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Nétice is hereby: glven pursuant to Sectlon SHIVERTE olher -dpplicable provnsrons if any,of the. Compames Act,; 2013 read: together»wtth
Rulé 22 ‘of the- Companies’ (Managémerit ‘and ’“Admlnlstratlon) ‘Rulgs, 2014, incliding’ any statutory - ‘modification -or 'reefidctment
therecf for the time being in force, to transact the following Spacial Busihess by Members'of Birla Erigssbn Optical Liriited By passing
a Spemal Resolutlon through Postal Ballotle -voting.
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The Statement as required under Sectlon 102 of the Companles Act 2013 pertamlng to'the sald Resolutlon “seftting olit-the mMaterial

facts concerning the Special Business and the reasons thereof is annexed hereto along with a Postal Ballot Forrn for consideration of

the Members of the Company. =~ - _ 7 T

SPECIAL BUSINESS: - _ N e

Authority to the Board of Directors to give Loan(s)/Guarantee(s) or provide securities in-conngction with {oari(s) to any‘cihe? body
corporate or person and/or acquire by way of subscription, purchase or otherwise, the sécurities' of any other body crporate'and in
th|s regard to consuder and if thought fit, to pass wuth or without modification, the followmg resdlufion as a Speclal Resolutton .-:
' _'.; RAST)

g *RESOLVED that pursuant to the provisions of Sectlon 186 and other applicable provisions, if any of the Companies'Act; 2013 ("the
L Act”) read with the Companiies (Meetings of Board and 'its’ Pdwers) Rules, 2014, (including™ any statutory ‘modifi catlon(s) "or re-
enactment(s) thereof, for the time being in force), the consent of the Company be and'is hereby:accorded to the 'Board of Difectors,
b Subject to such other approvals, consent, sanctions as may be necessary including from banks and'fi nanc:al |nstltut|ons |f any,’ for

Lt e .,,

ey
Ll

“ D

[0) glvmg any loan/ revolvmg loans / advances / deposit to any person or other body corporate
(i) - giving ‘any guarantee” and/or providing any security {including by way of pledge of shares' of dther- secuntles held by the
- Company in any other body corporate, etc.) in corinection with a loan to any- other body oorporate or person and~ ot
R R

. (iii) acqumng whether by way of subscnptlon purchase or otherwrse the secuntles of any other body corporate(s)

R ARSTRLRH P
upto an amount, the aggregate outstandmg of which shiall not exceed at any given time Rs. 1500 Crores (Rupees»One Thousand Flve
Hundred Crores only) ] SRS NTR
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i FURTHER RESOLVED that the aforesaid Ioansladvancesldeposds Iguaranteeslsecuntles etc ‘be made.’glven by'the Compan'y"out of
the share capital and securities premium, intemnal -accruals, borrowings -{including by way 'of debentures™issued: andlorito be
raisedfissued by the’Company) or any combination thereof or cut &f and such-other meanslmanner as' consndered approprlate by the
Board of Ditectors 6f the Company or any duly constltuted Commlttee thereof I o tho _ A
FURTHER RESOLVED that for the purpose of giving effect to the above resotutlon the Board of Dlrectors be and is hereby
autherised to negotiate and decide, settle any question, difficulty or doubt arising out of’ and incidental théréto Mfrofi timé: totime and
to sign and execute all deeds, applications, documents and writings that may be required on behaff of the Company and gwe such
directions as it'may, in its absolute discretion, deem expedient, desirable ahd hecéssary |nclud|ng delegatmg all of any of the powers
herein, to’ any Committse of Directors or to any Director(s) or any Offi cer(s) of ‘the Company that may“be nebessary, proper,
expedient orinidental for the purpose’of giving effect to this resolution.” i
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Registered Office: By Order of the Board

