Shriramfepc Shriram EPC Limited

Enginecering Lhe Tuiure
Regd. Office : 4" Floor, Sigappi Achi Building,
18/3, Rukmini Lakshmipathi Salai, Egmore, Chennai-600 008.

POSTAL BALLOT NOTICE

{Matice Issued to members pursuant to Sectian 1924 of the Companies Act, 1955)

Dear Member(s),

Molice is hereby given pursuant lo Seclion 1924 of the Companias Act, 1956 (hereinafier refarrad to as the "Act") read wilh
Companles (Fassing of lne Resolulion by Postal Ballol}, Rules, 2011, that tha special / ordinary resolullons as set out helow are
proposed to be paszed by way of poslal ballot,

An sxplanalory statemenl pursuant to Seclion 1924 {2} of the Companies Act, 1956 and Section 102 of the CGompanies 2013
setling oul all materal facts perlaining ta the resolulion is annexed harale along with a Pastal Ballol Form for considaralion and
approval of the members.

The Board of Diractars have appolnted Mr. A. Srldharan of Messrs, A. Sridharan & Associeles, Company Secralarias, Chennai
as Sorutiniser vide Its resolution adopled on 22nd Ccteber 2013, for conducting the postal ballot process in a falr and transparant
manner.

tlembers' consenl is requested for the proposal conlalned in tha resalutions appended below, The explanalory statament perlaining
Lo the said resolutions setting out the matarial facts and the reasons \hereaf is annexad harato along with the postal ballot form,

1. Approval under Seclion B1 {1A) of lhe Companias Act, 1956 For raising of addtlonal capital by way of issus of 3,00,00,000
Cumuylalive Redeemablz Preference Shares of a face value of Rs. 100/~ each {lhe "Prelerence Sharas”} proposed to be
issued in one or mara tranches al par lor an aggregate subscrlipllon price of Bs, 300,060,00,000 /~ (Rupees thres hundrad
crores anly) to the holding Compary Shriram Industrial Holdings Limited (SIHL).

Tao congider and, if thought fit, to pass the following resolutian, wilh ar without modificalions, as a Speclal Resolullon:

(8) "RESOLVED that pursirant o the provisions of Section 81{14), and other applicable provisions, if any, of the Companies
Act, 1958 and the Companies Act, 2013 {Ineluding any slalulory modification or re-enacimant tharaof for Lhe tims being in
fares), lhe Memorandum and Articles of Association of lhe Company, listing agreements entered inta by the Company with
the stock exchanges whare lhe aquity shares of the Company are llsted, Chapter VI of Securilies and Exchange Board
of India {iszue of Capital and Disclosurs Requiremants) Regulations, 2003 the guldelines and clarificalions issued by the
Reserva Bank of India {"ABI™), and any othet stalutorg/regulatory authorilies, and subject 1o all such olher appravals,
permizslonz, consanls and sanctions of any aulhotitiss, as may be necessary, and subject to such condlllons and
modifications as may be preseribed or Imposed by any of lhem while grantlng such approvals, permissions, consents and
sanclions and which may be agreed to by the Baard of Diractors of the Company, {hereinafter referred to as the “Board”,
which term shall also include any commilee thereof) the consent of lhe Company be and is hereby accorded to the Poard
to issue and allot, on preferentlal basis, an such terms and condilionz and In such manner as the Board may think fit,
wilhaut offering the same to any personfs wha at the date of offer ara holders of shares of the Cornpany. up ta;

i} 3,00,00,000 Cumulative Hedeemable Preferance Shares of Rs. 100/~ each (lhe "Praference Shares") proposed to be
issued in ohe of more tranches for an aggragate subscription price of As. 300,00,00,000 - {Rupees three hundred crores
enly) to lhe halding Compary, Shriram [ndustrlal Haldings Limited {SIHL) |

(it The Preferance shares shall be enlitled o a praferential dividend of 10% of the face valua of the preference shares every
yaar,

(I The Praference shares shall be redesmed al the end of 19 yaars from lhe date of their issue, or such Hme as the holder
may dertermine.

