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Walchandnagar Industries Ltd.
Reqd. Office : 3 Walchand Terraces, Tardeo Road, Mumbai ~ 400034,
Corporate ldentity Number (CIN) ; L74999MH1908PLC000291
Tel.r {022) 40287110, Fax; (022) 23634527, E-mall; Invastors@walchand,com, Website: www.walchand.com

POSTAL BALLOT NOTICE

Notica pursuant to Saction 110 of the Companles Act, 2013

Dear Sharehclder(s),

Notlce Is hereby glven pursuant to Section 110 of the Compandes
Act, 2013 (“the Act") read with Rule 22 of the Companias
(Management and Administration) Rules, 20714, that the Company
seeks approval of Membaers to the fallewing Special Business via
Postal Ballok;

(1} Toauthorlse the Board of Directars to berrow up te T B00 Crores
(Rupees Eight Hundred Crores Qnly) over and above the paid-
up share capltal and free reservas.

(2) To authorise the Company to renew the Consultancy Contragr
with Mr, Chakor L, Dashl,

An Explanatory Statement pursuant to Section 102 of the Act
portaning to the said Resolutions setting out the matasrlal facts and
related particulars and the Postal Ballot Form (“the Form”™) are belng
sent alang with this Notice for your consideration,

The Company has appointed Mr. Vinayak N. Deodhar, Practising
Company Secretary, as Scrutinizer for conducting the Postal Ballgt
process In a fair and transparent manner,

Please read carafully the Instructions printed on the Postal Ballot Form
and return the Postal Ballot Farm duly cempleted n all respacts with
the assent (for) or dissent (agalnst), In the enclosed self-addressed
envelope an which postige will be paid by the Company, 50 as to
reach the Scrutinizer en or before the dosing of Working Hours i
6:00 p, m, on Monday, June 16, 2014,

Members may note that as required under the provisions of
Section 108, 110 and other applicable pravisions, If any, of the
Act and the rules as applicable Tn that ragard and Clause 358 of
tha Usting Agreement, the Company has cngaged the services of
Central Deposltory Sarvices (ndia) Limited ta provide e-voting
facllity to the Members of the Company, Accardingly. the Company
I also praviding e-voting facllity as an altarnate, which would enable
Members to cast votes elactranically, instead of returning Postal
Ballat Farm. Please read and follow the Instructions on e-voting
enumeraled in the Notes and Instructions to this Notice,

Qnly members entitled to vote are entitled to fill in the Postal
Ballot Form and send it to the Scrutinizer or vota undar the e-vating
facility offered by the Company, and any other recipient of this
Notice whe has no voting rights should treat the Motice as an
intimation only. Detalled Instructions to use the e-vating facllity are
glven separately,

The Scrutinfzer will submlt his report to the Chairman of the
Board of Directors after gompletion of the scrutiny and the
result of the vating by Postal Ballot will be announced an Tussday,
June 24, 2014, at 500 PM (Appointed time} hy the Chalrman
or Managing Director & CEOQ. or Managing Dlrector of the
Campany. The Results will be uploaded on the webslte of the
Company (wwwwalthand.com) and will be intimated to the
stack Exchanges on which the Company is listed, The Resclutions,
if approved, will be taken as passsd effectivaly on the date of
declaratlon of results.

RESOLUTION NO. 1

Ta authorise the Board of Directors to borrow up to ¥ 800 Croras
{Rupees Elght Hundrad Crores Only) over and abova the pald-up
share capital and free reserves.

