










New No.5, (Old No.12), Sivasailam Street
T.Nagar, Chennai - 600 017.
Phone :42166988,43502997,42555587
Telefax: 044-42137082
email: sribhav@aryes.in

sridharan.r@aryes.in

OS R.Sridharan & Associates
Company Secretaries

31st October 2014

The Chairman
Messrs. Shriram EPCLimited
4th Floor, Sigappi Achi Building

18/3, Rukmini Lakshmipathi Salai

Egmore,

Chennai-600 008

Dear Sir,
Sub: Passing of Resolution through Postal Ballot

Pursuant to the resolutions passed by the Board of Directors orM/s. Shriram EPC
Limited on 11th September, 2014,> we have been appointed as Scrutinizer to

receive, process and scrutinize the postal ballot papers in respect of the following
resolutions:

Referenc
e to the
Compani
es Act,
2013

Type and Description of the resolutions

Compan
ies Act,
2013

SPECIAL RESOLUnON

"RESOLVEDTHAT subject to the applicabte provisions of the Companies Act,
2013, along with the rules thereunder and .all other applicable laws (including
any statutory modification(s) or re-enactment thereof for the time being in force)
and in accordance with the provisions of the Memorandum and Articles of
Association of Shriram EPC Limited (the Company), listing agreements entered
into with stock exchanges on which the equity shares of the Company of face
value of Rs. 10 each are listed (the Equity Shares), the applicable rules,
regulations, notifications, guidelines, circulars issued by the Government of
India, the Reserve Bank of India and any regulatory or other appropriate
authorities (including but not limited to Securities and Exchange Board of India
(SEBI)), and subject to approvals, permissions, sanctions and consents as may
be necessary from any regulatory or other appropriate authorities (including but
not limited to SEBI, the Corporate Debt Restructuring Empowered Group (the
CDR EG), the Reserve Bank of India (the RBI), Government of India, etc.) which
may be agreed to by the board of directors of the Company (hereinafter referred
to as the "Board", which term shall be deemed to include any committee which
the Board has constituted or may constitute to exercise its p wers, lncludls_.,~~
powers conferred under this resolution), the Company here appr
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confirms the corporate debt restructuring package by and between the
Company and the lenders of the Company whose loans are being
restructured (the CDR Lenders) under the corporate debt restructuring
scheme issued by the RBI and the corporate debt restructuring guidelines
formulated thereunder, which has been approved by the CDR EG and
communicatedto the Companyby the CorporateDebt RestructuringCell (the
CDRCell) vide its letter of approval dated 11th September, 2014 (the "CDR
LOA")and the Board and/or any person authorised by the Board in respect
thereof from time to time, be and is hereby authorised on behalf of the
Companyto discuss,negotiate,amend, if required, the terms of the CDRLOA
in the manner as may be approved by and between the Companyand the
CDRLenders, to execute the master restructuring agreement between the
Companyand the CDRlenders ("MRA") to amend or make changesto the
MRAand enter into other documents in pursuanceof the CDRLOAand the
MRA,implement the CDRLOAand the MRA,on the basisof the terms set out
in the CDR LOAand the MRAas may be agreed between the respective
parties, and executethe necessarydocuments for the same including, inter
alia issuanceof Equity Sharesto the promoter of the Companyand to such
other personsin terms of the CDRLOAand MRA."

Section SPECIALRESOLUTION
42,62 and all
other
applicable
provisions 0
the
Companies
Act, 2013