{b} RESOILYED FURTHER THAT:

{it The Prelarence Shares shall be subjsct fo lhe provizionz of lhe Mamerandum and Adicles of Association of the
Cormpany, and olher applicable regulalions. The Praference Shares shall rank pari passu wilh 1he existing squity
shares of tha Company in respect of all malers including dividend entillemenls;

{ii)  The Board be and |s haraby aulhorized to decide and approve the olher terms and condilions of Ihe issus of the above
mentioned Preference Shares and to vary, modify or alter any of the terms and condllions, Including tha size of the
issug, a% it may deem sxpedian;



(i} Tha gfer, issue and allalment ol the aloresaid Preference Shares shall be made at such lime ar times as the Board
may in its ahsolule discrelion decide; and

{iv) The offer, issus and allotmeant of the Preference Shares shalt be subjec! lo applicabla law, guidelines, nolilications,
rules and regulations.

{z] AND RESCLVED FURTHER THAT Mr. T Shivaraman, Managing Director & CED and Mr. K Suresh, Vice President &
Company Secretary of the Gompany, be and are hereby joinlly and severally aulhorised to do all such acls and lake all
such sleps as lhey may Lhink fil and proper lor giving effect to this resclulion.

{#) AND RESOLVED FURTHER THAT the Board be and is heraby aulhorised 10 dalegate all or any of the powsrs o any
Committes of Directors of lhe Company o give affectlo the aforesaid resolulions.

f=y AMND RESOLVED FURTHER THAT for tha purpose of giving affect lo he afgramentionad resolutions the Board andfor
such person(s) as the Board may appoint be and sfara hereby autharised to do all acts, matters, deeds and things and
to 1aka all such sleps and do all such things and giva all such direclions as the Baard may consider necessarny, expedient
or desirabls in vrder o give affect 10 the above resclulions and also to sellle any quaslions ar difficulties that may anse in
sich manner a5 the Board in its abscolule discretion may desm fil and take all sleps which are ihcidenkal and ancillary in
ihis contection.

2. Approval under Section 34 ol lha Campanies Act, 1855 for increase of the AUlharized Share Capilal of the Company

To consider and, if thought fit, W0 pass the fallowlng rasolutian, wilh of withput modilicalions, as an Qrdinary Resolution;

ARESOLVED THAT pursuant to Section 94, and alhet applicable provisions, if any, of the Companies Acl, 1956, the Aulhorised
Share Capital of the Company be increased fom As. 85,00,00,000- (Rupesas Eighly Fiva Crores only} 1o As. 385,00,00,000/-
{Aupees Thiee Hundred and Eighty Five Crores anly) j divided inla A 50,00,000 Equity shares of Re. 104 each and 3,00,00,000
Preferance Shares of As, 110/ each and consequently, 1he existing Clause ¥ ot the tdermcrandum of Assacialion of the company
relating lo lha share capital be amended by replacing the same with the lollowwing: -

The Authorised Share Gapital of the Company is As. 385,00,00,0004 (Aupess Three hundred and Eighty Five Grores only)
divided into B,50,00,000 Equity shares of Re. 10~ each and 3,00,00,000 Prefarence Shares oi As. 100~ gach wilh the fghls and
condilions allachad thereto as are provided by lhe Amicles of Association of the Campany far the time being, wilh powers 1o divide
the =hares in the Capital ina different classes and o allach therelo raspeclively such preterential rights, privileqes or conditions
as may be determingad by or in accordance wilh \he Arickes of Association of the Company and 1o vary, modify ar abrogade any
such righls, privileges ar conditions in such manner as may he permilled by tha Corpanies Acl, 1958 or provided by the Articles
of Associalion of the Company for the lims being. The Compary has power Lo increase or reduce the Share Capital in accardance
with the provisians of the Companies Act, 1936,

3. Approval under Seclion 31 ol the Companies Act, 1958 tor alteration in the Aricles of Association ol Company with respect
to capilal clause

To consider and, if theught fil, to pass he followlng resalution, wilh or without madifigations, as a Special Resolutlon:

RESOLVED THAT pursuant to Seclion 31 and olher applicable provisions, 1 any, of the Companies Acl, 1954, the taliowing
Anicle 3 be subslituted in place of exisling Article 3 of ihe Arlicles of Association of the Company.

