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mameersnenie Shiriram EPC Limited
Regel. offlce: 4* Floor, Slgappi Ach! Bullding, 183 Rukemin| Lakshimipathl Salal, Egmore, Ghennal-G00006.

Ph.: 044-4501 5678 Fax: (44-49015655 Email; suresh@shrlramepe.cam webslte:www, shiiramepe.com
CIN: L74210TH2000PLEA45167

FOSTAL BALLOT NOTICE

(Mofice issued to members pursuant to Section 110 of the Cormparnies Acl, 2013

Dear tdember{a), .

Nolleg is herahy given pursuant to Seclion 110 of the Companies Act, 20153 {the Act), and other applicable provisions of
Ihe Act, raad with Rule 22 of the Companies [Managemenl and Adrrinisirafion) Rules, 2014 and olher applicable rules
ungar the Act, that the resolulions appeinded below are proposed 1o be passed by way of postal ballot. Members' consent
is requested for lhe proposal cantamed in Lhe resaluiions aprendsd halow. The explanaiory statement pertaining lo the
said resnlulions setling out the material facts and the reasons therecf Is annexed hereto along with a postal ballol farm.

1. Amendment in Object ¢lause of Memorandum of assoclation
To consider and {f thought fit, to give ASSENT / DISSENT 1o the fallowing resclution as a Special Resslulion:

RESOLYED THAT purguant to the provisions of Section 12 and other applicable provisiens, If any, of Comparnies Act,
2013, (incleding any statutory moglficalions or re-enactmenl thereof, for ihs lime befng in foree], and Ihe rulas ramed there
under, congent of the shareholders of the Gompany be and s hetaby accorded, subject to the approval of the Ragistrar
of Cormpanigs, Tamilnadu, Chennal to inclugde the Fllowing Clause Mo13 1o the main objects of lhe Memorandum of

Aggoclalion of Company:

"To carry on business as manufacturers, exporters, [mporlers, comractors, sub-conlractars, sellers, huyers, agents af
Ropeway systams, cable cars, ight rail syatems, gki Ifts, mass fransil systems | railway systema and componenls gng

slb-aszemblies for all applications”,

FURTHER RESOLYED THAT for the purpose of giving effact lo this fesoluian, Mr. T Shivaraman, Managing Direclor &
CEQ and Mr. K Suresh, Vige Prasldenl & Company Secrelary be and are hereby severally authorlsed, on behalf of the
Compaiy, to do all acts, desds, matters and things as deemad nacessary, praper or desirable and to sign and execute all
necessary dosuments, applications and returns for the purpose of giving sffaci to the aforesald resolulion along wilth fifing
of necessary E-form wilh 1he Regislrar of Companias, Taminady, Chennai.”

2. Adoptlon of new set of Articles of Asgaciation as per new Companles Act 2013
To consider and If Ihought fit, to give ASSENT / DISSENT to Lhe foltowing regolution as a Speclal Resolution

"RESOLVED THAT pursuant 1o the provisiong of Seclion 14 and other applicable provisions, if any, of the Gampanies
Act, 2013 and Rules made thereuncier, a new set of Articles of Association, placed before the Mermbers, be and 1s heraby
adopled and substituled In place of the existing Arlicles of Association of the Gampany.

FURTHEHR RESOLVED THAT for the pupose of giving affect 1o this resclutipn, Mr. T Shivaraman, Managing Direcior &
CEQ and Mr. K Suresh, Vice Prasilent & Company Secrelary be and are hareby severally authorised, on behalf of the
Company, to do all acts, deeds, malters and things a5 deemead necessary, proper or deslrable and 1o sign and exscute all
neceseary decuments, applications and relums for the purpose of glving effect to the aforesaid resolulion aleng with flling
of necesgary E-form with the Raglstrar of Companies, Tamlinady, Chennai.”

