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April 10, 2012

]

Listing Department Lisfing Department

The Bombay Stock Exchange Ltd. “National Stock Exchahge of India Ltd.
Phiroze Jeejeebhoy Towers : “"Exchange Plaza”

Dalal Street ' Bandra-Kurla Complex, Bandra (E)
Mumbai 400 001 : Mumbai 400 051

Scrip Code: 500139 NSE Symbol: FEDDERLOYD

Sub: Notice of Postal Ballot
Dear Sir,

The Company has informed to the Stock Exchange vide letter dated March 29, 2012 that the
Company will conduct Postal Ballot to seek approval of shareholders under Section 293(1)(a} of
the Companies Act, 1956 to strategically assign all Intangible Rights, Title and Interest in ‘LLOYD’
Blue Logo and Distribution Network pertaining to Consumer Durable Products including other
HVAC Products to M/s Lloyd Electric and Engineering Limnited. Accordingly, copy of Notice of Postal
Ballot sent to the Shareholders of the Company is enclosed herewith for your reference and
records.

You are requested to kindly take the aforesaid on records and oblige.
Thanking you

Yours truly,
For Feddgers Lloyd Corporation Limited

Purnima Sharma
Company Secretary

Enclosure: as above
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NOTICE OF POSTAL BALLOT
{Pursuant to Section 192A of the Companies Act, 1956)

Dear Members,

NOTICE is hereby given to the members of Fedders Lloyd Corporation Limited (“the Company”} that the resolution appended below is
proposed to be passed as an Ordinary Resolution by way of Postal Ballot pursuant to Section 192A of the Companies Act, 1956 read
with the Companies (Passing of Resolution by Postal Ballot} Rules, 2011. The Explanatory Statement pertaining to the said resolution
setting outthe material facts and the reasons thereof is annexed hereto along with & Postal Ballot Form.

To seek approval of shareholders under Section 293(1)(a) of the Companies Act, 1956 to strategically assign all Intangible
Rights, Title and Interest in 'LLOYD’ Blue Logo and Distribution Network pertaining te Consumer Durable Products including
Other HVAC Products to M/s. Lloyd Electric and Engineering Limited:

To consider and if thought fit, to pass with or without modification{s), the following resalution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 293(1)(a) and all other applicable provisions, if any of the Companies Act,
1956 (including any statutory modification(s) or re-enactment{s) thereof, for the time being in force) and such other
approvals/sanctions/permissions as may be required, and such modifications and conditions, if any, as any authority may impose while
according such approval(s), which the Board of Directors (hereinafter referred to as 'the Board’ which term shall be deemed to include
any of its dufy constituted Commitiee thereof} is hereby authorized to accept; consent be and is hereby accorded to the Company to
assign all Intangible Rights, Title and Interest in ‘LLOYD’ Blue Logo and Distribution Network pertaining to Consumer Durable Products
including other HVAC Products to M/s Lioyd Electric and Engineering Limited, the Company incorporated under the provisions of the
Companies Act, 1956; having its Registered Office at A-148, {B&C}, RIICO Industrial Area, Bhiwadi, Distt. Alwar, Rajasthan - 301019
{hereinafter referred to as the Assignee Company) w.e.f. September 08, 2011 at the total consideration of Rs. 13,87,20,000/- (Rupees
Thirteen Crores Eighty Seven Lacs Twenty Thousand only) based on the independent valuation by Emst & Young Private Limited and
on such terms and conditions as may be deemed appropriate by the Board in the best interest of the Company.

RESOLVED FURTHER THAT the Assignee Company shall use or cause to be used or manufacture, trade or dealin 'LLOYD' Blue Logo
with respectto aforesaid authorized Products and for any other goods, services orbusinesses in the manner as may be approved by the
Board/Committee of Board of Directors of the Company and that the Assignee Company would preserve the strength and standing of
the said ‘LLOYD' Blue Logo.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board/Committee of Board of Directors of the
Company be and is hereby authorized to finalise, seitle and execute all such documents, deeds, papers, agreements as may be
required, to settle any question, difficulty or doubt that may arise in this regard and to nominate/authorise one or more officials who shalt
be authdrised from time to time to take all such steps that may be required to give effect to this resolution.”