"RESOLVEDTHAT pursuant/subjectto the provisionsof Section42, Section
62 and all other applicable provisions, if any, of the CompaniesAct, 2013
(the Act) and rules madethere under (including any statutory modificationor
re-enactmentthereof for the time beIng in force), and/or the applicablerules,
regulations, notifications, guidelines and Circulars, if any, issued by the
Securitiesand Exchange.Board of IndIa (SEBI) from time to time, including
the Securitiesand ExchangeBoardof India (Issue of Capital and Disclosure
Requirements)Regulations,2009, as/amended,fromtime to time (the ICDR
Regulations),the ReserveBank of India (RBI), the<Governmentof India or
any other competent authority and clarifications, if any, issuedthereon from
time to time by the appropriate authorities, and subject to the provisionsof
the Foreign Exchange Management Act, 1999 (including any statutory
modification(s) or re-enactment thereof), the equity listing agreements(the
Listing Agreement) entered into by Shriram EPCLimited ('Company') with
BSELimited (BSE) and the National Stock Exchangeof India Limited (NSE,
together with the BSE, the Stock Exchanges)where the Company'sequity
sharesof face value of Rs. 10 each (the Equity Shares) are listed and other
concernedand appropriateauthorities, and other applicable laws, if any, and
relevant provisions of the Memorandumand Articles of Associationof the
Companyand subject to such approval(s), consent(s), permission(s)and/or
sanction(s), if any, of the Government of India, RBI, SEBI and any other
appropriate authority(ies), bank(s), institution(s) or body(ies) whether in
India or outside India, as may be necessaryand subject to suchconditionsas
may be prescribedby any of them in granting any such approval, consent,
permission or sanction, as are accepted by the Board of Directors of the
Company(the Board, which term shall be deemedto i clude a r-u..."""'ftftII.u
which the Boardmay haveconstitutedor hereinafter co titu~~~~~~
powers including the powers conferred hereunder
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authorized by the Board to exercise the powers conferred on the Board) and
in terms of and furtherance to the scheme of corporate debt restructuring
package (the CDRPackage)by and between the Companyand the lenders of
the Company whose loans are being restructured (the CDR Lenders) and
pursuant to the CDRPackageunder the corporate debt restructuring scheme
issued by the RBI and the corporate debt restructuring guidelines formulated
thereunder, which has been approved by the CDR Empowered Group
(the CDR EG) and communicated to the Company by the Corporate Debt
Restructuring Cell (the CDR Cell) vide its letter of approval dated 11th
September, 2014 (the CDRLOA) and approval of the shareholders and any
modifications to the terms thereof, as approved by the CDRLendersand the
Company, and in compliance of the terms of the master restructuring
agreement to be executed by and between the Companyand its CDRLenders
(the MRA), the Company and the Board be and is hereby authorised to
create, offer, issue and allot, up to 3,20,00,000 Equity Shares to Shriram
Industrial HoldingsLimited (Promoter), at a price of Rs. 50/- (Rupees fifty)
per Equity Share (including premium of Rs. 40 (Rupees forty) per Equity
Share aggregating up to Rs. 160 crores (Rupees one hundred and sixty
crores), on a preferential allotment basis (Preferential Allotment) in one or
more tranches, at such time or times and on such further terms and
conditions as may be finalized by the Board, subject to compliancewith the
minimum issue price requirement set out in Regulation 76 of the ICDR
Regulations.
RESOLVED FURTHER THAT the. said Equity Shares to be so issued and
allotted pursuant to the Preferential Allotment shall be in dematerialized
form, fully paid-up and shall rank pari passu in aU respects including as to
dividend, with the existing fully paid-up Equity Shares of the Company,
subject to the relevant provisions contained in the Memorandumand Articles
of Associationof the Company.
RESOLVED FURTHER THAT the "Relevant Date" for the purpose of
determining the issue price under ICDR Regulations for the Preferential
Allotment shall be Thursday, 11th September, 2014, i.e. the date of approval
of Corporate Debt Restructuring Scheme/ Packageby CDREG.
RESOLVED FURTHER THAT the Equity Shares shall be issued and allotted
within the period prescribedunder the applicable laws and shall be subject to
lock in as provided under the ICDRRegulations.
RESOLVED FURTHER THAT the Board be and is hereby authorised on
behalf of the Company to negotiate the price and terms and conditions of the
said Equity Shares to be issuedpursuant to the Preferential Allotment, in the
best interests of the Company, and to do all such acts, deeds and things as
may be considered expedient and necessary in order to give effect to the
PreferentialAllotment.
RESOLVED FURTHER THAT for the purpose of giving effect to the above
resolutions, the Board be and is hereby authorised on behalf of the Company,
to decide the terms and conditions (including without limitation sand
conditions relating to variation of price) of the Equity har ~: A~. dv,
pursuant to the Preferential Allotment, in the best intere e Comp
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and take all actions and do all such deeds, matters and things as it may, in
its absolute discretion, deem necessary, desirable, incidental or expedient for
issue or allotment of the said Equity Shares and listing thereof with the Stock
Exchanges where the existing Equity Shares of the Company are listed and to
take all such steps and to do all such things as may be required to comply
with the requirements of the ICDR Regulations and other applicable laws and
give all such directions as the Board may consider necessary, expedient or
desirable, including without limitation, effecting any modification to the
foregoing (including any modifications to the terms of the allotment), to
prescribe the forms of application, private placement offer letters, allotment,
to enter into any definitive agreements and other incidental documents or
other instruments and writings, and to take such actions or give such
directions as may be necessary or desirable and to file applications and
obtain any approvals, permissions, sanctions which may be necessary or
desirable and to resolve and settle all questions and difficulties that may arise
in relation to the proposed creation, issue, offer and allotment of the said
Equity Shares pursuantto the Preferential Allotment and to do all acts, deeds
and things in connection therewith and incidental thereto as the Board in its
absolute discretion may deem fit and to appoint such consultants, valuers,
legal advisors, advisors and all such agencies as may be required for the
issue and allotment of .the said Equity Shares pursuant to the Preferential
Allotment, Without being required to seek any further consent or approval of
the members ofthe Company and that the members of the Company shall be
deemed to have. given their approval thereto expressly by the authority of
this resolution.

RESOLVED .FURTHER THAT subjectto the provisions of ICDR Regulations
and otherappHcable laws, the Board be and is hereby authorized on behalf of
the Company to vary,. modify, or alter any of the relevant terms and
conditions ofthePreferentialAliotment to Shriram Industrial Holdings Limited
as it may deem expedient.