Udyog Vihar, T e e i
P.0O.Chorhata, i o .
Rewa - 486 006 (M.P.) l Ho T A

s ceinir e JSomesh Laddha

November 10, 2014 o o - E e T :CC‘o'lh'tpa_ny'Secretary




Y BIRLA ERICSSON
NOTES FOR MEMBERS' ATTENTION : {

1. A Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special Business is annexed hereto.

2. The Notice is being sent to all the Members by post/courier {and electronically by e-mail to those Members who have
registered their e-mail address with the Company or their Depository Parttmpant) whose names appear in the Register of
“Members/List of beneficial owners as per record of Depositories as on 28™ November, 2014 (record date). The voting shall be
reckoned in proportion to a Member's share of voting right on the paid up equity share capital of the Company as on the said
record date. Members who have registered their e-mail IDs for receipt of documents in electronic mode, have been sent a link for
Postal Ballot Notice and Postal Ballot Form along with their login ID and password for the purpose of e-voting on their registered
g-mail IDs. Such Members who wish to vote through Ballot Form can download the ballot form from the link. Members have an
option to cast their votes either through e-voting or through Postal Ballot Form. Members, who wish to cast their votes physmally
through Postal Ballot Form, may do sc by filling up the details required therein.

3. Only shareholders entitled to vote are entitled to fill in the Postal Ballot Form and send it to the Scrutinizer or vote through the e-
voting facility offered by the Company.

4, The Company has appointed Shri R.S. Bajaj (and if he is unable to act for any reason whatsoever, Shri Rajesh Kumar Mishra),
Practicing Company Secretary, as the Scrutinizer for canducting the voting process through Postal Ballot process in accordance
with law in a fair and transparent manner. .

5. The Sharsholders voting through physical Postal Ballot Form are requested to carefully read the instructions printed on the
accompanymg Postal Ballot Form and on the Notice and return the completed form along with assent (FOR) or dissent
(AGAINST), in the attached self addressed postage pre-paid envelope so as to reach the Scrutinizer on or before 7" January,
2015 upto 5.30 p.m., the last date of receipt of the completed Postal Ballot Form. Please note that any Postal Ballot Form(s)
received after the said date will be treated as not having been received. However, envelopes containing Postal Ballot, if
deposited in person or sent by courier at the expense of the registered shareholder on or before 7" January, 2015 upto 5.30
p.m. will also be accepted. The same must be sent to the Scrutinizer, Shri R.S. Bajaj, Practising Company Secretary, Link
Intime India Pvt. Limited (Unit: Birla Ericsson Optical Limited), C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup
(West), Mumbai - 400 078,

6. The Shareholders who do not receive the Postal Ballot Form may apply to the Company or Company's Registrar & Share
Transfer Agents, Link Intime India Pvt. Ltd. {Unit: Birla Ericsson Optical Limited), C-13, Pannalal Silk Mills Compound, L.B.S.
Marg, Bhandup (West), Mumbai-400 078) and obtain a duplicate thereof. The Postal Bailot Form may also be downioaded from
the Company website www.vtirewa.com.

7. In compliance with Clause 35B of the Listing Agreement and Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies {Management and Administration) Rules, 2014, the Company is pleased to provide an option to the Members
holding Shares in Demat Form and in physical form, to vote on the Postal Ballot by way of Electronic voting /e-voting to enable
Members of the Company to cast their vote electronically instead of physical Postal Ballot Form. The Company has engaged the
services of Central Depository Services (India) Limited (“CDSL”") to provide e-voting facilities to Members of the Company. it may
be noted that e-voting is optional. Please carefully read and follow the instructions on e-voting printed in this Notice. In case the
Member has exercised the vote in physical mode as well as electronic mode, the valid vote by physical. mode only will be
considered. The e-voting facility is available at www.evotingindia.com. Please refer to the instructions given for e-voting in the
following paragraph of this Notice for the purpose and the manner in which e-voting has to be carried out.

8. The instructions for shareholders voting e!ectronlcally are as under: ,

(ij The voting period begins on 9™ December, 2014 and ends on 7" January, 2015. Dunng this perlod shareholders of the
Company, hotding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 28"
November, 2014, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter,

(i) The shareholders should log on to the e-voting website www.evotingindia.com.

(iii} Click on Shareholders.

(iv} Now Enter your User ID
{a) For CDSL: 16 digits beneficiary ID,

(b) For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
(c) Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v) Next enter the Image Verification as displayed and Click on Login.

{vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any
company, then your existing password is to be used.

(vii} If you are a first time user follow the steps given below:
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For Members holding shares in Demat Form and Physical Formn

PAN Enter your 10 digit alpha-numeric *PAN Issued by Income Tax Depariment (Applicable for both demat shareholders as wall s

physical shareholders)

{a) Members who have not updated their, PAN with the Company/Deposltory Participant are-requested to use the first two
fetters of their name and the 8 digits of the sequence number in the PAN field.

t .« . .. . [{b) Incasethe sequence number Is less than 8 digits enter the appllcable number of 0's bafore the number after the first two

A * """ characters of the name In CAPITAL letters. Eg. If your name is Rafesh Kumar with sequence number 1 then enter

RADO00000% in the PAN-field.

Enter the Date of Birth as recorded In your demat account or In the company reoords for the sald demat acc0unt or fo||o in

-| dd/immiyyyy format,

et

; ,=DOB; Ca

e v "Entér the Dividend Bank Detalls as recorded In your demat account orin the company reoords for the sald demat aooount or
| "Dividend Bank “folio. :
i Detatls Lo ] e Pleasé enter the DOB or Divrdend Bank Dotails in order. to Iogln If the details aré not recorded with the daposltory or
T .- | company please enter the member id / folio number in the Dividend Bank details field as menitioned In instruction {Iv).

(viii)  After entering these details approprrately, click on "SUBMIT" tab.

“(ixX) Members holdlng shares in physrcal form will then directly reach the Company selectron screen: However, members holding

shares in demat-form will now reach ‘Password Creation’ menu whergin they ! lare required t6 mandatorily enter their agin

* password in the new password field, Kindly note that this password is to be also used by the demat holders for voting for

" resolutions of any other company on which they are eligible to votg, prowded that company opts for e-voting through CDSL

- platform. It is strongly recommended ot {o share your password wrth any other person and take utmost care to keep your

3 ) password conf dential. l
.- - (x)- For Members holding shares in physrcal form, the detarls can be used only for[e-votlng on the resolutlons contamed in thrs
q Notlce .

: r(xr) Clrck on the EVSN for Vlndhya Telelinks lelted on which you choose 1d vote. '

¢
(xii)  On the voting page, you vaI see “RESOLUT!ON DESCRIPTION" and against the same the optron “YES/NO’ for votmg
o ‘Select the option YES or NO as desired. The optlon YES implies that you assent to the Resolution and optton NO |mp||es
¢ ..~ thatyou dlssent to the Resolutron

.(xiii)‘ Click on. the "RESOLUTIONS FILE LINK" |f you wrsh to view the entire Resolutton details.

(xiv) After selecting the resolution you have decrded to vote on, click on "SUBMIT“ A confirmation box will be dlsplayed If you
;} R wush to confirm your, vote click on “OK", else to change your vote, chck on "CANCEL" and accordingly modify your vote.

(xv) Once you "CONF(RM” your vote on the resolutlon you will not be allowed to modnfy your vote. )
{xvi) -You can aiso take out print of the voting done by you by clicking on “Click here to pnnt" optlon on the Votrng page.

"(')'(\‘}ii'); if Demat account 'holder has forgotten the same password then Enter the User,ID and the image verification code and clrck
on Forgot Password & enter the details as prompted by the system.

(xvtii) Note for Non - Individual Shareholders ‘and Custodians ' ;
(a) Non-Individual shareholders {i.e. other than Individuals, HUF, NRI etc) and Custodian are reqmred to log on to
WWW. evotrngmdra com and register themselves as Corporates.
.. =-..{b) A scanned copy of the Registration Form bearing the stamp and sign of the enlity should .be emailed to
helpdesk.evoting@cdstindia.com.
(c) After receiving the login details a compliance user should be created using the admin login and password The
Compliance user would be able to link the account{s} for which they wish 1o vote on.
' " (dy ‘The list of accounts should be mailed to helpdesk.evoting@cdslindia.com: ‘and on approval of the accounts they would
vt 7 be able to cast their vole.
(e) A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same

(xix)  In case you have any queries or issues regarding e-voting, you may refer the Erequently Asked Questions (“FAQS"j and e-
voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

9. The voting rights of the Members shal! be in propertion to their share in the paid up equity share capital of the Company as on
the Record Date.

