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Subject - Notice of voting through Postal Ballot

Dear Sir / Madam,

In terms of provisions of the Listing Agreement, please find enclosed herewith copy of the
notice alongwith Postal Ballot Form sent to all the sharcholders of the Company seeking their
consent by way of Special Resolutions through Postal Ballot for the following businesses of the

Company:

1. Preferential issue of warrants;
2. Approval of Related Party Transactions;

3. To shift the Registered Office of the Company from one city to another city but within
the same State under the same Registrar of Companies,

Further, we have also enclosed herewith calendar of events of the postal ballot process.
This is for your Information and records please.

Thanking You,

Yours Truly,

For I'edders Lloyd Corporati

[ha

on Limited
e Lt

Purnima Sharma "V
Company Secretary’ o
ICST Membership:NoF7706
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Notice of Voting through Postal Ballot

{Pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and Adminisiration) Rules, 2014)

Dear Shareowners,

Nolice is hereby given pursuant to Section 110 of the Companies Acl, 2013 {the "Act"), read with the Companies (Management and
Administration) Rules, 2014 {the "Rules™) including any stalulory modification or re-enactment thereof for the lime being inforcej to lhe
members of Fedders Lloyd Corporation Limited (the "Company™) 1o seek their approval by way of Postal Ballot for the proposals
contained in the draft resolutions and as given below:

1. Preferentialissue of warranis
2. Approval of Related Parly Transactions
3. Toshift the Registered Office of the Company front one city te anothar city butwithin the same State under the same ROC

The Board of Directors of the Company in their meaeting held on 08 May, 2015 has appointed Mr. Sanjay Chuyh, Practising Company
Secrelary (Membership No.: 3754} as the Serutinizer for conducting the Poslal Ballot process in a fair and transparent manner,

Members desiring to exercise their vole by Postal Ballot are requested Lo carefully read the instruclions printed on the Postal Ballol Form,
record their assent (for)or dissent (against) therein and relurn the Form duly compleled in the allachod self-addressed postage pre-paid
envelope so as to reach the Scrutinizer not later than the ciose of working hours Lo, 5:00 P.M. on 15 July, 2015, Any assent or dissent
raceived afier the said dale will be treated as i the reply rom the concermad member is not received.

in compliance with provisions of Clause 35B ol the Equity Listing Agreement and as per the provisions ol Section 108 of the Companios
Acl, 2013 read wilb the Comparnies {Management and Administration) Rules, 2014, the Company is offering e-voling facility to all the
Members of the Company. Membars desiring to opl for e-voting as per facilities arranged by the Company are requesied to read the
notes tothe Notice and instruclions overleaf the Form,

The Scrutinizer will stbmit his reporl to the Chairman of the Company or in his absence to the Company Secretary of the Company, upon
completion of scrutiny of Postal Ballots in & fair and transparent manner on or before 7 July, 2015. The resuli of the Poslal Baflol
alangwith Scrutinizer Reporl shali also be posted on the websile of the Company www fedderslloyd.com and also be displayed at the
registered office of the Company besides communicating to the Nationai Stock Exchange of India Limited {NSE) and Bombay Stlock

Exchange Limited (BSE).
PROPOSED RESOLUTIONS:

To consider and if thought §it, to pass the following Resolution as a SpecialResolution:

“RESOLVED THAT pursuant to the provisions of Section 62{1)(c) of the Companies Acl, 2013 and the rules made thereunder (including
any statulory modification or re-enactment thergof for the time being in force) and in accordance will the provisions of the Memorandum
and Arlicles of Association of the Company, the Listing Agreements entered into by the Campany with the Stock Exchanges, where the
shares of the Company are listed and in accordance with the provisions of the Securilies and Exchange Board of India (Issue of Capital &
Disclosure Regquirements) Regulations, 2009, as amended and such other applicatle provisions, if any including other applicable
regulations and guidelines issued by lhe Securities and Exchange 8eard of India ("SEBI"), the Reserve Bank of India ("RBI"),
Govarnment of India ("GO, or any other relevant authorily and clarifications therecn issuad from time totime, if any, and subject to all
such statuiory, requlatory and government approvals, permissions or sanclions as may be necessary and subject 1o such conditions and
maodifications as may be prescribed orimposed by any of them, while granting such approvals, permissions or sanclions, and which may
be agreed by the Board of Directors of the Company (hereinafler referred to as "the Board” which expression shali be deemed lo include
any Commiltee constituted/to be constiluled by the Board o exercise ils powers, including the powers conferred by this Resolution)
consenl, aulhorily and approval of the members of the Company be and is hereby accorded to the Board to creale, offer, issue and allot,
from time o time, in one or more tranches, upto 50,00,000 (Fifty Lacs) warrants (hereinafler referred lo as "Convertible Warrani™), on
preferential basis o Airserco Private Limited, Lloyd Credils Limited, Himalayan Mineral Waters Private Limited, Lloyd Aircon Private
Limited, Pandit Kanahaya |.al Punj Private & imited and Lloyd Stock & Investments Private Limited (Promolers, persons belonging to the
promoter calegory and Persons Acting in Concert) 8t such price and on such terms and conditions as may be determined by the Baard in
accordance with SEBI (ICDR) Regulations, 2009 or ulher provisions applicable at thai time, provided that the minimum price of the
warrants soissued shall notbe lesser than the price as may be determined as per the SEBI (ICDR) Regulations, 2009 or other applicable

provisions, if any.