4. Disclosure of Ultimate Beneficlal Ownars of the allotlees with respect to ltem No.1 ‘Preferential issus of equity
shares of the Company' in the notlice of Postal Baliot dafed 50 May, 2015
To consider and, if thought it o give ASSENT/DISSENT Io the followlng Rasclulion as a Special Resolution:

"RESOLVED THAT in furtherance to Ihe special resolullon passed by lhe sharcholders of Shriram EPC Limited through
postal ballot passad an B" June, 2018, 1he mermbers of the company be and are hereby directed to nole the fallowing
alicttee, whose ultimate beneflclary datails are provided hersln below:
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If allottee I8 not a naturell  No. of Pre];retferentlal Fost preferential
Nams person, Identily of the| equity 2llatment allotment
5l of the Category | natural person who are the| shares
o | liottes of persons |ultlmate beneficial awner| proposed | Ng. of Mo. of
% %
of the ghares propased to o be chares chares
be Issued, if applicable allotted
1. IFCI Banks! [ Government of India. The
Faclors | Inslitutlons | holding Gompany, IFCI Lid is
canlrolled 51% by the Cenlral
Governmenl from April 2015 457,853 MIL MIL 4, 57,853 014
which in Wwrn holgs 92.67% in '
IFCI Factors Lt '

RESOLVED FURTHER THAT the names of the ulimats beneficiaries af the above alioftee be and is hereby noted and
approved, lo enable Shriram EPG Limiled orils Board of Directors o take requlsite furlher ackion for seehing lisling approval
trom BSE Limited and from National Btock Exchange Lid, lor the Eqully Shares allolied on prefsrantial basfs.

AESOLVED FURTHER THAT all olher lerms and condilions of the preferential allotment as approved by the shareholders
of the Company vide Speclal Resclulion dated &% Juns, 2015 remain the same,

RESOLVED FURTHER THAT for the purpose of giving effect 1o this resoiution, the Baard of Directors of he Campany
be and |5 hereby aulhorized o take all aclions and do all such acts, deeds, malters and thingsas il may, in ita absaluta
discretion deemed necsssary, expedienl, ususl or propar and ko salile any quesilonor difficubly (hat may anise wilh regand
ta the abova or any olher matter Incldenial or cansedquential therelowithout bsing required to seek any (utiher approval and
{ or conaent of the mambers of the Gompany and Itis deemad that the members have given theit approval for lhe purpose
of these acls”.

4, Dlgclosurs of correct post issue shareholding pattern with respect te Item Mo, and ltem Mo. 2 of 'Preferential
issue of equily shares of the Company' in the notlce of Postal Ballot dated 5" May, 2015

Ta conslder and, if thought fit Lo give ASSENT/DISSENT to Ihe following Resolulion as & Special Resalution:

“RESOLYED THAT In furtherance (o the special resolution pessed by the sharehaldars of Shriram EPC Limitad through
postal ballol passad on 6™ June, 2015, approval of Ihe members of the company be and is hereby accarded Lo the allolmsnt
of up to 9.49,98,068 Equity shares of Bs. 104 each on Prefgrantial Allatment basis to Ihe CDR Lenders in [ieu of lhe Funded
Interest Term Loan and up io 4,59,65,044 Equily shares of Rs. 10/~ each on Preferential Allolment basis lo the GOR
Lenders in lieu of the saciflee In terms AB| Master Circuter Guldelines daled July 01, 2014 and lhe approval of lhe GDA
EG on April 24, 2014, whose post (ssus sharsholding s as under:

i W BTN & N ..ErEan_.'._gue as of 31.00.2015" ‘Postissue
A.Pramoters/Promoter Group; :
&. Indfan Premolers 8,03,34, 625 GE.E7% 17,1477 383 o 66%
k. Foreia?_ - - - -
Total for Promoter Group (A} 5,03,94,525 6B.ET%E 17,14,77,383 S066%
B. Public Shareholdings: '
I. Ingtitutinal
Financial inzlilulions / Banks 2,22 646 0.37% 14 12,684,650 41.74%
IMsuranes Companiss - - -l -
Forelgn Inslilalonal Investors 11,268,630 1.31% 11,286,530 0,335
Cthars - - - -
Sub-Taial B1 14,511,176 1.68% 14,24,13,188 42.00%
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L co T Pre-lssup as of 31.032016 .. . . Postlssue
e T esistares %St No.sisnares | % gtenare

il Mon Insiilutlonat

- BEodies Corporale 39,640,308 4.59% 29,60,308 1.17%
indhiduals 47,26,471 5.48% 47,26,471 1.40% |
Il &ny Gthar