Ta consider and, if thought fit to give assent or dissent to the
foliowlng Resolution as Spedal Resolution through Postal Ballot:

"RESQLVED THAT in supersession of the earfier resolution passed by
the Members at the 103" Anaual General Meeting of the Company
held an 5" February, 2012, consent of the Members of the Company
be and iz hereby accorded pursuant to the provisions of Seetion 180
(1) (¢) andt any other applicable provisions of the Companies Act,
2013 (Including any statutory modIfication(s) thereof) and the rules
there under for the time belng in force, to the Board of Directors of
the Companty to borrow for the purpose of business of the Company,
suth sum or sums of monies as the Board may deem necessary from
time te thme, notwithstanding the fact that the monles so borrowed
and the maonies ta be borrowed (aport from temporary loans
obtainad or ta be obtained in the ordinary course of buginess) will
excead the aggregate of the paid up share capital of the Company
and its free reserves, provided that the total outstanding amount
of such borrowings shall not exceed ¥ 800 Crores (Rupees Elght
Hundred Crores) over and abave the aggregate of the paid up share
capital of the Company and its frae raserves at any Hme,

RESOLVED FURTHER THAT the Company hereby accords its consent
under Sectlon 180(1)(a) of the Companles Act, 2013, to mortgage
and/ar to charge In any mannet, all or any of the immavable and/
or movable propertles Including gutstanding monles, receivables,
claims, bills, documents, contracts, engagements, securitles,
investments and rights of the Company, both present and future,
or the whole or substantially the whole of the undertaking or
undertakings of the Company Tor securing any loan obtained or as
may be abtained from any Bank or Consortium of Banks or Finangial
Institution/s, or Fund/s or any other Body/les together with Interest,
costs, charges, expenses and any othar money/s payable by the
Company on such terms and conditions as the Board of Directors
deem fit in the interest of the Company.

RESOLVEDR FURTHER THAT the Board of Diractors of the Company
be and'Is hereby authordsed w du or Gause to be done all such acts,
doads, matters and ather things as may be required or consldered
necessary or Ineldental tharsta for glving effect to the aforesaid
resolution”

RESOLUTION NO. 2

To autharlze the Company to renew the Consultancy Contract
with Mr. Chakor L. Doshi

Ta consider and, IF thought it to give assent or dissent to the
following Resalution as Special Resolution through Postal Ballot;

"RESOLVED THAT pursuant ta the provislons of Section 188,
Section 197 and all othar appllcable provisions If any, of tha
Companigs Act, 2013 and pursuant to the Rules notifled there
under, consent of the Members of the Company be and is hereby
accorded to Mr, Chakor L, Deshi, Chairman of the Company and a
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relative of Mr, Chirag €. Doshi, Managing Director of the Company,
to continue to provide professlonal services as Advisor / Consultant
te the Company far an additional period of two years from 1 May,
2014 to 30% Aprll, 2016 an payment of consultaney fees of ¥ 80,000/-
per day of services rendered plus service tax as applicable, expenses
on travelling, conveyance, lodging and bearding, reimbursemant
of incidental and out of pocket expenses, and permitted forelgn
exchange allowance and expenses in case of any assignment abroad.

RESOLVED FURTHER THAT the Board of Directors of the Company
be and Is hereby authorised to extend the aforesald Consultancy
Contract for a {urther periog of 2 years after 30% April, 2016 on
such terms as the Board of Directors deem fit, witheut any furthar
appraval of the Members for such extension,”

By order of the Board of Directors
: Sd/-

G. 5, Agrawal
Vice President (Legal & Taxatlon) & Company Sacretary

Place : Mumbai
Date 08052014

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF
COMPANIES ACT, 2013

ITEM NO.1

Tha Members of the Company, at the 103rd Annual General Marating
held on February. 9, 2012, had accorded by way of an Qrdinary
Resolution, thelr approval to the Board of Directors of the Company
for borrawing monles on behalf of the Company, from tima to time,
upto an aggregate amount (apart from temporary loans obtalned
or to he obtalned in the ordinary course of business) not exceeding
at any time ¥ 800 Crores (Rupees Eight Hundred Crores) aver
and abave the pald up share capital of the Compary and its free
raserves. However, after the coming Inta effect of the provisions of
Sectlon 180(1)(c) of the Companles Act, 2013, the Company needs
to pass a Special Rasalution to authorlse the Board af Directors for
making such borrowings, '

As per Section 180(1)e) of the Companles Act. 2013 and other
applicabile pravisions of the Companles Act, 2013, the approval of
the Members is therefore sought by way of a Special Resolution,

The Board of Directars accordingly recommends the Special
Resolution a5 mentioned at Item no. 1 of thic Natice for appraval of
the Members of the Company.

