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NOTICE OF POSTAL BALLOT PURSUANT TQ SECTION 192A
i OF THE COMPANIES ACT, 1956
DearMembers)

NOTICE is hercby given. inter - alia. pursuant to Section 192A of the Companies Act, 1956 read with the Campanies (Passing of the
Resolution by Postal Ballot) Rules, 2011 {including any statutory modification or re-enactment thereof for the time being in force), that
the resolution appended below for the purpose of amending Article 24 of the Articles of Association of the Company, is proposed to be
passed as Spectal Resolution. by way of Postal Ballot.

The Explanatory Statement pertaining to the said resolution setting out the material facts and the reasons thereof is annexed. The
said Special Rosslution and the Explanatory Statemenl is being sent to you along with a Postal Ballot Form {the “Form”) for your
consideration.

The Board of Directors of the Company has appointed Ms. Savita Jyoti of M/s. Savita Jyoti Associztes, Practicing Company

Secretary as a Scrutinizer to scrutinize the Bailot papers / electronic responses received from the Members and for conducting the
Posfal Ballot process in a fair and transparent manner.

You are requested to carefully read the instructions printed on the Form and return the same duly completed, in the attached self
addressed, postage pre-paid envelop (if posted in India) so as to reach the Scrutinizer not later than the close of working hours
i.e. 6.00 p.m. on Friday, May 31, 2013. In compliance with the provisions of Section 192A of the Companies Act, 1956 read with the
Companies (Passing of the Resolution by Postal Ballot) Rules, 2011 and SEBI's circular no. CIR/CFD/DIL/6/2012 dated July 13,
2012, the Company is also offering e-voting facility as an alternate mode of voting, to its Member who can cast their vote electronically
instead of physical submission of the Postal Ballot forms. For this purpose, the Company has signed an agreement with the Central
Depository Services (india) Limited (CDSL) for facilitating e-voting platform. Upon completion of the scrutiny of Forms / electronic
responses. the Scrutinizer will submit her report to the Chairman of the Company. The results of the Postal Baliot will be announced
on Tuesday. June 4, 2013 at 4.00 p.m. atthe Registered Office ofthe Company.

The Members are requested to consider and, if thought fit, to pass the following resolution. The resolution, if approved will be taken as
passed effectively on the date of declaration of results of Postat Ballot.

SPECIAL BUSINESS:
TOAMEND THE ARTICLES OF ASSOCIATION OF THE COMPANY.
To consider and. if thought fit, to pass, the folowing resolution as a Special Resoiution:

“RESOLVED THAT pursuant to Section{s) 77A, 77AA, 77B and ali cther applicable provisions, if any, of the Companies Act, 1958,
and the provisions of the Securities Exchange Board of India (Buy-Back of Securities) Regulations, 1998 (“the buy-back regulations™)
including any statutory modification(s) or re-enactment(s) thereof for the time being in force, and subject to all requisite approvals,
permissions and sanctions and subject to such conditions as may be prescribed by any of the concerned authorities while granting
such approvals, permissions, sanctions, which may be agreed to by the Board of Directors of the Company and/or a duly authorised
Committee therecf for the time being exercising the powers: conferred by the Board of Directors (hereinafter referred to as “the
Board"}, the consent of the Company be and is hereby accorded foramending Article 24 of the Articles of Assaciation of the Company
in the following manner, so that the extant Article 24 be replaced as follows:

“24. The Company and/or the Board of Directors shall have powes sithject fo and in accordance with Sections 77A, T7TAA, 77B
and other applicable provisions of the Companies Act, 1956 orithe @arrésponding provisions, rules, regulations and guidelines
prescribed by the Government of India, the Securities and Exchafige Board of india or any other authority, fo purchase any of its
own fully paid up securities or other specified securities whether or not they are redeemable and may make a payment out of its
free reserves or securities premium account of the Company or proceeds of any shares or other specified securities, provided
that no buy back of any kind of shares or ether specified securities shall be made out of the proceeds of an earfier issue of the
same kind of shares or same kind of other specified securities or from such other sources as may be permitted by law on such
terms. conditions and in such manner as may be prescribed by the faw from time fo time in respectof such purchase.”