- Direclors & their Relalves & Friends 14,120 0.02% 14,120 0.00%
-MRAls G4 810 0.08% 54,870 0.02%
- Claarling Shareholders 44,7108 0.05% 44,718 0.01%
- HUFs 233,514 0.27% 2,343,514 0.07%
- Trusts a7 88,770 4.38% 37,868,770 1.12%
= Foreign Corporate Bodiss 1,17,31,762 13.59% 1,173,782 3.47%
Sub-Tofal B2 2,458.72402 20.45% 2,45.72,482 7.26%
Total Public Shareholdings (B} 2,60,23,658 a013% 16,62,85,670 48.34%
Grand:Totsl Ay +(B) . .~ - 8,63,50,184° 100.00% |, 33,84,63;059 | 100.00%

RESOLVED FURTHER THAT the corrected posl issue sharaholding be and Is heraby ratified and approved, 1o snable
Shriram EPC Limiled or lis Board of Direclors te take requisite furlher action for seeking listing approval from BSE Lid &
Mational Stock Exchenge Lid, for the Equily Shares allotied on prederenlial basis.

RESOLVED FURTHER THAT all other terms and conditlons of the preferential allotment as approved by he shareholders
of lhe Company Yide Bpegial Resolution daled Sth June, 2045 rermain the same.

RESCLYED FURTHER THAT for Ihe purposa of giving ellect to Ihls resalution, the Board of Directors of the Company
be and is hereby aulhorized to take all acllons and do all such acts, deeds, matters and things as it may, in its absclule
dis¢ration desmed necessary, expedient, usual or proper and to seltls any gueslion or difficulty that may arise wilh regard
Lo the above or any olhar imalter incldantal or conseguenlial thereto withaut being required Lo seek any further approval and
¢ or congenl of the members of Ihe Company and it is deemed Ihal the members have given their approval far the puiposse

af IRese acts".
5. TO COMSIDER AND GIVE ASSEMT/ DISSENT TO FOLLOWIMG RESOLUTION AS A SPECIAL RESOLUTION:
To ncreasa the limit of loans and advances f investments

“RESOLVED THAT in supersession of all the resolimion passed by Ihe shareholdera of ihe Company, consent of
thaompany be and is hereby accorded in terma of the provisions of Saction 186 of the Campanles Acl, 2013 and rules
Iheraunder and subject 1o the approval of the Reserve Bank of Indla, il any, and athar applicable rules, regulalions,guidelines
notiflcallons and elreulars (neluding any statutery medifications ar re-enactment theraof far lhe fime being Infarce], if any
and such condilions as may be prescribed by any of the concemed aulhorities, to fne board of directors nilhe Company
{hereinaller relerred lo as \he “Board", which term shall deem to Include any committes which the Board hasconsliluted
or may consiilute to exsrcise ils powers, including lhe powers conlerred by this resclution’ o make/ give fromiime 1o lime
any loan(s) end f or advanee{s)to any Body ar Bodies Corporate including Firms, Limited Liability Gompany(LLC), Limlled
Liabilily Parinerships (LLF}, One Person Gompany (OPC), Forsign Gompanies ete., whether In India orellside, which may
or may not be subsidiary(ies) of e Company, as the Board may think fil, in pursuance of Seclion 188 afihe Companies
Act, 2013 and rules tharsunder (including any ordinance or slatutory modification ar re-ehactmeant thareok for the lime belng

[n faree) to the exlent of Aa. 1250 Crores.

HESCLVED FURTHER THAT for the purpose of glving eifecl 1o the above resolulion, the Board / Commillae be and
isherehy awlhorized ko agree, make, accept and finaflze all such lerms, condition{s). madiflcation(sh and altsralion(s) as
itrnay deern fit Ingluding the terms and conditions within the above limit upta which loans £ advances / guaranlees, (hat may



be ghven ot made, as may be determined by the Baard thereof and the Board 12 also hereby aulhorized to reaolve and sellle
all guestions, diltleullies or doubts that may arise in this regard and to finalize and execuls all agreements, docurnents ard
wrilings and ta do all acts, deeds and things in Ihis conneclion and incidental Ihereto as the Board in its abaolute discralion
rmay deem fit without being reguired 1o seak any Rurfher coneent or approval of lhe metmbers of olherwise o The end and
intent that Ihey shall be deéemad bo have been givan approval therelo expressly by lhe authority of Lhis resgohstion."

8y Crdar of Ihe Board

Place: Chennal K. Sureah
Date: 8™ July, 2015 Vice Pragidenl & Gompany Secratany

Reglstered Ofica: 4th Floor, Slgappi Achi Building,
183 Rukmin? Lakshmipalhi Salai,
Egmore, Chennai-G00008,

NOTES:

1. The explanalory slatemant pursuant to Sectlon 102 of the Companles Acl, 2012 read wilh Seclion 110 of the
Companies Act, 2013 satling aut all malerial facts is annexed haralo.