None of the Directors and kay managerial personnel arc deemed ta
be concerned ar Interested, financially or otherwise In the proposad
special resolution, except to the éxtent of their shareholding In the
campany,

ITEM N0, 2

The Membors of the Compony, In the 101# Annual General Meetlhg
held an lanuary 20, 2010 had accorded, by Special Resalutlon, their
consent to Mr. Chakor L, Dashl, Chairman of the Company and a
relative of Mr. Chirag €. Doshi, to continue to pravide professiandl
services as Advisar / Consultant to the Company for an additional
period of 2 years from 1" May, 2010 te 30™ April, 2012, on payment
of T 80,000/~ per day as Consultancy Fee plus expenses on travelling,
ledging and boarding & reimbursemerit of incidental and aut of
pocket expenses, reimbursement of Service Tax, as applicable and
permitted foreign exchange allowance and exponses in case of any
asslgnments abroad. Vide the sald Special Reselution, the Board

was further authorised to extend the sald consuftancy pariod for
.additlenal two yaars, and pursuant to such authorfzation to tha

Board, such extension was appraved by the Board In thelr meeting
held on May 4, 2012, Hence, the approval of the Shareholders was
valict up to April 30, 2014,

TO: 22723121 P.35Z

As required under the erstwhile provislon of Section 308 (1) of
the Companles Act, 1956, the opinion of the Cantral Government
was obtained to the effect that Me. Chakor L. Doshl possessas the
necessary qualification to render professional consultancy services,
Now as per the provisions of Section197 of the Companles Act, 2013,
the Nomination and Remuneration Cammittee has expressed similar
opihlan in thair meating hald on Aprll 30, 2014. As per tha provision
of Section 188 of the Companlas Act, 2013, the Audit Commilttos of
the Board of Directors of the Company also approved the renswal
of Corisultancy Contract with Mr, Chaker L. Doshi at the existing
professional fees of T 80,000/~ per day for next two years, with power
ta the Board to extend the perlod of cansultancy contract by furthor
two years, subject to approval of Members. As per the approval of
the Audit Commitiee and recommendation of Nomination and
Remuneration Committee, the Board of Directors approved the
proposal, subject to the approval of the Shareholders, for renewal of
Consultanty Contract with Mr. Chakor L. Doshi,

The details In respect of the proposed contract, as reguired under
the Rules are as follows:

Name of the Related Party
Mr. Chakor L. Doshi

Nams of the Director or Key Managerlal Personnal who I3
ralatad, if any

Mr. Chirag C. Doshl, Managing Director

Nature of Relatlonship
Mr. Chakor L. Dashl s the father of Mr. Chirag €, Doshi

Naturs, Material Terms, Monatary Valua and Partlculars of the
Contract or Arrangement .

Contract to render professional consultancy services: Cansuttancy
fees of T 80,000 per day of service rendered (i.e. same rate as pald
dwing the last contract perlod frem 01.05.2010 to 30,04,2014),
Perled of Consultancy contract 2 years, with power to the Board
to axtend the contract by further 2 years on such terms as it may
deem flt;

Any other Informatlon ralevont or Important for the members to
taks a decision on the proposed resolution

Mr. Chaker L. Doshi has been providing profassienal Consultancy
services to the Company since 1994, with the approvat of the
Board/ Members of the Company as per the provislens of the
Companies Act, 1956,

Previausly Central Government, and now the Nomination &
Rernuneration Committee have expressed an oplnion, as required
under relevant provisions, that Mr Chakor |, Dashi possesses tha
requisite gualification to render consultancy services,

The Nominatlon Committee has recommended, and the Audit
Committes and the Board of Directors have approved the renewal
of consultancy contract with Mr. Chaker I Doshi, subject to approval
of Membaers,

Hente, the Board of Directors recammends passing of the resolutian
mentioned at item No, 2 in the notice.