Aricle 3: The Autharised Share Capital of the Company is F=. 385,00,00,000~ (Aupess Thtee hundred and Eighly Five Crores
onky) divided into 8,50,00,000 Equily shares af Re. 10/~ sach and 3,00,060,000 Prefarance Shares of Hs. 100¢- each . The Company
shall have power to ingrease or reduce ils capital inta ditferert clauses and (o afach thereto respeclively such preterential,
deferred, qualitiad or oiher special rights, privileges, conditions or restrictions as may be detarmined by or in accordance with the
Aricles of Association of the Gompany or ihe legistalive provisions in farce in that behalf,

4. Approval under Section 265 afthe Companies Acl, 1956 seeking approval af the Central Government for continuing to pay
sama Managariz! Remuneralicn to lhe Managing Director & CEO and Jeinl Wanaging Diraclor of the Company, in spile
af the Loss in the Audited Financials for the 15 monlhs anded 30R June 2013 and awheonise officials to make necassary
applicaticn to Central Governmeant in thig regard.

To cansider and, il lhought fit, to pass the following raszlulion, wilh ar without modilicalions, as & Spacial Aesolutlon:

RESOLVED THAT pursuani to provisions of Section 263 and other applicable provisions, if any of lhe Companies Acl, 1356
and subject 1o \he approval of the Cenlral Govemment, if aryy, consent of lne Compary be and is hereby acgarded lo the Brard
of Direntors for continuing 1o pay the same remuneralian of As. 40, 15,608 and Rs, 43, 29,008 p.a. eacluding Gommission and
Perquisites as applicabla o Mr, T, Shivaraman, Managing Diraclor & GEQ and Mr. M Armjad Shariff - Jaint Managing Directar of
thg Company respeclively in spite of the loss as par the [algst audied financials for the 15 monihs ended 30th Juns 20143,

RESOLVED FURTHER THAT consent of the Company be and is hersby accorded to tha Board of Direcors o prefar necessary
appllcation under Section 268 of tha Companias Acl, 1956 to the Gentral Government seeking approval for payment of additicnal
remunaralion ovar and above fimits spacified under Section Il of Par 1l of Schedule X111 of the Cormpanies Act, 1956,

z



RESOLVED FURTHER THAT conzent of the Company be and is hereby accorded to Mr. & R Bamakrishnan - Chairman or
tAr. A Sundararajan, Direclor of Mr, K Suresh - Vice Presidant & Company Saecrelary of the Company 1o submil necessany
applicalion to tha Cantral Government and complets all necessary formalities for waiver of the excess remunearation and also for
conlinuing to pay tha sama remuneralion Ll 1heir tenune of office e, 19lh Sepember 2015,

NOTES:

1. An axplanatory sialement as required under Secticn 173 of the Companies Acl, 1956 In respect of the business specified
abova is annaxad herato.

2 In terms of Section 1824 of ihe Companles Aol 1956 read with the Companies (Passing of Aesolution by Foslal Ballof)
Rules, 2041, the business sel oul in the nolice abave are scught lo be passed by poslal ballot.

2. The Board has appointed Mr, B. Sridharan of Messrs. B, Sridharan & Associates, Company Secralaries, as the Scrulinlzer
for conducling the postal ballol voling process in scoordance wilh the lrw and Ina fait and ransparent mannet.

4. The shareholders are requested to carefully read lhe instructions printed in the attached postal ballot farm. The poslal
ballat form, duly campleled and signed should be relurned in the enclosed self-addressed postage prepaid envelopea
direclly to the Scralinizer sa as lo reach the Scrulinizer on or bafore 5.00 p.m. an 28ih November 2013, Any poslal ballal
farm racaived aflar ihis dala shall be tragted as if the reply (rom the shareholders has nol been received.