2. The Nolice is being gent to all lhe Shareholders, whose names appear on the Reglsler of Members £ List of Bencficial
Dwnets ag recaived from the Natfonal Securities Depository Limited (NSDL) £ Gentral Depository Services (India)
Limibed (Z05L) as on 97 July, 2015,

The Board has appoinled Mr. R, Sridharan of Messrs, R. Sridharan & Assoclates, Gompany Secrelaries, Chennal, as the
Serulinizer for conducting the postal ballot voling process In accordance with the law and in a fair and tra nsparent manner.

The shareholders of the Company are requested to carafully read the inatruclions printed in Lhe attached postal ballot form.
The postal ballot form, duly compleled and signed should be retumed in the enclosed self-addressed postage prepaid
envalope direclly to the Scrutinlzer 50 as 1o reasch the Scrulinizer not later than 05,00 PLM. on or before 8" August, 2015,
Any poslal ballot form recelved alter ihls date shall be treated as if lhe reply from Ihe shareholder of the Company has not

been recaived. :

The shareholdets of the Company are required to exerelse their voling rights by using 1he allached poalal baliel ferm only.
Mo other farm or photocopy of the form (8 permitted. Sharehotders wha do nol receive the postal ballot form may apply t
lhe Gornpany and abtaln & duplicals thereof. Facilily of vollng through eleclronic mods |3 also provided by the Company.

The special resolutions menlloned above shall be declared as passed if the number of votas cas! in favour of ihe resolulions
5 three limes more Lhan the votes, If any, casl against the sald resolutions,

The Scrutlnizer will submil Their report lo either Mr. T Shivaraman — Managing Diractar & SEO ar Mr. I Suresh, Viee
President & Company Secretary of the Company aller completion of the scruting and ihe results of he peatal ballat will be
announced by Mr. T Shivaraman — Managing Direclor & CEQ or Mr. K Suresh, Vice President & Company Secretary ar any
onge of the Direclars of the Company on 10" Augusl, 2015 at 11.00 AM. al 4th Floor, Sigappi Achi Building, 18/ Rukmini
Lakshmipalhi Salai, Egmore, Chennal-600008. The date of declaralion of the pastal baliot result will be laken to be the date
of pasaing of he resolulions. The results shafl alao be displayed on the websile of the Company www.shriramepc.com.

The resulls of lhe poslal hallet will be published in one English Mewspaper with nationwide clrculatlon and in one Tamil
Newspaper for the Informalion of members, and will also ba informed to he stock exchanges where the equily shares of

the Company are listed.

n compliangs with Clauss 358 of the listing agreements enlared into with he Stock Exchangss and the provisions of
Beciion 110 of the Gompanies Act 2013, read wih Ruls 22 of lhe Companles (Managsment and Adminlsirallon) Rules,
2014, the CGornprany has alse extended a-voling facility as an alternate, [or its Members lo enable them to cast their voies
elzciranically mstead of dispatching Postal Ballst Form. E=veling 15 gplional.

The inslructions for e-voling are as under:-

In caze of members recaiving a-mail:



i}

(i}
i
(iv)

{v)

i)

Log on o 1he e-voling websile www. evotingindia.com
Click on “Shareholders” tab
Mow, selact the “COMPANY NAME" from the drop down menu and click an "SUBIT®

Now Entar your User [0 (For COSL: 16 digits benaficlary 1D, For NSDL: 8 Charactsr DP D Tellowsd by & Dlgits
Client D, Members holding shares in Physlcal Form should anter Folla Mumber reglstared with the Company and
then enter the Capieha Gode as displayed and Glick on Login.

IF you ate helding shares in Demat Form and had logged an to www.evplingindia.com and voted an an earlier
woling of any campany, then your exisling password is to be paed. If ¥ou are a first ime ussr follow Ihe sleps
given below,

Maw, fill up the following details in the appropriale hoxes:

For Members holding shares In For Members halding shares in Physical

Dermat Form Form
BANY Enter your 10 digit alpha-numeric *PAM issued by Income Tax Depariment {&p-
plicable for bolh demat shareholders as well ag physical sharg haldars)
DOGH Enter the Dals of Birth ag recorded in your demat account or in the company

records for the said demar account or folla In ddfmmdvyyy format.