Nane of the Directors, key managerlal personinel except Mr, Chaker
L. Doshl and Mr. Chirag C. Doshl are deemed to be concerned or
interested, financially or otharwise In the proposed special resotution,

By order of the Board of Directors

Sd/-

G 5 Agrawal

Vice President (Legal & Taxation) & Company Secratary

Place : Mumbal ‘
Date : 08.05,2014



15-mAY-2814 18:27 FROM: TO: 22723121 F.475

Walchandnagar Industries Limited
Regd. Offlce ; 3 Walchand Terraces, Tardeo Road, Mumbal = 400034,

(@ Corporate Identity Number (CIN) ; L74999MHK1908PLC000291

rgod 2and WII-CHANDN“GIR Tel.: (022) 40287110, Fax; (022) 23634527, E=mail; invastors@walchand,cum, Website; wwwwalehapd.com

POSTAL BALLOT FORM

{Please read the instructions carefully before fillng this form)

Serial Na.:

1. Name and Registered Address
of the Sole / flrst narmed
Member / Beneficial Ownar H

2. Name(s) of the Jolnt holder(s) G any}

3. Regisiored Folio No./DP ID No. */Cllent ID No,*
(“Applicable to investors holding shares in
dematerializad form)

4, No.of share(s) held

I/We hereby axerclse my / our vote in respect of the Spacial Resolutions to be passed through postal ballot for the businoss stated In the Notlce
of Postal Baliot dated May 08, 2014 issued by tha Company by sending my / our assent [ dizsent to the sald Special Resolutions by placing the tlek
mark { V) In the appropriate cnlumn balow :

fem | Parliculars Mer. af shares ¢ [7Woe assent 10 Lhe I/We dissent to the

Mey Resolulion (FOR) Resolution (AGAINST)

Special Resolution to autherise the Board of Directars to harrow up
10 ¥ 800 Crores (Rupees Eight Hundred Crores Only) overand alove
the pald-up share eapltal and free reserves,

Special Resolutlon to autherise tha Company to renew the
Consultancy Contract with Mr. Chaker L., Doshi,

Place;
Pate ; .
(Signatira of the Member/Benefiglal Qwner)
ELECTRONIC VOTING PARTICULARS
EVEN (E VOTING EVENT NUMBER) | usemi PASSWORD / PIN
NOTE:

1} Kindly read the instructions printed averleaf before flling the form
2)  Last date for recelpt of Fostal Ballot Forms by Scrutinizer is Monday, Juna 16, 2014
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NOTES AND INSTRUCTIONS:

The vating rights for the Equity Shares are one vote per Equity Share, reglstarad in
tha nama of tha Sharahelders/Bencticlal Cwners.

Valing by Postal Ballot, in the physical form or e-voting, can be exarcisnd only
by the Sharshaldar or histher duly constitiuted attorney or In cose of bodies
corfporale, the duly authorised person. Voting rghts In a Postal Ballot caonat be
exercised by & FIaxy.

Votlhg parad commanass on and from May 17, 2014 and ends on June 16, 2014,

The rasult of the voting on the Resolutions will b declarad at the Reglstered
Qffice af the Campany at 3, wWalchan Tarrazes, Tardeo Road, Mumbai - 200034, an
June 24, 2014 a1 3.00 PM.

Kindly note that the Membars can apt for only one mode of voting, L&, either
by Piysical Dallok gr @-vating. If you are-opting for e-voring, then da ret vote by
Physical Ballot alse and vice versa, However, Iin case Members east thalr wate by
Physleal Baltot and e-vating, then viting dene through valld Physleal Balint shail
prevail and voling done by g-voting will be traatad as Invalid,

The Scrutinizer's declslon on the valldiry of the Postal Ballo shall ba fina!,

Any quory in valatien to the Resolutions propossd to ba passard by
Postal Pallot moy be sant to:

The Campany Secrétary,

Walrhandnagar Indusivies Limited,

3, Walchand Terraces. Tardro Road, Mumbal - 400034,

INSTRUCTIONS FOR VOTING BY;