RESOLVED FURTHER THAT the warrant helder shail be entitied io convert the Convertible Warrants, at the option of the warrant
holder, into equal number of Equity Shares of a face value of Rs. 10/- each of the Company (hereinafter referred lo as "Resultant Equity
Shares™), in one or more tranches, within a period of eighteen months from the date of allotment of the Converlibie Warrants, as per the

terms and conditions, which, inter alia, include the following:

a.  lssue of upto 50,00,000 (Fifty Lacs} Convertible Warranis on preferential basis to Airserco Private Limited. Lloyd Credits Limited,
Himalayan Mineral Waters Private Limited, Lloyd Aircon Private Limiled, Pandit Kanahaya Lal Punj Private Limited and Lloyd
Stock & Investments Private Limited (Promoters, persons belonging to the promoter category and Persons Acting in Concerl ) with
an entitlement tc convert into equal number of Equily Shares of face value of Rs. 10/- each of {he Company, in one or more
tranches, a4 the option of the warrant holder. within a pericd of 18 months from the date of allolment of such Convertible Warrants.,

b.  Inaccordance with Chapter VI of SEBI {ICDR) Regulations, 2009, 25% of the consideration payable for the Convertible Warrants
{and equity shares into which they are converted) shail be paid by the proposed allottees to the Company upon issue and atlotment
of warranls and the warrant holder(s} shalt pay the balance 75% of the consideration payable in respect of the Warrants being so
exercised to the Company simultaneously with the allotment of equity shares by the Company pursuant to such exercise. The
amount so paid will be adjusted! set-off against the issue price of the resuitant equily shares,

C. Entitterent of the Canvertible Warranl Lo the extent not exercised by the warrand holder shall be tapsed and up-front amount paid
an suchwarrants shall stand forieited.

d.  Upon receipt of the requisite payment of the remaining 75% of the consideration payable in respect of the Warrants, as above, the
Board (or a committea thareof) shali allot one equily share por warrant by appropriating Rs. 10/- towards equity share capital and
balance amount paid against each Warrant, towards the securiliss promium, The ailotment shall be mada only in dematerialized

forns.

e Inthe ovent of the Company making a bonus lssue by way of copitalization of its reserves. prior to allotment of pquity shares
resulting from the exercise of the aplion under the warrants, the nnmber of shares to be aliclled against such warrants shali stand
augnienled in the same progorlion in which equity share capilal ncreases as a consequence of such bonus issue and the premium
shall stand reduced pro tanto.

f, The Equily Shares allotied on conversion of lhe Warranls shall be subject Lo the provisions of the Memorandum and Articles of
Association of the Company and shall rank pari-passu in ali respects including as to dividend with the existing equity shares of the
Company except that new equity shares will be subjecl to lock-in requirement in terms of the provisions of the SEB {ICOR)
Regulaticns, 2009.

g. inaccordance with the Securities and Exchange Board of India {Issue of Capital 8 Disclosure Requirements) Regulalions, 2009,
the Relavant Date for the purpose of pricing of issue of Converlible Warrants and Resultant Equity Shares on conversion of the
Warrants is17 June, 2015 being the 30 days prior te the date on which the resull of the postal baliot, to consider the proposed issue

would be declared.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such number of Equity Shares as may be
required 10 te issued and allotled upon exercise of option by Warrant holder(s), as may be necessary in accordance with the terms of the

offer.

RESOLVED FURTHER THAT for the purpose of giving eflect lo the above, the Board be and is hereby authorized on behalf of the
Company to take ali actions and do all such deeds, matters and things as it may, in its absolute discretion deem necessary, desirable,
incidental or expedient o the issue or alloiment of aforesaid Warranls and fisting of the Equity Shares on conversion with the stock
exchange(s) as appropriale and o resolve and sellle all questions and difficulties that may arise in relation io the proposed issue, offer
and allotmenl of any of the said Warrants, the utilization of the issue proceeds and lo do all acts, deeds and things in connection therewith
and incidental thersto as the Board in ils absolute discretion may deem fit, without being required to seek any further consent or approval
of the members or olherwise 1o the end and inient that they shall be deeimed to have given their approvai thereto expressly by the
authority of this resoluticn.

RESOLVED FURTHER THAT the Board of Direclors of the Company or any Committee of Board of Direclors be and is hereby
authorized 1o do all acts and take all such sleps as may be necessary, proper or expedient, to give effect 1o this resolution and to settle
any question, difficuity or doubl that may arise in this regasd. with the power to lhe Board or any commitlee thereaf lo delegate lhe
authority to any person or persons Lo give elfect lo the aforesaid resolution including to represent the Company before any goveramental
aulhorilies, and to appoint any professional adviser/ consullants ™

Hern No. 2: Approval of Related Partly Transacgfions

To consider andif thought fit, to pass the following Resolulion as a Special Resolution:

