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Telefax : 044-42137082
email : sribhav@aryes.in
sridharan.r@aryes.in

28" November, 2013

The Managing Director

Messrs. Shriram EPC Limited
Sigappi Achi Building, 4" Floor,
No.18/3, Rukmini Lakshmipathi Road,
Egmore, Chennai - 600 008.

Dear Sir,
ub: Passin Res ion ugh Postal Bal

Pursuant to the resolution passed by the Board of Directors of M/s. Shriram EPC
Limited at their meeting held on 22™ October, 2013, We have been appointed as
Scrutinizer to recei\;gf.___' scrutinize the postal ballot papers in respect of

the following resuhﬁiﬁﬁs}” i ] |

Reference
to the
Companies
Act, 1956
Section

81 (1A)

resolution

G
S

LVED that pursuant to the provisions of Section 81(1A),
and other applicable provisions, if any, of the Companies Act,
1956 and the Companies Act, 2013 (including any statutory

cation of re-enactment thereof for the time being in force),
emorandum and Articles of Associz on of the Company,
~agreements entered into by the pany with the stock
es e the equity shares of the Company are listed,
yapte; "u"ILéfSecu rities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 the
guidelines and clarifications issued by the Reserve Bank of India
("RBI"), and any other statutory/regulatory authorities, and
subject to all such other approvals, permissions, consents and
sanctions of any authorities, as may be necessary, and subject to
such conditions and modifications as may be prescribed or
imposed by any of them while granting such approvals,
permissions, consents and sanctions and which may be agreed to
by the Board of Directors of the Company, (hereinafter referred
to as the “"Board”, which term shall also include any committee
thereof) the consent of the Company be and is hereby accorded
to the Board to issue and allot, on preferential basis, on such
terms and conditions and in such manner as the Board may think
fit, without offering the same to any person/s who at the date of
offer are holders of shares of the Company. up to:

(i) 3,00,00,000 Cumulative Redeemable Preference Shares of Rs,
100/- each. (the "Preference Shares") proposed to be issued
in_one or more tranches for an aggregate subscription price of |
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" Rs. 300,00,00,000 /- (Rupees three hundred crores only) to the
holding Company Shriram Industrial Holdings Limited (SIHL).

(i) The Preference shares shall be entitled to a preferential
dividend of 10% of the face value of the preference shares
BeVery year.

(iii) The Preference shares shall be redeemed at the end of 10
years from the date of their issue, or such time as the holder
may determine.

(b) RESOLVED FURTHER THAT:

(i) The Preference Shares shall be subject to the provisions of the
Memorandum and Articles of Association of the Company, and
other applicable regulations. The Preference Shares shall rank
pari passu with the existing equity shares of the Company in
respect of all matters including dividend entitlements;

(ii) The Board be and is hereby authorized to decide and approve
the other terms and conditions of the issue of the above
mentioned Preference Shares and to vary, modify or alter any
of the terms and conditions, including the size of the issue, as it
may daem expadiemt

(i) ‘The bffer l:-;sue and allotment t:rf the aﬁ:lresa:d Preference
Shares ghall be made at such time or tNﬁE-E as the Board may in
its ahau‘iute discretion decide; and ;

(iv) Thﬂ'; gffer issue and allotment of the Preference Shares shall
be subject to applicable law, guidelines, ntitifrcatrons rules and
reguiati-:}ns e

(c) AI"IIJ RESOL\\"EB FURTHER THAT Mr, T Shwaraman
Cﬂmpﬂn? SECFEtHI"f of the C-:‘.fn‘lpah‘,r,'bé' 'a'nd are hereby jointly
and severally authorised to do all such acts and take all such
steps as they may think fit and proper for giving effect to this
resolution.

(d) AND RESOLVED FURTHER THAT the Board be and is hereby
authorised to delegate all or any of the powers to any
Committee of Directors of the Company to give effect to the
aforesaid resolutions.

(e) AND RESOLVED FURTHER THAT for the purpose of giving
effect to the aforementioned resclutions the Board and/or such
person(s) as the Board may appoint be and isfare hereby
authorised to do all acts, matters, deeds and things and to take
all such steps and do all such things and give all such directions
as the Board may consider necessary, expedient or desirable in
order to give effect to the above resolutions and also to settle
any questions or difficulties that may arise in such manner as
the Board in its absolute discretion may deem fit and take all
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steps which are incidental and ancillary in this connection.

