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March 24,2017

BSE Ltd Listing Department-Corporate Services
Corporate Relationship Department National Stock Exchange of India Ltd
15t Floor, New Trading Ring Exchange Plaza, 5™ Floor,Plot No.C/1
Rotunda Building,P.] Towers,Dalal Street G Block, Bandra Kurla Complex
Mumbai 400 001 Bandra (E), Mumbai 400 051

Code No. 530367

Dear Sirs,

Sub: Certified True copy of the Postal Ballot Notice pursuant to Section 110 of the
Companies Act, 2013.

Please find enclosed herewith a certified true copy of the Postal Ballot Notice alongwith Postal
Ballot Form.

Pursuant to Section 110 of the Companies Act, 2013, on completion of dispatch of notice by post/
email, we are publishing the Notice of Postal Ballot in Business Standard Mumbai (English &
Hindi) and Marathi News Paper - Tarun Bharat on tomorrow i.e. Saturday, 25.3.2017. Please
take note of the same.

Thanking you,

Yours truly,
For NEB BEARINGS LTD

A,
S C RANGANI
EXECUTIVE DIRECTOR & COMPANY SECRETARY

Encl: as above
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NRB BEARINGS LIMITED o NEB BEARINGS LTD.
Regd. Off. : Dhannur, 15, Sir, B M. Road, Fort, Mumbai - 400 001.
Tel: 022 22664160 Fax: 022 22660412
Website: www.nrbbearings.com Email: sc.rangani@nrb.co.in ﬁ/
CIN: L29130MH1965PLC013251
S. C. RANGANI
Ex=cutive Director
NOTICE & Company Secretary

Dear Member(s),

Notice pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given pursuant fo Section 110 and other applicable provisions, if any, ofthe Companies Act, 2013, (the “Act”), read together
with the Companies (Management and Administration) Rules, 2014, including any statutory modification or re-enactment thereof for the time
being in'force, that the resolution appended is proposed to be passed as the special/ ordinary resolutions by way of postal ballot / e-voting.
The explanatory statement pertaining to the aforesaid resolutions setting out the material facts concerning each item and the reasons thereof
is annexed hereto along with a postal ballot form (the “Form”) for your consideration.

You are requested to carefully read the instructions printed on the Form, record your assent (for) or dissent (against) therein by filling
necessary details and affixing your signature at the designated place in the Form and return the same, in original, duly completed in the
enclosed self-addressed, postage pre-paid envelope (if posted in India) so as to reach the Scrutinizer not later than the close of working
hoursi.e. 5.00 p.m. on Saturday, 22nd day of April 2017.

Members desiring to opt for e-voting as per facilities arranged by the Company are requested to read the notes to the notice and instructions
overleafthe Form. References to Postal Ballot(s) in this notice include votes received electronically.

Upan completion of the scrutiny of the Forms, the Scrutinizer will submit his report to the Chairman/Directar. The result of the postal ballot
would be announced by the Chairman/ Director or the Company Secretary of the Company on Thursday, 27th day of April 2017, upto 5.00
p.m. (IST) atthe registered office of the Company. The aforesaid result would be displayed atthe registered office of the Company. intimated
to the Stock Exchanges where the shares of the Company are listed and displayed along with the Scrutinizer's report on the Company's
website viz.www.nrbbearings.com.

ltem No.1: Issue of Listed Unsecured Redeemable Non-Convertible Debentures on Private Placement to Mutual Funds/ Banks.
To consider and, if thoughtfit, to pass the following resolution asa Special Resolution:”