“RESOLVED THAT pursuant io Section 188 and other applicable provisions of the Companies Act, 2013 and the rules made thereunder
including any modification or amendments or clarifications thereon, if any, and pursuant to the revised Clause 49(VII) of the Listing
Agreament entered into with the Stock Exchanges as applicable and subseguent medificalions/famendments therelo as are made from
time to time and subject te such other approvals, consents, permissions and sanctions of any authorities as may be necessary, approval
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of the shareholders be and is here by accorded 1o the Board of Directors of the Company lo enter into cantracl{s)/ arrangemeni(s)/
{ransaction(s) with Lloyd Electric and Engineering Limited, a related pady within the meaning of the aforesaid law, on such terms and
conditions as may be mulually agreed upon, uplo a maximum amount of Rs. 200 crores for the financial year 2014-2015 provided,
however thal contract(s)/ arrangemenl(s) lransaclion(s) so carried out shall al all limes be on arm's length basis and in the ordirary
course of the Company's business,

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby aulhorised o sellle any question, diflicully or
doubi that may arise with regard to giving effect to the above Resolulion, sign and execule necessary documents and papers and toc do
and perform all such acts, doeds and things as may be necessary or in its absolute discrelion deem necessary, proper, desirable and to
finalize any documents and writings in this regard.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers conferred on it by orunder this
Resolulion lo any Commitiee of Direclors of the Company or to any one or more Directors of the Company or any other officer{s} or
employes(s)of the Company as it may consider approprialein order to give effect to this Resclution.”

Hem No. 3: To shift the Registered Office of the Gompany front one city to another city but within the same State under the same
Registrar of the Companies

To consider and if thought {i, to pass the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Seclions 12 and all other applicable provisions of the Companies Acl, 2013 ("the Acl’},
read with relevant rules (inctuding any stalutory modiication{s) ur re-enactiment thersol for the time being in force), consent of the
Shareholdars of the Company be and is hereby accorded to shilt the Registered Office of the Company from C-4, Phase-ll,
Noida-201306 to 6 and 6/1, UPSIDC industrial Area, Sikandrabad, Dislricl Bulandshashr- 203205, within the Slate of Uttar-Pradesh.

RESOLVED FURTHER THAT the Board of Directors of the Company be and s hereby authorised to setlle any question, difiicuity or
doublibal may arise wilh regard to giving effect o e above Resolution; siga and exceule necessary documents and papers and to do
and perdorm ail such acts, deeds and things as may be necessary or in its absolule discretion deem necessary, proper, desirable and to
finalize any documents and wrilings in this regard,

RESOLVED FURTHER THAT the Board be and is hereby authorised lo delegate alt or any of the powers conferred on it by or under this

Resolution to any Committee of Directars of the Company or Lo any one or mare Direclors of the Company or any other officer{s) or
employea(s)of the Company as it may consider appropriale in arder to give effect to this Resolution.”

By orderof the Board of Direciors
FORFEDDERS LLOYD CORPORATION LIMITED

[ate: 08 May, 2015 PURNIMA SHARMA
Place: New Delhi COMPANY SECRETARY
Notes:

1. Theexplanatory statement pursuant to Section 102 of the Companies Act, 2013 read with Section 110 of the Companies Act, 2013
{the "Act") selting out material facts for the proposed Special Resolutions under ilem no. 1 to 3 is annexed herewith for your
consideration,

2. The Postai Ballot Nolice is being dispatched to all Members, whose names appear in the Register of Members/ list of Beneficial
owners as received from National Securities Deposilory Limited (NSDL) Central Depositery Services (India} Limited {CDSL) as
on close of the business hours on 29 May, 2015,

3. in compliance with the provisions of Sections 108 and 110 of the Act and other applicable provisions of the Act, read with the
Companies (Management and Administration) Rules, 2014 and inferms of Clause 358 of the Listing Agresments entered with the
Stock Exchanges, where the Company islisled, the Company has exlended the e-voling facility fo all its members to enable them
to cast their votes eiectronicaily. The Company has availed the services of National Securilies Depository Limited (NSDL) to
transact the businesses as mentianed in this Nolice through e-voting.

4. The e-voling period commences on 16 June, 2015 (8:00 A.M.} and ends on 15 July, 2015 {300 P.0M.). Please read carefully the
instructions for e-voting as printed in this Notice.

The Board of Directors of the Company has appointed Mr. Sanjay Chugh, Praclising Company Secretary {Membership No.:
F3754) as Scrutinizer for conducting the Postal Ballot process in a fair and ransparent manner and to receive and scruiinize the
completed ballot papers from the Members. Afler completion of his scrutiny, the Scrutinizer will submithis reportio the Chairman &
Managing Director or in his absence to the Company Secretary of the Company.
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6. Allrelevant documents referred in the Explanatory Statement shall be open for inspection at the Registered Office of the Campany
at C-4, Phase-1l, Noida-201305 on all working days between 11-:00 A M 1o 1:00 P.M. uplo the date of declaralion of resuits of the

Paostal Ballot,




The Scrutinizer will submit his report to the Chairman or In his absence to the Company Secrelary of the Company, upon
completion of scrutiny in a fair and transparent manner and thereafter the resulls of Postal Ballet shall be announced at the
Registered Office of the Company situated at C-4, Phase-ll, Noida-201305 and will aiso be displayed at 6 and 6/1, UPSIDC
Industrial Area, Sikandrabad, District Bulandshahr- 203206 on 17 July, 2015. The date of declaration of postai ballot will be laken
as the date of passing the resolutions. The result of the Postal ballot shall alse be posted on the Company's website
www fedderslloyd.com besides communicating the same to the Bombay Stock Exchange Limited and Natienal Stock Exchange of
india Limiled, where the shares of the Company arelisled.

