if any) the terms and conditions, melhods
timings and modes of transfer of White Geods Division, to make and accept
such modification(s) as may be required by any of the concerned authority(ies)
for sale cf Company’s White Goeds Division, engaging any advisor, consultant,
agent or intermediary, executing necessary documents, agreements, power
of attorneys, deeds of assignment/ conveyance and such other agreements,
documents, deedg, writings and papers as may be necessary or expedient.”

item No. 2 ' ,
Transfer of the Company’s Mainline Power Distributien System Business
Division {Company’s PDC Division)

“RESOLVED THAT pursuant to the provisions of Section 293(1)(a) and
Settion 192A of the Compames Act, 1956 read with the Companies (Passing
of the Resolution by’ Postal Ballot) Rules, 2011, as amended from time to time
and other applicable provisions, if any, of the Companies Act, 1956 (including
any amendment thereto or re-gnactment for the time being in force) the
Memerandum and Articles of Association of the Company and subject to the
other applicable statutory provisions, rules, regulations, guidelines and also
subject to the. such approval(s), consent(s), permission(s) and/or sanction(s)
from concerned authorities and sich terms and conditions as may be imposed
by any person or autharity while granting such approvals, permissions, consents
and sanctions, consent of the members of the Company be and is hereby

‘accorded to the Board of Directors of the Company (hereinafter referred to as

the "Baard™ which expressicn shall also include any Committee of Directors or
Director(s} or official(s) of the Company for the time being authorized by the
Board to exercise the powers conferred on the Board by this resolution) to sell,
transfer or otherwise dispose. off, the whole of the Company’s Mainline Power
Distribution System Business Divison, inter alia, together with all assets, plant
and machinery, equipments, facilities;, auxiliaries, utiities and cursent assets
attached therefo, pertaining to the Company's Business as a ‘going congcern’
by way of stump-sale (hereinafter referred to as “Company’s PDC bivision”)
to Seiki Auto India Private Limited (hereinafter referred to as “SAIPL"), a related
entity, together with all rights, fiabiiities, titles, interests (including technical
know-how atc.), manpower, iicenses, permits, for a lump sum consideration of
Rs. 3.5 crores, te be paid fo the Company by SAIPL either in cash or on such
terms and conditions as may be agreed by the Board with SAIPL.

RESOLYED FURTHER THAT the Board be and.is hereby authorrzed to do
ail such acts, matters, deeds.and things, as may be necessary or desirable
in connection with or incidental to give effect to the purpose and intent of the
above resolution or otherwise to give effect to the transfer of the Company’s
PLC Division to:SAIPL and to settle any questions, difficulties or doubts at any

-stage in this regard including negetiating and finalizing {incltiding making and

accepting modification, if any) the terms and conditions, methods, timings and
modes of transfer of POC Division, to make and accept such modification(s) as
may be required by any of the concerned autherity(ies) for sale'of PDC Division,
engaging any advisor, consuitant, agent or intarmediary, executing necessary
documents, agreements, power of aftorneys, deeds of assignment/conveyance
and such other agreements, documents deeds writings and papers as may be

necessary of expedient.”
By Order of the Board

For Pracision P:pes and Profiles Company Limited

Sdk
Ajay Kumar Jain

Place: New Delhi
Managing Director

Date: February 14, 2013

Motes:

1. The Explanatory Statement pursuant to Sechon 173(2) read w:th Sectmn
192A {2).of the Companies Act, 1956 ('the Act) setting out material facts
is annexed hereto. .

2. The Notice is being sent to afl the members by post fand electromcaily
by e-maif to those membess who have registéred their e-mail [Ds with the,
Company), whose names appear in the Register of Members/ Fiecords of

. Depositosies as on Friday, the 22~ day of February, 2013.

3. The Company has appointed Mr, D.V. Taneja of M/s Dharam Tane;a
Associates, Practicing Chartered Accountant, as Scrutlnlzerforconducirng '
the Postal Ballot process in a fair and transparent manner. - ’
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srar ment arz asen forinspection at the Registered Tlfez of ihe Company
en all werking cavs (Monday to Saturday) petween 10:00 AM. to 1260
Neen upto Monday, the 8" day of April, 2013.

5. Voting rights shall be rec.'mned on the paid up value of shares registered
inihe name of the member as on Friday, the 22 day of February, 2013.

