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2. E-Voting Even Number

3 User ID

4. Password

r/we hereby exercise mvl?yr ygte in respect of the special. Resolutions to be passed through postal Bal.l.ot forthe business(es) stated in the Notice of tire company bated Nov;b;;id, 2or4 by conveying mylourassent ordissent to the said Resotutions by pr.acing the tick ( Ji r"ir. irr ir.,"'"pJ."pii"t" box below:

POSTAL BALLOT FORM

Name & Address of the sharehotder(s)

Limits of Borrowing under Sectkm 190(1)
(c) of the Companies Act 2013.

Creation of security under Section
180(1)(a) of the Companies Act, 2013 in
connection with the borrowings of the
Company.

Ptace :

Date : (Signature of the Sharehotder)

INSTRUCTIONS

1. GENERALINFORMATION

a) There wil'L be one.Postal BaLtot Form/e-voting for every cLient rD No. / Fotio No., irrespective of thenumber of joint holders.
b) Members can opt for only one mode of voting i.e. either by PostaL BaLtot or through e-voting. rn case youare opting for voting by Postat BaLLot, then pLe_ase do noi cast your vote by e-voting and vice versa. rncase Members cast their votes both by Postat Ball.ot and e-voting, the votes cast through e-voting shaL1prevaiI and the votes cast through postaL baLLot form shaLl be coisidered inval.id.
c) Voting rights in the postar Bar.tot / e-voting cannot be exercised by a proxy

2. PROCESS FOR MEMBERS OPTING FOR VOTING BY POSTAL BALLOT

a) Members desiring to cast their vote by Postat Bal.Lot shoutd compLete and sign this postat BaLLot Formand send it to the Scrutirrizer, Mr.P.P. Zibi Jose, Practicing co.Ip"ny secretary, at C/o ApoLLo TyresLtd" 6th Ftoor, cherupushpam Buitding, Shanmugham Road, Kochi - ogz osr, in t|re enctosed postageprepaid self-addressed envetope. Postal. BaLLot Forms deposited in person or sent by post or courrer atthe expense of the Member wiL[ al"so be accepted.
b) rn case of joint hoLding, this PostaL Bal.Lot Form shoul.d be compteted and signed by the first namedMember and in his absence by the next named Member.



c) In respect of shares hel.d by corporate and institutionaL shareholders (companies, trusts, societies'etc.)'

the comoleted Postal. BaLLot Form shouLd be accompanied by a certified copy of the relevant board

resolution / appropriate authorisation, with the specimen signature(s) of the authorised signatory (ies)

duty attested.

d) The signature of the Member on this Postal. Battot Form shoutd be as per the specimen signature

furnished by National. Securities Depository Limited (NSDL) / Centrat Depository Services (India)

Limited (CDSL) or registered with the Company, in respect of shares heLd in demateriatised form or in
physicat form, resPective[Y.

e) Compl.eted Postal. BaLLot Forms shoutd reach the Scrutinizer not tater than the close of working hours i'e

at 5.30 p.m. on February 5, 2015. PostaL Battot Forms received after this date witt be considered invaLid.

f) Postat Batlot Forms which are incomptete or unsigned or defective in any manner are liabte to be

rejected. The Scrutinizer's decision in this regard shaLl be finat and binding.

S) A Member seeking dupticate Postat Bal.l.ot Form or having any grievance pertaining to the PostaL Batlot
process can write to the Company at investors@apottotyres.com. Duly compteted and signed dupticate

Postat BatLot Forms shoutd, however, reach the Scrutinizer not later than the close of working hours on

February 5, 2015.

h) Members are requested not to send any paper (other than the resolution/authority as mentioned under

"Process for Members opting for voting by Postat BatLot" point 2c above) along with the Posta[ Ba[Lot

Form in the encLosed sel.f addressed envelope as att such envetopes will be sent to the Scrutinizer and

if any extraneous paper is found in such envelope the same woutd not be considered and woutd be

destroyed by the Scrutinizer.

3. PROCESS FOR MEMBERS OPTING FOR E-VOTING

a) In case of Members receiving the Postat BaLl.ot Form by E-mait:

i) Open e-mail and open PDF fiLe viz; "ATLe-Voting.pdf" with your Ctient ID or Folio No. as password.