PROCEDUREAND INSTRUCTIONS FOR E-VOTING:

A,

in case a member receives an e-mail from NSDL {for Members whose e-mail addresses are reyistered with the Company/

Depositories):

1 Open the e-mail and also open the attached PDF file wilh your Client 1D (in case you are holding shares in demal mode) or
Fofio No. {in case you are holding shares in physical mode) as password, which containg your "User D" and "Password for
evoling”. Please note thal the password is aninilial password.

2. Launchinternet browser by typing the URLhtips//hwww.evoling.nsdi.com/,

3. Clickon"8hareholder - Login™.

4. PutUser D and password as initial password noted in step {1} abave and Click Login.

5 Password Change Menu appears  Change the password with now password of your chofee with minimum 8

digits/characters or combination thercol.
6.  Home page of “e-Voting" opens, Click on &-Voling: Active Voting Cycles.

7. Selec!"EVEN" of Fedders Lioyd Corperation Limited. Menmbers can caslt their vole online from 16 June, 2015 ($:00 A M) 1l
15 July, 2615 (5:00 P. M.). Note: e-Voling shall not be allowed beyond said time,

8. Nowyouaraready for "e-Voling” as "Cast Vola” page opens.

8. Castyour vote by selecting appropriate oplion and click on "Submit” and also "Confirm”, when prompted.
10.  Uponconfirmation, the massage "Vole cast successfully” will be displayed.

1. Cnecethe Yole on theresolution is cast, the Member shall not be allowed 1o change it subsequently.

12, Institutional shareholders (j.e., other than Individuals, HUF, NRI elc.) are also required to send scanned copy (POF/IPG
Format) of the relevant Board Resolution/Authority Leller ole. together with altested specimen signature of their duly
authorized Signatory {ies} who are authorized lo vole, to the Scrutinizer through e-mall to schughpes@@gmail.com with a
copy marked to evoting@nsdl.co.in.

Voting through Physical Postal Ballot Form

In case a Member receives physicat copy of the Ballot Paper (for Members whose e-mail addresses are not registered with the
Company/ Deposilories):

1. Initial password is provided in the Ballot Paper: EVEN (E-Voting Event Number), user 1D and password.
2. Pleasefoliow ali steps from SI No, {2)to SI. No. {(12) above, tu caste vole,
OTHER INSTRUCTIONS

1. Login lo e-voting website will be disabled upon five unsuccessiul atlempts to key-in the corroct password. In such an event,
you wilineed to go through 'Forgol Password'option available on lhe sile to reset the same.

2. Your login id and password can be used by you exclusively for e-voling on the resclutions placed by the companies in which
youare the shareholder.

Itis sirongly recommended not to share your password with any other person and take utmost care to keep it confidential.

The e-voling pericd commences from 16 June, 2015 (3:00A.M.)and ends on 15 July, 2015 (5:00 P.M.).

o e W

During this period, Members of the Company, holding shares either in physical form or in dematerialized form, as on 29 May,
2015, may cast their vote eleclronically. The e-voting module shall be disabled by NSDL for voling thereafter. Once the vote
cnaresoiution is cast by the Member, he shall not be aliowed to change it subsequently.

6. Mr. Sanjay Chugh, Praclising Company Secrelary (Membership No.: F3754), has been appointed as the Scrutinizer to
scrutinize the e-voling process in a fair and transparent manner.
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7. The Scrutinizer shall, within a period not exceeding two working days from the conclusion of the e-veling period, unblock the
voles inthe presence of at least two wilnesses not in the empioyment of the Company and make a Scrutinizer's Reportof the
votes castin favaur or against, if any, and forward it to the Chairman of the Company.

8 Amember can opt only one mode of voting i.e. sither through e-voling or by physically sending the Ballot Paper. If any
membar opts for e-voting, hisfher vote through Ballol Paperwilinolbe counted.

9. The resulls declared along wilh the Scrutinizer's Report shall be placed on the Company's website www.fedderstloyd.com
and on the website of NSDL - www.evoling.nsdl.com wilhin two days of the declaralion of result by the Chairman on
17 July, 2015 and communicated to the National Slock Exchange of India Limited and Bombay Stock Exchange Limiled,
where lhe shares of the Company arelisled.

10, Incase of any queries, you may refor the Freyuently Asked Ouestions (FAQs) far Shareholders and e-voling user manual for
Sharehoiders available at the Downloads scation ol www.oveling.nsdl.com.

11, In case of any carificalions on e-voling may contact Mis. Skyline Financial Services Private Limited on number +91- 11-
64732681-88 or by email: admin@@skylinerta com.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THIE COMPANHZS ACT, 2013

in terms of Section 102 of the Companies Act, 2013, the following slatemoent sels oul the malerial facts concerning the special business
menlioned inthe accompanying Netice dated 08 May, 2015 and shall be laken as forming part of lhe Notice.

temNo.1

Your Company intends 1o raise funds through preferential issue of Convertible Warrants for business requirements of the Compiny.
Your Company operates in three business verticals namely, Environmental Contrel Systems, Steal Structures & Fngineering and Power
Projects. Al three segments have different business environmenl, require dilferent technical experlise, have separate markel and
product profile. To achieve higher growth in ail the business segmenls it requires a very focus approach in all businesses of the
Company. The Company has plans for scaling up all the businesses of the Company. Accordingly, the Board of Directors in its meeling
held on 08 May, 2015 proposed, subject 1o the necessary approval(s)lo issus upto 50,00,000 {Fifly L acs) Converible Warranls with an
entilement o convert into equal aumber of Equity Shares of the Conmpany wilhin a period of 18 (eighteen) months from the dale of
allolment of Convertible Warrants.

