To

SAKTHI SUGARS LIMITED

Regd. Office : Sakthinagar - 638 315, Bhavani Taluk
Erode District, Tamilnadu.

NOTICE FOR POSTAL BALLOT

(In accordance wilh Section 1924 of the Companies Act, 1956 read with the Companies
(Passing of the Resalution Ty Postal Ballot] Pules 2011)

The Members,

Nofice Is hereby given that the following resolutions are circulated for approval of the members of the Company to be accorded by
Postal Ballot in accordance with Section 1824 of the Companies Act, 1956 read with the Companies (Passing of the Resolution by
Postal Ballot} Rules, 2011:

1.

Authorisation for Restructuting of Debls:
To consider and if thaught fit, to give ASSENT / DISSENT to the follawing resolution to be passed as @ Special Aesolution:

"RESOLYED THAT subject to applicable provisions of the Gom panies Act, 1956, the Companies Act 2013 and all other applicable
laws (jncluding any statutory modification(s) or re-enactment thereof for the time being in force) and in accordance with the
provisions af the Memorandum and Articles af Association of the Company, listing agreements entered info with Stock Exchanges
on which the shares of the Company are listed, the applicable rules, regulations and guidelines of statutory / regulatory autherities
and subject to approvals, permissions, sanctions and consents as may be necessary from any statutory / regulatary authority which
may be agreed to by the Board of Directars of the Gompany {hersinafter referred to as the "Board", which term shall be deemed
g include any commitiee which the Board has constituted or may constiute to exercise its powers, including the powers conferred
by this resolution), the Company hereby approves, ratifies and confirms the Corporate Deht Restructuring Package by and betwaen
he Campany and the lenders of the Company whose loans are restructurad (hereinafter referred to as "CDR Lenders} under the
corporaie debt restructuring scheme {in terms of the Corporate Debi Restructuring Seheme natifiad by the BB dated 27th August
0008 and the Guidelines farmulated thereunder) approved by the GDR Empowered Group {hereinafter refered to as "COR EG")
4t its meeting held on 14th May 2008, and communicated to the Company by the Gorporate Debt Restruciuring Cell {hereinaiter

* referred o as "CDR Cell') vide its letier of approval dated 16th June 2009 and amended by COR EG al its various maetings and

communicated by COR Cell to the Company fram time to time, finally at the meeting of the COR £ an 23rd & 24th August 2012
and communicated to the Company by COR Cell, vide letter dated 18h September 2012 (hereinatter referred to as "CDR LOAY,
and as set forth in the Master Restructuring Agreement dated 29th June 2000 and the Deed of Accession dated 31st March 2010
(hereinafier referred to as the MRA] executed batween the Company and CDR Lenders and the Board and { or any person authorised
by the Board in respect thereaf from time to time, he and is hereby authorised on behalf of the Company 10 discuss, negatiate
and amend, if required, the terms of the CDR LOA in the manner as may be approved by and between the Company and the COR
Lenders, amend or make changes to the MRA and enter inta other documents in pursuance of the COR LOA and the MBA,
implement the COR LOA and the MRA on the hasis of the terms set out therein, as may be agreed between the respective parties,
and execute the necassary documents for the same including, inter alia, issuance of equity shares or any other securities to the
promoters / promoter group in terms of the CDR LOA and the MRA."

Increase in the Authorized Share Capital and alteration of Memorandum of Association:
To consider and if thought fit, to give ASSENT ¢ DISSENT to the following resclution to be passed as an Qrdinary Resolution:

"RESOLYED THAT pursuant to the provisions of section 34 and other applicable provisions, If any, of the Companies Ack, 1956,
the Autharized Share Capital of the Company be and is hereby inareased from Rs.100,00,00,000/ {Hupees cne hundred croras
only) divided into 5,00,00,000 {five crorss) aquity shares of Rs. 105 (Rupees ten only) each aggregating to M=.50,00,00,000/
{Rupaas fifty crores only) and 50,00,000 (fifty lakhs) Redeemable Cumulative Preference shares of Rs.100/- (Rupees ong hundrad
only) each aggregating to As. 50,00,00,000/- {Rupees fifty crares only) to As, 160,00,00,000- (Rupees one hundred and sixly crores
only) divided into 11,00,00,000 (eleven grotes) equity shares of Rs. 10/ (Rupees fen only) each aggrenating to As.11 0,00,00,000
{Rupees cne hundred and ten crores only} and 50,00,000 (fifty lakhs) Preference shares of Ra.100/- (Rupees one hundred only)
gach aggregating to Rs.50,00,00,000/- {Hupees flity crores only) by creation of additional 6.,00,00,000 {six crores) equity shares
of Re. 10/- (Rupees ten orly} sach and that the existing Clause V of the Memorandum of Association of the Company be substituted
with the following:

i




V. The Share Capital of the Company is Rs. 160 crores divided into 11,00,00,000 Equity shares of Rs.10 each and 50,00,000
Preference shares of Rs, 100/~ each, with power to increase or reduce the capital of the company and 1o divide the shares
in the capital for the time being into several classes and to attach thereto respectively, such preferential, guaranteed, qualified
or special rights (including right to convert into equity or other kind of securities), privileges and conditions as may be
determined by or in accordance with the Articles of Association of the Company and to vary, modify, amalgamate or abrogate
any such right, privileges or conditions in such manner as may for the time being be provided by the Articles of Association' "