RESOLVED FURTHER THAT the Board be and is hereby authorised to
negotiate, finalise and execute all definitive agreements and other incidental
documents, instruments and writings and to do any / all acts, deeds and
things on behalf of the Company as may be considered expedient and
necessary in order to give effect to each of the aforesaid resolutions for
creation, issue and allotment of the said Equity Shares pursuant to the
Preferential Allotment.
RESOLVED FURTHER THAT the Board be and is hereby authorised on
behalf of the Company to execute and file any and all requisite forms,
documents, returns, and/or deeds with any regulatory authority in connection
with the above resolutions, (including e-Forms to be filed with the Registrar
of Companies, SEBI and other notifications required to be made to the Stock
Exchanges).
RESOLVED FURTHER THAT the Board be and is hereby authorised to
delegate all or any of the powers herein conferred on it, to any ..' tee of
Directors/Managing Director or any other Officer(s) of ,....... ,61 " ny, ~o
implement the aforesaid resolutions.
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Section 61 ORDINARYRESOLUTION
and other
applicable
provisions ot
the
Companies
Act, 2013.

Section 180 SPECIALRESOLUTION
(1) (a) of the
Companies "RESOLVEDTHAT -
Act,2013

RESOLVEDFURTHERTHAT all actions taken by the Board in connection
with any matter(s) referred to or contemplated in any of the foregoing
resolutions be and are hereby approved, ratified and confirmed in all
respects."

"RESOLVEDTHAT pursuant to Section61 and other applicableprovisions,if
any, of the CompaniesAct, 2013, and rules made thereunder the authorised
share capital of Shriram EPC Limited ('Company') be increased from
Rs.385,00,00,000/- (Rupeesthree hundred and eighty five crores) divided
into 8,50,00,000 Equity Sharesof Rs.l0/- eachand 3,00,00,000 Cumulative
RedeemablePreferenceShares of Rs. 100/- each to Rs.410,00,00,000/­
divided into 11,00,00,000 equity shares of Rs.l0/- each and 3,00,00,000
Cumulative Redeemable Preference Shares of Rs. 100/- each and
consequently,the existingClauseV of the Memorandumof Associationof the
Company relating to the share capital be amended by replacing the same
with following, asgivenbelow.

V. The Authorised ShareCapital of the Company is Rs. 410,00,00,000/­
divided into 11,00,00,000 equity shares of Rs.l0/- each and
3,00,00,000 Cumulative RedeemablePreferenceShares of Rs. 100/­
eachwith the rights and conditionsattachedthereto as providedby the
Articles of Associationof the Company.forthe time being, with powers
to divide the shares in the Capital into different classesand to attach
thereto respectivelysuch preferential rights, privileges or conditionsas
may be determinedby or in accordancewith the Articles of Association
of the Company and to vary, modify or abrogate any such rights,
privileges or conditions in such manner as may be permitted by the
CompaniesAct, 2013 or provided by the Articles of Associationof the
Company·for the time being. The Companyhas power to increaseor
reduce the Share Capital in accordancewith the provisions of the
CompaniesAct, 2013.

RESOLVEDFURTHERTHAT the Board of Directors be and is hereby
authorised to finalize and execute all documents, instruments and writings
and to do any / all acts, deedsand things on behalf of the Companyas may
beconsideredexpedientand necessaryin order to give effect to the aforesaid
resolution."

The consentof Shriram EPCLimited ('Company') be and is herebyaccorded
in terms of Section 180 (1) (a) and other applicableprovisions, if any, of the
CompaniesAct, 2013and the rulesthereunder:

A) To mortgaging and/or charging by the Board of Directors of the
Company (hereinafter referred to as the "Board~~/w '. rr:ter shall
deemto includeany committeewhich the Boardhas . n,~~~y
constitute to exerciseits powers, includingthe pow ;stonf~rred by~hfs
resolution) of all the immoveable and moveabl ,~operties of ~he
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Company wheresoever situate, present and future, and the whole of the
undertaking of the Company to or in favour of institutions I banks
(lenders) or the trustees for the lenders of the Company to secure the
financial assistances granted I to be granted by the lenders upto an
amount in the aggregate not exceeding Rs.4000 crores, together with
all interest thereon, commitment charge, costs, charges, expenses,
including any increase as a result of devaluation/ revaluation/
fluctuation in the rates of foreign currencies involved and all other
moneys payable by the Company to the lenders in terms of the
respective facility agreements entered into by the Company in respect
of the aforesaid assistances and

B) To the Board of the Company agreeing with the lenders in terms of the
respective facility agreements I security documents to reserve a right to
take over the management of the business and concern of the Company
in certain events.