5. The sharghclders are requested 10 exerclse their voting rights by using the attached posial Ballot form only. No other tom
or pholoeopy of the form s permitted. Shareholders wha do nol receive ihe postal ballot forrm may apply to the Campany
and oblain a duplicate thereal. Facility of vating through elecironic made is nol being provided by 1he Company,

8. The Scrulinizer will subrmit the report lo the Chairman of the Gompany aftar complalion of scruting of the poslal ballot farms.

7. The rasults of the Poslal Ballet will ke anncunced by Mr. S B Bamakrishnan, Chairman of the Board of Directors of the
Company or any other Director of the Company or Mr. K. Surash - Vice President & Company Secretary al 11.00 a.m. oh
20h Movemper 2013 gt No. D-17, SIPCOT Induzlrial Complex, Gummidipeondi — 601 201 and the resulls of the postal
ballol will be dizplayed gl the registered office, will be infimated tothe Stock ExXxchanges and publizhed in lhe newspapers
viz., The Hindu Business Line and Tamil Baily Maalai Thamizhagam .

By Cirder of lhe Beard

Placa: Chennai K.SUJRESH
Dale: October 22, 2013 Vice President & Company Secrelary

Raqislered Ofice: 4th Floar, Sigappi Achi Building,
18/3 RAukmini Lakshmipalhi Salai,
Egmara, Chennai-S00008,

ANNEXURE TO NOTICE
Explanatory statement under Section 192A and Section 173(2) of the Companias Act, 1956

[tem no. 1;

Shriram Indusirial Hotdings Limiled (“SIHL"}, upen lhe request of The Company has agreed to subseribe to the fresh Preference
Shares to the axten! of a face value of As. 300 Crores. The lssue of Preference Shares to SIHL will be done on a "prefaranlial
basig®, In scoordance with applicable law.

The Board of Directors of the Company (“Board™) had discussed lhe matter in datail in ils masting held on August 28th, 2013 and
recommended the makler of raising of capital lo 1ha extent of Rs. 300 Croras, The Board funher, at thelr meeling held on 22nd
Dclober 2013, approved the said issua and allolment of 3,00,00,000 Cumulative Redeemable Preference Shares of a face valua
of Rs. 100/- sach {ihe "Preference Shares” propesed to be [ssued in one or more \ranches at par [or an aggragate subscriplion
price af Rg. 300,00,00 000 /- (Rupees three hundred crores only) to SIHL.

The Prelerence Shares shall be enlitled to a pralerenlial dividend of 10% of Ihe face value of the Preference Shares every year,

The Frefarence Shares shall be redesmed al the and of 1 years ram the date of their izsue, or such earlier lime as the halder
may delarming.

The Brard further recommended seeking approval of the Sharaholders by way of Spacial Resolwlion under Section B1{1A} of
the Companies Acl, 1956 hrough Poslal Ballat in terms of Section 1924 of the Companles Act, 1958 and Seclion 102 of the
Companfes Act, 2013 read wilth |ha Companles {Passing of Resplulion by Postal Ballot) Aules, 20141,



1. The object of the preferential issue to allot and issue:

The management has proposed & prafersnlial
accordance with applicable law. The amounl ralzed will slrengthan

working capital requiremnants, expansion of lhe exisling business for fulure growlh,

2. The proposal of pramoters 1o subscribe to the propesed preferenilal offer:

SIHL, the promoter

preferential issug of!

3,00,00,000 Cumulative redeemabla Preference Shares to be issuad in one of more tranches at p

subscriptlon price of Rs. 300,00,00,000 /- (Rupass thres hundred crores only).

1. The Shareholding patiern of the Company hefore and after lhg preferentlal 15sus:

The sharenolding paltern

Preference Shares

issue 10 SIHL by way of cumulative radeemable preference shares in
the nal worh of the Company, funding long e

of the Gompany, has conveyad to the Company in wiling of s intantion 10 subscribe to tha proposad

ar far an aggregals

belote and atter Ihe issue of \he aforesaid Preferance Sharas on prefarential basis

Shareholder 3, ot preference shareholding before a4, of preference shareholding after ihe

Category the preferential allotment preferential allotment Date of
Mumber of shares | Percentage (%} | Number of shares Percentage (%) Allotment

Promcler 0 { 2,00,00,000 100 20 Mov 13

Pramotar 2,00,00,000 100 3,00, 00,000 100 20 Mar 14

The sharsholding set out above is on the assumption that all ihe Praf

and alloded.