‘RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds and
things as may be necessary to give effect to this Resalution”

Amendment to the Articles of Association of the Company;
To consider and it thought fit, to give ASSENT / DISSENT to the following resolution to be passed as a Special Resolution:

"RESOLVED THAT pursuant to section 31 and other appiicable provisions, if any, of the Companies Act, 1956, and/or the applicable
provisions of the Companies Act, 2013, the existing Regulation 3 of the Articles of Association be substituted with the following:

3. The Share Capital of the Company is Rs.160 crores divided into 11,00,00,000 Equity shares of Rs.10 each and 50,00,000
Preference shares of Rs.100/- each. The Company has power from time to time to increase or reduce its caphtal, to issue
any shares In the original or new capital as Equity or Preterence Shares, to divide or sub-divide the shares into various
tlasses of shares and to attach to any class of shares any special rights (including right to convert into equity or other kind
of securities), prvileges or priorities in payment of dividends or distribution of assets or voting rights or otherwise over any
other shares or to subject the same to any alterations, restrictions, limitations or conditions and to vary the Articles of the
Company so far as necessary to give effect 1o the same in any manner in accordance with the provisions of the Companies
Act, 1856 ( the Companies Act 2013'."

Issue of Equity Shares on Preferential Basis to a Promoter Group Company:
To consider and, if thought fit, to give ASSENT / DISSENT to the following resolution to be passed as a Special Resolution:

‘RESOLVED THAT pursuant to the provisions of Section 81(1A) and other applicable provisions, il any, of the Companies At
1936, andor the applicable provisions of the Companies Act, 2013, and all other applicable laws (including any statutory
modification{s) or re-enactment thereaf for the time being in force) and in accordance with the provisions of the Memorandum and
Articles of Assoclation of the Company. the listing agreements entered into by the Company with the Stock Exchanges, where
the shares of the Company are listed, provisions of Chapter VI - *Preferential Issue® ang gther applicable provisions, if any, of
the Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) Regulations, 2000, as may be modified
or re-enacted from time to time (hereinafier referred to as "JCDR Regulations®), the applicable rules, notifications, guidelines,
regulations issued by various authorities including but not limited to the Government of India, the Securities and Exchange Board
of India ("SEBI"), the Reserve Bank of India {"REI"} and other competent authorities, and subject to the approvals, permissions,
sanclions and consents as may be necessary from any regulatory and other appropriate authorities (including but not limited fo
the SEBI, CDR EG, RBI, the Govemment of India etc.) and all such other approvals, which may be agreed to by the Board of
Directors (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 powers, Including the powers conferred by this resolution) and in terms of and in
furtherance to, the Scheme of Corporate Debt Restructuring ('CDR Package") by and between the Company and the lenders of
the Company {‘COR Lenders") that is govemed by the Corporate Debt Restructuring Scheme issued by the RBI dated 27th August
2008 and the Corporate Debt Restructuring Guidelines formulated thereunder, which has been approved by the CDR EG at its
meeting held on 14th May 2009, and communicated to the Company by the Corporate Debt Restructuring Cell ("CDR Call') vide
its letter of approval dated 16th June 2009, and amended by CDR EG at its various meetings and communicated by COR Call
to the Company from time to time, finally at the meeting of the CDR EG on 23rd & 24th August 2012 and communicated to the
Company by CDR Cell, vide letter dated 18th September 2012 ("CDR LOA") and any further modifications to the terms thereof,
as approved by the CDR Lenders and the Company, and set farth in the Master Restructuring Agreement dated 20th June 2009
and the Deed of Accesslon dated 31st March 2010 (the MHA) by and between the Company and its CDR Lenders, the consent
of the Company be and is hereby accorded to the Board to offer, issue and allot Bs. 5,94,05,940 fully paid-up equity shares of
the Company having face value of Rs.10 per share, at a price of Rs.30.30 (Rupees thitty and paise thirty only) per share determined
in accordance with the ICDR Requlations and applicable laws, against the sum of Rs, 180 crores brought infinfused into the Company
by the Promoters through ABT Limited by way of unsecured Ioan (Promoters contribution) as per the CDR package, to ABT Limited
by way of preferential allotment and in such manner and an such ather terms and conditions, as the Board may, in its absolute
discretion, think fit,



"RESCLYED FURTHER THAT the 'Relevant Date' for determining the price for the equity shares la be alotted to ABT Limited
shall be 24th August 2012, being the date of the last modification to the CDR package by which the GOR EG stipulated conversion
of the unsecured loan of Rs.180 crores brought infinfused by the Promoters in accordance with ihe COR package into equity share
capital of the Company”