Section 94 | Ordinary Resolution

RESOLVED THAT pursuant to Section 94, and other applicable
provisions, if any, of the Companies Act, 1956, the Authorised Share
Capital of the Company be increased from Rs.85,00,00,000/-
(Rupees Eighty Five Crores only) to Rs.385,00,00,000/- (Rupees
Three Hundred and Eighty Five Crores only) ) divided into
8,50,00,000 Equity shares of Rs.10/- each and 3,00,00,000
Preference Shares of Rs.100/- each and consequently, the existing
Clause V of the Memorandum of Association of the company relating
to the share capital be amended by replacing the same with
following:-

The Authorised Share Capital of the Company is Rs.385,00,00,000/-
(Rupees: Three hundred and Eighty Five Crores only) divided into
8,50,00,000 Equity shares of Rs.10/- each and 3,00,00,000
Prefemnceé Shares of Rs. 100/- each with the rights and conditions
attached thereto as are provided by the Articles of Association of the
Company for the time being, with powers to divide the shares in the
Capital into. different classes and to attach thereto respectively such
;}referentml rights, privileges or conditions as ma? be determined by
or in accordance Mti% the Articles of Association of the Company and
to vary, mud'if}f or abrc:-gal:e any such rights, privileges or conditions
in such manner as may be permitted by ther Cﬁmpanles Act, 1956 or
prnwd’&ﬁ by the Articles of Association of the Company for the time
being. The Company has power to increase or reduce the Share
Capital in atmrdance with the prnwsmns af the Companies Act,
1956, 0. -

Section 31 e "_ Resolu

HESGI:.WB THAT pursuant to. Sectinn 31 and other applicable
provisions, if any, of the Companies Act, 1955 the following Article
3 be substituted in place of existing Article 3 of the Articles of
Association of the Company.

Article 3: The Authorised Share Capital of the Company is
Rs.385,00,00,000/- (Rupees Three hundred and Eighty Five Crores
only) divided into 8,50,00,000 Equity shares of Rs.10/- each and
3,00,00,000 Preference Shares of Rs. 100/- each . The Company
shall have power to increase or reduce its capital into different
clauses and to attach thereto respectively such preferential,
deferred, qualified or other special rights, privileges, conditions or
restrictions as may be determined by or in accordance with the
Articles of Association of the Company or the legislative provisions
in force in that behalf,
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Section Special Resolution
269 and

other RESOLVED THAT pursuant to provisions of Section 269 and other
applicable | applicable provisions, if any of the Companies Act, 1956 and subject
provisions | to the approval of the Central Government, -if any, consent of the
of the Act Company be and is hereby accorded to the Board of Directors for
continuing to pay the same remuneration of Rs. 40, 15,008 and Rs.
43, 99,008 p.a. excluding Commission and Perquisites as applicable
to Mr. T. Shivaraman, Managing Director & CEO and Mr. M Amjad
Shariff - Joint Managing Director of the Company respectively in
spite of the loss as per the latest audited financials for the 15
months ended 30" June 2013.

RESOLVED FURTHER THAT consent of the Company be and is
hereby accorded to the Board of Directors to prefer necessary
application under Section 269 of the Companies Act, 1956 to the
Central Government seeking approval for payment of additional
remuneration over and above limits specified under Section II of
Part II of Schedule XIII of the Companies Act, 1956.

RESOLVED FURTHER THAT consent of the Company be and is
hereby accorded to Mr. S R Ramakrishnan - Chairman or Mr. R
Sundararajan, Director or Mr. K Suresh - Vice President & Company
Secretary of the Company to submit necessary application to the
Central Government and complete all necessary formalities for
waiver of the excess remuneration and also for continuing to pay
the same remuneration tIH their tenure Bf aﬁ'c& i.e., 19" September
2015,