8. Members desiring to exercise their vote by Postal Ba'let are requested
to carefully read the instructions printed in the Postal Balict Form and
complete the Postal Ballot Form (in original} and return the same in the
attached self-addressed postage pre-paid Business Reply Envelope.
The seif addressed business reply enveiope bears the name of Mr. D.V.
Tangja of M/s Dharam Taneja Associates, appointed as the Scrutinizer by
the Board of Directors of the Company and the address of the Company.

7. The Postage cost on the Business Reply Envelope wili be borne by
the Company. However, envelopes containing Postal Baliot, if sent by
courier or by Registered Post at the expense of the members will aiso be
accepted. The Postal Ballot(s) may afso be deposited personaliy.

8. Incase of jeint holding, the Postal Batlot Form should be completed and
signed {as per the specimen signature registered with the Company/
Depository) by the #irst named member and in the absence of such
Member, by the next named joint holder. A member may sign the Postal
Ballot Form through an Attorney, in such case certified true copy of the
Paower of Attorney shouid be attached to the Postal Baliot Form. There will
be only one Posta! Bailot Form for every folic irrespective of the number
of joint member{s).

9. In case of shares held by Ccmpames, Trusts, Societies etc., a duty'

completed Pestal Barlot Form should be signed by its authorized signatory.
In such cases duly completed Postal Ballot Form should be accompanied
by a certified true copy of the Board Resofution/ Autharity together with
the specimen signature(s) of the duly authorized signatory(ies)

10. A member neither needs to use alt his / her votes nor needs o cast all his/
her votes in the same way.

11. - Assent or dissent to the proposed resolution may be recorded by placing
a tick mark-(+/) in the appropriate column. Pastal Ballot form bearing (v)
mark in the both columns will render the form invalid.

12. An incomplete, unsigned, incorrectly ticked, defaced, torn, mutilated,
over-written, wrongly signed ‘Postal Bailot form will be rejected. The
Postal Ballot shall not be exercised by a proxy.

13, The Scrutinizer's decision on the validity of Postat Ballot Form shall be
final. .

14, Photocopy of a Postal Ballot Form Will not be dccepted and a member
may request for a duplicate Postal Balfot Form, if so required.

15.  The Resolufion, if assented by requisite majority shall be considered as

passed on Monday, the 8% day of April, 2013 i.e. the date of decfa ration of .

the Postal Ballot Result.

Members are requested to notify citange in address, if any, in case of
'shares held in Electronic Form to the concerned Degository Participant
quoting their client ID and in case of Physical shares to the Registrar and

- Transfer Agent quoting their Fofio nuraber.

17.  Shareholders may please note that the voting on the resolutions as
contained in this notice will be made through postal ballot only ang the
Company has not appeinted any agency for electronic veting in this
regard. S

18.  The Scrutinizer will submit the report to the Chairman or Managing Director
of the Company after completion of the scrutiny of the Postal Ballot Forms
and the result of the Postal Baflot will be announced at the Registered
Office of the Company situated at 4561, Deputy Ganj, Sadar Bazar, New
Delhi-110006 and posted on Company’s website wivw. precrsronprpes Com
and communicated to the stock exchanges where the Company's shares
are fisted. The result of the Postal Ballot will also be published in one
Engiish newspaper and ene Hindi newspaper. [n the event, the proposed
resolution is assented fo by the requisite majority of Shareholders by
means of Postal Ballot, the date of declaration of Postal Baliot resuit shail
be deemed to be the date of passing'of the said resolution.
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EXPLANATORY  STATEMENT PURSUANT TO SECTION 173(2) READ
WITH SECTION 192A OF THE COMPANIES ACT, 1956,

item No. 1

The Company fs mainly engaged in the business of manufactunng and sale of
automotive sealing and exterior products. The Company is also engaged in the
business of profiles for White Goods Industry {("White Goods Division’). The
White Goods Division is very small in size and has contributed only 3.42% in the
Financial Year 2011-12 to the total tumoaver of the Company. The White Goods
Division has incurred the losses in the last year to the tune of Rs 77 lacs and in
the fast six months ended September 2012 approximately Rs. 65 facs and is
continuously eating up the profits of the Company.,

The contribution of the Company’s White Goods Division to the total profits of
the Company is negligible and that the said Division is running in losses and

[ atold “‘rf"cr"r 5 i ihe growih of the Company A8 a wncle. The 3oz nes
carrfed cut 2 camprenensive reviaw of the fultra of White Geeds Civisicn
having considered all the options, has some o the cenclusicn that it is not
wise or is not in the interest of the Company and its sharenoiders to centinue
the White Goods Division and the Company shoutd fccus on the business of
Automotive Division that could augur well for the Company in future, Therefore,
the Board of Directers at its meeting held on November 12, 2012 has, inter aila,
subject to the apgroval of the members, resoived to sell, transter or ctherwise
dispose off the whoie of the Company's White Goods Division and further
at its meeting heid on February 14, 2013 decided to transfer via slump safe
thie company’s White Goods Division fo Ajay Poly Privaté Limited ("APPL"), a
refated entity. Exiting from this Division would enabie the Company to carry on
its core business activity more competitively. The proposed transter is an armv's
length transaction af a fair valuation. The vaiuation exercise for this Division has
been done by an independent Valuation Firm.