“RESOLVED THAT pursuant to the provisions of Sections 42, 71 and other apglicable provisions, if any, of the Companies Act, 2013 (the
Act) read with the Companies (Prospectus and Allotment of Securities) Rules,2014 and the Companies (Share Capital & Debentures) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof, forthe time being in force), SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 and other applicable SEBI regulations and guidelines and the provisions of the Memorandum and Articles
of Association of the Company and subject to such other approval(s), consent(s), permission(s) and sanction(s) as may be necessary,
consent of the Members be and is hereby accorded to the Board of Directors (hereinafter referred to as the “Board”, which term shall be
deemed to include any Committee of the Board constituted to exercise its powers, including the powers conferred by this Resolution). for
making one or more offer(s) or invitation(s) to subscribg, issue and allot Listed Unsecured Redeemable Non-Convertible Debentures
(NCDs') on private placement, in one or more tranches, to any eligible investor through issue of requisite offer documents, for an aggregate
amount not exceeding Rupees One Hundred Crores, on such terms and conditions as the Board of Directors of the Company may, from time
to time, determine and consider proper and most beneficial to the Company, including without fimitation, as to when the said NCDs are to be
issued, Number of NCDs to be issued, the consideration for the issue, mode of payment, interest rates, redemption period, premium/
discount on redemption, utilization of the issue proceeds and all matters connected therewith or incidental thereto, during a period of one
year from the date of passing of this Special Resolution;

RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint Debenture Trustees and/or Registrar & Transfer Agents, if
necessary, and to do all such acts, deeds, matters and things and give such directions as may be deemed necessary or ancillary or incidental
thereto and to execute all such documents as may be proper or necessary to give effect to this Resolution.”

Item No. 2: Revision in Terms of Remuneration of Ms. H S Zaveri (DIN: 00003948), Vice Chairman & Managing Director of the
Company

To considerand, if thought fit, o pass the following resolutionas an Ordinary Resolution:

“RESOLVED THAT pursuant to the recommendations of the Nornination and Remuneration Committee (“the Committee”) dated January
14, 2017 and the approval of the Board through its resolution dated February 8, 2017 and pursuant to the provisions of Section 196, 187 and
other applicable provisions of the Companies Act, 2013 and the Rules made there under, read with Schedule V to the Act (including any
statutory modification(s) or re-enactment(s) thereof), consent of the members be and is hereby accorded to the change in the perquisite
relating to ' Reimbursement of Medical Expenses' for
w.e.f. 1.10.2016till her tenurei.e. 30.09.2020:
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Reimbursement of Medical Expenses:

Reimbursement of medical expenses for self, spouse, parents and dependentchildren."

“RESOLVED FURTHER THAT except for the aforesaid revision in terms of remuneration, all other terms and condltions of her appointment
as Vice Chairman & Managing Director of the Company, as approved by the resclution passed at the Annual General Meeting of the
Company held on 24th July, 2015 shall remain unchanged.”

“RESOLVED FURTHER THAT Ms. H S Zaveri, Vice Chairman & Managing Director and Mr. S C Rangani, Executive Director and Company
Secretary of the Company be and are hereby jointly and severally authorized to do all such acts, deeds and things, to enter into such
agreement(s), deed(s) of amendment(s) or any such document(s), as the Board may, in its absolute discretion, consider necessary,
expedient or desirable including power to sub-delegate, in orderto give effectto this resoelution.”

Registered Office: By order ofthe Board

15, Dhannur, For NRB Bearings Limited

Sir P M. Road, Fort,

Mumbai 400 001 (8. C. Rangani)

Website: www.nrbbearings.com Executive Director & Company Secretary

e-mail: sc.rangani@nrb.co.in
Place: Mumbai
Date: March 8, 2017

NOTES:

1. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 read with Rule 22 of the Companies (Management
and Administration) Rules, 2014 setting out the material facts concerning the Special/ Ordinary Resolutions and the reasons
thereofis annexed.

2. The Postal Ballot Notice is being sent to all the Members; whose names appear in the Register of Members/Statements of
beneficial ownership maintained by the Depaositories, i.e., National Securities Depasitory Limited (“NSDL") and Central Depository
Services (India) Limited (“CDSL*) as on the close of business hours on Friday, March 17, 2017 beingthe cut-off date.

3. The Postal Ballot Notice is being sent by e-mail to those Members who have registered their e-mail address with the Company or
with their Depository Participants (“DP”) unless any member has requested for a physical copy of the same. Members who have
not registered their e-mail address will receive this Postal Baliot Notice along with the Postal Ballot Form (“Balict Form”) through
permitted mode.

4. The Postal Ballot Notice is uploaded on the website of the Company, i.e., www.nrbbearings.com and on the website of CDSL,
i.e., www.evotingindia.com.