The said PDF fiLe contains your user ID and password for e-voting, Please note that the password

is an initiaI password.

ii) Launch internet browser by typing the foltowing URL: https://www.evoting.nsdl.com/

iii) Cl.ick on "Sharehotder - Login".

iv) Insert user ID and password as initial. password noted in step 3 (A) (i) above, CLick "Login"

v) "Password change" menu appears. Change the password with new password of your choice

with minimum 8 digits/characters or combination thereof. Note new password. It is strongty

recommended not to share your password with any other person and take utmost care to keep

your password confidentia[.

vi) Home page of "e-Voting" opens. Ctick on "e-Voting: Active E-voting Cyctes".

vii) Setect "EVEN" (El.ectronic Voting Event Number) of Apotto Tyres Limited.

viii) Now you are ready for e-Voting as "Cast Vote" page opens.

ix) Cast your vote by selecting appropriate option and click on "Submit" and also click on "Confirm"

when prompted.

x) Upon confirmation, the message "Vote cast successfutly" witL be disptayed.

xi) Once you have voted on the resolution, you wi[[ not be allowed to modify your vote.

xii) For the votes to be considered valid, the corporate and institutional shareholders (companies,

trusts, societies, etc.) are required to send a scanned copy (PDFiJPG format) of the retevant

Board ResoLution/ Appropriate Authorization etc. together with attested specimen signature

of the duty authorized signatory(ies), to the Scrutinizer through e-maiI at tenrose@vsnt.com or

investors@apotlotyres.com with a copy marked to evoting@nsdt'co.in.

b) In case of Members receiving PostaL Ba[[ot Form by Post:

i) User ID and initiaL password is provided at the bottom of the PostaL Batlot Form.

ii) PLease fottow at[ steps from Sr. No. 3A (ii) to (xii) above' to cast your vote.

c) If you are atready registered with NSDL for e-voting then you can use your existing user ID and password

for Login to cast your vote.

d) In case of any queries, you may refer to the 'Frequentl.y Asked Questions' (FAQs) for Sharehotders

and e-voting user manual for Sharehol.ders avaitabte at the Downtoads section of NSDL's E-Voting

website: www.evoting,nsdl.com. You can atso send your queries/ grievances retating to e-voting

contact Mr Amit VishaL, NSDL, 4th Ftoor, 'A' Wing, Trade Worl"d, Kamata Mitts Compound, Senapati

Bapat Marg, Lower Paret, Mumbai- 400 013. Emai[: evoting@nsdL.co.in, Tet:022-2499436o,
Tol"[ Free No.: 1800222990

e) The period for e-voting starts on January 7,2OI5 and ends on February 5,2015. E-voting shatt be

disabLed by NSDL at 5:30 p.m. on February 5, 2015.

fl The resul,t of the postal ballot woutd be announced on February 9' 2015'



NOTES:

1. An explanatory statement pursuant to Section 102 of the Act, setting out the material facts and reasons
for the proposed specia[ resolutions at ]tem Nos. 1 to 2 above, are appended herein betow al.ong with
Form for your consideration.

The Notice is being sent to al.l. the Members, whose names appear in the Register of Members/List of
BeneficiaI Owners as received from NationaI Securities Depository Limited ('trt5Ot-")/CentraL Depository
Services (India) Limited ("CDSL') as on December Ig, 2OI4.

3. The Board of Directors of the Company (the "Board") has appointed Mr. P.p. Zibi Jose, practicing
Company Secretary as the Scrutinizer for conducting the postaL batlot process in a fair and transparent
manner' The postaI baLl.ot form and the setf addressed business reply envelope are enctosed for the use
of members.

4' In comptiance with the provisions of Sections 108 and 110 and other appLicabte provisions of the Act,
read with the Companies (Management and Administration) Rul.es, 2014 and the Listing Agreement
entered into with the Stock Exchanges, the Company is pteased to offer e-voting facil.ity as an option to
aLL the Members of the Company. The Company has entered into an agreement with NSDL for facititating
e-voting to enabte the Members to cast their votes electronicatty instead of dispatching Form. E-voting
is optional".

5. As per Section 110 of the Act, read with Rute 22 of the Companies (Management and Administration)
Rutes' 2014, Notice of Postal BaLtot may be served on the Members through etectronic means. Members
who have registered their e-mail IDs with depositories or with the Company are being sent this Notice of
PostaL Ba[[ot by e-maiI and the members who have not registered their e-mai[ ]Ds witt receive Notice of
Posta[ Bal.Lot along with physicaL Form through post/courier. Members who have received postaL BaLLot
Notice by e-mail and who wish to vote through physicat Form may indicate their option to receive the
physicaL Form from the Company by cticking on the box provided in the e-maiI or atternativel.y downtoad
the Form from the [ink www.evoting.nsdl".com or from the 'Investors' section on the Companv's website
www.apoItotyres.com.