"RESOLYED FURTHER THAT the Equity Shares to be issued and allotted pursuant to this resclution shall be subject to the
provisions of the Memorandum and Articles of Asscciation of the Company and shall rank pari-passu inter-se with the existing
shares of the Company in all respecis’”

"RESOLYED FURTHER THAT for the purpose of giving effect to the aforesaid resolution{sh, the Board be and is hereby aulhorised
on behalf of the Company lo take all actions and to do all such acts, deeds, matters and things as [t may, in its absolute discretion,
deem necessary, proper or desirable for such purpese, including to seek lisiing of the equity shares to be issued and allotted and
to modify, accept and give effect to any madifications in the terms and conditions of the issue as may be required by the stalutory,
requlatory and other appropriate authorities {including but not imited lo SEBI, COR EG, RBI, ihe Govermment of India, &fc.) and
such other approvals and as may be agreed by the Beard, and to setfle all questions, difficulfies or doubls that may arise in the
propesed ssue, pricing of the issue, ofter and allotment of the equity shares and / or arising therairom, te execule all such deeds,
documents, writings, agreements, applications, returns in connection with the proposed issue as the Board may in its absolute
discretion deem necessary or desirable without being required to seek any further consent or approval of the Members or otharwise
with the intent that the hembers shall be deemed o have given their approval therato exprassly by the authority of this resalution.”

"RESOLVED FURTHER THAT the Board be and is hereby authorised o delegate all or any of the powers herein canfierred to any
Committes of Directors, and/or o any one or more Directorsfofficials of the Company fo give effect o this resaolution.

5 Approval for re-appolntment of Sri M, Srinivazsan as Joint Managing Directar;
To sonsider and, i thought i, to give ASSENT / DISSENT te the following resclution to be passed as an Ordinary Resolution;

"RESOLYED that subject 1o the approval of the Central Government, Banks and Financial Institution, as may he required, and
pursuant to Sections 198, 269, 309 and other applicable provisions, if any, of the Gompanies Act, 1956 read with Schedulz Xl
to the sald Act andfor the provisions of the Companias Act 2013, the re-appaintment of St M. Srinivaasan as Jaint Managing Director
for a period of five years from 23.1.2014 be and s herehy approved and that Sri M.Srnivaasan be paid remuneration as detailed
below;

. SALARY
Rs.1,00,000 per month
Il. PERQUISITES

In addition to the above salary, Sri M.Srinivaasan, Jeint Managing Director, shall be entitled for the following perguisitas whish
shall nat be included in the computation of the ceiling on remuneration:

gy Contribution to provident fund and superannuation fund or annuity fund to the extent not taxable under the Income Tax Act,
1961.

by Gratuity ét the rate of hali 2 month salary for esch completed year of service, and
¢y Encashment of leave at the end of the tenure as per the Rules of the Company.

The ahove salary and perquisites be paid a5 minlmum remuneration even in the event of loss or inadequacy of profits in any
yaar,
GOMMISSICN

19 Commission on the net profits of the Cormpany, subject to the maximum ceiling speciiied in Section 3(!9[3} of the Companies
Aot 1958 or section 197 of the Companies Act, 2013, as the case may be” -

By Order of the Board
Faor Sakthi Sugars Limited

5. BASKAR
Coimbatore 5r. Vlee President - Finance &
Date : 11.2.2014 Company Secrelary




MNotes;

1. The Sialement pursuant to Section 102 of the Companles Aot 2012 and Seclion 1924 of the Companies Act, 1956 setting out al
material facts and reasons Is annexed hereto,

@ The Company has appointed Sri M.D. Selvaraj, Company Secretary in Practice, Coimbatere, as the Scrutinizer for conducting the
Postal Ballot process in accordance with the law and in a fair and fransparent manner.

3. Members are requested to carefully read the instructions printed on the altached Postal Ballot form. The Postal Ballot form, duly
completed and signed, should ba raturned in the enclesed sell-addressed postage prepaid envelope, diractly to the Scrutinizer so
as to reach him on or before the close of working hours i.2. 5.00 pmeon 19th March 2014, Any response recelved from the members
after the said time and date shall be treated as if ne response is received in terms of Rule &(f) of the Companies (Passing of
the Rasolufion by Postal Ballot} Rules 2041,

& The Motice is being sent to all the Membears by post (and electronically by e-mail 1o those Membars whose e-mail IDs are registered
with the Company under MCA's Green Iniliative) whose names appear on the Register of Members / List of Beneficial Owners,
received from Mational Securities and Depository Limited {NSDL) / Central Depository Services (India) Limited {CDSL) as on
Friday, 7th February 2014,

5 The Members are requested to exercise their voting rights by using the attached Postal Ballot Ferm anly,

The Company is also providing its members the facility of e-voting to enable them fo caste their voles elactronizally and instruclions
for e-voting are given in the Postal Ballot Form attached. The closing time given for voting in serial Mo. 3 above |5 applicable for
e-voling also.

[=2

Yoting rights shall be reckoned on the paid-up value of the shares registered in the name of the member as on 7th February 2014.