We report that the'lﬁ_'ﬁ;_s;t_a]_jbaliq_t ﬁmicé dated 22™ Octpbér,zu:l.?. under Section
192A of the Cumpani‘ﬂ_é‘ﬁct;,-- 1956, was issued individually to all the shareholders and
the notices were dﬁpat%ﬁed on 28" Df.‘tﬁbﬂr‘; 12013 under secured mode by
Department of Posts, India. We report that.és. stated :=in the notice sent to the
shareholders, the Company had fixed 28" November, 2013 as the last date for
receipt of Postal Ballots. The Company has filed the Calendar of events with the
Registrar of Companies, Chennai the e- Form No. 61 on 28" October, 2013 vide SRN
B87912481. As stated in Rule 3(c) of Companies (Passing of the Resolution by Postal
Ballot) Rules, 2011 an advertisement was published by the Company in “THE
HINDU BUSINESS LINE"” in English and “"MALAI TAMIZHAGAM" in Tamil on 30
October, 2013 informing about the despatch of the Postal Ballot forms and other
related matters mentioned therein. We report that we have received the Postal Ballot
forms from the shareholders during the period starting from 2" November, 2013
to 28" November, 2013.
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All the Postal Ballot forms received upto the closure of working hours (05.00 P.M.) on
28"™ November, 2013, the last date fixed by the Company for receipt of the forms,
were considered for our scrutiny.

Envelopes containing postal ballot forms returned undelivered aggregated to 173
(One Hundred and Seventy Three only). These envelopes were not opened and they
are separately maintained.

During the course of scrutiny of Postal Ballot Forms we have not come across any
mutilated Postal Ballot Forms.

We report that all the Postal Ballot Forms were scrutinized and processed and a
computer statement containing the Shareholders Name, Address, Folio Number,
Postal Ballot Number, NumbElE uf Shares held Numher l}f Votes voted, Assented,
Dissented and Rejected ware* generatad :

We report that out of 'guaﬁ Ehareﬁalders we have re::eive'ﬁ pulled Ballot Forms from
225 Shareholders and 'the detallﬁ @f pumng resxﬁts are gwen beinw

9,036

Total No. of Sharehﬁldéﬁg:;

Total No. of Shares

4,43,58,184

Receipt of Postal Eailnt Fﬁi’!ﬂs

R

: }!ﬁﬂ‘ November,2013

o Nuuemher,zu 13 to

Total Postal Ballot F&ﬁn_;ﬁ}-fﬂ._ecei?feﬁ i

- 225
Less: Invalid Pustal';ﬁﬁil& :Fermsff o 6
Net Postal Ballot Fo.ﬁ;is = : B el 219
Vaiid Postal Ballot Forms ™ | 219

*Invalid Postal Ballot was not taken into account for the voting.

ITEM NO.1 IN THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to Section 81 (1A) of the Companies Act, 1956 for
raising of additional capital by way of issue of 3,00,00,000 Cumulative Redeemable
Preference Shares of a face value of Rs. 100/- each (the "Preference Shares”)
proposed to be issued in one or more tranches at par for an aggregate subscription
price of Rs. 300,00,00,000 /- (Rupees three hundred crares only) to the holding
Company Shriram Industrial Holdings Limited (SIHL).
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of Postal Ballot
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Particulars | No. of Ballots No. of shares | % on Total
(Votes) Shares (Votes)
o - Received
Assent 195 30056135 99.98
Dissent 24 5751 0.02 |
Total 219 30061886 100
RESULTS:~

As the number of votes cast in favour of the resolution was three times

more than the number of votes cast against, we report that the Special
Resolution under Section 81 (1A) of the Companies Act, 1956, with regard
to the Item No.1 as set out in the Notice of Postal Ballot has been passed
by the shareholders witl_i :requﬂsita majority.

Ordinary Resolution pursuant t:o Sectmn 94 bf 1I:i'ne Companles Act, 1956 for
increase of the authorise:i ﬁhare capital of the company.

m_&m
Particulars N‘n.hta;allots Hu. of shares. % ~ on Total |
{Untes) Shares (Votes)
i R&teived
Assent 195 30055135_ 99.98
Dissent 24 IR 0.02
Total 219 . 30061886 100
RESULTS:

As the number of votes cast in favour of the resolution was more than the
number of votes cast against, we report that the Ordinary Resolution
under Section 94 of the Companies Act, 1956, with regard to the Item

No.2 as set out in the Notice of Postal Ballot has been passed by the
shareholders with requisite majority.
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ITEM NO.3 IN THE NOTICE OF POSTAL BALLOT

Special Resolution pursuant to Section 31 of the Companies Act, 1956 for
alteration in the Articles of Association of Company with respect to capital clause.