5. In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rules 20 and 22 of the Companies
(Management and Administration) Rules, 2014 and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is offering e-voting facility to all its Members as an alternate mode to exercise their right to vote.
For this purpose, the Company has entered into an agreement with CDSL for facilitating e-voting to enable the Members to cast
theirvotes electronically.

6. Members can optfor only one mode of voting, i.e., either by Ballot Form or e-voting. However, in case Members cast their vote by
Ballot Form and e-voting, then voting done through e-voting shall prevail and voting done by Ballot Form will be treated as invalid.

7. In case a Member is desirous of obtaining Ballot Form in printed form, the Member may write to sc.rangani@nrb.co.in. The
Company will forward the same along with self-addressed pre-paid postage permit Business Reply Envelope upon receipt of a
request fromthe Member.

8.  Mr. Upendra C. Shukla, Practicing Company Secretary has been appointed as the Scrutinizer for conducting the postal ballot
processin fairand transparent manner.

9. Upon completion of the scrutiny of Ballot Forms and electronic responses, the Scrutinizer will submit his report to the Chairman/
Director of the Company. The results of the Postal Ballot will be declared on Thursday, April 27, 2017. The said results along with
the Scrutinizer's Report will be displayed on the website of the Company, i.e., www.nrbbearings.com and intimated to the Stock
Exchanges where the shares of the Company are listed.

10. Thedecision ofthe Scrutinizer onthe validity of the Ballot Form and any other related matter shall be final.

11. The date ofthe declaration ofthe results of the postal ballot shall be the date on which the said Special/ Ordinary Resolutions will be
deermed to have been passed, if approved by the requisite majority as provided under the relevant provisions of the Companies
Act, 2013 andthe ruies made thereunder.

12. Instructions for voting:
A. Voting through physical Ballot Form

(i) Please complete and sign the Ballot Form (any other form or photocopy thergof wdt:lge treated asinvalid) and'send itsoasto
reach the Serutinizer viz. Mr. Upendra C. Shukla, Practicing Company Sec.refar:y. noi,lat an Saturday, April 22,2017 (5.00

p.m. IST). Any Ballot Form received after the said date shall betreated as ﬁ‘thejeﬁly MQ ember has not beenreceived.
11
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stage charges will be borne and paid by the Company. However, in case a Member sends the Ballot Form by courier or
it v: Blive. _gistered postordeliversitin person at his/her own expense, such Ballot Form will also be accepted.

‘-n.. Sanyie e‘Et}EBalrgt Form:should be signed by the Member as per the specimen signature registered with the Company/Depositary

Participants. In case of joint holding, the Ballot Form should be completed and signed by the first named Member and in

_hisfher absence, by the next named joint holder. A Power of Attorney (“POA”) holder may vote on behalf of a Member,

“mentioning the registration number of the POA registered with the Company or enclosing an attested copy of the POA.

Exercise of vote by Ballot Form is not permitted through proxy.

(iv) Incasethesharesare held by the companies, trusts, societies, etc., the duly completed Ballot Form should be accompanied
bya certified true copy of the relevant Board Resolution/Authorization.

(v) Votesshould be casteitherin favour or against, by putting the tick (v ) mark in the column provided in the Ballot Form.

(vi) A Member may request for a duplicate physical copy of Ballot Form, if so required, by sending an e-mail to
sc.rangani@nrb.co.in mentioning their Folio / DP ID and Client 1D No. However, duly filled in and signed duplicate Ballot Form
should reach the Scrutinizer notlaterthan the date and time specified in Serial No. A (i) above.

(vii) Unsigned, incomplete, tick marked at both “for" and “against”, improperly or incorrectly tick marked Ballet Forms will be
rejected. A Ballot Form will also be rejected ifitis received in torn, defaced or mutilated candition or with irrelevant remarks.

B. Votingthrough electronic means:

In case a Member receives an e-mail of Postal Ballot Notice from CDSL (for Members whose e-mail addresses are
registered with the Company/Depository Participant(s)):

(i)  The voting pericd begins on Friday, March 24, 2017 @ 9.00 A.M. IST and ends on Saturday, April 22, 2017 @ 5.00 PM. IST.
During this period shareholders' of the Company; holding shares either in physical form or in dematerialized form, as on the
cut-off date of March 17, 2017, may cast their vote electronically. The e-voting module shall be disabled by Scrutinizing for
voting thereafter.