B The Scrutinizer will submit his report after cornplation of the scrutiny to the Chairman or Managing Director or Joint Managing
Diractor or the Company Saecretary of the Company and the result of the postal ballot will be announced at the Registered Office
of the Company at Sakthinagar-838 315, Bhavani Taluk, Ercde District and displayed at the Registersd Office and Corporale Office
of the Company on 20th March 2014, The resulls of the postal ballot will be cammunicated 1o the Stock Exchanges on which the
shares of the Company are listed and also posted on the Company's website www.sakihisugars.com.

B The date of declaration of the result shall be deemed o be the date of passing of the resolutions.

Statement Annexed fo the Motice
ITEM MO. 1

The operaticns of the Company came under strain due to various factors affecting the industry, including unecenamical price for the
final products, increase in cost of raw material and other consumables not commensurate with the selling price of end products. The
projects undertaken by the company in the recent past did not yield desired results due lo the above factors and the policies of the
government. This has adversely affected the financial position of the Company and the Company made a proposal to Corporate Debt
Restructuring Cell (CDR Cell) In early 2008 far restructuring of its debts to banks and financial institution. After considering the proposal,
ihe COR Empowered Group (CDR EG) approved the restructuring package (CDR Package) at its meeting held on 14th May 2008 and
ihe same was communicated to the Company by CDR Cell, vide letter dated 16th June 2008, which has been modified fram time to
time and {inally at the meeting of the CDR EG held on 23rd & 24th August 2012 and communicated to the Company by GDR Cell
vide its latter dated 18th September 2012 (CDR LOA), The salient features of the CDA package are as follows:

1. Cut-off dale is 1st November 2008

2. Total debt rescheduled agqregating to Rs. 826.28 crores, which includes funded interest for 15 months from Novernber 2008 to
farch 2010 amounting to Rs. 79.26 crores, and waorking capital ke loan of Rs. 50.37 crores

3. Rescheduling of repayments up to 10 years in a reverse ballooning manner, including the moratorium period of 2 years up ta March
201

4, Fixing of inferest at 8.00% p.a. with a provision for re-fixation,

5. The loans covered under COR package ara secured by:
g Creatlon of charge by way of hypothecation/mortgage on the Company's entire fixed and current assats and book debis (other
than specifically exempted).

b. Personal guarantees of the Promoters viz. Dr. N. Mahalingam, Dr. M. Manickam, Sri M. Balasubramaniam and
3rl M. Srinivaasan



. The Prometers lo bring Rs.180 crores into the Company and till such money is brought in ABT Limited, a Promoter Group
Company, o provide security and corporate guarantes far that amaount.

d. Pledge of shares held by premotars and ABT Limited in the Company.
The Company executed a Master Rastructuring Agraement with the COR Lenders, on 28th June 2009 and Deed of Accession
on 31st March 2010
8 The Company should convert the amount of As.180 crores brought in by the Promoters as unsecured loan into equity shares.

The Promaters through ABT Limited, a company belonging tc the Promoter Group, have brought inta the Company Fs.180 crares during
ihe period between 31st March 2012 and 9th April 2012. The CDR EG at its meeting held on 23rdf24th August 2012 have stipulated
conyersion of the said promoters contribution intd equity shares of the Company.

The Special Resolution at em No.1 propesed to be passed by the shareholders shall be deemed to be an authorisation of the COR
Package by the shareholders of the Company in terms of Requlation 10{2) of the Securilies and Exchange Board of India [Substantial
Acquisition of Shares and Takeover) Regulations 2011,

The Board of Diractors recommends passing of the Special Reselution as set out in ltem Mo.1 of the accompanying Notice.

Dr. M. Mahalingam, Dr. k. Manickarn, Sri M. Balasubrarmaniam and Sii M. Srinivaasan, Directars of the Company, being Directors of
the proposed allottee, and thelr relatives are interested to the extent the equity shares are being allotled on preferential basis to ABT
Limited in accordance wiih the terms of the COR Package contained in the CDR LGA and approved by CDR EG. The shareholding
intarest of the pramoters in ABT Limited is a5 undet:

Mame -of Pramoter M. of shares held Percentage

Or. M. Mahalingam = o

r. M. Manickam 1,16,395 T7.60
Sri M. Balasubramaniam 8465 631
Sri M. Srinivaasan 1,780 1.19

Mone of the other Directors or Key Managerial Persannel of the Gompany or their relatives is concerned or interested in the resolution.

CDR latter of approval and amendments thereto {COR LOA) and the Master Restructuring Agreement and the Deed of Accession (MRA)
mentioned above will be available for inspection by the members al the Registered office of the Company between 11.00 a.m. fo 1.00
p.m. on working days up to the last date for voting on the resolution.

ITEMS NO. 2 & 3

The Autharised Share Capilal of the Company at present is Rs.100,00,00,000( (Rupees one hundred crores anly) divided into 5,00,00,000
ifiva crores) equity sharas of Bs. 10/~ {Rupees ten only) each aggregating to Rs.50,00,00,000 (Fupees litty crores only) and 50,00,000
(fifty lakhs) Fedeemable Cumulative Preference shares of Rs, 100/ {Hupees one hundred only) each aggregating to Rs. 50,00,00,000/.