4. Proposed time within which the preferantlal issua shall be completed:

The proposed cffer af the
dale of announcement of 1

5. The ldentily of the pro

change in control, if, any, In 1the Company consequent to the preferantial issus:

Preferance Shares

arence Shares oflared 1o SIHL are fully subscribed to

Proference Shares on preferential basis will be allotied within 30 days of 23.1 1.2013, Eeing the
ha results of the poslal ballot or such olher date as the Beard may detarmine.

posed allottes, the percentage of post preferentlal issue capital that may be hela by him,

Sr. No. Names of the Proposed Aliottee Detalls of allotrent
1. Shriram Industrial Holdings Limiled 4,00,00000 Cumulaiive Redeemable
Date of
Frefargnce Shares,; and
Allotment
Promoler =i, of preference shareholding before %% of preference shareholding after the
the preferential allotment preferential allotment
Mumber of shares | Percentage (%) | Humber of shares | Percantage (%)
Shriram Industrial o a0 200,00, 000 1011 30 Mov 13
Holdings Limhed
2,00,00,000 100 3,00,00,000 164 20 Mar 14

Me change in contral is to take place consequent 1o lhe praferenlial issue.

6. Pricing of securllles:

3, 00, 00,000 Cumulative Eodeemable Prelerence Shares ol a face walue of As. 1005~

par lor an aggregate subsoriplion price af Rs. 200,00,00,000 /- [Rupess three hundred crores ornly),

7. Wature and Extert af Inlerest of Directors

aach are proppsead Lo he Issued at

The kallowing Girgctars hold shargs of the compary and 1o that extan| are concerned or interested in lhe above resolution,



Sr. Mo,

Mame of Dlrectar

% sharsholding

5. Srinivasan

4. NWature and Extent aof Interest of Relatives of Diractors

The following relalives of aforesaid directors' hold shares in fhe Company and to 1hat exlent are concermed of Inlerested in
the ahmwe resolulion.

Sr. Mo, Mame of Relalive % sharehalding
1. - -
1 2, - -

8. Nature and Extent of Interest of Key Managerlal Personnel

The [cllowing Key Managerial Persannal ar iheir relatives hold shares in the Gompany and to 1hat extenl are concerned or
interested in the abowve resolulion.

Mame ol Kay Managerial . .
Ferzonnel % shareholding

2 : : |

Sr. Mo

Interest of Directors

Mr. 5 Srinivasan, Directar is interested in this resalulion being a promeoler direclor. Mo other direclor is directhyfindirectly concerned
ar inlerested in this resolution.

tem nos.2 & 3 :

The presenl Authorised Share Capital of lhe Company is RAs. 85,00,00,000" {Rupees Eighty Five Crores only) divided into
8,50,00,000 Equity shares of Rs. 105 sach,

In view of the infusion of capital to lhe company, there will ba a naad to increase the Authorized Share Gapital of the Cormpany
from RAs. 85,00,00,000% (Rupees Eighly Five Grores only) to Rs. 385,00,00,000/- (Aupees Three Hundred and Eighty Five Crores
only) divided into 8 50,00 000 Equity shares of Rz, 10/- sach and 3,00,00,000 Cumulalive Redosamakla Prefarenca Sharas of
Rsz. 100/~ gach.