By order of the Board of Directors
For Fedders Lloyd Corporation Limited

t

Date : March29,2012 Purnima Sharma
Place : New Delhi Company Secretary
Notes:

1. AnExplanatory Statement setting out all material facts as required under Section 173(2) of the Companies Act, 1956 is annexed
herewith.

2. APostal Ballot Form and a self addressed postage pre-paid envelope are enclosed herewith to enable the members to exercise
their voting rights,

- 3. The Board of Direclors has appointed Mr. Sanjay Chugh, Practicing Company Secretary, as the Scrutinizer for conducting the
Postal Ballot voting process in accordance with the law and in a fair and transparent marner.

4. The Notice Is being sent under certificate of posting to all the Members, whose names appear on the register of members as on
March23,2012.

5. The Shareholders are requested to carefully read the instructions printed in the attached Postal Ballot Form and return the Form,
duly signed and completed in all respects, in the enclosed self-addressed postage prepaid envelope directly to the Scrutinizer so

as to reach the scrutinizer on or before the close of working hours on Thursday, May 1'(}_, 2012. Any Postal Ballot Form received
afterthis date shall not be considered. or Fedderg, Lioyd Corporation Lid.

CERTIFIED TRUE COFY ALAo SN
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6. The Scrutinizer will submit his report 1o the Chairman after completion of the scrutiny on Thursday, May 10, 2012,

7. The result of the Postal Ballot will be announced by the Chairman or any other Director at 11.00 A.M. on Friday, May 11, 2012, at
the Registered Office of the Company and the same shall be informed to the Stock Exchanges, hosted on the Company's website
- www.fedderslloyd.com and published in the newspapers.

8.  The Resolution mentioned above being the Ordinary Resolution shall be declared as passed if the number of votes cast in its
favourexceeds the votes, if any, against the said resolution.

9. Aresolution passed by Members through Postal Ballot are deemed to have been passed ata General Meeting of members.
ANNEXURE TONOTICE
Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956

Members are aware that your Company has successfully established and is further strengthening its business operations for tumkey
projects in the areas of Infrastructure, Energy Sector and Environmental Control Systems for industrial and Customized applications.
Fedders Lloyd Corporation Limited has ‘LLOYD’ Blue Logo as its business logo/mark which is registered under the provisions of the
Trade Marks,Act, 1999 and Lioyd Electric and Engineering Limited also has 'LLOYD’ as its Trade Mark registered underthe Trade Marks
Act, 1999. Considering various aspects and strategic viewpoint to pui greater focus on the business of executing turnkey projects in the
areas of Infrastructure, Energy Sector and Environmental Control Systems for Industrial and Customized applications and
distinguishing itself from the retail business of Consumer Durable Products, the Board of Directors in their meeting held on September
08, 2011, subject to the approval of shareholders, has approved to assign the Intangible Rights, Title and Interest in the ‘LLOYD’ Blue
Logo anc¢ Diskribution Network pertaining to Consumer Durable Products including other HVAC Products to M/s Lloyd Electic and
Engineering Limited w.e.f. September 08, 2011 at the consideration based on the independent valuation by the reputed External
Agency: for this purpose Mfs Ernst & Young Private Limited, were engaged by the Company. M/s Einst & Young Private Limited have
valued the said assignment at the total consideration of Rs. 13,87,20,000/- (Rupees Thirteen Crores Eighty Seven Lacs Twenty
Thousand only) which was considered and approved by the Commiittee of Board of Directors in their meeting held on March 29, 2012.
Accordingly, consent of the shareholders is sought by way of an Ordinary Resolution through Postal Ballot as per the appended Notice to
assign all the Intangible Rights, Title and Interest in the ‘LLOYD’ Blue Logo and Distribution Network pertaining to Consumer Durable
Products including other HVAC Products to M/s Lloyd Electric and Engineering Limited w.e.f. September 08, 2011 at a total
consideration of Rs. 13,87,20,000/- (Rupees Thirteen Crores Eighty Seven Lacs Twenty Thousand only). The said assignment shall be
taking place in such manner that your Company shall retain its rights, title and interest in the said 'LLOYD' Blue Logo in respect of all
other goods/business and services including of allied/cognate nature whether present or prospective along with its goodwill and
reputation except for the assigned products. This strategic move of the Company will strengthen its Corporate Immage in the Industry and
willenhance Shareholders’ value.