Enier the Dividend Bank Datails as recarded in vour demat account or in ihe

Otvidend Bank Delails# company records for the said demal account ar g,

‘Members who have not updated their PAM with the Company/Deposilory Parliclpant are requested 1o use Lhe
first two lelters of their name and the sequence number In the PAN fizld. |1 case Lhe gsaquence number s less
lhan & digits enter lhe applicable number of I's befora the number aflar he firgt lwo characlers of Iha name. Eo.
If your name is Ramesh Kumar wilth sequence number 1 lhen entar RAGIOO00M In the PAN fleld.

# Please enlar any one of the detalls in order to logln, Incase, bolh the detalls are nok reconded wilh the depasilory and

fil)
{vili}

{ix)

{x}
()

{xii}
{xiiiy

{xiv)

company please enler the member id / folio number in the Dividend Bank detailz field.
After ertering these detalls appropriately, clck oo "SUBMIT tab.

Members holding shares In physical form will then reach directly the Company selection screen. Howevar,
membars holding shares In demat form will new reach 'Passward Crealion’ menu whersln ihey are requirgd lo
mandatarily snler Lheir logih password in five new passward figld, Kindly note that Lhig password is to be also
used by Ihe demat holders for voling for resclutions of any other company on which they are eligible lo vita,
provided thal company opls for e-voling lhrough GDSL platform, It is strongly recormmended not to share oLy
passward wilh any olher person and take utmosl care 1o keep your password confidential.

For tMembers holding shares in physical fonm, the detalts can be used anly for s-voling on the resoluliong
corlained in thle Nollce,

Click on lhe EVSM for the relavant <Comprany Namas oh whieh you choose lo vots.

On lhe vofing paga, you will see Resolulion Description and agains! the same the oplion “YES/NO" far voling.
Selecl the optfon YES or NO as deslred. The oplion YES implies lhat you assent lo lhe Resolution and option
MO Implles thal vou dissent to lhe Resalition.

Click on the “Resolutions File Link™ if you wish # view the entire Resolulions.

Alter selecting Ihe resolutian you have decided to vote on, elick on “SUBRT", A confirmalian bo will be displayed,
IF yiou wish lo confirm yaur vate, click on “0K", else lo change your vate, click on “CANCEL" and accordingly

moddify your vioba,

Onee you “CONFTRM" your vole on Lhe resolution, you will net be allowed 1o madify your vala.
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{xv)  You canalso take out prini of lhe voling done by you by clicking on “Glick hetes 1o print” option on the Valing page,

{xvi)  If Demat account holder has fargolten the ¢h anged password then Enter the User D and Captoha Code ¢lick on
Forgot Fassward & enter e defails as prompted by lhe system.

(xvily Instlutional shareholders (Lo, other than Individuals, HUF, MRl ete) are required to log on to
Mipsfwww.evolingindia.co.n and regisler fhemsealves as Corporales. After recelving the login details they have
1o link The account{s) which they wish to vole on and then cast their vote, They should upload a seanned copy of
lhe Beard Resaluiion and Power of Allarnay {PGA) which hey have isstted in favour of the Cualodian, if any, In
FDF fermat in the Bystem for the soutinizer fo verily the eama.

In case of members raceiving Ihe physical GOy
&) Pleass lollow all sleps fram sl na. (i) io sl no. fxvil) abrove to cast vole.

b} Tha voling period begina an 10.00 a.m. on 10%July, 2015 and ands on 05.00 p.m. on 8" Auguat, 2015, Durlng
this paricd sharsholders” of the Company, holding shares silher in physlcal form or In dematketlalizad form, as
on ihe cut-off dale (record date) of 02-07-2015, may cast Lhair vote electronically. The e-voting mogls shall
be dizablzd by CDEL for voting lherealter,

c] In case you have any queries or [ssues regarding e-voting, you may refer |he Frequently Asked Questions
("FAQ=") and e-voting manual available at www.evolingindia.co.in under help sectlon or wite an email to
helpdesk.evoling @ cdslindia.com or rssevoling @gmail.com.