6. You are requested to carefutty read the instructions printed on the PostaI baLl.ot Form, record your assent
(for) or dissent (against) therein by fil.Ling necessary detaiLs and affix your signature at the designated
pLace in the Form and return the same in original. duLy compteted in the enclosed sel.f-addressed, postage
pre-paid envetope (if posted in India) so as to reach the Scrutinizer not later than the close of workinq
hours i.e. 5.30 p.m. on Februry 5, 2015.

7, Upon comptetion of the scrutiny of the Forms, the Scrutinizer wil.l. submit his report to the Chairman/
Director. The result of the postal baLLot wouLd be announced by the Chairman or Director of the Company
on February 9, 2015 at the registered office of the Company. The aforesaid resutt woutd be disptayed
at the registered office of the Company, intimated to the Stock Exchanges where the shares of the
Company are listed, pubtished in the newspapers and disptayed aLong with the Scrutinizer's report on
the Company's website viz.www.apoltotyres.com.

8. At[ documents referred to in the Notice and ExpLanatory Statement are open for inspection at the
Registered Office of the Company between 11:00 a.m. to 5:00 p.m. on any working day up to the date of
declaration of results of the Postal Ba[[ot.

9. 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 mentioned overteaf in the Form

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT. 2013

Resolution No.L & 2:

In comptiance with the provisions of Section 293 (1) (d) & 293(1)(a) of Companies Act, 1956, the sharehoLders of
the Company had passed ordinary resotutions through postat baLLot on April. 12, 2012, authorising the Board of
Directors to borrow/create security for an amount upto Rs.50000 mittion. Under the new Companies Act, 2013,
Section 293(1)(d) & 293(1)(a) have been replaced with Section 180(1)(c) and Section 180(1)(a) respectivetywhich
requires passing of Special Resolution from sharehotders instead of Ordinary Resotution.

Ho,wever, according to the ctarification issued by GOI, MCA, vide Genera[ Circular No,O4|2OI4 dated March 25,
2014, the Resotution(s) passed u/s.293 of the Companies Act, 1956 priorto September iz,ZOLSwith reference
to borrowings (subject to [imits prescribed) and/or creation of security on assets of the Company wiLL be regarded
as sufficient compliance of the requirements of Section 180 of the Companies Act, 2013, ior i period ofi year
from the date of its notification.

Hence, in order to remain in comptiant with the relevant provisions on borrowings and creation of security under
the Companies Act, 2013 beyond September 72,2014, the consent of the members is hereby requested by way
of proposed SpeciaI ResoLution(s).

Therefore, the Directors recommend t[e_passing of the resolutions as SpeciaL Resotutions for borrowing/creation
of security for an amount upto Rs.50000 mittion as set out in Resolution No.l & 2 for approvaL of the members.

None of the Directors or Key Managerial PersonneL of the Company or their relatives are concerned or interested,
financiaI or otherwise, in the above resolutions.

By order of the Board
For Apollo Tyres Ltd

P[ace: Gurgaon
Date: November 10, 2014

(P N Wahat)
COMPANY SECRETARY
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Dear Member,

Notice puisuant to Section 11O of the Companies Act, 2013

Notice is.hereb.y giv6rtrpursuant to Section 110 and other appLicabte provisions, if any, of the Companies Act, 2013,
(the 'Act"), read tog'ether Witfi the'Companies (Management and Administration) Rutei, 2014, inctuding any statutory
modification or re-enactment thereof for the time being in force, that the resoLutions appended are pioposed to the
members of the Compafry to be passed as SpeciaL Resotutions by way of postaL battot / e-voting. The Company
is desirous of seeking your consent for the proposal- (s) as contained in the Resol.ution (s) given 

-hereinafter.'The

exp.l'anatory statement pertaining to the aforesaid resolutions setting out the materiaL facts concerning each item
and the reasons thereof is annexed hereto atong with a postal. baLl.ot form (the "Form") for vour consideration.

SPECIAL BUSINESS

Resolution No.l: Limits of Borrowing u/s 180(1)(c) of the Companies Act, 2013

To consider and, if thought fit, to pass with or without modification(s), the foLLowing reso[ution as a SpeciaI Resolution:-

"RESOLVED THAT in supersession of earlier resotution passed under section 293(1)(d) of the Companies Act, 1g56
and pursuant to the Section 180 (1) (c) and other appl.icable provisions, if any, of the Companies Act, 2013, and
the rutes made thereunder, as may be amended from time to time (incLuding any statutory modification(s) thereof
for the time being in force), the consent of the Company be and is hereby aciorded to the Board to borrow money
from banks / financial. institutions / bodies corporates from time to time fbr the business purposes of the Company,
notwithstanding that the mo.ney t9 be borrowed together with the money atready borrowed (apart from the temporaiy
Loans obtained / to be obtained from the Company's bankers in the ordinary course of business) may exceed the
aggregate for the time being of the paid up capital of the Company and its free reserves provided, however, the
aggregate amount of money which may be borrowed shal.l. not at any time exceed the Limits of Rs.50000 mittion
(Rupees fifty thousand mil.Lion onLy).