The proposed increase in aulhorized capitat of the company requires the approval of Lhe members and consaguential amendment
of Clauze V- Capilal Clause of the Company's Memarandum and Adicle 3 of the Aricles of Association recording lhe incresass,

More gf Ihe Directors is concemned ar inlerested in 1he resolulion,

The amendsd copy of lhe Mamorandurm and Ariclas of Assaciation of the Company ade available for ingpeclion on all working
davys from 10.00 AN, to 05.00 P.M., till 280h November 2013,

The Board of direclors recemmends the resolullon set outin item nos. 2 & 2 of accompanying Matica for vour approval,
Item no. 4:

The mambars are inflermed thal Mr, T. Shivaraman and Mr. M Amjad Shariff have bean reappoinled as the Managing Director &
CED {MD & CED) and Jelnl Managing Dirsclor (JMD} of the Company respeclivaly, lor & lurher tarm of |hres vears gHgcliva from
201R September 2012 LIl 191 September 2015, This was approved by the Remuneralion Commites at 1helr meating held on
1lh May 2013, Subsaguenlly approval of lhe Shargholders of the Company for their reappeinlmant was ablained through Postal
Ballol at the same remunerallon of Rs. 4015008 pa. and Rs. 43,99 008 p.a. excluding perquisitas and commission 1o Mr T
shivaraman and Mr. M Amjad Shafiff, respectivaly,

However, as par the Audiled Results for the 15 manths period ended 30k June 2013 {here i= a Loss after tax & exlraordinary
iterns of As, 262,86 crores which was mainly dus to lhe wrile offs in 1he Strategic sale of Sree Jayajothi Cements Lid.

The mermbers are further inlormed that for paymenl of remuneration in case of inadequale or no profil {Sechion 1| Part 1l Schedule
¥ read with Seclion 268 aof Ihae Companies Acl, 1956, Central Government approval is required. As the remuneration being paid
to the MDACED and JMD i5 above the permissiple limits as specilied under Section 1 of Par || of Schedule X of the Companies
Acl, 185G, this will also require Cenltral Governmenl's approval,



Jushification for payment of remuneration to the Managing Direclor & CEQ and Jolnt Managing Director

Tha logs of the Company for the year 2012-13 was Rs. 262.96 crores which was mainly due to the writa affs in the strategic sale
of Sree Jayajothi Cemenls Ltd. Whila this transaction has resulted in a signilicant loss to the Company, ha cash llow available will
reduce the ongoing interest burdan by around Rs. 75 Crores per year from 2043 - 14 onwards. The reasan far he loss iz due to
lhe factors which are non- repatilive in nature.

The order book of the Company has been increasing steadily during the last year from Rs. 2800 cors in March 2012 to over
Rs. 4060 crs in June 2013, The Company has also lorayed into the inlermational market expanding their presence in the regions
of Soulh Asia, Africa and the Middle East where lha margins ara beller,

The duties and the regponzibililles being shouldered by Ihe Managing Direcler & CED and Joint Managing Diractor have substantially
increased, There is need lor fermulation of stratagies on canlinuous basis and periodical review Iharacf for suslained development
of the Company in the light of highly compelilive conditions prevailing in lhe Industry necessilaling increased managerial attenlicn
to such malters. Expansicn plans of lha Company also call for increased managenal allanlion, Hance, the cortinued leadership of
these managerial persennal will Ba in the best interest of the Company. The Company has also wilnessed a sleady increased in
the erder boak and lurncver of lhe Company in the last few years under the leadership of lhe managerial personnel.

Bazed on lhe above, lhe board of directors recommend that the MD & CEO and JWMD bia paid the same remuneralion even though
It will e above the permissible imils as specilied under Seclion || of Padt Il of Schedula X1 of the Companies Act, 1956 subjacl
to the approval of the Cenlral Governmenl Lill lheir lenure of office le. 189th Seplambar 2015,

1. General Informalion

g. Mature of industry : Engineering , procurement and Cansiruclion
L. Commeancement of production @ 12th June 2000
c. Financial performance

As inlacs
Year anded
Financial parameters A0.6.2013 JI32H2 31.3.2011 31.3.2010 B 31.3.2009
(15Months)
Turnoyver 1,70,512.86 1,3B,220.03 1,30,207.34 1,11,061.76 01,876 .55
Het prefil {26286.12) 2,660.73 6,961.29 4 466.03 4,007 .68
Amount of dividend paid MNIL 83213 83115 526.97 £z0.149
Hale of Dividand MIL 12‘?’11 12% 12% 12%

2. Foreign invesiment ar collaboration:

Duning the ygar 2012-13, ihe Company has an earmed an axpar income is Ra1,559.08 Lakhs, The total haldings of tareign
tanks, [oreign institulional investors, overseas comporate bodies are 13481762 equity shares of As. 104 each conatiluling
30.39% of Iha paid up equily capital.