{xulll) Mr. R Sridharan, Praclising Company Secretary (Mambership No. FGB 4775} of R Stidharan & Associales,
Company Secrafaries has besn appointed as lhe Scrulinizar to scrutinlze Lhe e-vallng process In a fair and
Irangsparasnt marner,

Members who have registered their e-mail ids for recsipt of documenls in electronic mode undsr the Green Inlilalives of
Ministry of Carporate Affairs are baing sent Motice of Poatal Ballol by &-mail and others are sent by posl along with Ballot
Form, Mambers have optlon te vote eilher through e-vating ar through Postal Balfo!l Form. Members whe have recelved
Postal Ballol Motice by e-mall and who wish |2 vote through Poslal Ballot Form can download Postal Ballgl Egrrn fram
the Ik hitps: www.evellngindia.com / or www.shriramepe.com or seek duplicats Pastal Ballot Fomm from M, Cameg
Comporate Services Limilad fill in the delalls and send the same to lhe Scrutiizar,

Kindly note 1hal the Members can opt only one mods of voling, Le. ellhar by Physfeal Ballot or e-Voling, If you are opting
far e-¥allng, then do not vofe by Physical Ballal also and vice versa.

EXPLANATORY STATEMENT UNDER SECTIQN 102 OF THE COMPANIES ACT, 2013

ltam Na. 1

The Company is lorgying into a new area of activily- as manufaciurers, exporlers, imporlers, confrachors, sub-gontractors,
selfers, buyers, agents of Ropeway systerms, cable cars, light rail systems, s Bils, masa transil systems | rallway syslems
and eomponenls and sub-gssamblies for all appllcations, which they feal will resul! in more opperiunilies and growth for

lhe Company.

Henge, It is necessary to ihcluds clause 12 in the main object clause In fts Memorandum of Association.

This incluglon of a new object clause in its mafn obfect dause in the Memorandum of Association was epproved by the
Board of Direclors at thelr meeling held on 285 June 2005 and have recommended he same for the approval of the
shareholders. By virtue of Saclion 13 of the Companies Act, 2013 read with Rule 22 of the Companles (Management and
Adrinistration) Rutzs, 2014; approval of membars by way of spacial resolution la sought for the same.

Your Dlrectors recommend pagsing of the special resalullan as mantioned Inltem Mo, 1 of the Nolics,

None of lhe Diraciors of the Company ars inferesled or concerned in the passing of the above resolutfon.



[tem Mo. 2
The Anlicles of Associalion of the Gompany currently in fotes were originally adopled when Lhe Company was incorporaled
under the Companies Act, 1958

The Arlicles of Asaoclallan ware further amended from lime 1o lime In accordangs with the provisions of he Companias
Act, 1956, WIth the Introduction of the Gompanies Act, 2013, 1L Ts propesed to amend the exisfing Arlicles of Associalion to
make It conglstent with the provisions of Companies Acl, 2013 including the Bules ramed lhereunder.

A copy of lhe propesed set of new Arlicles of Asgoclation of lhe Cormpany would be avallable for inspection al lhe Reglstersd
Office of the Gompany durlng lhe business hours on any working day, up to lhe dale of the Deemed General Meetlng The
proposed draft Articles of Assoclaffon is available on lhe Company's website af www shriramepc.com for perusal by lhe

sharehalders,

MNong of the Direclors or Key Managerial Personnel and the relailves, are concermed or intereslad {finanslally o olherwise)
in this Aesolution. .

The Board cormmends the Special Resolulien sat out al tem no, 2 far the approval of Members.

Item no. 3 & 4

The merbers of lhe Cormpany had in terns of Special Resolullons passed through poslal ballot, the resulls of which
wers declared on 6% June, 2015, approved lhe preferentlal fssue of up to 9 48,95 363 Equity shares of Rs_ 10/~ sach on
Freferanlial Allotment basis (o Ihe GDR Lenders under Ihe Funded Inlarest Term Loan and up Lo 4,59,65,044 Exquity shares
of Re.10/- each on Preferential Alloiment basls 1o the CDR Lenders in terms RBI iaster Circular Guldelines dated 19 July
2014 and lhe approval of the COR EG on Apedl 24, 2015, Subsequently, lhe Company made applicatton 1o the ASE Limited
{BSE) and National Stock Exchange of indla Limited (WSE) for seeking ils in-principle approval for llsting of the Equily
Shares lasued on preferenllal basis.

BSE has given ils in-principle approval by its letler daled Jung 22, 2015 and June 23, 2015 for afore-mentioned issue of
equily shares. In tenms of Ihe said [Bliers, BSE has advised Ihe Company to disclese Ihe correct post issue shareholding
paltern a= lhere was a lypographical error in lhe previous nofice (o the sharsholders.