Though the ?foresaid matter does not strictly require o follow the provisions of Section 293(1)(a) of the Companies Act, 1956; however,
as a prudent corporate practice, it is proposed to follow the provisions of Section 293(1){a) of the Companies Act, 1956 and seek
approval of shareholders by way of an Ordinary Resolution through Postal Bailot.

Mr. Brij Raj Punj, being promoter director of Fedders Lloyd Corporation Limited and Lioyd Electric and Engineering Limited, and Mr.
Krishan Lall and Mr. Surjit Krishan Sharma, holding directorships in both these Companies may be deemed to be concerned or
interested in the proposed resolution. None of the other directors of the Company are interesied or concerned in the proposed
resoiution.

Members are requested to exercise their vote. Your directors recommend the passing ofthe resolution.

By order of the Board of Directors
For Fedders Lloyd Corporation Limited

Date : March29,2012 Purnima Sharma
Place : New Dethi . Company Secretary

Enclosures : 1. PostalBallot Form

2.Postage Prepaid Envelope {:EQTEF]ED .‘f‘ R{JE CO P\{
' For FeddergLloyd Corporation Ltd.

-

-Kpany Secretary
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r INSTRUCTIONS

Amember desiring to exercise his vote by Postal Ballot shall complete this Postal Batlot Form and send it o the Scrutinizer in the
attached s¢lf-addressed postage prepaid envelope. However, envelopes containing Postat Ballots Form, if deposited in person or
sent by courier/speed post at the expense of the members will also be accepled.

The self-addressed envelope bears the address of the Scrutinizer appointed by the Board of Directors of the Company.

This Postal Ballot Form should be completed and signed by the member. Unsigned Postal Ballot Forms will be rejected. In case of
joint holding, the Postal Ballot Form shouid be completed and signed (as per the specimen signature registered with the
Company/RTA in respect of the shares in physical form or furnished by National Securities Depository Limited (NSDLY Central
Depository Services {India) Limited (CDSL) in respect of shares held in dematerialized form) by the first named member and in his
absence, by the next member.

Where the Postal Ballot Form has been signed by an authorized representative of a Body Corporate/Trust/Co-operative
Sacietyfother entity, a certified copy of the relevant authorization/resolution of the Board of Directors or governing body, as the
case may be, to vote on the Postal Ballot should accompany the Postal Ballot Form. Where the Form has been signed by a
representative of the President of India or of the Governor of a State, a certified copy of the nomination should accompany the
Fostal Ballot Form. A member may sign the Form through an Attorney appointed specifically for this purpose, in which case an
attesteld true copy of the Power of Attorney Should be attached to the Postal Bailot Form.

Votes should be cast either in favour or against by putting a tick (v) mark in the column provided for assent or dissent in the Postal
Ballot Form. Postal Ballot Form bearing tick marks in both the columns will render the Postal Ballot invalid. A shareholder need not
use ail his votes nor needs him to cast all his votes in the same way.

Duly completed Postal Baltot Forms should reach the Scrutinizer not later than the close of working hours at 5.30 P.M. on May 10,
2012. Any Postal Ballot Form received after this date will be treated as ifthe reply from the member has not been received.

In-complete, un-signed or in-correctly ticked Postal Ballots will be rejected. The Scrutinizer's decision on the validity of a Postal
Ballot Form will be finat and binding on all.

A Shareholder may request for a duplicate Postal Ballot Form, if so required. However, the duly fitled in duplicate Postal Ballot
Form should reach the Serutinizer not later than the date specified above, i.e., May 10, 2012.

Voting Rights shall be reckoned on the paid up value of shares registered in the name of the member on the cut-off date, i.e. March
23,2012.

Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-addressed postage
prepaig enveiope in as much as all such envelopes will be sent to the Scrutinizer and any extransous paper found in such
envelope would be destroyed by the Scrutinizer,

The result of the Postal Ballot will be announced by the Chairman or any other Director at 11.00 A.M. on Friday, May 11, 2012, at
the Registered Office of the Company and the same shall be informed to the Stock Exchanges, hosted on the Company's
website —www.feddersltoyd.com and published in the newspapers.

CERTIFIED TRUE COPY
For Fedders LJoyd Corporation Ltd.

mcret_ary