Since your Company is a listed company, the proposed issug is in lerms of the provisions of the Securities and Exchange Board of India
{1ssue of Capital & Disclosure Reyuirements), Regulations, 2009, and othier applicable provisions, #any. Interms of the provisions ol the
Companies Acl, and the aforesaid SEB{ Regulation, lhe relevant disclosures/ delails are given below:

1. TheObjectofthe preferential Issue:

To augment fong term rescurces of the Company. to meel with the fong term working capital requirements and for general
corporate purposes.

2. Instrument:
The Company is proposing toissue the following securilies on preferential aliotment basis:
a.  Converlible Warrants nol exceeding 50,00 000 (Fifty Lacs} lo investor(s) belonging to promoter category.

b, Theholder(s) of these warranls shall be entitled to convert the warrants into Equity Shares of the Company in the ratia of 1:1
ti.e., one Equity Shares of Rs, 10/~ each for every one Converlible Warrant hetd), within a period of 18 {cighleen) months
from the date of allotment of Canverlible Warrants.

The warrant holder shall make a written requost to the Company to exercise the enlitlement and send the same along with
complete balance payment payable on the resultant Equity Shares to the Company. Entitlement of the Converlible Warrants
to the extent not exercised shall fapse and up-front amounl paid on such Convertible Warrants shall be forfeited,

The warranl by itself does not give to the ticlder{s) therecf any righls ol the shareholders ofthe Company.

3. Issue Price:

The Price at which the warranis may be exercised over a period of sighteen months from the date of allotment shall be the price
determined as per Regulation 76 of the SEBI {ICDR) Regulations, 2009, The SEBI (ICDR) Regulations, 2008 provides that the
issue of shares on a preferential basis can be made at a price not less than the higher of the following:

a)  The average of weekly high and low of the volume weighted average price of the refaled equity shares quoled on the
recognized stock exchange during the twenty six weeks preceding the relavant date; or

by The average of weekly high and low of the velume weighted average price of the relaled shares quoted on a stock exchange
during the two weeks preceding the relevant dale.

The shares of the Company are listed and fraded on Nalional Steck Exchange of Indta Limited (NSE) and Bormbay Stock
Exchange Limited {BSE). Shares of the Company are frequently traded.
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Relevant Data:

The Relevant Date as per the SEBI {ICDR) Regulations for the delermination of issue price of the Warrants and the equity shares
to be aliotted pursuant to conversion of the warrant shali be17 June, 2015 i.e. the dale 30 days prior to the date of declaration of

result being 17 July, 2015,
Lock in period:

The Converlible Warrants issued to promoter alletlee shall be subject 1o a lock-in period of three years or such other period as may
be prescribed in accordance with the SEBT ({CDR} Regulations. 2009, The Resultant Equity Shares allotted on conversion of
Convertible Warrants Lo promoler allottes shall further be subject to a lock-in perod theee years from the daie of trading approval of
the stock exchanges.

Particulars of subscribers to warrants and under subscription, ifany:

The Promoter/Promoler group/Person acting in concert i.e, Airsercn Private Limited, Lloyd Credits Limiled, Himatayan Minera
Waters Private Limiled, Lloyd Aircon Private Limited, Pandit KKanshaya Lal Punj Frivate Limited and Lloyd Stock & Inveslments
Privale Limited infend to subscribe lo an agyregate of upla 50,000,000 warrants under preferential issue.

Any of the Warranls issue as above, that may remam unsubscribed {or any reason whalsoaver, may be offered and allotted by the
Board in its absolule discretion to any personjentity/ investor controlled by the Proinolers andior Promoter Group, an the same
lerms and conditions.

intention of promotersidireclorsikey management persons lo subscribe:

Mo other promolers/ directors! key managemenl persons intend to subscribe to the present proferentiatissue excepl the proposed
atlotiee belonging to promoler group as disclosed in the notice.

Payment:

in terms of the provisicns of Regulation 77 of the SEBI (ICDR) Regulations, 2009, the proposed alioliees of Warrants shall, en the
dale of allatment of warrants, pay an amaunl equivatent o atleast 25% of the price fixed per warrant. The holders of each warranl
shali be entitled to apply for and cbtain allatment of one equily share of the face value of Rs. 10/- each of the Company against each
warrant al any time afier the date of allolment but en or before the expiry of eighteen month(s) from the date of allotment of
warrants, inone or more tanches. At the time of the exercise of entitiement against each such warrand, the Warrant hoider{s) shall
pay the balance 75% of the consideration at the time cf alfolment of equily shares pursuant to exercise of option against each such
warrant by ihe warrantholder, The amount so paid will be adjusted! set-off against the issue price of lheresultant shares,

in case the warrant holder does not exercise the option 1o lake equity shares against any of (he Convertible Warrant held by it; the
up-front payment made in respecl of such Gonvertible Warrant shall stand foreiled by the Company.