RESOLVED FURTHER THAT Mr. V K Mundhra, Chairman, Mr. P D Mundhra, Executive Director, Mr Rohitash Gupta, Chief
Financia! Officer and Mr. Gaurav Tongia, Company Secretary be and are hereby severally authorised to do ali such acts, deeds and
things as may be required to give effect to the above resolution(s).”

By order of the Board of Directors
For eClerx Services Limited

Gaurav Tongia
Company Secretary

Date Apiit . 2013

Registered Office:
Sonawala Building. 1% Floor,
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) QOF THE COMPA

The Article 24 of the extant Articles of Association (“AOA") of the Company provides that the Company is allowed to buy-back iis
shares from the existing Members after passing a Special Resolution in accordance with Section 77Aand other applicable provisions
of the extant Companies Act, 1956 ("the Act”) and SEBI (Buy-back of Securities) Regulations, 1998 and any amendment thereof.

The axisting Articlc 24 of thc AOAof the Company is reproduced below!

24. The Company may, by special resolution, purchase its own securities or other securities, subject to such limits and on such
terms and conditions specified under Section 77A and viher applicable provisions of the Act and rules or requiations framed
there under and SEBI! {Buy Back of Securities} Regulations, 1998.

As per the extant Section 77Acof the Act, a buy-back by the Board of Directors is atlowed if the quantity of buy-bick is or less than 10%
of the paid up equity capital and free reserves of the Company. Itis therefore proposed to amend the existing Artjele 24 of AOAso that
the Board of Directors is allowed to buy-back to the extent permitted pursuant o Section 77A of the Act and any Bther Acts or Rules as
may be applicable fromtime to time. The said amendment will bring the said Article inline with provisions ofthe Companies Act, 1966.

The Board of Directors of the Company at its Meeting held on April 9, 2013, inter - alia, proposed, for the approval of Members by way
of a special resolution, to amend the Article so that the Board is allowed to buy-back as aforesaid. Your Board recommends the
passing of tha resalution set autinthe accompanying notice tar tha approval ofthe Members.

Copy(ics) of the Memorandum and Articles of Association of the Company proposed to be amended by the Company (on approval by
Members of this Resolution) shall be made avallable for inspection at the Reglstered Office of the Company on all working days
between 11.00am and 6.00pm.

Your approvai is sought by voting via Postal Ballot in terms of the provisions of Section 192A of the Companies Act, 1956, read with
the provisions of the Companies (Passing of Resolutions by Postal Ballot)Rules, 2011.

None of the Directors of the Company is, in any way, concerned or interested in the said resolution(s), except to the extent of their
shareholding.
By order of the Board of Directors

For eClerx Services Limited

Gaurav Tongia
Company Secretary

Date: April 9, 2013

Registered Office:
Sonawala Building, 1 Floor,
29 Bank Street, Fort, Mumbai — 400023
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POSTAL BALLOT FORM

(Please read the instructions sheet overleaf before completing the Form)

Serial No.

1. Name(s) of Member(s)
(Including joint-holders, if any)
(In Block Letters)

2 Registered address of the soleffirst
named Memb

;é‘i. T,
3 Registered Folio Na. /
DP ID No. & Client ID No.*
{(*Applicable to investors holding
shares in dematerialised form)
4. No. of Shares held
5. I/'We hereby exercise my/our vote in respect of the Special Resolution to be passed through

Postal ballot for the business stated in the notice of the Company by conveying my/our assent
ordissentto the said Resolution by placing the tick Imark in the appropriate box below:

| / We assent to{ | / We dissent to the

tem No. of
Resolution the Resolution Resolution
No. shares held (FOR) (AGAINST)

1. | To amend the Articles of Association
ofthe Company

Date:
Place :

(Signature of the Member)

ELECTRONIC VOTING PARTICULARS
EVSN USER ID PASSWORD

(ELECTRONIC VOTING SEQUENCE NUMBERY)




INSTRUCTIONS

Trie Expranatory Statement pursuant o Secions 173 and 1924 of fhe Companies Act, 1956 (the Actj sefing out he materal facts and reasons n respect of the
proposed Resolutions are annexed hereto.