10. Upon completion of the scrutiny of the Postal Ballot Forms, the Scrutinizer will submit his report to the Chairman/Director or Company
Secretary of the Company. The result of the Postal Ballot would be announced by a Director or the Company Secretary of the Company
on 14" January, 2015 at 5.00 p.m. at the -Registered Office of the Company. The said result would be displayed at the Registered Office
of the Company, inimated to the Stock Exchanges where the Company’s equity shares are listed, published in the newspapers and
displayed along with the Scrutinizer's report on the Company’s website www.vtirewa.com.

11. The resolution duly passed by this Postal Baliot Notice shall be deemed to have been passed at a meeting of the Shareholders
as per the provisions of the Section 110 of the Companies Act, 2013 read with governing Rules.
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ANNEXURE TO NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013

The fbl'lowing Statement sets out all material facts relating to the Special Business mentioned in the accompanying Postal Ballot
Notice:

The provisions of Section 186 of the Companies Act, 2013 {"the Act”) read with the Companies (Meetings of Board and its Powers)
Rules, 2014, interalia, provide that no Company shall directly or indirectly (a} give any loan to any person or other body corporate ;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and (c) acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty per cent of the paid up share capital,
free reserves and securities premium account or one hundred per cent of its free reserves and securities premium account,
whichever is more.

Where such giving of any loan or guarantee or providing any security or the acquisition exceeds the limits specified under section 186
of the Act as aferesaid, prior approval by means of Special Resolution passed at the General Meeting is necessary.

As a measure of achieving greater financial flexibility and to enable optimal financing structure, the approval of Members of the
Company is therefore sought by way of Special Resolution pursuant to the provisions of Section 188 of the Act to give powers and
authority to the Board of Directors of the Company for giving any loan or guarantee or providing security in connection with a loan, to
any person or other body corporate or to make investment by way of subscription, purchase or otherwise in the securities of any
other body corporate, uptc an amount the aggregate outstanding of which shall not exceed at any given time Rs.1500 Crores
(Rupees One Thousand Five Hundred Crores only).

The Loan(s), advances, guarantee(s), securities and investment(s) as the case may be, will be made/given in accordance with the
applicable provisions of the Companies Act, 2013 and relevant rules made thereunder.

The aforesaid loansfadvances/guaranteesfsecurity(ies) etc. may be made/given by the Company out of the share capital and
securities premium, internal accruals, or borrowings or in such other manner and in such proportion as the Board thinks appropriate,
in one or mere tranches, provided that in case of loans or inter corporate deposits, the interest rate shall not be lower than the
prevailing yield of one year, three year, five year or ten year Government Security closest to the tenor of loan or as may be
prescgribed by relevant authorities or under the Act or Rules made thereunder from time {0 time.

The proposed Special Resolution as set out in Notice is enabling in nature for any further loanfinvestment/guarantee/ security, to be
made or given to bodies corporatefto any Banks, Financial Institutions or any other person as per the provisions of the Act authorising
and empowering the Beard of Directors of the Company to take the appropriate decisions in this regard at the appropriate time(s) in
the best interest of the business of the Company.

Accordingly, the Board of Directors proposes the Resolution for your consideration and recommends the passing of the Special
Resolution.

None of the Directors/Key Managerial Personnel of the Company are in any way concemed or interested financially or otherwise in
the proposed Special Resolution.

Registered Office: By Order of the Board
Udyog Vihar,

P.O.Chorhata, - .

Rewa - 486 006 (M.P.)

. Somesh Laddha
November 10, 2014 Company Secretary
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‘ROETAL BALLGT EOBM -
’ ’ ’ ’ §le.;

(1) “Name(s) & Registersd address of the
Sole/First named shareholder

~ .