The Shareholding pattern before and afler the Prefercntialissue:

S.No. | Category Pre-lssue ] Post-lssue
’ No. of % of shares No. of % ofshares
shares held holding | shares held holding

VA. Promoters’holdihg

1 Indian:
T | individual ' 37,656,809 12.21 37,566,809 1050
Bodies Corporate ' 1,07,27,773 34.86 1,67.27.773 43.97 |
2 Foreign Promolers _ h ) B ' 0 0 ‘ 0

Total Shareholding of Promoters and
Promoter Group _ 1,44 84,582 47.07 1.94,84.,582 ) 5447

B. Non Promoters’ Holding

1 Institutional Inveslors:

Financial Inslitutions/Banks 53876 | 0.8 | 53,876 a5
[ Foreign Institutional investors ~10.000 0.03 | 10000 | 003
2 Non-Institulion: . - _ ) . 4 )
| |Bodies Corporate L gissew 2985 91,85,220 2560 |
tndian Public . 66,501,569 | 21.62 66.51,569 18.59
NRI __ n 3,26.718 1.08 326,718 Y
j Clearing House/Public Trust | 2000 001 | 2000 00
Clearing Members B " 55,735 0.18 55735 | 0.5
Grand Total ' | se7e0000 | 100 | 3,67,69,700 | 100

(€




10.  Proposed time within which the Preferential [ssue shall be completed:

As prescribed under the SEBI (ICDR) Regulations, 2009 the allalment of Warrants as aforesaid shall be completed within a period
of 16 days from the date of passing of the resolution by the sharehelders provided that where the allotment is pending on account of
pendency of any approval from any regulatory authority, body and stock exchanges the allotment shall be completed by the
Company within a period of 15 days from the date of such approvals.

11, The ldentily of the natural persons who are the ullimate boneficial owners of the shares propesed to be alletted and/ or who
ultimately control the proposed allotiees is as follows:

5. No. | Name ofthe Proposed Allottee | No.of Prelssue holding Postlissue hotding
Warrants |.... O e

proposed to No. of % of No. of % of
) - L | heallotted 1 S shares held | Shares hetd | shares held
1. Airserco Privale Limiled _ 10,00.000 _41‘07 2252700 6.29
2. Lloyd Credits Limited ) 5,00,000 NIL 5.00,000 1.40
3. Himalayan Mineral Waters Privale Limited 10,00,000 NIL 10,00,000 2.80
4. Lloyd Aircon Private Limited 10.00.000 NIiL 10,006,000 2.80
5. | Pandit Kanahaya Lal Punj Private Limited 10,00,000 NIL NIL 10,00,000 2.80
6. |Lloyd Stock & tnvestments Privale Limited 5,00.000 NIL NIL 500,000 1.40

Mr. Brii Raj Punj and family are the ultimate owners andfor who ulticiately controtthe proposed aflotlees.

12, Changein Control

There shall net be any change in managament or control of the Company consequent to the proposed preferential issue of
Convertible Warrants/Equity Shares.

Save and except the Preferential issue as proposced in the resolution as setin the accompanying Nolice, the Company has made
no otherissue or allotment of securities on preferential basis during the year,

13.  Underaking interms of Regulation 73 read with Regulation 76(2) & (3} of the SEBI (ICDR) Regulations, 2009:

The Statutory Auditors of the Company has issued a cerilicate cerlifying that the present preferential issue is being made in
accordance with the requirements contained in the Secuniies and Exchange Board of India (Jssue of Capital & Disclosure
Requirements), Regulations, 2009, as amended up to date. The Auditors’ Ceriificate is placed on the website of the Company and
is avalilable forinspection by the members at the Registered office of the Company till the declaration of resulls.

The Board of Direclors recommends the above special resolution mentioned atftem No. 1 of the notice for your approval.

None of the Direclors, Key Managerial Persons or lheir relatives may be deemed to be concerned or interested in the proposed
resalution, except Mr. Brij Raj Punj, Chairman & Managing Director who is a director, shareholder and promoter of the Company.

ltemNo, 2

During the course of its business, the Company sources material from different suppliers in India and outside India including from Lioyd
Electric and Engineering Limited. The purchase of materials [rom theso companies is dependent on the requirement of the Company
from time to time and the abilily of supply of specified materials by ihese companies, During the cowrse of its business the Company also
sells its products to these companies including Lioyd Electric and Engineering Limited.

Interms of the provisions of the Listing Agreemenl and the Companies Act, 2613, Lloyd Efectric and Engineering Limiled falls under the
category of related party of the Company.

Pursuant to the revised Clause 49(VIl) of the Lisling Agreement wilh the Stock Exchanges ("Revised Clause 497} offective from
1'October, 20044, approval of the Shareholders through Special Resolution is required for all malertal Relaled Parly Transactions (RPT)
even if they are entered intoin the ordinary course of business on arm's lengtivbasis. For this purpose, a RPT will be considered matgrial
if the transaction / transaclions to be entered into individually or taken together with previous transactions during a financial year exceed
ten percent of the annual consolidated turnover of the Company as per the last audited financial statements of the Company.

As perthe provisions of Section 188 of the Companies Act, 2013 {"the Aal’), read with the Companies (Meelings of Board and its Powers}
Rules, 2014, the Company is required to oblain consent of the Board and approval of the members by Spectal Resolution in case cerlain
Related Party Transaclions exceed such sum as is specified in the Rutes. The Comipany envisages that the transaclion{s) entered inlo
with Llayd Electric and Enginearing Limiled whether individually andfor in aggregale mayimay not exceed the stipulated threshald of ten
percenl of the annual consolidated turnover of the Company as per the las| audited financial statements of the Company.