(i) Theshareholders should log on tothe e-voting website www.evotingindia.com.
(i) Clickon “Shareholders™ tab.
(iv) Now EnteryourUserID
a. ForCDSL: 16digits beneficiary ID,
b. ForNSDL: 8 Character DF 1D followed by 8 Digits Client 1D,
c. Members holding shares in Physical Form;houid.enter Folio Number registered with the Company.
(v} Nextenterthe Image Verification as displayed and Click on Login.

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

(vi) Iyouareafirsttime userfollow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
dematshareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence number in the
PAN field.

In case the sequence number is less than 8 digits enter the applicable number of 0's before the
number after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumar with sequence number 1 then enter RAO0000001 inthe PANTield.

DoB Enter the Date of Birth as recorded in your demat account or in the company records for the said
demat account or folio in dd/mm/yyyy format.

Bank Enter the Dividend Bank Details as recorded in your demat account or in the company records

Details for the said demat account orfolio.

Please enter the DOB or Bank Details in order to login. If the details are not recorded with the
depository or company please enter the member id / folio number in the Dividend Bank details
field as mentionedin (iv)

(viii) Afterenteringthese details appropriately, click en “SUBMIT” tab.

(ix) Members holding shares in physical formwill then directly reach the Company selection screen. However, members holding
shares in demat form will now reach ‘Password Creation' menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used by the demat holders for voting for

ﬁi i A | platform. It is strongly recommended not to share your password W|th any other personand take utmost care to keep your

\ ,i\ e / password confidential.
Wl \_____//. ‘f ’/
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(x)

()

(xii)

(xii)
(xiv)
{(xv)

(xvi)

(xvii)

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions centained in this
Notice.

Click onthe EVSN for the relevant <NRB BEARINGS LTD.> onwhich you choose tovote.

On the voting page. you will see “RESOLUTION DESCRIPTION" and against the-same the option “YES/NO" for voting.
Selectthe option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that
you dissent to the Resolution.

Click onthe “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click an “SUBMIT". A confirmation box will be displayed. If you
wishto confirm yourvote, click on “OK", else to change your vote, click on “CANCEL" and accordingly madify your vote.

Once you "CONFIRM" yourvote on the resolution, you will not be allowed to modify yourvote.
You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has fargotten the same password then Enter the User ID and the image verification code and click
on Forgot Password & enter the details as prompted by the system.

(xviil) Shareholders can also cast their vote using CDSL's mobile app m-voting available for android based mabiles. The m-voting

(xix)

(3x)

app can be downloaded from Google play store. iPhone and Windows phone users can downlcad the app from App Store
and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting on
your mobile.

Note for Non-Individual Shareholders & Custodians:

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are reguired to log on to
www.evotingindia.com and register themselves as Corporates and Custodians respectively,

* A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

= After receiving the login details they should create compliance user using the admin login and password. The
Compliance user would be able to link the depository account(s) / folio numbers on which they wish to vote.

» Thelistof accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would
be ableto casttheir vote.

= Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian,
ifany, should be upleaded in PDF format in the system for the scrutinizerto verify the same.

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

CERTIFIED TRUE COPY

For NRE BEARINGS LTD

py pe—

AL S. C. RANGANI
N *~»=J-'/:"°=i/ Executive Directc
N KA & Company Secretary
"



NRB BEARINGS LIMITED

: CERTIFIED TRUE copy

For NRB BEARINGS LTD

NIRER
BEARINGS

Mg

S. C. RANGA

Executive Diracter

Regd. Off. : Dhannur, 15, Sir, B M. Road, Fort, Mumbai 400708471y Setretary
Tel: 022 22664160 Fax: 022 22660412 ©

Website: www.nrbbearings.com Email: sc.rangani@nrb.co.in

Name and Registered Address

of the Sole / First name Member

Name(s) of Joint-Holder(s), if any

Registered Folio No.

/DP 1D No.* /Client ID No.*

4.