(Rupeas Fifty crores only) As per the conditions stipulated in the COR LOA refemed to In ltem No.1 above, the pramolers contribution’

of Ra.180 crores is to be converted into equity share capital. |t is necessary to increase the Authorised Share Capltal of the Company
from Rs. 100 crores to As.160 crores to provide adequate equity capital for further issue of equity shares and 1o amend the Capital
Clauses of Memarandum and Articles of Asseciation of the Company.

Approval of the members by ordinary resalution is required for increasing the Authorised Share Capital and for amending the
temorandum of Association and, by special resolution for altering the Articles of Association of the Company,

Your Directors recommend passing of the resolutions set out under ltems No.2 & 3 in the annexed Hotice.

Dr. M. Mahalingam, Dr. M. Manickam, Sri M. Balasubramaniam and Sti M. Srinivaasan, Directors of the Company, being Directors of
the proposed allottes company, and their relatives are interested to the extent the equity shares are belng allotted on preferential basis
10 ABT Limited in accordance with the terms of the CDR Package contained in the CDR LOA and approved by CDR EG out of the
increased share capital of the Company. The shareholding interest of the promoters In ABT Limited s given in Item Mo.1 above.

None of the other Directors or Key Managerial Parsonnel of the Company or their relatives is concerned or Inferested in the resolution.

ITEM NO4

In terms of the letters of approval as amended from time to time of the CDR package, the Promoters are required to confribute/infuse
Rs, 180 crores (Promolers contribution) into the Company. Accordingly this amount has been Brought In by the Promaters through ABT
Limited, & company in ithe Promoter Group.




The CDR EG atits meeting held on 23rd & 24th August 2012 have stipulated conversion of the Promoters cantribution of RBs.180 crores
nto equity shares and the same has been communicated by CDR Cell, vide letter No. BY, CDR (SBR) Mo. 663 / 2012-13 dated
18th September 2012,

Subject to the approval of thie members of the Company and in accordance with the SEBI (Issue of Capital and Disclosure Regquirements)
Reguiations, 2009 (the "ICDR Regulations") as amended from time to time and other applicable regulations and guidelines, the Board
of Directors of the Company at its meeting held on 11th February 2014 approved offer and issue of 5,94,05 940 equity shares of As.10
each at a price of Rs.30.30 per share (including a premium of As.20.30 per share) to ABT Limited against the consideration of Rs. 180
crores {promoters contribution) brought in by ABT Limited as per the COR Package.

Regulation 10(2) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations 2011 (“Takeover Regulations") exempts
from making a public anncuncement for an open offer in case of acquisition of eq uity shares, not invelving change of cantrol, pursuant
o a corporate debt restructuring scheme, provided the restructuring scheme is authorised by shareholders by a Special Resolution
threugh Postal Ballot. The special resolution proposed for shareholders consent under ltem No,1 above regarding the corparate debt
restructuring scheme of the Company set out in the letter of approval dated 16th June 2009, as amanded from time to time arid finally
vide letter dated 18th September 2012 (CDR LOA) issued by the Corporate Debt Restructuring Cell and the Master Restructuring Agreement
dated 29th June 2009 and Deed of Accession dated 31st March 2010 between the Company and the CDR Lenders (MRA), Upon its approval,
shall be the shareholders authorisation for the purpose of exemption under Regulation 10{2) of the Takeover Regulations.

Tne Equity Shares to be alotted to ABT Limited shall be listed In the Bombay Stock Exchange (“the BSE"), the National Stock Exchange
of India ("the NSE") and the Madras Stock Exchange (“the MSE"),

Other terms applicable to the issue of Equity Shares:

1. The proposed issue is against the Promoters contribution brought infinfused by way of unsecured loan by ABT Limited in terms
of the COR Package.

2. The Equity shares to be allotted shall rank pari passu with the existing equity shares of the Company
3 The disclosures required under Chapter VIl of ICDR Regulations are as follows:
a.  Objects of the preferential issue:
The object of the preferential issue is to comply with the CDR Package of the Company by allotment of equity shares fo the
Promoters against the unsecured loan brought in by them in terms of COR LOA and the MRA.
b. Proposal of the Promoters, directors or key management personnel of the issuer to subscribe to the offer:
ABT Limited, a company under Promoter Group, has given its consent for issue and allotment of equity shares against the
unsecured loan infused by it into the Company under the CDR Package. None of the promaters, directors or key management
personinel intend to subiscribe to the proposed preferential offar,
¢. Shareholding Pattern before and after the preferential issue:
The shareholding pattem of the Company before and after the preferential issue is provided below:

3.No. Category of sharsholder Fre-allotment Post-allotrent
Mo, of Shares S No. of Shares %
A. | Promoter & Promoter Group
i Individuals 2841 B4 772 2841804 295
i, Bodies Carporate 98,55.633 2678 6.92,61,573 7193
Total (A) 1.26,97,237 3450 12103177 74.94
B. Public Shareholding:
i Mutual Funds/UT)| 6.960 ooe 6.960 oo
i, Fin. Instns./Banks 40,600 an 40,600 0.04
il. Govt, Companies 814,080 250 9,198,099 095
i, Flls 1,080 0 1.080 0
v, Bodies corporate 20,51.889 8.02 2951869 a7
Vi, Individuals 1.8097 644 51.68 1.90,97 644 19.85
vii. | Cthers 1092880 297 10,92,880 1.14
Total (B) 2.41,10,102 65.50 2,41,10,102 25,06
TOTAL (A + B) 368,07 3308 100.00 9,62,13,279 100,00

B



The pre-allotment shareholding has been given on the basis of data available as on 7th February 2014,

The post-aliotment shareholding have been provided assuming that the shareholding in all other categories will remain
unchanged and alse excludes possible conversion of FCCB. In the event there being any conversion of FCCE, the shareholding
pattern in the above table would undergo comesponding change.

The time within which the preferential issue shall be completed:;
The equity shares shall be allotted in aceordance with and within the time limit specified under the ICDR Regulations.

Identity of the natural persons who are the ultimate beneficial owners of the shares proposed to be allofted and ( ar
who ultimately control the proposed allottee, the percentage of post preferential issued capital that may be held by
them and change in control, if any, in the issuer consequent to the preferential issue;

5 No. Names of Allottee { Ultimate Sharehalding
gwners & Persons
in control of the Allattes Pre-allotment Post-allotment
MNo. of Shares i Ne. of Shares S
1 Allottee:
ABT LIMITED 8057600 2189 6,74.63,540 7092
2 Ultimate owners & Persons
in contrel of the Allottes:
a. Dr. N, Mahalingam 145,100 0.39 1,45,100 015
b. Or. M, Manickam 18.14,200 5.20 18,14 200 1.99
¢. 5r M. Balasubramaniam 3,37 325 052 3.37.3925 (.35
d. 5 M, Srinivaasan 201,000 055 201,000 0.21

The proposed allotment is to a company belonging to the Promater Group and as such it will not result in any change of contral
of the Company,

Undertaking to recompule price and lock-in till the recomputed price is paid
This is not applicable to the present case,
Certificate from the statutory auditors

A copy of the certificate of the Company's statutory auditors M/s.PN.Raghavendra Rag & Co., Chartered Accountants, Coimbatore
certifying that the issue of equity shares is in-accordance with the provisions of the ICDR Ragulations will be made available for
inspection at the Registered Office of the Company betwaen 11.00 am; and 1.00 p.m, on any working day up fo the last date for
vating under Postal Ballat,

Relevant date

The ‘Relevant Date' for the purpose of determining the price of the Equity Shares is 24th August 2012, being the date of last
modification to the COR Package by which the COR EG stipulated conversion of the Promoters contribution of Bs.180 crores into
equity shares,

Lock-in
The Equity Shares allotted to ABT Limited shall be locked-in &s per the provisions of the ICDR Regulations.

The consent of the shareholders is sought pursuant to the provisions of Section 81(1A) and other applicable provisions of the Companies
Act, 1856 and/or the applicable provisions of the Companies Act 2013, and in terms of the listing agreement executed by the Company
with the said Stock Exchanges where the Equity Shares of the Company are listed.

Dr. N. Mahalingam. Dr. M. Manickam, Sri M.Balasubramaniam and Sri M_Srinivaasan, Directors of the Company, being Direcotrs of the
allottee company, and their relatives are deemed to be interestad in the passing of the Resolution sat out in ltem No. 4 in the accompanying
Motice. The share halding interest of the promoters in ABT Limited is given in ltem Mo, 1 abave.

None of the other Diractors or Key Managerial Personnel of the Company or their relatives is concernad or interested in the resolution.

Your Directors recommend the Special Resolution in ltem No.4 for vour approval,
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COR letter of approval and amendments thereto (COR LOA) and the Master Restructuring Agresmant and the Deed of Accession (MRA)
mentioned above and the Certificate of the Statutory Auditors certifying that the issue is being made in accordance with the requirements
of ICDR Regulations and with resrec:  calculation of the issue price will be available for inspection by the membars at the Registerad
Oifice of the Company between 11.00 am. and 1.00 p.m. on working days up 'o the last date for voting on the resclutions.

ITEM NO 5

Sri M Srinivaasan was appointad as Jeint Managing Director-Technical of the Company with effect from 23.1.2008 and has been re-designated
as Joint Managing Director on 28.6.2013. He holds a Bachelor degree in Mechanical Engineering and a Master Degree in Busingss
Administration. He has rich exparience in sugar industry for a period of about 20 years. His reappointment as Joint Managing Director will
be beneficial to the Company. Sri.Srinivaasan is the Managing Director of Sri Chamundeswari Sugars Limited. The Board of Directors at
its meeting held on 12.11.2013 has reappointed Sri M.Srinivaasan as Joint Managing Director of the Company effective from 23.1.2014, subject
10 the approval of the members, Central Government, Banks and Financial Institution, as may be required.

