31 Mar 2014 7:14PM RAJAPALAYAM MILLS LTD + 81 41363 236520 p.l

WL A IA AT A MIT.I.~ 1T o

Regd. Office : Rajapalayam Mills Premlsas, PA.C. Ramasamy Raja Salei,
Post Box No. 1, Rajapalaiyan, Tamil Nadu, Pin : 628 117.

Telaprone : D1 4563 2358685 (€ linsa)
Chalrman Fax : D1 4583 206520

shri P.R. Ramasubrahmaneya Rajha s T m:w Tng::’r::‘::
No. @

Date : 31-03-2014.

The Secretary (Investors Services / Listing)
Madras Stock Exchange Ltd.,

‘Exchange Bulldings’

11, Second Une Beach

Chennal - 600 001.

Dear Sir,

Re : Resuit of Postal Ballot.
Ref: QOur Letter No.11966 dated 27-02-2014

The Company has conducted postal ballot for getting consent from ‘3harehoiders to Sell
Assets and Liabllities of Rajapalayam Mills - Subramaniapuram Uni: under section 180
of the Companies Act, 2013 and to Invest In Shares upto a limit of Rs.1'i Crores in
Ramco Systems Limited Under Sectlon 372A of the companies Act, 1956. The postal
ballot forms were sent to the Shareholders on 27-02-2014. The last date fo- receipt of
the postal ballot has been fixed as 31-03-2014 and the Scrutinizer has sul>mitted his
report dated 31-03-2014 certifying that the Members of the Compiny has sassed the
Special Resolutions with requisite majority. Hence the following Resslutions are passed
as a Special Resolution.

Special Resolution 1

“RESOLVED that pursuant to the provisions of Section 180 ani other applicable
provisions (if any) of the Companles Act, 2013 / Companies Act, 195¢ and subject to the
approvals, as may be necessary of Banks and any other appropiiate authority, the
consent of the Company be and Is hereby accorded to the Hoard of Directors
(herelnafter referred to as “the Board” which term shall be deemied to liclude any
Committee constituted by the Board of Directors or any Committee which the Board of
Directors may hereafter constitute to exercise one or mare of Its powers in:luding the
powers conferred by this resolution) to sell the Assets and Liablitles «f the Sp'nning Unit
located at Subramanlapuram to M/s. Rajapalayam Textile Limited, at .1 falr market value.

RESOLVED FURTHER that the fair market value of Rs.33.31 Crores (¢excluding taxes and
duties) as recommended by Committee of the Board, at which the fixed as:ets of the
above said Unit will be solc to M/s. Rajapalayam Textile Limited be and is hereby

approvec.
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RESOLVED FURTHER that M/s. Rajapalayam Textile Limited shall discharge the above
purchase consideration by way of -

a) Transfer of term Loans and unsecured borrowings relatec to the above said
Unit of Rs.21.85 Crores from Rajapalayam Mills Limited (RML) to
Rejapaiayam Textle Limfited.

b} Payment of Rs.11.46 Crores by Rajapalayam Textile Limited to RML.

RESOLVED FURTHER that the Board and / or the Committee te and are hereby
authorized to ascertain the falr market value of investments, deposits, Imentorles &
other current assets and current liabliites, Induding working capital loan 3s may be
required to be sold / transferred as on the date of sale.

RESOLVED FURTHER that the Board and / or Committee be and are: hereby authorized
to accept any medifications in the proposal as may be required ky the athorities /
parties Involved / Barks, If and to the axtent necessary, and as agreed to by ihe Board /
Committee.

RESCLVED FURTHER that for the purpose of giving effect to the atove resclution, the
Board / Committee be and are hereby authorized on behalf of the Company to do all
such acts, deeds, matters and things as It may In its discretion (eem necessary or
desirable for such purpose.”