AMember desiting to exercise his Ther vote by postal ballot may complete this Postal Ballot Form {nc other Form or photooopy thereof is parmitted to be used for the
purpose) and send it o the Serutinizer atthe address menfioned in the enclosed self-addressed pre-paid envelope not later than by close of working haursie. 8:00
p.m.anfriday, May 31,2013, Postal Ballot Form raceived after this time/ date wik be stricly treated asif the reply from suchMemmber has notbeen received.

The Postal Baliot Farm should be completed and signed by the Member (as per the specimen signature registered with the Company). In case of joint sharehoiding,
this Form shouid be completed and signed by the first named Member and in histher absence, by any next named shareholder. Unsigned / incomplete / incormect
Postal Ballot Form will be rejected.

in the case of shares held by Companies / Trust/ Societies ec.. the duly completed Postal Ballot Form should be accompanied by a certified copy of the retevant
baard resclutien/authorization.

As a partof “Green Inifiative” introducad by the Ministry of Corporate Afairs. which allows paperless communicalion via emails as.an acceptable mode of Service of
Netice(siidocument(s) to the Members, the Company is sending soft copies of this Notice along wilh explanatory statement and Postal Ballot Form ta the email
address. The Members are st enfiled toreceive physical copies of the Nofice(s)/document(s) al nc extra cost on request. The hard copy of the Postal Ballot forms
has been dispatched tothose who have notprovided theiremail address arhave not apted for this facility with the Company/RTADspository Paricipant.

Thisis a sincere appeal foall those Members whohave not yetregistered their email addresses with the Company/RTA, to register the same, in order tareceive the
notices/documents fthe Company vialectranic mede afcommunication.

Theinstructions for e-voingare as under:
i Openyourweb browser daringthe volingperiodandlog on fo free-valing wabsitewww.evotingindia.com.

i Nowdlickon“Share Holders™ tocast yourvotes.
i, Now,selectthe Electronic Voting Sequence Number'{EVSN) alongwith “eClerx Services Limited" fromthe drop downmenu and click on SUBMIT.

W Now,filup thefollowing details in the appropriate boxes:

Enter For Mambers holding For Members holding
shares In Demat Form shares In Physical Form
User - ID For NSDL - B Character DP ID 8 8 | Registered Folio Number with the
digits Client 1D. Company
For CDSL - 16 digits Beneficiary 1D.
Password
1. For sharehoiders whe Enter you existing Password Enter the Password to be sent by the

Company {(For seeking the Password, the
Members are requested to send a signed
quest letter informing an email id at
I For shareholders using | Yous Unique Password has been | which Password & Default Number would
the CDSU's E - voting| printed on the Postai Ballot Form. be sent by the Company. Such request

have voted before on
CDSL's E - voting system

system for the first time should be sent at the Registered Office of
the Company / the Registrar and Share
TransferAgent.)
PAN or Default Number Enter your 10 digit alphanumeric Enter the Default Number sent o you by
Parmanent Account Number issued | the Gompany (alongwith the Password) on
by the Income Tax Department. your email id as provided by the Company.
V. After logging in the detalls of “User id, Password, PAN or Default Number", the Mermbers hoiding shares in physical form will raach diractly to the voting
screen.