Macessary resolution is set out in the annexad Nofice for the consent of the Members of the Company.
Yours: Directors racommend the Ordinary Resolution in ltem No. 5 of the accompanying Notice for your approval.

Sri M.Srinivaasan is desmed to be interested in the resolution as it relates to his re-appointment. DrN.Mahalingam, Dr.M.Manickam and
St M.Balasubramaniam, Directors, and their relatives and relatives of Sri. M. Srinivaasan are interested in the reselution.

None of the other Directors or Key Managenial Personnel of the Company or their refatives is concerned or interested in the resolution.

The agreement entered into by the Company with Sri. M. Srinivaasan in respect of his re-appointment as Joint Managing Director of the
Company is available for inspection at the Registered Office of the Company between 11.00 a.m. and 1.00 p.m. on working days upto the
last date for voting on the resolutian.

By Crder of the Board
For Sakthi Sugars Limited

5. BASKAR
Celmbatore Sr. Viee President - Finance &
Date ; 11.2.2014 Company Secretary
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SAKTHI SUGARS LIMITED
Regd. Office: Sakthinagar-638 313, Bhavani Taluk Erode District, Tamilnadu
' Serial No.:

POSTAL BALLOT FORM

{Please read the instructions prinfed averfeaf carefully hefore completing this form)

1. Registered Folio No./ DP 1D Mo. & Client 1D No. *

*[Applicable 1o investors holding shares in dernaterialized farm)

2. Mame(s) and Registered Address of the soleffirst named Shareholder / Beneficial owner, including
Joint holder(s), if any {in block letters)

3. Mumber of shares held

e hereby exercise myfour vote in respect of the following Resolutions 10 be passed through Fostal Ballot
far the businesses staied in the Postal Ballot Motice dated 11" February 2014 of the Company by conveying
my/our assent or dissent to the said Resolutions by placing the tick (v mark at the appropriate box below:

[tem | T Ma. of W assentto | IWe dissent to
Mo, ltem Degedpian Shares ine resolulion {he resolution
' (FOR) (AGAINST)

1. | Special Resolution authorising the Corporate Debt
Rastructuring Scheme of the Company as approved by
COR Empowered Group on 14.5.2009 and amendments
therelo

2 | Ordinary Aesolution approving the increase in the
futhoriead Share Capital and consequent substitution of
the Capital Clause of the Memarandum of Association

3. | Special Resolution approving amendment of Articles of
Association by substituting the Regulation relating o Share
Capital

4, Special Aesolution pursuant to Section 8114 of the
Companies Act, 1956, for issue of equity shares to ABT
Limited in accordance with the COR scheme approved by
CDR Empowered Group

5. | Ordinary Resolution approving re-appointment of
Sri M. Srinivaasan as Joint Managing Direstor of the
Company with effect from 23 January 2014, subjeci to the
| approval of the Central Govemment, Banks and Financial

Institutions as may be required,

Mote: Please send the postal ballot form in the envelope enclosed.

Place :
Signature of share holder
Date {Refer instruction No, 3. over leaf)

Far members who have received Postal Ballot Form and are desirous of casting their vates by e-voting

ELECTRONIC YOTING PARTICULARS

{Please read the s-voling instrustians given overeal before exercising the a-yoke)

EVSN

{Elecironic Voting Sequence Number) USER ID PASSWORD

(FTON
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FOR POSTAL BALLOT

1i

8.

1
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A member desiring to exarcize wite h% pastal ballo! may complete the postal batlot form and send i ic the Scrutnzer in the attached
seff-adiressed envelope. Postage will be borne and pald by the company. However, anvelopes rontaining pestal Baliots, if senf by
caurier, at the expense of the member will also be accepted.

Please convey your assent (dissent in this Postal Bablat Form. The assint | dissent received in any' cther frm shall not be considerad valid
Tnis Farm shauld be completed and signed by the member. In case of jaint holding, this Form should be completed and signed by the
first named mamber and in His absence by the next namad member, as per speciman signature registered with the Comgany,

The Pestal Ballot Form shall not be exercised by a proxy.

In case shares are heid by companies, frusls, soolebes, elc., the duly completed Postal Balfat Form: stiould be accompanied by &
certfied true copy of the Board Resolution | Autharity.

Incemplets, unsigned or incorracly ticked Postal Ballot Form will be rejected.

In terms of pravisions of Rule 6{b] of the Companies (Passing of the Resclution by Postal Ballot) Flss 2011, Mr. M.D. Selvara)
Compary Sacretary in Practics, Coimbatore, has been appainted as Scrutinizer for conducting the Posial Ballot. Duly complated Fostal

Badiot Form should reach the Scrutinizer not later than the closa of the working hours (Le, 5 P.M.) on Wednesday, 18" March 2014,
Postal Baflat Forms received after this date will bie sirietly treated as if the reply from such & member has not been recaived,

Mermbers are requested not to send any other paper aiong with the Postal Ballot Form in the enclosed self-addressed Poatage pro-pald
envelope in as much as all such envelopes will be sent to the Scrutinizer and any extraneous paper found in such envelope would ba
destroved by the Serutinizar,

A member is neither required fo cast all his / her votes nor ks ha'she required to vots in the same manner for all resalutions.