RESOLVED FURTHER THAT the Board of the Company be and is hereby
authorized to finalise with the lenders I trustees for the lenders of the
Company documents for creating aforesaid mortgage and lor charge and for
reserving the aforesaid right and to do all such acts and things as may be
necessary for giving effect to the above resolutions.
RESOLVED FURTHER THAT the Board be and is hereby authorised to
finalize and execute all documents, instruments and writings and to do any I
all acts, deeds and things on behalf of the. Company· as may be considered
expedient and necessary in order to give effect to the. aforesaid resolution."

Section 186 SPECIAL RESOLUTION
of th
Companies
Act,2013

"RESOLVED THAT in supersession of all the resolution passed by the
shareholders of the Company, consent of the Company be and is hereby
accorded in terms of the provisions of Section 186 of the Companies Act,
2013 and rules thereunder and subject to the approval of the Reserve Bank
of India, if any, and other applicable rules, regulations, guidelines
notifications and circulars (including any statutory modifications or re­
enactment thereof for the time being in force), if any and such conditions as
may be prescribed by any of the concerned authorities, to the board of
directors of the Company (hereinafter referred to as the "Board", which term
shall deem to include any committee which the Board has constituted or may
constitute to exercise its powers, including the powers conferred by this
resolution) to make/ give from time to time any loan(s) and I or
advance(s)to any Body or Bodies Corporate including Firms, Limited Liability
Company (LLC), Limited Liability Partnerships (LLP), One Person Company
(OPC), Foreign Companies etc., whether in India or outside, which mayor
may not be subsidiary(ies) of the Company, as the Board may think fit, in
pursuance of Section 186 of the Companies Act, 2013 and rules thereunder
(including any ordinance or statutory modification or re-enactment thereof,
for the time being in force) to the extent of Rs.l000 Crores. . ' N& Jl
RESOLVED FURTHER THAT for the purpose of giving eff c ~ e a 8,,,

resolution, the Board I Committee be and is hereby aut d ctxbt8!JjJee,
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make, accept and finalize all such terms, condition(s), modification(s) and
alteration(s) as it may deem fit including the terms and conditions within the
above limit upto which loans / advances / guarantees, that may be given or
made, as may be determined by the Board thereof and the Board is also
hereby authorized to resolve and settle all questions, difficulties or doubts
that may arise in this regard and to finalize and execute all agreements,
documents and writings and to do all acts, deeds and things in this
connection and incidental thereto as the Board in its absolute discretion
may deem fit without being required to seek any further consent or approval
of the members or otherwise to the end and intent that they shall be
deemed to have been given approval thereto expressly by the authority of
this resolution."

Section 180 SPECIAL RESOLUTION
(1) (c) of th
Companies
Act,2013 "RESOLVED THAT in supersession of the resolutions passed earlier by the

shareholders of the Company, consent of the Company be and is hereby
accorded in terms of the provisions of Section 180 (1) (c) of the Companies
Act, 2013, to the Board of Directors of the Company (the Board), (including
any committee which the board of directors has constituted or may constitute
to exercise its powers, including the powers conferred by this resolution), to
borrow moneys from time to time not withstanding that the moneys to be
borrowed together with the moneys already borrowed by the Company (apart
from temporary loans obtained from the Company's bankers in the ordinary
course Of/business) exceed the aggregate of. the paid-up capital of the
Company and its free reserves that is to say,· reserves not set apart for any
specific purpose, provided however the total amount of such borrowings shall
not exceed/at anyone time a sum ofRs.3000 crores (Rupees three thousand
crores only).

RESOLVEDi .FURTHER .THAT the Board be. and. is .:hereby authorised to
finalize and execute all documents, instruments and writings and to do any /
all acts, deeds and things on behalf of the Company as may be considered
expedient and necessary in order to give effect to the aforesaid resolution."

Section 14 0
the
Companies
Act, 20 13

SPECIAL RESOLUTION

"RESOLVED THAT pursuant to Section 14 and other applicable provisions, if
any, of the Companies Act, 2013 and rules thereunder, the following Article 3
be substituted in place of existing Article 3 of the Articles of Association of
the Company.

ARTICLE3:
The Authorised Share Capital of the Company is Rs. 410,00,00,000/- divided
into 11,00,00,000 Equity Shares of Rs.l0/- each and 3,00,00,000 Convertible
Preference Shares of Rs. 100/- each. The Company shall have power to
increase or reduce its capital into different classes and to attach thereto
respectively such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions as may be deter ined by or in
accordance with the Articles of Association of the Company r . ative
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Sections 4
and 62(1)(c)
and all othe
applicable
provisions 0
the
Companies
Act, 2013

provisionsin force in that behalf.
RESOLVED FURTHER THAT the Board be and is hereby authorised to
finalize and executeall documents,instruments and writings and to do any /
all acts, deeds and things on behalf of the Companyas may be considered
expedientand necessaryin order to give effect to the aforesaidresolution."
SPECIAL RESOLUTION