{7)




The said transactions are in the ordinary course of business of the Company and are on & ¢ost plus appropriate mark-up in adherence
with the arms length principle. However, the approval of tho members is sought under Section 188 of the Companies Act, 2013 and the
rules framed thereunder for the specified transactions with Lloyd Electric and Enginesring Limited, as an abundant precautionary
measure. The Company therelore seeks approval of the shareholders through a special resolution for entering into contract(s)/
arrangement (s)/ transaclion(s) with Lloyd Electric and Engineering Lid. uplo & maximum amount as mentioned in the resolution for the
financial year 2014-2015. The Audit Commilize and the Board of Directors of the Cornpany in their respeclive meetings heid on 06 May,
2015 have accorded their approval thereon.

Other details as per the Companies {Meetings of Board and its Powers) Rules, 2014;

1. Name of the Related Party Lloyd Efectric and Engineering Limited

2, Name of Director or key managerial personng! Mr. Brif Raj Punj - Comimon Birector
whois related, ifany

3. Nature of relationship Related/Group Company

4. Nalure, material terms, monetary value and The estimated aggregated transaclion value for the matter proposed in
particulars of the contract or arrangement the resolution shall not exceed 200 crores with Lloyd Electric and

Engineering Lunited. Purchase of material by the Company irom and the
sale of Company's product{s) o (his company are dependent on the
requirement of the Company for s products from lime [0 lime and abitity
ol supply of specified maleral by this company. However, such
transaclions would at all times be on arm's langths basis and in the
ordinary course of the Company's business.

There is no any other information relevant or impartant for the members Lo lake a decision on the propesed resoluticn.
The Board of Direciors recommends the above speciat resclulion for vl approval,

MNone of the other Directors and Key Manageriai Personnel is in any way concerned or inlerested in the resolution.
ltem No. 3

As per provisions of Section 110 of the Companies Act, 2013 read with the Companies {Management and Administration) Rules, 2014
refating to the procedure to be followed for conducting business through postal baliol, shifting of registered office of a company cutside
the local limits of any cily o fown requires approval of the Members by wiry of Special Resolution,

The Registered Office of the Company is presently situaled at C-4, Phase-il, Noida-201205. With a view o improve the operational
efficiency, the Board of Direclors, subject to approval of the Members, approved the proposal for shifling the registered office to 6 and
6/1, UPSIDC tndustrial Area, Sikandrabrad, District Bulandshahr- 203205, The proposed localion is outside the focal limits of cily and
therefore requires approval of the Members by way of special resclution. If approved, the registered office will be moved 1o 6 and 8/1,
UPSIDC Industrial Ares, Sikandrabad, District Bulandshahr- 2063205,

The Board of Directors recommends the above special resolution for your approval,
None of the other Direclors and Key Managerial Personnel is in any way concermed or interested in the resolution.

By order of the Board of Directors
FORFEDDERS LLOYD CORPORATION LIMITED

Date: 08 May, 2015 PURNIMA SHARMA
Place: New Delhi COMPANY SECRETARY
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FEDDERS LLOYD CORPORATION LIMITED

CIN No: L29299UP1957PLCG21118
Registered Office: C-4, Phase-!l, Noida-201305 (U.R.) India
Phone No: +61-120-460G800, Fax No: +91-120-2562632

1 . . B
LIVE THE FUIURE Website: wyaw.fedderslioyd.com, Emaii: investor relations@feddersioyd.com

POSTAL BALLOT FORM

i. Name and Regislered address of the :
Sole/First Member/Beneficial Owner

2. Nameofthe Joint Member(s), ifany

3. Reqgistered Folio No./
{For Shares held in physical mode)
DP 1D & Client 1D No.
(For Shares heldin demaleriatized form)

4, Number of shares held

liwe hereby exercise my/our vote in respect of the following Special Resolutions to be passed through Postal Ballot for
ihe businesses siated in the Poslal Ballot Nolice dated 08 May, 2015 of the Company by sending mylour assent or
dissent to the said Resolutian{s) by placing the tick (/) at the appropriate box below:

Itemn
No.

Description of Resolutions - | No. of shares | I'We assent to | 'We dissent to
for which the Resolution | the Resolution
votes cast (FOR) (AGAINST)

1.

Special Resolution under Section 62(1)(c) of the
Companies Act, 2013 for issue of convertible warrants on
preferential basis to the promoters, persens belonging to
promoter category and Persons acting inconcert

Special Resolution under Section 188 of the Companies
Act, 2013 and Clause 49 of the Listing Agreement 10
approve the Reiated Parly Transaclions with Lloyd
Electric and Engineering Lid.

Bulandshahr- 203205 {within the Stale of Utlas-Pradesh)

Special Resolution to shift the Registered Office of the
Company from C-4, Phase-lt, Noida-201305 to 6 and
6/1, UPSIDG Industrial Area, Sikandrabad, District

Place :
[ate

Signature of the Member

(Electronic Voting Event Number)

VE
EVEN Your User iD Your Password

Naote: Please carefully read the Instructions printed overleal before completing this Form.
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INSTRUCTIONS

Arnember desiring to exercise vote by Postai Baliol Form (no other Form or photocopy thereof is permitied) and send it
ta the Scrutinizer in the enclosed self-addressed envelope. Postage will be borme and paid by the Company. However,
envelopes containing Postal Ballot Form, if deposiled in person or seal by courier al the expense of the member will
alsobe accepled.