vi.  Members holdingshares in Demat form willnow reach Password Change manu wherein they are required to mandatorily change their login password in the
new password field. The new password has to be minimum eight characters consisting of atleast one Upper case {A-Z), one lower case (a-z}, one nureic
valye (0-9) and a spacial character, Kindly note that this password is o be also used by the Demat hokders for voting for resolution of any other Company on
which they are eligible fo vate, provided that Company opts fof e-vating through COSL platform. Itis strongly ded not o share your ps td with
any other persan and take utmost careto keepyour password confidential. .

vi.  Youcan also update your mobile numberand e-mailidin the user profile details of the foliowhich may be used for sending communication(s) regarding COSL
g-voting sysiem infuture. The samemay be used in case the Member forgets the password and the same needs toberesel.

vii.  For Members hoiding shares in Physical form, the password and default number car be uses only for e-voting on the tesdiutions contained in this Postal
BalotNotice.

. On the voling page, you will see Resolution Descrplion and option for voting YESINO against Resolution Descripon. The option YES impligs Ig;égou
assenttoihe Resclution and NO implies that you dissent lo the Resolution. Enter the number of shares (which represents number of voles) under YE: or
alternatively you may partially enter any number inYES and partially in NO, but the total number in YES and NO taken together shouid not excead your folat
shareholding. ’ E

x. Click on the Resciution File Link if you wish o view the entire resolution file. )

X, After selecting the resclution you have decided tovote on, tlick on SUBMIT. Aconfirmation box will be displayed. If you wish to confirm your vole, clickon OK,
slse tochange your vole, tlick on CANCEL and accordingly modify your vote.

xii.  ONCE YOUHAVEVOTED ONTHE RESOLUTION, YOUWILL NOT BEALLOWEDTO MODIFY YOUR VOTE.

xii. Thendickon “OK’ Hyou wish o confirm your vote and then you wifl be: logged out.

dv.  Institutional members (i.e. other than individuals, HUF, NRI eic.) are required to send scanned copy {PDF/JPG Format) of the retevant Board Resolution /
Authority letter etc. together with attested specimen signature of the dufy auth rized signatorylies) who are authorized to vate, to the Scrutinizer through e-
miail at savitajyoti@yahoo.comwitha cepy marked tc halpdask.evoting@cdstindia.com.

w.  Kindlynotethat the members can opt iy ane mode for voting i.e. either by Physical ballot or by e-voting. If you are opting for a-voling, then do not Vote by
Physical Ballot also and vice-versa. However, in case Member(s) cast their vote both via Physical Ballotand e-voting, then voling done through e-voting shali
prevall and voting done by physical ballotshall be freated as invalid.

wi. If you wish to provide Jeedback on the e-voting system or have any queries or issues regarding e-voting, please contact on
helpdesk evoting@cdslindia.com, oran sinward ris@karvy.com.

Voling Rights shall be reckoned on the gaid up value of shares registered in the name ofthe Member(s) as on Friday, April 12, 201 3being the date inmediately after
the Board Meeting held onApril 8, 2013

Member{s} are requested not to send any other papers withthe Postal Ballot Form Any such papers foundwill not beentartained andwill be destrayed.
OnlyMember{s)who s entitied fo vole is entifiedto exercisa hisher vote through Pestal Baliol. The right of voting by Postal Ballot shall notbe exercised by a Proxy.
Members are requested toill in Pastal Ballot Formin indelible ink and avoid any overwriting.

However, the dulyfilled in duplicate Postai BallotForm should reach the Scrutinizer notlater thanthe date hereinspecified.

A documents referred to in the Nofice are open for inspection at the Registered Office of the Cormpany on all working days excapt Saturday betwesn 11.00a.m. o
6.00p.m.

The Scrutinizer's decision on the validity of a Postal Ballot Form shatl be final and binding.
The Chairman and in his absence, any perscn authorized by the Chairman will anhounce the resultof Postal Ballotat4:00 p.m. on Tuesday, Jung4, 2013
The date of declarafion of the result of Postal Ballotwill be taken o be the date of passing of heresclution.
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