Furthar, the Cormpany had underlaken o disclose Ihe identity of ulllmale benefictary of IFC| Faclors Ltd in he next
communicalion {o the shareholders of the Gompany. Accerdingly, the Company has disclozed Lhe ullirmate beneflclais s of
IFGI Faclors Lid in terms of speaclal resolufion daled 6% June, 2015, and Lhe Beard of Directors of the Corpany recommend
the Resolulion initernno. 3 for approval of sharehalders by way of a Special Rezolillon,

Further, in order lo disclose bhe corrent posi [ssue shareholding, the Beard of Directars of the Company resommend the
Resalution in item no. 4 far approval of shareholders by way of a Speclal Resolutlon,

Mone of Ihe direclors, Key Managerlal Parsonnel (KPS of Ihe Company or any relatives of such Directar(s) of KIMPs, are
In any way concarned of Interesied financtally or olfierwize in lha proposed Resolulion, excepl to lhe extent of thelr equity

holdings In the Company, IFany.

[tem no.5

Af the Deemed General Mesting of Ihe Company held on 319 Octobar 2014, (he sharsholders of the Gompany had granled
to the Board of Direclors powers to make / give from dime o time any loan{s) and / or advance(s) ko any Body ar bodies
corporate Including Firms, Limited Liabilily Company (LLC), Limiled Liability Partnershipg (LLF), Cne Person Company
{QPC), Foreign Companies etc., whelher in Indla or outsida, which may or may not be subsidiary(ies) of theCampany
as the Board may Ihink fit, in pursuance of Section 186 of the Gompanies At 2013 and rules thersunder{including any
ordinance or stalutory madilicalion or re-enactment thereof, for the time being in force) to the exlenl of A, 1000 Grorss and

Guarantess (o the extent of Rs, 100 Crores,

The additional Increase in limll sought is for any intereston the loansfadvances that may acgrae In fulure, Henca, it is
proposed 1o herease the present imll of Rs. 1000 Croras by Rs. 250 ors for a lolal limil of Hs.1250 ors wilh The guaranies
limit remaining af the exisling Ra 00 crores,

Approval of tha sharsholdars is sought for incraasing thelimif from Bs.1000 Crores to As. 1250 Crores.

¥



Henee, s per the provisions of Seclion 186 of lhe Compantes Acl, 2012 and the applicable miles thereundar, approval
oflhe shargholders is sought for the increasa in limlts by way of a Special Resolutlon. The below manligned table wil detail
the prasent lmits and Ihe increased imils soughl:

Rs. In cre
: - Increased it Tolal nat
Particulars Present limits sought excaeding
Loans/ advances 40 Subsidiary Jfassociale
Companies! Other BodiesCoporale 1000.00 250.00 1250.00
Guarantees o Subsidiary /assoclale Companies!
Diher Bodles Goporate 100.00 Mt 100.00
Total 1100.00 250.00 1350.00 ]

The fallowing Direciors of e Cormpany is destmed Lo be concermedintarestad in the ahove said resolylion baing Dirgctors
of the subsitlary/assuciate/ group companies of lhe Campany:

[ S.MO. | Marme & Designation

1 Mr. A. Sundararajan, Gireclor

2 Mr. 5 Srinivasan | Director

3 Mr. T Shivaraman, Managing Directar & GEQ
4 M. Vishal Gupta, Dirsclor

None of the Dlreclors / Key Managerial Personnal of the Company or thelr ralatives other fhan above is concsmed or
intereated, .

The Board recommends the passing of Ihe rasolution try lhe Members of lhe Gompany, as set out in llem No.5 of the Postal
Ballot Notice,

By QOrder of the Board

Ptace: Chennai K.5uresh
Data: 9" July, 2015 Vice Prastdent & Gompany Seciatary

Registered Office: 4th Floor, Slgappi Achi Building,
18/ Rukmini Lakshmipathi Salai,
Egmorg, Chennal-Go0008
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POSTAL BALLOT FORM

{To be returned to the Serutinlzar appealnted by the Company)
1. Mame(s} of Mamber(s) :
Uneheding jolnl h-::-[dara, If &y