Special Resolution 2

"RESOLVED that pursuant to the provislons of Section 372A ani other applicable
provisions (If any) of tha Companies Act, 1956 / Companies Act, 2013 and sut ject to the
approvais, consents, permissions and / or sanctions, as may be neceisary of :he Banks,
Financlal Institutions, and any other appropriate authority, the Board of Direcors of the
Company be and is hereby authorized to Invest in Shares of Ramco Systeins Limited
upto a limit of Rs. 15 Creres through direct purchase from stock market or Inter-se
transfer from the promoters or promoter group or apply for rights IssLie by accepting the
renounced / unsubscribed portion of the rights Issue proposed by Ranico Systems Ltd.”

TIN No. 33186040048 C.S8.T No. 487801
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E-rosll : rajacot@ramoatex.com

Chalrman
En PR, Remasubrahmaneya Rajhs rajacot@aanchamet in

Kindly acknowledge the receipt.
Thanking you,

Yours faithfully

For Rajapalayam Miils Ltd.

AU e
V. Gu my
Secretary

Ccto . Bombay Stock Exchange Limited

*P.J. Towers:, 17 Floor,
Dalai Street, Mumbal — 400 001.

TIN No. 33166040048 C.8.T No. 47801
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CHARTERED ACCOUNTANTS £
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38 Phona: 0431-2140552 Phone; 044-42059739/45C 08114

Emalt: malt@ms}nk.com -

March 31, 2014
Ths Chalrman

Rajapaiayam Mills Limited
Rajapalayam

Dear Sir:

1 have perused, verified and tabulated the postal baliots recelved from the shaieholders of
Rajapalayam Mills Limited who have cast thelr vote with respact to the resolution sent to them vide
notice dated February 24, 2014 and dispatched on Pebrugry 27, 2014

The summary of the pnstal baliots s glven below:

| A __| Total number of shares ﬁ 7376160 |
/B | Total number of shares for which postal } 4625748 |
(.| Daliots were recelved Hiw, N 1
| € | Total number of shares for which voting _; 21230 |
i lconsideredinvald | |
io | Total number of valid votes { 4604518 |

E Total number of shares for which the postal | 4601572 |
I' ballots assented to the resolution R - bl
|F Total number of shares for which the postal 2946 1
|

ibeligts dissented to theresoluton |

The total shares for whidh the postal ballots assented to me l'esolutlon formed 99.94% of the total
shares for which the postal bafiots wera recelved.

Accordingly, 1 certify that the resolution contained in the notice to sharsholders datad
Febnuary 24, 2014 has the requisite majorky in favour to be passed as a Spucisl Reso ution under
Companies (Passing of the Rasolutions by Postal Ballot) Rules, 2011,

Thenking you,

Yours sinceraly,
For M.S. Jagannathan & N. Krishnaswami
Chartered Accountants

b, 5 i e
K. SRINWASAN
Partner
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March 31, 2014

The Chalrman
Rajapaiayam Millis Limited
Rajapalayam

Dear Sir:

1 have perused, verified and tabulated the postal baliots received from the sheraholders of
Rajapalayam Mills Limited who have cast thelr votes with respect to the resolution sent t> them vide
notice dated Pebruary 24, 2014 and dispatched on February 27, 2014

Tha summary of the postal baliots Is given below:

['A | Total number of shares. T . 7376160 |
‘ B Total number of shares for which postal :‘ 4625748 |
|| ballots were racaived Ly A
c Total number of shares for which voting ; 21230 |
| lconsderedlnvald | :
(D[ Totl numbar of valid votes | 4604518 .
| E Total number of shares for which the postal | 4598056
|| ballots assentad to the resolution g

; Total number of shares for which the poﬂ { 5482

ballots dissented to the resolution.

The total shares for which the postal ballots asmud to the resalutlon formex 99.88% of the total
sharas for which valid postal ballots were received.

Accordingly, [ certfy that the resolution contained in the notice to shareholders dated
February 24, 2014 has the requisite majorlty In favour to be passed as a Spicial Resoution under
Companies (Passing of the Resolutions by Postal Ballct) Rules, 2011.

Thanking you,

Yours sincerely,
For M.S. Jagannathan & N. Krishnaswami
Chartered Accountants

(- W
K. SRINIVASAN

Partner
Membership No. 021510