{Al

PHYSICAL POSTAL BALLOT FORM

1. A Sharahaldar dasirnus of axarclsing vote by physical Poglal Ballst should
‘complete the Podial Ballol Form in all raspacts and send It after signaturd to
the Scrutinizer In the attached sell-addrssad anvelepe op which postage
will be pald by the Company whizh shall ba proporly soaled with adheslve
or adhesive tape. However, snvelopes cantaining Pastal Rallot Form, If sent
By courlet, at the eapense of the Memter will also Ly accapind, Members
are requested to tonvey (helr Aggant or dissent In this Postal Ballot Form
only. Tha assant cr dissent received In any othet form o mannar shall be
considgrgd ac Invatld,

2 Thesell-addressed envelope bears the nama of the Scrutinizer appointed by
the: Mpard of Directors of the Company and Uhe address to which tha sama
needs to be dispaichad.

3. The Postal Ballot Form shauld ba signad by the Shareholder as per speclimen

fignaturg ragistored with tho Raglstrar / Depositary, In case the Equity’

Shares are |olntly betkl, this Form should be completed and signed (as par
speciman slanalura registered with Registrar/Depesitory) by (he st named
Mamber and In his / her abgence, by the naxt namad Mambar. Holders of
Powar of Attarnoy [POA) on behalf of the Members may velg on.the Postal
Ballot mentianing tha reqistration number of the PODA or gnélosing an
Attstad copy of the POA, Unslgned Pastul Ballol Faems will be rajscted.

4. Duly tompleted Postal Ballot Form should reach (he Serutinlzer not latar
then 6.00 pm an Juna 14, 2014, Postal Ballot Form racelved aityr that datg
will be strictly ueated as if reply from such Mamber has not been recelved.
The Members are requested tw sand the duly completed Postal Ballot Foym
well bafarn the last date providing sufficient time for the postal transit,

5 I ¢ase of Equity Shares held by companles, trusts, saclatles, ate, the duly
eompletad Postal Baliot Farm should ba aceompaided by o certifled copy
of Board Aesolution/autherity and p bly with attested spaciman
signature(s) of the duly autharized signaturias giving requisite autheritlas ks
the perdon vating on tha Pastal Aalict Form,

& Shareholders arg requastad net te sand any paper (sther than the Resclutipn/
authorlty as mghtioned under instruction above) along with the Pestal
lallat Farm In the enclosed sell- addressedd postage pra-paid envelope as all
fueh envetopas will ba sant 1n the Serpinizer and if any sxiranaous papar s
found In such envelope, the same would not be constdared and would te
destroyed by the Scrulnlzer,

7. Thare will be only one Fostal Ballot Form for avary falio / client 1L iraspactive
of the number of the jeini Mambers, On recelpt of the duplicats Pasial
Rallat Form, the original will be rejectsd.

0. A Member may requast Tor a duplicate Postal Ballot Form, If 5o required or
can downlnad (he Pustal Baliot Porn from the Company's wabsite (www.
walchand.com) and the duly coomplated Postal Ballot Form should reach tha
Serutilzer ot Later than the fast date for voting mentionad above.

% Tha valss should be cast either I favour of or against by putting the tek
() mark In the column provided fon assnl or dissant. Postal Ballot Ferm
beadng () In bath the columns will rencir the Form invalid.

10.  Incamplete, unsianed or Impraperly or incorrectly Rlled Postsl Baliat Form
shall be réjectad.

E-VOTING

1. The Company has engaged Central Depositery Services (India) Linited -

{"CD5L", to provide e-Votlng facility La its Sharahaldars,

7. The voling time endi ay 600 p.m. on Jung 16, 2014, The = Voting modula
shall be disabled by CREL for vating thergafter.

User I and password are provided at the bottom of Postal Ballot Form,

The followlng are the steps to be followad for e-Voting:

l. Opan yout wakh browsar during tha vating parlod and lag an o the
e-voting website www.evotingindia.com

il Click an "Shargholders® to ¢ast your voles,

W, Sataét the Elgctranks Vollng Sequence Numbar {EVSN) along with
“Mama of the Company” from the drop dawn menu snd click on
Submit.