2. Reqlstarad Address of Ihe sole/
First Named mamber

3. Registerad Falio Mo,
CF 1D Me'Clienl 1D No*
*Applicable Lo Membars holding
Shares in Damat Form

If¥e hesghy exerclse myfour vofa in respect of the resolulfons [ he passed under applicatle provistans of lhe Caompanles Agt,
2013 thiough Poslal Ballot for the buslness slated in the Nolipe of lhe Company datad 8 July 204 & by sending myiour assent or
dissenl lo the Ordinary / Special Resolutions contained 1herain by placing the lick () mark at the appropriate box below:

e lfte
8 assenl dlzaent
' Parliculars to e ko the

resclutlan | resalullon
{FOR) [AGAINET)

1| Amendrent in Oblect clavse of Memorandum of association

2 | Adoplion of new set of Arilles of Assoclation as pernew Companies Act 2013

Disclosure af Uliimate Baneficlal Cwasre of the alloltess wilh respacl to ltam No.d
3 | "Preferenlial isave of equily shares of the Compary' in the nolice of Poslal Ballgt
daled 5 May, 2015

4 | Disclosure of correct post iseue shareholding pallern with respect Lo itsm Mo, 1 'Preferential
lzsue of aquity sharas of the Company' ln 1he neflce of Postal Ballgt daled 54 Way, 2015

5 | Tolncreases lhe Imit of loans and advances f invesiments

Place:
Date Slgnature () of Member (s)/ Shareholder {s}



_ INSTAUCTIONS
Please read the following instructions carefully

i Please complete this poslal hellgt lorm and send it to lhe Sorulinizer in the allached pra-pald seltaddressed anvalape, You
may also deliver the envelope containing poalal ballot form, personally o lhe registerad oftice of the Company or sand it
by courier at your expense.

2 Thesel-addressed, postage prepaid envelnpe bears the address of he Serulinlzer appoinled by Ihe Board of Directars of
1he Cormpany,

3 Tha postal ballat lorm should ba completed and signed by the soleffisst named sharehalder, in the gbzence of firs! namad
shareholdars, in casa of foint helding, the form may be campleled and signad by the next named sharehotdsr, However
where the form is sent separalely by the first namad shareholdar and Lhe joint hotders) the vate of the first named
shareholdar will be valid.

4 In case of equity shares hald by cormpanies, trusts, socfetles, efc., the duly completed postal ballat ferm sheutd be
accampaniad by a cerfified true copy of the boarg resoluliariauthorlty, wilh signaturefs of aulherised sigratory (igs) duly
allesiad.

5 Unsigned pastsl baliot forms will be rejected.

& Tha votes should be zast ellher In favour or against e Resalulion(s) by pulling the tiek mark In the column provided for
assanl or dissen|. Postal ballot form beating ) In boily the colurnn will render the form Imealid, Incamptele, unslgned,
Incoirecily fled ar bearing more than one {+) Postal ballat forms will be subiect to relection by the Scrlinizer,

7 Amember need not use all he vates nor cast aMl the votes In the same Wy,
B The right of voling by postal ballal shall be axercised anly by the membsrs.
8 Thers will be one postal baltat form for avery Follo/Cliant [D imespective of the numbar of Jolnt holdars,

10 The nofica of postal ballot is baing dispatched to the members whose names appear on the Heglstar of Mamber as an
" July, 2015 and voling rights shell be reckoned on Ihe pald up valug of the equily shares registared In the pame of
shareholders as on the same dale.

11 Duly compleled postal ballo! forns shauld reach the Serutinizer In the snclosed sel-addressed postage prepald envalope
nol fater lhan 05,00 P.M. on or before 8% August, 2015, Ary postal ballat Torm received aftar Lhis date and lima wll be
sliclly Irealed as If the raply from the sharaholder has not baen recelved,

12 The resull of the poslal ballol wilt be announced by Mr. T Shivaraman — Managing Dlrector & CEO or Mr, Suregh,
Vioe Prasldent & Cormpany Secralary or any one of th Directors of the Company an 10" Argust, 2015 a0 11.00 A0, at
4th Floor, Sigappi Achi Bullding, 1873 Rukrnini Lakshimipathi Salal, Egmors, Chennai-500005.

13 Youare requested not to send any olher paper along with ihe pastal ballol form. Al anvalopes will e sanl o the Sciulinizer
and Lhe Scrutinizer will desioy any Ireslevant paper faund in e envelopa,

14 The Bcutinizer's declsion gn the validlly ol poslal ballot will be final,