"RESOLVED THAT pursuant to the provisions of Sections 42 and 62(1)(c)
and all other applicableprovisions, if any, of the CompaniesAct, 2013 (the
Act) and rules made there under (including any statutory modificationor re­
enactment thereof for the time being in force), and/or the applicable rules,
regulations, notifications, guidelines and circulars, if any, issued by the
Securitiesand ExchangeBoardof India (SEBI) from time to time, including
the Securities and ExchangeBoardof India (Issue of Capital and Disclosure
Requirements)Regulations,2009, as amended,from time to time (the ICDR
Regulations),the ReserveBank of India (RBI), the Government of India or
any other competent authority and clarifications, if any, issuedthereon from
time to time by the appropriate authorities, and subject to the provisionsof
the Foreign·Exchange Management Act, 1999 (including any statutory
modification(s) or re-enactment thereof), the Consolidated Foreign Direct
InvestmentiPolicy, updatedannually, with the latest policy dated 17th April
2014 issuedby the Departmentof Industrial Policyand Promotion,the equity
listing agreements(the ListingAgreement)entered into by the Companywith
BSELimitec:t(BSE) and the.National Stock Exchangeof India Limited (NSE,
together with the BSE, the Stock Exchanges)where the Company'sequity
sharesofface value of Rs. 10 each (the Equity Shares) are listed and other
concernedand appropriate.authorities, and other applicable laws, if any, and
relevant provisions of the Memorandumand Articles of Associationof the
Companyand subject to such approval(s), consent(s), permission(s)and/or
sanction(s), if any, of the.Government of India, RBI, SEBI , the Foreign
Investment PromotionBoard(FIPB)and any other appropriate authority(ies),
bank(s), institution(s) or body(ies)whether in India or outside India, as may
be necessaryand subject to such conditionsas may be prescribedby any of
them in granting any such approval, consent, permissionor sanction, as are
acceptedby the Boardof Directorsof the Company(the Board), which term
shall be deemed to include any committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the
powers conferred hereunder or any person(s) authorized by the Board to
exercisethe powersconferredon the Board), the Companyand the Boardbe
and is hereby authorised to create, offer, issue and allot, up to 10000000
fully paid-up Equity Shares to the following allottee, at a price of Rs.50/­
(Rupeesfifty) per Equity Share including premium of Rs. 40 (Rupeesforty)
per Equity Shareaggregatingup to Rs. 50 crores (Rupeesfifty crores), on a
preferential allotment basis (PreferentialAllotment) in one or more tranches
at such time or times and on such further terms and conditions be
finalized by the Board, subject to compliancewith the minimlJ'1'I'f;,l~IlMf'e-;;~;~
requirementset out in Regulation76 of the ICDRRegulatio s: </
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Nomi

Sr. Name of the Number nal Premiu Issue Total

No. Investor of Shares Value m (In Price Amount
(In Rs.) (In Rs.) (In Rs.)
Rs.)

1 SHRIRAM
INDUSTRIAL

50000000HOLDINGS 10000000 10 40 50
LIMITED 0

(PROMOTER)

Total 10000000 50000000
0

RESOLVED FURTHER THAT the said Equity Shares to be so issued and
allotted pursuant to the Preferential Allotment shall be in dematerialized
form, fully paid-up and shall rank pari passu in all respects including as to
dividend, with the existing fully. paid-up Equity Shares of the Company,
subject tothe relevant provisions contained in the Memorandum and Articles
of Association of the Company.

RESOLVED FURTHER THAT the "Relevant Date" for the purpose of
determining the Issue price. under ICDR Regulations for the Preferential
Allotment shall be tst (,etober, <2014, i.e. 30 days prior to the date of
declaration of results of postal ballot.

RESOLVED FURTHER THAT the Equity Shares shall be issued and allotted
by the Company to Shriram Industrial Holdings Limited within a period of 15
days from the date of passing of this resolution, provided that where any
application for exemption from the applicability of the Securities
and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997 or any approval or permission by any
regulatory authority or the Central Government for allotment is pending, the
period of 15 days shall be counted from the date of order on such application
or the date of approval or permission, as the case may be.

RESOLVED FURTHER THAT the Equity Shares to be issued and allotted
shall be subject to lock in as provided under the ICDR Regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorised on
behalf of the Company to negotiate the price and terms and conditions of the
said Equity Shares to be issued pursuant to the Preferential Allotment, in the
best interests of the Company, and to do all such acts, deeds and things as
may be considered expedient and necessary in order to give effect to the
Preferential Allotment.
RESOLVED FURTHER THAT for the purpose of giving effect t2_!he above
resolutions, the Board be and is hereby authorised on beha~ ~~~ny,
to decide the terms and conditions (including without Ii~ ~n t~~~d