The self-addressed envelope being sent herewill bears the address of the Scrutinizer appointed for conducting Postal
Ballot process.

There will be one Postal Ballot Form / e-voling for every Client D No. / folio Na., irrespective of the number of join
holders,

Members can opl for anly one mode of voting i.e. eithar by Poslal Ballol or through e-voling. In case you are opting for
voting by Postal Baliot, then please do not cast your vole by e-voling and vice versa. In case Members cast their votes
both by Pastal Baliol and e-voting, the voles cast through e-voting shall prevail and the votes cast through postal ballol
form shall be considered invalid.

Voting rights in the Postal Batlot/ e-voling cannot be exercised by a proxy.

Voting rights shall be reckoned on the paid-up value of sharas regislered in lhe name{s) of the membes(s) on May 29,
2015 (cutolf date for ascerlaining the membsers for dispalch of Nolice).

The Postal Ballot Form should be complelod and signed by the member (as per specimen signatures ragistered with
the Company/ Depository Participant). In case of joint holding, the form should be completed and signed by the first
named member and in hisfher absence, by the next named member and so on,

In case of shares held by the Companies, trust, societies ele.. the duly comipleted Postal Ballot Form should be signed
by the aulhorized signatory, whose signature is alveady registered with the RTA (please guote the registration no,
beneath the signature}, or it should be accompanied by altested/certified true cepy of the Board Resolution/Authority,

The votes shoutd be cast either in favour or against by putling lick {/) mark in the column provided for assenl or dissent.
Postat Batlot Form bearing tick marks in both the column will render the Formt invalid.

Duly completed Postal Baliot Form should be received by the Scrutinizer not later than ihe close of working hours (i.e.
before 5:00 P.M. yon 13 July, 2015,

incomplete, unsigned or incorrect Postal Bailot Form will be rejected. The Scrutinizer's decision on the validily of the
Postal Ballot shall be binding.

Amember may reguest for a duplicate Postal Ballol Form, if sa required. However, the duly compleled duplicate Postal
Ballot Form should reach the Scrutinizer not later than the dale specified herein before.

Members are requested not to send any other paper alongwith the Postal Batlot Form in the enciosed sell-addressed
business reply envelope in as much as ail such envelops will be delivered to the Scrutinizer and the Scrutinizer would
destroy any extraneous paper found in such enveicpe.

The Scrutinizer will submit his report le the Chairman or in his absence to the Company Secretary, after complelion of
scrutiny, on or before17 July, 2015.

The Company shall announce the results of Ihe Pestal Ballol al its Registered Office Situated al C-4, Phase-li, Noida-
201305 (U.P) India on 17 July, 2015, The date of deciaralion of Postat Ballot Resulls will be taken 1o be the date of

passing the resolutions coniained in this Nolice.

The Postal Ballol and all olher papers relaling lo Poslal Ballot including voting by electrenic means, shall be under safe
custody of the Scrutinizer till the Chairman considers, approves and signs the minules and thereafter, the Scrutinizer
shall return the ballot papers and olher related papers or register to the Company whao shall preserve such Postal Ballot
papers and other related papers or register salely.




050t coupy ~ FEDDERSLLOYD CORPORATION LTD.
Y T 159, Okhla Industrial Estate, Phas - IIl, New Delhi-110 020 {INDIA)

Phone : +91-11-40627200, 40627300 Fax:+91.11-41668909
CIN : L29293UP1957PLC0O21118

LIVE THE FUTURE
B ~_Calendar of Events for Postal Ballot
SNe T T Thems 7 Dateoffvents
1. Date on which consent was given by Scrutinizer to May 06, 2015
the Company to act as such
2. Date of convening the Board Meeting to consider May 08, 2015

the Postal Ballot process and Appointment of
Scrutinizer

3. Date of Board Resolution authorizing Mr. Brij Raj May 08, 2015
Punj, Chairman & Managing Director and/or Ms,
Purnima Sharma, Company Secretary to be
responsible for entire Postal Ballot process.

4, Record Date for reckoning the rights of members for May 29, 2015
participating in the Postal Ballot process
5 Relevant date- 30 days prior to the declaration of June 17, 2015
results
6. Dispatch of Postal Ballot notice atongwith Postal : june 15, 2015
Ballot form
7. E-voting Start date June 16, 2015 at 9:00
AM,
8. E- Voting End date July 15, 2015 at 5:00
- P.M.
9. Last date for receiving Postal Ballot forms by the July 15, 2015
Scrutinizer _
10, Last date of submission of the Report by the On or before July 17,
Scrutinizer 2015
11, Declaration of results of Postal Ballot and to inform july 17, 2015
the Stock Exchanges

12. | Allotment of Warrants Within 15 days from

' the date of declaration
of results or any
required approval
from any regulatory
authority, whichever
is later

13. Signing of Minutes by the Chairman in which results | On or before August
of Postal Ballot is recorded 16, 2015

Regd. Off. : C-4, Phase - I, Noida - 201 305 {U.P.) INDIA e Phone ; +91.120-2583031-33 e Fax : +91-120-2662632 e Websita : www.feddersiloyd.com



You are requested to do necessary set up at your end for availing e-voting facility for the
above process.

For Fedders Lloyd Corporation Limited

Puraitima Sharma
Company Secretary

ICSI Membership No. F7706