Iv.  Now, Ml up the following details In the approprate haxes;

Usgr I As givan In tha anclosnd Postal Dallot Form,
‘| Password Your unique passwond lias been printed on the
enciosed Postal Ballot Form.
PAN* Entar your 10 digit alpha - numeric FAN lssued by
Income Tax Department

“Members whe have not updated thelr PAN with the Campany /
Dapository Participant ane peuatied to uias tha dafoult number: 9908
In the PAN feld ar use physical Pestal Ballal Parm for voting.

v Afrer entettng thase datalls apprapriataly, click on "SUBMIT® tab,

¥l.  mambars halding shares In Fhysical form will then reach directly to
Ahe vating scroen,

vil.  Mamhers holding shares In Demat form will now rasch Password
Change rmenu wharain they are requited to mandatorlly change
thelr login password In the new password Reld. The new password
has to ba minkmum sighl characlars conslsting of atleast one upper
case (A-Z), one lower case (a-F), ong numenic valug'(6-9) and a spacial
character. Kindly note Wl this passwad 15 19 be plsa wead by tha
Lrernat holders for voting for raselution of any other Company on
which they are efigible to vele, prmvided that Company opts for
4 Voting thraugh CREL plaiform; It 13 sirengly recommendsd not te
thare your passwerd with any ‘ather parson and take utmost care to
karp your password contidential.

vill.  Yeu cap glio updsle your moblie number and e-matl ID in the
uzar profils details of tha folln which may be used for sending
cammunicationfs) regarding CDEL e-Voting system In future. The

. same may be used in case the Mambar forgets the password and the
same needs to be resat.

Ik If you are holding sharec In Pamat form and had logged on te
wiwwevotingtadla.cam and easted your vote earller for EVSN af any
company, then your existing legln |d and password are to be used.

X For Members holding fharey In physical form, the passwoed and
default number can ba used anly fTor aVnting on the resolutions
contalned in this Postal Ballol Notica.

%i.  ©n the voting page, you will see Resolution Paseription and against
the same the option "YES/NO” for voting. Enter the rurmbar of shars
{which reprezants number of votas) under YES/NO or altarnatively ynu
may partlally anter sry sumbar in YES and partlally in N8, but the
tetal numbar in YES and NO taken togethar should net ewcaed your
tatal shareholding.

xil.  Click on tha Rasalutian File Link If you wish to view tha anlire Postal
Ballot Notloe.

xMl,  After sefucting \ha resolution you have decldad te vels on, elick on
“SUBMITS A conflirmation box will be displayaed,

I you wish 1o canflrm your vole, uick un "OK? efse 1o changa your
vole, elick an "CANCEL" and accordingly modify your vots.

v, Qnca you ‘CONFIRM' your vote on the resolutlon, yau will not be
allowed to madify your vote,

%v.  Intitutlonal mambers (he, other than individuals, HUF, NRI etc) are
raquirad to send scanned copy (PDF/JPG Funnal) af the relavant Board
Rasalution/Authority letter et (ogether wilh attested specimen

" slghaturs of the duly authorlzed signatory(ies) whe are authorized
te vote, 1e the Scrutinizar through aanall el videsdhar@gmall.com
with & capy marked 1o halpdeskevotinggcdstindis.com. File naming
convention shoukl b "Carporate Name_EVSNY

¥l I cese you have any queries or issues regarding o-Voting, please
contact helpdaskaveting@edsiindiacom or yau can refer to ~User
Manual for Shareholders to cast thelr vates” under help sectlon on
CDSL e-Viutiny websita (www.evetinglndla com).

wvll.  Mambers have optlon Lo vale aither through e-Voting o thraugh
Rallot Borm. If a imembar has opted for e-Votlng, than he/the should
net vote Fostal Ballot alse and vice-a-versa, However, In
case mennbers cost thelr vote beth via physical ballot and
e-Voting, then voting through Pastal Ballat shafl prevail and
voting done by e-Voting shall ba treated as invalid,