'c?! ~NLD .';' ~
I c: G OR len"* SIV ASAJLAM
\C') O!F. HABSIBULLAHR 11.0 * .....
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conditions relating to variation of price) of the Equity Shares to be issued
pursuant to the PreferentialAllotment, in the best interests of the Company,
and take all actionsand do all suchdeeds,matters and things as it may, in
its absolutediscretion,deemnecessary,desirable, incidentalor expedientfor
issueor allotment of the said EquitySharesand listing thereof with the Stock
Exchangeswhere the existing EquitySharesof the Companyare listedand to
take all such steps and to do all such things as may be required to comply
with the requirementsof the ICDRRegulationsand other applicablelawsand
give all such directions as the Boardmay consider necessary,expedientor
desirable, including without limitation, effecting any modification to the
foregoing (including any modifications to the terms of the allotment), to
prescribethe forms of application,private placementoffer letters, allotment,
to enter into any definitive agreementsand other incidental documentsor
other instruments and writings, and to take such actions or give such
directions as may be necessaryor desirable and to file applications and
obtain any approvals, permissions, sanctions which may be necessaryor
desirableandto.resolve andsettleall questions••and.difficultiesthat mayarise
in relation to the ••proposedcreation, issue, offer and allotment of the said
EquitySharespursuanttothe PreferentialAllotmentand to do all acts, deeds
and things in connectiontherewith and.incidentalthereto as the Board in its
absolute discretion may deem fit and to appointsuch consultants, valuers,
legal advisqrs, advisors and all such agenciesas may be required for the
issue and<aUotmentof the said EquityShares pursuant to the Preferential
Allotment, ""ithout beingirequiredto seelcany further consentor approvalof
the membersof the ComparlYandthat the membersof the Companyshall be
deemed tOiheavegiven their. approval•.thereto expressly by the authority of
this resolotj·on.
RESOLVEi:) FUR....HER THAT subjectto the provlsipns of ICDRRegulations
and other~~plicable laws/the Boardbeand is>herebyauthorizedon behalfof
the Compeanytovaryl modify, ofralter any of tne relevant terms and
conditionsof the PreferentialAllotmentto. Shriramlndustrial HoldingsLimited
as it may deem~xpedlent.
RESOLVED FURTHER THAT the Board be and is hereby authorised to
negotiate, finalise and executeall definitive agreementsand other incidental
documents, instruments and writings and to do any / all acts, deeds and
things on behalf of the Company as may be considered expedient and
necessary in order to give effect to each of the aforesaid resolutions for
creation, issue and allotment of the said Equity Shares pursuant to the
PreferentialAllotment.
RESOLVED FURTHER THAT the Board be and is hereby authorised on
behalf of the Company to execute and file any and all requisite forms,
documents,returns, and/or deedswith any regulatoryauthority in connection
with the above resolutions, (including e-Formsto be filed with the Registrar
of Companies,SEBIand other notificationsrequired to be mad the Stock
Exchanges). ",{J<;t>-TAAN & 4.5'0'

RESOLVED FURTHER THAT the Board be and is . y(O~t~gn~ to
delegateall or any of the powershereinconferredon i ,et to~~m~Tit r ,lof
Directors/ManagingDirector or any other Officer(s) To OF .. :LC<m/}pau. i 0

10



os R. Sridharan & Associates
CompanySecretaries

... Continuation Sheet

implementthe aforesaidresolutions.
RESOLVEDFURTHERTHAT all actions taken by the Board in connection
with any matter(s) referred to or contemplated in any of the foregoing
resolutions be and are hereby approved, ratified and confirmed in all
respects."

WE REPORTthat the Postal ballot notice dated 26th September, 2014 under
Section 110 of the Companies Act, 2013, was issued individually to all the
shareholdersand the noticesweredespatchedon 29th September,2014.
We report that as stated in the notice sent to the shareholders,the Companyhad
fixed 29th October, 2014 as the last date for receipt of PostalBallotsand E-Voting.
As stated in Rule 22 of the Companies(Managementand Administration) Rules,
2014 an advertisement was published by the Company in "BUSINESS LINE" in
Englishand Tamil vernacular paper "MALAI TAMIZHAGAM" on 30th September,
2014 informing about the despatchof the Postal Ballot forms, E-Voting and other
relatedmatters mentionedtherein. We report that we have receivedthe PostalBallot
forms and E-Voting from the shareholdersduring the period starting from 30th
September, 2014 to 29th October, 2014.
All the PostalBallotforms and E-Voting receivedupto the closure of working hours
(5.p.m) on 29th October,2014, the last date fixed by the Companyfor receiptof the
PostalBallot forms and E-Voting,were consideredfor our scrutiny.
Envelopescontalnlnq Postal Ballot forms returned undelivered aggregated to 52
(Fifty two only). Theie envelopes were not opened and they are separately
maintained.
During the courseof scrutiny of PostalBallot Formswe havenot come acrossany
mutilatedPostalBallot Forms.