(2) : Name(s) of the Joint Shareholders, if any’

(3) "Registéred Folié No./DP id* & Client Ig* Mo, -
(*applicable to shareholder(s) holding
shares in electronic farm)

(4) No. of Shares held T

i
(5) |IMWe hereby exercise my/our vote in respect of the Resolution to b_é passed thraugh postal ballot for the
business stated in the Postal Ballot Notice of the Company dated 10" November, 2014 by sending myfour

assent/dissent to the said Resolution by placing a tick (¥) mark in the appropriate column below:

Description - No. of Votes | | 1/We assent to /We dissent to
exorcised | the Resolution the Resolution
corresponding to {FOR) (AGAINST)
the total number i -
of voting rights |

Special Resolution under Section 186 of the
Companies Act, 2013 for authority to-the Board of !
Directors to give Loan(s)/Guarantee(s) or provide '
securities In connaction with loan(s) to any other
body corporate or parsan end/or acguire by way of
subscription, purchase or otherwise, the securities
of any other body corperate., : ‘

' . ) . - - 4‘ . < . 1_ o

SiGRatire oF the Sharahoigor
Place: . : . . ‘ )
Date i ] i i . , !

" NOTES:

1. Each equity share of the Company carrias one vote. .
2. Piease read carefully the instructions printed overleaf before exercising the vota,
3. Lastdate for Recaipt of Postal Ballot Ferm by the Scrutinizer: 7" January, 2015 upto 6.30 p.m.
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INSTRUCTIONS |

Member(s) desiring to exercise vote by Postal Ballot may complete this Postal Ballet Form and send it to the
Scrutinizer in the attached postage pre-paid self-addressed envelope. Postage will be borne and paid by
Vindhya Telelinks Limited {the “Company”). Envelope containing Postal Ballot Form, -if deposited in person
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or sent by courier at the expense of the Member(s) will also be accepted.

The postage pre-paid self-addressed envelope bears the name and postal address of the Scrutinizer
appointed by the Company.

This Postal Ballot Form should be completed and signed by the member, as per the specimen signature
registered with the Company or the Depository Participant, as the case may be. In case of joint holding, this
form should be completed and signed (as per the specimen signature registered with the Company) by the
first named Member and in his/her absence, by the next named Member. In case Postal Ballot Form is
signed through a delegate, a copy of the Power of Attorney attested by the Member shall be annexed to the
Postal Ballot Form. There will be one Postal Ballot Form for every folio/client ID irrespective of the number of
Joint holders.

fn the case of the equity shares held by companies, trusts, societies etc., the duly completed Postal Ballot
Form should be accompanied by a certified true copy of the board resolution/authority letter,

-The consent must be accerded by recording the assent in the column ‘FOR’ or dissent in the column

"AGAINST’ by placing a tick mark (v) in the appropriate column in the Postal Ballot Form. The assent or
dissent received in any other form shall not be considered valid.

Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected. The Scrutinizer's decision on the
validity of the Postal Ballot Form shall be final and binding.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than 30 days from the date of
dispateh of the notice i.e. 7% January, 2015 upto 5.30 p.m. Postal Ballot Form received after this date will
be strictly treated as if the reply from such Member(s) has not been received.

Members are requested to fill the Postal Ballot Form in indelible ink and avoid filling it by using erasable
writing medium(s) fike pencil.

Voting rights shall be reckoned on the paid up equity shares held and registered in the name of the Members
whose name appears in the Register of Members/Record of Depositories as on 28% November, 2014,

The result of the Postal Ballot will be declared on 14" January, 2015 at the Registered Office of the
Company.

The Postal Ballot shall not be exercised by a Proxy.
Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed self

addressed postage pre-paid envelope. If any extraneous papers are found, the same will be destroyed by
the Scrutinizer. '

A Member may request for a duplicate Postal Ballot Form, if so required, and the same duly completed ‘

should reach the Scrutinizer not later than the date specified under instruction no.7 above

The Company is also offering e-voting facility as an alternate, for ali the Members to enable them to cast
their vote electronically instead of through Postal Ballot Form. The detailed procedure is enumerated in the
Notes to the Postal Ballot Notice.

A Member need not use all his votes nor cast all his votes in the same way.
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