Thena wifl be one Postal Baliot Form for every folioclient 1D irespactive of the number of aint holders.

The Scrutinizer's decision on the validity of the Postal Balio! Form will be final.

Mestibers who have received Postal Batlot Farm and are desirous of casting their votes by e-voting, may follow the e-vating procedurs
oan heraunder,

FOR E-VOTING

()

]
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In case of Members receiving e-mall and who wish to vote through the e-voting faciity:

fit  E-mail contains your user 1D and password for e-voting Paasa note that this password is an inilial password.
il Cpar your web browser during the voting period aind Iog on o the e-voting website www svotingingia.com

i) Click on "Sharehoidars” to cast your voles

fiv) Select the Electronic Voting Saquence Number ~ *EVSN along with *SAKTHISUGARS" from the drop down manu and click
on *SLBMIT".

(¥)  Now fil up the following detalls in tha appropriate boxes:
{'User D | For Members holding shares In Demat Form:
{ii  For NSDL : 8 Character DP D followed by 8 Digits Client ID
i} ForCDSL : 16 digits beneficiary 1D
For Membars holding shares in Physical Form:
- Folio Number registared with the Company
Password Your Unique password is printed on the Postal Baliot Form / e-mail forwarded

PAN* Enter your 10 digit alpha-numenc PAN issusd by Income Tax Dapt

*Members who have not updatad their PAN with the Company / Depasitory Paricipant are requested to use defaull number
*SSLEV1234Z" in the PAN fiald or use physical Postal Balict Form for voting

fi}  After antering these details appropriately, click on "SUBMIT tab.

ivii}  Members holding shares in physical form will then reach direetly to the voling screan,

{vii} Far such Members who are hoiding shares in Demat form and have logged on to wiww.evolingindia.com and casted vote for
EVSM of any company earlier, the sama login ID and password are to be usad.

(ix}  Other Merbars holding shares in Demat form will reach Password Change Menu wharain they are requirad to mandatorly change
Ihelr lagén password in the new password field, The new passward has 1o be minimum & (sight) characters consisting of at least
ONE UPPER CASE (A-Z), ONE LOWER CASE {a-z), ONE NUMERIC VALUE {0-3) AND & SPECIAL CHARACTER, Kindly note
that ths password is fo be also used by the Demal holdears for vating for resolutian of any other Company an which they are
eligible 1o vole, provided that company opts for e-vating through CDSL platform, It is racommended not to share your password
with any other person and take utmost care to keep your password confidential.

(*)  You can also update your mobile number and e-mail ID in the user profile details of the folio which may b used for sendlng
carmmunicalion regarding COSL a-voting system in future. The same may be used in case the Member forgets the password and
1he same needs fo be resel,

(x6)  For Members halding sharas in physical form, the password and default number can be used only for e-voling on the resolutions
oortainad in his Postal Ballot Nofice,

{¥i#) - On the voting page, you wili 868 Resolution Description and agains! the same the option *YES/MNO" for voting. Enter tha number
of sharas (which represents number of voles) under YES or NO. Alternatively, you may partialty anter any number of shares in
YES and partially in NO; but the total number of shares in YES and NO should not excesd your fotal sharahalding,

{wilf) Click on the Reselution File Link if you wish to view tha entire Pastal Baliot Notioe,

{xivy Afer selecting the resoiution you have decided 1o vole on, click on “SUBMIT". A confirmation bax will be displayed. Il you wish
t canfirm your vole, click on ‘0K, else to change your vote, click on "CANCEL" and accordingly modify your voto

{xvh Oncayou COMFIRM' your vate on the resalution, vou will not be aliowed to madity your vole,

(0} Corporate  Institulional membars (i.e. other than individuals, HUF, NRI) are required to sand scanned copy (POF/JPG Format)
af ne relevant Board Hesolution / Authority letter, etc, together with attested specimen signature of the duly authorised
signatory(les) who are authansad fovote, to the Scrutinizer through e-mail at csmdscbe @ gmail com and shares @ sakihisugare com
with a copy marked lo helpdesk.evoting & cdslindia.com.

{xvil) in case you have any querias or lssues regarding g-voling, please contact helpdesk. evoling & cdslindiz.com.

In case of Members recening Poslal Ballat Form by post and whi wish o vola using the e-vating faclity

fij  Initial password is provided in the table given in the Poatal Ballat Form

(i) Please fotlow all steps from 81 No.(ii) SI.No.(xvi} sbove, to cast your vota

The members are requested to carefully read the instructions and in case of any quenes, they may reler to the GnA on awoling for
Members and User Manual for Sharsholders to cast their votes available in the Help Section of W, v olingindia.com,

The &-woting perod commences at 8.30 &.m. on Monday, 17" Fabruary 2014 and closas at §.00 p.m. on Wednesday 19" March 2014
The e-voting madule shall be disablad by COSL for vating after the closing time,
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