We report that all the Postal Ballot forms and E-Voting were scrutinized and
processedand a computer statement containingthe ShareholdersName, Address,
Folio/ClientID Number, Postal Ballot Number, Number .of Shares held, Numberof
Votesvoted, Assented,Dissentedand Rejectedweregenerated.
Wereport that out of 9741 Shareholders,we have receivedvalid polledBallot forms
and E-Voting from 81 Shareholdersand the details of polling results are given
below:

Receiptof PostalBallot
30th September 2014 to 29th October 2014

Formsand E-Voting
Total No.of Shareholders 9741

Total No.of Shares 44358184

Particulars
As per Postal As per

Total
Ballot E-Voting

PostalBallotFormsReceived 64 17 81
... ~

Less: Invalid Forms* 0 0
~"'N&4&

Net Valid Forms 64 17 ~fP: .s,,';_ 0,
~ , LDN L/'k:..lD", 0.12) -p. ~,"ErH!o.5 ~
\ \ ' ·JUNOF'C0~ ) ~

\~)~ : :.)*j
. , ~/.//!-,
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os R. Sridharan & Associates
Company Secretaries

... Continuation Sheet

ITEM NO.1 IN THE NOTICEOF POSTALBALLOT

Special Resolution subject to the applicable provisions of the CompaniesAct,
2013, along with the rules thereunder and all other applicable laws for approval,
ratificationandconfirmationof the corporatedebt restructuringschemein relationto
the Company'sdebt.

Summary of Postal Ballot

Particulars No.of No. of No of No of Total No Total No. of 0/0 on
Postal shares E- shares of Postal shares Total
Ballot (Postal Voting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Votina

Assent 63 3822853 15 28824405 78 32647258 99.998%

Dissent 1 10 2 567 3 577 0.002%

Total 64 3822863 )17 28824.972 81 32647835 100%

RESULT
As the number of votes cast in favour of the resolution was more than
three times the number .of votes. cast against, we report that the Special
Resolution under ilPpJicable provisions of the CQl11paniesAct, 2013, with
regard to Item No.1 as set out in the Notice of Postal Ballot is passed in
favour of the resolution .with requisite majority.

ITEM NO.2 IN THE NQTICEOF POSTALBALLOT

Special Resolution subject to Section42,62 and other appllcableprovisionsof the
CompaniesAct, 2013, for issue Of equity sharesfor Rs.160iCroreson preferential
basis to the Promoter, Mis. Shriram Industrial Holdings Limited pursuant to
corporatedebt restructuringscheme.

Summary of Postal Ballot

Particulars No.of No. of No of No of Total No Total No. of 0/0 on
Postal shares E- shares of Postal shares Total
Ballot (Postal Voting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Voting

Assent 59 3822709 13 28824303 72 32647012 99.997%

Dissent 5 154 4 669 9 823 0.003%

Total 64 3822863 17 28824972 81 32647835 100%

RESULT
As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution subject to Section 42,62 and other applicable provisions of the
Companies Act, 2013, with regard to Item No.2 as set out ~~.~_Qtice of
Postal Ballot is passed in favour of the resolution with req.u.~>e~~-l?~~l"rlty.

/:'/ .
I, '
,~,i\-------
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us R. Sridharan & Associates
Company Secretaries

... Continuation Sheet

ITEM NO.3 IN THE NOTICE OF POSTAL BALLOT

Ordinary Resolution pursuant to the provisions of Section 61 and other applicable
provisions, if any of the Companies Act, 2013, for empowering the company to
increase the Authorised Share Capital of the Company from Rs.385,00,00,000 to
Rs.410,00,00,000.

Summary of Postal Ballot

Particulars No. of No. of No of No of Total No Total No. of 0/0 on
Postal shares E- shares of Postal shares Total
Ballot (Postal Voting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Voting

Assent 63 3822858 14 28824305 77 32647163 99.998%
Dissent 1 5 3 667 4 672 0.002%
Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast in favour of the resolution was more than the
number of votes cast against,. we report that. the Q.rdinarv Resolution
under Section 61 and aU other applicable provisions of the Companies Act,
2013, with regard to Item No.3 as set out in the Notice of Postal Ballot is
passed in favour of the resolution with requisite majority.

ITEM NO.4 IN'THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to the provisions of Section 180 (1) (a) of the
Companies Act, 2013, to Sell, Lease or otherwise dispose of the whole or
substantially whole of the Undertaking(s) of the Company.

Summary of Postal Ballot

Particulars No. of No. of No of No of Total No Total No. of 0/0 on
Postal shares E- shares of Postal shares Total
Ballot (Postal Voting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Voting

Assent 56 3822123 12 28816581 68 32638704 99.972%

Dissent 8 740 5 8391 13 9131 0.028%

Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section 180 (1) (a) and all other applicable provisions of
the Companies Act, 2013, with regard to Item No.4 as set out in the. Notice
of Postal Ballot is passed in favour of the resolution w h '"
majority.
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os R. Sridharan & Associates
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... Continuation Sheet

ITEM NO.5 IN THE NOTICE OF POSTALBALLOT

Special Resolution pursuant to the provisions of Section 186 of the CompaniesAct,
2013, to give Inter Corporate Loansand Advancesin excessof the prescribed limits.