3. Appointes infopmalion

a. Background, Job profile & sultability.

Mr. T Shivaraman

Mr. T Shivaraman, holds a post gradualion degres in chernical englneering and has completed a master of Scienca Irom
the Indian Instilule of Technology. Hae slated his career as 4 managament trainee al IC! India Llmited wilh its fertilizar
plant in Kanpur and has 23 years of exparience in plant operations and project engineering. He has bean invclved in
engineering, precuremenl and construction business since 1992 and fs heading EPC husiness sinca 2006,

Mr. T Shivararnan s the prasent president of the Madras Chamber of Commerce & Indusiry
Rermuneration paid : Bs. 40,15 008 p.a. plus Perquisiles and Cammission
Mr. M. Am[ad Shariff

Mr. M. Amjad Shaiifl holds a post-graduation in chemical engineenng irom the Indian Institute of Technology, Madras. He
has over 2B years of gxparience in prcject execulion, sales, marketing and corporate planning. He also has exparience in
design and installation of hi-tech projectls for a variely of industrial applications in \ha araas of fertiliser, chermical, ferrous
and non-farrcus melals and olher industries. He has specialised in core seclor, axeculing and management of projects,
padicularly in induslries like sleel, copper and power,

Fermuneration patd : Rs. 43,533,008 p.a. plus Perquisites and Commission

G



i, Aecognilicn awards

Shiiram EPC Lid under the stewardship of the abova Managerial Personnel chtained the lollowing recognilian/awands:

Sl Mo Awardsracognitlons year
. 150 9001 (2008} Cerilicals Cblained in the year 2013 and
2 (S0 14001 {2004} Cerilicale Valid till year 2016
2 BS QHSAS 18001 (2007) Cerlilicale

Cormparalive remuneralion wilh respect to the induslry

The Campany provides lurnkey EPC solulions (or larrous & non-ferrous, cement, aluminum, coppar, and thermal power plants,
The Company continures to develop prajecls Including design, engineering, and conslnuction of blast lumace auxiliaries, rolling
mills, alurminum refining, copper smelling, thermal power plants, cemenl plants, and coke oven batteries, Tha Company also
condribulas lo lhe design, engineering and conslruclion of coal gasification plants. The Company is ene of the few companies in
India that is active in developing a broad range of energy projects, The company recently sxpanded its offering lo includa sarvices
related 1o Solar Powsr plants. The Company also offers competencias for construclion of power planis using bio mass as fuel. The
Company alse offers turmkey design — build anviranmenlal projects calering 1o watsr and waste waler trealment, managemenl
and waler dislribulion system. Tha Cernpany also has underlaken various prejects in this venical for private projecls as wall as
rmunicipalitizs in lndia. Under Ihe astule leadarship of the Managing Direclor & CEO and the Joint Managing Director the Company
has underaken several lrmkey projects in iha various verticals mentioned harein above and has gradually increased the turnover
& order book pasilion guite signilicandly.

The turnovar of ihe Company as per ihe last audiled accounls fer the 15 manlhs period ended June 30, 2013 waz Rs. 178548
crores. The order hook position as on June 38, 2013 was Rs. 4060 crores, There are 617 employess on Lhe rolls as an
date. Considering the siza of the Company, lurnover the proposed ramunaration to MO & CEO and to JMD is reasonable and
comparabla, if nal lower than the levels prevailing in tha industry.

Pacuniary relationshio;

Mr. T Shivaraman, Managing Director & CEOQ and #r. Amjad Sharilf, Jaint Managing Direclor are not related to aach other and
ihay do nol have any pecuniary relationship direclly or indireclly with lhe Company ar manageaiial personna) except to the xlent
of their shareholdings in the equity capilal of the Company and the salany drenwn By (hem. Mr. T Shivaraman holds 4,010 eouity
shares and Mr. Amjad Sharff halds 310 equity shares.