Accordingly, it is proposed to transfer the White Goods Division together with
alt assets (excluding land and builging), piant and machirery, equipments,
facilities, auxiliiaries, utilities and current assets attached thereto, including rights,
liabilittes, manpower, ticenses, permits, consents and approvals whatsoever, as
going concern(s), by way of slump-sale, for a flump sum consideration of Rs.
3 crores, to be paid to the Company by APPL in cash or on such terms and
conditions as the Board may deem fit and appropriate in the best interest of
the Company.

"Transfer of the thte Goods. Division requires approval of the members under

Section 293(1}{a) of the Cémpanies Act, 1958 (‘the Act') read with Section
192A of the Act, by passing an Ordinary Resolution through Postal Eaflot.

The Board of Directors is of the opinion that the aferesaid Resolution is in the
best interest of the Company and hence recommends the Resolution as set out
in the Notice for approval of the members as an Crdinary Resolution.

MNone of the Directors of the Company may be deemed to be cancerned or
interested in the resolution, except to the extent of theirrespective shareholdings
in the Company, if any, and the Directors of the Company who are afso on the
Board of the APPL.

Item Ne. 2 ]
The Company is mainly engaged in the business. of manufacturing and saie
of automotive sealing and exterior products. The Company is also engaged in
the business of Mainline Power Disiribution System Business Division (“‘PDC
Division”). The PDC Division is also vefy small in size and has contributed onty
1% in the Financial Year 2011-12 {o the total turnover of the Company. The PDC
Division has incuired the losses in the last year to the extent of Rs 1 crore and
in the fast six months ended September 2012 to the tune of Rs. 70 lacs and is
continuously eating up the profits of the Company,

The contribution of the Company's POC. Division to the total prorrts of the
Company is negligitie and that the said Division is running in Isses and is not

contributing in“the growth of the Company as a whole. The Board has carried’

out a cbmprergensive review of the future of the PDC Bivision and having
considered all the opticns, has come to the conclusion that it is not wise or is
nat in the interest of the Company and its sharehoiders to continue with this
Division and the Company should focus on the business of Automotive Division
which Is the ccre business of the Company. Therefore, the Beard of Directors
at its meeting hetd on November 12, 2012 has, inter aifa, subject to the approval
of the members, resolved !o sell, fransfer or otherwise dispose off the whole of
the Cempany's PDC Division and further at its meeting held on February 14,
2013 decided to transfer via slump sale the company’s POC Division to Seiki
Auto India Private Limited (“SAIPL"), a related entity. The proposed transfer is
an arm's length transaction at a fair valuation. The vaiuation exercise for this
Division has been done by an Independent Vatuation Firm.
Accerdingly, it is proposed fo transfer the PDC Division together with all assets,
plant and machinery, equipments, facilities, auxiliaries, utilities and current
assets attached thereto, inciuding rights, fiabifities, manpower, ficenses,
permits, consents and apgrovais whatsoever, as going concern(s), by way of.
slump-sale, for a lump sum consideration of Rs. 3.5 crores, to be paid to the
Company by SAIPL in cash or on such terms and conditions as the Board may
deem fit and appropriate in the best interest of the. Company.
Transfer of the PDC Business Division requires approval of the members under
Section 293(1)(a) of the Companies Act, 1856 ('the Act’) read with Section
192A of the Act, by passing an Ordinary Resolution through Postal Ballot.
The Board of Directors is ‘of the opinion that the aforesaid Resoiution is in the
best interest of the Company and hence recommends the Sesciution as set out
in the Netice for approval of the members as an'Ordinary Resolution.
Nene of the Directors of the Company may be deemed to be concerned or
interested in the resolution, except to the extent of their respective shareholdings
in the Company, if any, and the Directors of the Company who are also on the
Board of the SAIPL,
| By Order of the Board
For Precision F‘lpes and Profiles Company Limited

Sl

Ajay Kumar Jain

Place: New Delli
Managing Director

Date: February 14, 2013

=3