(*Applicable to Members holding
shares in dematerialized form)

No. of Equity Shares held

CIN: [ 2913GMH1265PLC013251

PGSTAL BALLOT FORM

Serial No:

| / We hereby exercise my/our vote in respect of the Resolutions to be passed through Postal Ballot in respect of business
stated in the Notice dated 8th March, 2017 by sending my/ cur assent / dissent to the said Special/ Ordinary Resolutions
by placing the tick (/) mark at the appropriate box given below:

Sr.
No.

Description of Resolution

No. of
Shares

I/We assent to the
Special Resolution (FOR}

i/We dissent to the Special
Resolution (AGAINST)

1

Special Resolution under Sections
42and 71 ofthe Companies Act, 2013
for issue of Unsecured Redeemable
Non-Convertible Debentures
(NCD's) on private placement basis,
upto an amount of Rs. 100 Crores
(Rupees One Hundred Crores only)

Ordinary Resolution under Section
196, 197 of the Companies Act, 2013
for revision in terms of remuneration
of Ms. H S Zaveri (DIN: 00003948),
Vice Chairman & Managing Director.

Place:
Date:

Signature of Member

Note: Please read instructions printed overleaf carefully before exercising your vote and also refer the procedure and
instructions for e-voting given on page no. 2 inthe notice attached herewith.

PTO
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(A) General Instructions:

1.

n

5.

This Postal Ballot Form is provided for the benefit of members who do not have access to e-voting
facility.

A Member can optfor one mode of voting i.e. either through e-voting or by Postal Ballot Form.

If a Member cast votes by both modes, then voting done through e-voting shall prevail and Postal
Ballot Form shall be treated as invalid.

For detailed instructions on e-voting, please refer to the notes appended to the Notice of Postal Baliot
which is being despaiched / e-mailed to the members whose names appear in the Register of
Members as on close of business hours on Friday, March 17, 2017. The Notice of Postal Ballot has
also been placed on the Website of the Company viz. www.nrbbearings.com and on CDSL website
viz. www.cdslindia.com.

The Scrutinizer will collate the votes downloaded from the e-voting system and votes received through
Postal Ballot Form to declare the final result for the resolutions forming part of the Notice of Postal
Ballot.

Voting Rights inthe Postal Ballot Form / e-voting cannot be exercised by proxy.

(B) Process and manner for members opting to vote by using Ballot Form:

6.

10.

11.

12.
13.

14.

1.A member desiring to exercise vote by Postal Ballot should compiete and sign this Postal Bailot
Form as per the Specimen Signature Registered with the Company and send it to the Scrutinizer in the
attached postage self-addressed Business Reply envelope. Postage will be borne and paid by the
Company. However, envel % e containing Postal Ballot Forms, if sent by courier/deposited in person
atthe expenses of the regisiered member will alsc be accepied.

In case of Joint holding, the Form should be completed and signed by thefirst named shareholder and
in hisabsence, by the next named shareholder.

The votes should be cast either in favour or against the resolution by putting the tick {(v') mark in the
column provided for assent or dissent. Postal Ballot Form bearing tick (v) in both the columns will
render the form invalid.

The Voting Rights of members shall be in proportion of the share(s) held by them in the paid-up equity
share capital of the Company as on Friday, March 17, 2017.

Duly completed Postal Baliot Form should reach the Scrutinizer not later than 5.00 PM. {IST) on
Saturday, April 27, 2017. All Postal Ballot Forms received after the date will be strictly ireated as ifthe
reply from such shareholder has not been received.

In respect of shares held by corporate and institution shareholders (Companies, trusts, societies,
etc.), the completed Postal Ballot Form should be accompanied by a certified copy of the relevant
Board resolution/appropriate authorization, with the specimen signature(s) of the authorised
signatory (ies) duly attested.

Unsigned or incomplete or incorrectly filled Postal Ballot Forms will be rejected.

Members are requested not to send any other matter/document along with the Postal Ballot Form in
the enclosed sétf-addressed envelope. The scrutinizer would destroy any extraneous paper found in
such envelope.

A shareholder may request for duplicate Postal Ballot Form, if so required. However, the duly filled in
duplicate Postal Bailot Form should reach the Scrutinizer not later than the date and time specified in
point 10 above.

CERTIFIED TRUE cp Py
For NRB BEARINGS LT,

/,{be e | M( *

S. C. RANGARI
Executive Dirggter
& Company Sekretary