Dther informatian

Reason for loss or inadequate profil

Ir April 2012, lha Company had canverted a parl of its cutslanding duss in Sree Jayajothi Cemenls Lid (SJCL) into squily shares /
aquity linked instruments wilh a direst equity stake of 18.768%. An addltional 43% was held by Spark Envirenmental Technologies
Limited. Shriram EPC held Oplionally Corverlible debaniures in Spark Enwironmeantal Technalogies Limited. The shareholdars of
the Company had accorded approval for this investment through a Poslal Ballgl.

Cemant not being a core business of the Company, scouling far sirategic or Financial partnars 1o work far supporting SJGL was
under way for the lasl 12 manths. The cemenl plant needed addilional investimeant far a Bailway siding and a captive powar plant
in addition o working capital suppar in order Lo achigve its full polential.

Tha compary finallsed a Iransaction by which the entire slake in 5JCL has been sold to My Home Industries, & 50-50.JV batwean
the My Home Group and CRH of iraland, international Cemenl major, This lransaction was completed in August 20713,

The impact of this transaclion on the Company was as follows:

SEPC recovers Aa. 575 crores from its investment in SJCL. This will help 1o reduce the leverage on the balance sheet and free
up cash flows to focus on the EFC busiress.

SEPG is 1aking the following wrile-downs of approx Hs. 262 crs.

a. Permanent Diminution in the Yalue of Investmenis - An amounl of Bs. 16,725.60 Lakhs has been providad [or ipwards
permanent diminution in value of investments in SICL and Spark during the current year,

h. Trade Receivables writtan off:
An amount of Rs, 6,178,34 lakhs has been wrilten off towards the sharfall in recovery of dues from SICL.

. Consequent lo the permanent diminution in the value of Optionally Convertible Debanturas in Spark as explained abova,
Interest aggregating 1o As. 3,689,596 Lakhs far the period frorm 01 April 2012 to 31 March 2012 has now been de-racognised.

In addition, the nel interest cast on the holdings of SJCL investments in SEPC forthe 15 monih period is Hs. 9659.55 |akhs.
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Step for Improvement and expected increase

Whila Ihe above transaclion resultad in a logs to the Company, the cash flow available will reduce Lhe ongeing interast burden by
around Re. 75 Crores per year from 2013 - 14 onwards,

Disclosurs in Board of Director's repan under corporale governance e, remuneralion package, lixed component and parfarmancea
linked incentives, service contracl, nollce period, severance lee, stock aplions.

Executive Directors

Thera are no slock options availablefzsued o any execulive Direclors of the Company.

Man Executive Directors

Remunaration by way of siting fees is paid to all non-executive directors al the rate of As. 15000/ for attanding sach mesling of
the Board and RBa. 10000/- for adending each commitlee.

Mo remuneration alher Ihan sitting lee totalling Rs. 11,47,.500/- has been paid to Mon-execulive Direclors for the 15 Months periad
2Mm2-13,

There has been no pecuniary relationship of lransaclions belwean lhe Company and non-executive dirsctors during the1s Monlhs
period 2012-13. There ara no stock oplions availabledssued to any non-execulive director of lhe Company.

The Board of directors recommend the resolulion sel oul in item no.4 of lhe accompanying Motice for your approval.

Interest of Directors

Mr, T Shivaraman, Managing Diractor & CED and Mr. Amjad Shariff, Joint Managing Direclor are inlarested in Lhis resoclution.
tlo other directar is direcllyindiraclly concarned ar intaresled in this resalution.

By Crder of the Eoard

Place: Chenngi K.SURESH
Dale: October 22, 2013 Yice Presidant & Company Secrelary

Fagislered Offlce: 4th Floor, Sigappi Achi Building,
18/3 Aukmini Lakshmipalhi Zalai,
Egmote, Chennai-G00008,