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to final.ize and sign/execute any
deed(s), documents(s), agreement(s), writing(s) and to do al.L such acts, matters and things, to givi effect to thii
resotution."

Resotution No.2: Creation of security u/s 180(1)(a) of the Companies Act, 2013 in connection with the borrowings
of the Company.

To consider and, if thought fit, to pass with orwithout modification(s), the fol.l.owing resolution as a SpeciaI Resotution:-

'RESOLVED THAT in supersession of earlier resolution passed under section 293(1)(a) of the Companies Act, 1g56 and
pursuant to the provisions of Section 180 (1) (a) and atl other appl.icabl.e provisions, if any, of the Companies Act, 2013,
and the rutes made thereunder, as may be amended from time to time (incl.uding any stitutory modification(s) thereof
lor the time being in force), the consent of the Company be and is hereby accorded to the tjoard of Directors of the
Company (hereinafter referred to as the "Board" (which expression shal.L iLso incl.ude a Committee thereof) to create
Mortgage(s) and / or Charge(s) and /or Hypothecation(s) in addition to the Mortgage(s) / Charge(s) / Hypothecation(s)
created / to be created by the Company, in such form and manner and with sucd ranking and al such time and on such
terms as the-Board may determine, on atl or any part of the movabl.e and/or immovabLe properties and assets of aLL
kinds of the Company, both present and future and/or the whote or any part of the undertaking (s) of the Company in
the form of first and/or se_cond and/or pari-passu / subservient mortgage / charge and/or ftoiiing charge ro secure
in favour of the Financiat Institution(s)/Bank(s), Bodies Corporate, Lender(s), Agint(s), and Trustle(s),ior securing
the borrowing of the Company and/or its subsidiary companies avaiLed/to be avaiLed by way of [oans(s) (in foreigi
currency and/or rupee currency) and/or securities (comprising futty/partty ConvertibLe Debentures and/or No-n-
convertib[e Debenture) with or without detachabl.e or non-detachabtewarrants and/or secured premium notes and/
or fl.oating rates notes/bonds or other debt instrument(s), issued/to be issued by the Company and/or its subsidiary
companies from time to time and working capitaL faciLities sanctioned/to be sanctioned by the bankers/financiai
institutions/bodies corporate or any other lender to the Company and/or its subsidiary companies for an amount not
exceeding in aggregate Rs.50000 miLLion (Rupees fifty thousand miLLion onLy) togethei with interest at the respective
agreed rates, additionaL interest, compound interest in case of defau[t, acCumul.ated interest, Liquidated damaqes.
commitment charges, premium on pre-payment, remuneration of the Agent(s)/Trustee(s), premium (if anyion
redemption, atl other costs, charges and expenses, incl.uding any increase as a resu[t of devaLuation/ revatu6iion/
fluctuation in rates of Exchange and all. other monies payabLe by the Company and/or its subsidiary companies to
the Trustees of the hoLders of the said debentures/financiaL institutions/banksiother lenders and incurred in terms
of Loan Agreement(s)/Heads of Agreement(s), Debenture Trust Deed(s) or any other documents, entered into/to be
entered into between the Company and/or its subsidiary companies and Lendei(s)/Agent(s) and Trustee(s) in respect
of the said toan(s)/ borrowing(s)/debenture(s) and containing such specific terms ind conditions and covenants in
respect of enforcement of security as may be stipul.ated in that behaLf and agreed to between the Company and/or
its subsidiary companies and Lender(s)/ Agent(s)/Trustee(s).

RESOLVED FURTHER THAT for the purpose of giving effect to this resotution, the Board/Committee be and is hereby
authorised to fina[ise, settle and execute such documents/deeds /writings/papers/agreements as may be required
and do a[[ such acts, deeds , matters and things , as it may in its absoiute discretion deem necessary, proper or
desirabLe and to settle any question, difficutty or doubt that may arise in regard to creation of Mortgage(s) aid I or
Charge(s) and /or Hypothecation as aforesaid"

Ptace: Gurgaon
Date: November 10, 2014

By order of the Board
For Apollo Tyres Ltd

Wffi,r.lo*tt

(P N Wahal)
COMPANY SECRETARY