Summary of Postal Ballot

... Continuation Sheet

Particulars | No. of Ballots No. of shares | % on Total
(Votes) Shares (Votes)
E Received
Assent i97 30056309 99.98
Dissent 22 5577 0.02 |
‘Total 219 30061886 100
RESULTS:~

As the number of votes cast in favour of the resolution was three times
more than the number of votes cast against, we repnrl: that the Special
Resolution under Section 31 of the Companies Act, 1956, with regard to
the Item No.3 as set out in the Notice of Postal Ballot has been passed by
the shareholders with requisite ma}onty

Special Resolution pierLIﬂﬁt to Section 269 of the Cumpames Act, 1956 seeking
approval of the Central Government for :nntlnumg to pay same Managerial
Remuneration to the Managing Director & CEO and Joint Managing Director of the
Company, in spite of the Loss in the Audited Financials for the 15 Months ended
30" June 2013 and authorise nfﬁmaiﬁ tc: make neu::essar'gur apphcatmn to Central
Government in this ragafcf\ ;

Particulars | No. of 'B&ihii{és:t. .Nn. of shares | % on Total
(Votes) Shares (Votes)
. Received
Assent 175 30052921 99.97
Dissent 44 8965 0.03
Total 219 30061886 100
RESULTS:~

As the number of votes cast in favour of the resolution was three times
more than the number of votes cast against, we report that the Special
Resolution under Section 269 and other applicable provisions of the
Companies Act, 1956, with regard to the Item No.4 as set out in the Notice
of Postal Ballot has been passed by the shareholders with requisite
majority.
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The results of the resolution passed through Postal Ballot pursuant to Section 192A
of the Companies Act, 1956 read with Companies (Passing of the Resolution by
Postal Ballot) Rules, 2011 is annexed hereto.

We further report that as per the Board Resolution dated 22™ October, 2013,
Mr. S R Ramakrishnan, Chairman of the Board of directors of the Company or any
other Director of the company or Mr. K Suresh - Vice President and Company
Secretary may declare and confirm the above results of voting by postal ballot in
respect of the resolutions referred herein on Friday, 29" November, 2013 at 11.00
a.m. at D-17, SIPCOT Industrial Complex, Gummidipoondi - 601 201 and the
results of the postal ballot should be displayed at the Registered Office and also
posted on the Company's website — www.shriramepc.com. The results shall also be

communicated to the Str::r.:k Exchangas where the Eﬂmﬁan’yl'$.5hares are listed.

We further report that as, per the Cﬂmpantes {Rassmg -::F the Resclutmn by Postal
Ballot) Rules, 2011, the t‘zampan\_.r has cnmplleﬁ With the pmvisiﬂns of the Rules.
We further report tha{' as pe:' tha said Rules the rec-:}rr:is mamtalned by me such
as, the computer reg‘isté‘r (to record the consent or othenn.rise- received from the
shareholders, which. iﬁclud'@i all 'the par‘ticulars ﬂf 1'}'?& -,“eharehﬂiders such as the
name, address, folio mmr, number af shares helqﬁf numﬁer of shares voted and
number of shares amnted num{mr of shareﬁ dlsséﬁteﬂ- number of shares
rejected), ballot pa peﬁ aggi other t’elateﬂ pap&marfe in aur safe ‘custody which will
be handed over to thé Cﬂ?‘!tpany SEcrEbary aﬂ:er the Chatm‘laﬁ c;:msnclers, approves
and signs the rnmutas t-'f tﬁé'rneetsrfg .

.........

We thank you for the api:-urﬁ:h?i?'-ji’ven to act as a Scrutinizer for the above Postal
Ballot.

Thanking You

Yours faithfully,
For R. SRIDHARAN & ASSOCIATES
MPANY SECRETARIES

r___._CS-R:SHIIm/-

C P No. 3239
FCS No. 4775

Encl.: a/a