Summary of Postal Ballot

Particulars No. of No. of No of No of Total No Total No. of 0/0 on
Postal shares E- shares of Postal shares Total
Ballot (Postal Voting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Voting

Assent 50 3821884 13 28816681 63 32638565 99.972%

Dissent 14 979 4 8291 18 9270 0.028%

Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast In. favour of the. resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section. 186 and all other applicable provisions of the
Companies Act, 2013, with regard to Item No.5 as set out in the Notice of
Postal Ballot is pas~E!din favour of the resolution with reqUisite majority.

ITEM NO.6 IN THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to the provisions of Section 180 (1) (c) of the
Companies Act, 2013, to increase the Borrowing limit from Rs.2S00 Crores to
Rs.3000Crores.

Summary of Postal Ballot

Particulars No. of No. of Noi of No of Total No Total No. of % on
Postal shares E-' shares of Postal shares Total
Ballot (Postal \foting (E- Ballot (Votes) Shares
Forms Ballot votes) Voting) Forms (Votes)

and E- Received
Voting

Assent 54 3822133 13 28816681 67 32638814 99.972%

Dissent 10 730 4 8291 14 9021 0.028%

Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section 180 (1) (c) and all other applicable provisions of
the Companies Act, 2013, with regard to Item No.6 as set out in the Notice
of Postal Ballot is passed in favour of the resolution with requisite
majority.
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ITEM NO.7 IN THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to the provisions of Section 14 of the Companies Act,
2013, for approval to alter the Articles of Association of the Company.

Summary of Postal Ballot

Particulars No. of No. of No of No of Total No Total No. of 0/0 onPostal shares E- shares of Postal shares TotalBallot (Postal Voting (E- Ballot (Votes) SharesForms Ballot votes) Voting) Forms (Votes)
and E- Received
Votin_g

Assent 63 3822853 14 28824305 77 32647158 99.998%
Dissent 1 10 3 667 4 677 0.002%
Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section 14 and all other applicable provisions of the
Companies Act, 2013, with regard to Item No.7 as set out in the Notice of
Postal Ballot is passed in favour of the resolution with requisite majority.

ITEM NO.8 IN THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to the provisions of Section 42 and 62(1) (c) of the
Companies Act, 2013, for issue of equity shares on preferential basis to Promoter,
Mis. Shriram Industrial Holdings Limited to the tune of Rs.SOcrores.

Summary of Postal Ballot
Particulars No. of No. of No of No of Total No Total No. of 0/0 onPostal shares E- shares of Postal shares TotalBallot (Postal Voting (E- Ballot (Votes) SharesForms Ballot votes) Voting) Forms (Votes)

and E- Received
VotingAssent 59 3817684 13 28824303 72 32641987 99.982%

Dissent 5 5179 4 669 9 5848 0.018%
Total 64 3822863 17 28824972 81 32647835 100%

RESULT

As the number of votes cast in favour of the resolution was more than
three times the number of votes cast against, we report that the Special
Resolution under Section 42 and 62(1) (c) of the Companies Act, 2013,
with regard to Item No.8 as set out in the Notice of Postal Ballot is passed
in favour of the resolution with requisite majority.
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The result of the resolution passedthrough PostalBallot pursuant to Section110 of
the CompaniesAct, 2013 read with Rule 22 of the Companies(Managementand
Administration)Rules,2014 is annexedhereto.

We further report that as per the notice of Postal Ballot dated zs" September,
2014 approved by the Board of Directors on 11th September, 2014,
Mr. T. Shivaraman- ManagingDirector & CEOor Mr. K. Suresh, Vice President&
CompanySecretary or anyone of the Directorsof the Companymay declareand
confirm the above results of voting by postal ballot and e-voting in respectof the
resolutionreferred to herein on Friday,the 31stOctober,2014 at 11.00 a.m. at 4th
Floor, SigappiAchi Building, 18/3 Rukmini LakshmipathiSalai, Egmore,Chennai_
600 008. The results of the postal ballot will also be displayed at the registered
office and posted on the Company's website - www.shriramepc.com besides
communicationto the StockExchangeswhere the Company'ssharesare listed.

We further report that as per Rule 22 of the Companies (Management and
Administration) Rules, 2014, the Company has generally complied with the
provisionsof the Rules.We further report that as per the said Rules, the records
maintained by me such as postal ballot papers including voting by electronic
means, the computer register (to record the consent or otherwise received from
the shareholders,which includesall the particularsof the shareholderssuchas the
name, address,folio number, number of sharesheld, number of sharesvoted and
number of shares assented, number of shares dissented, number of shares
rejected), are in our safe custody which will be handed over to the Company
Secretary after the Chairman of the meeting considers, approves and signs the
minutesof the meeting.

Wethank you for the opportunity given to act as a Scrutinizer for the abovePostal
Ballot.

ThankingYou

Yoursfaithfully,
For R. SRIDHARAN & ASSOCIATES
COMPANY SECRETARIES
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