BIRLA ERICSSON

NOTICE

NOTICE is hereby given that the Twenty Fourth Annual General Meeting of the Members of Birla Ericsson Optical Limited will be held on Friday,
August 19, 2016 at 10.00 AM. at the Registered Office of the Company at Udyog Vihar, P.O. Chorhata, Rewa (M.P.) to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Financial Statements of the Company for the financial year ended March 31, 2016 including audited Balance
Sheet as at March 31, 2016 and the Statement of Profit and Loss for the year ended on that date and the Reports of the Board of Directors and
Auditors thereon.

To declare dividend on equity shares for the financial year ended March 31, 2016.

To appoint a Director in place of Mr.D.R. Bansal (DIN: 00050612), who retires by rotation at this Annual General Meeting and being eligible, offers
himself for re-appointment.

To ratify appointment of Messrs V. Sankar Aiyar & Co., Chartered Accountants, (Registration No. 109208W) as Auditors of the Company to hold
office from the conclusion of this Meeting until the conclusion of the next Annual General Meeting of the Company on such remuneration as shall
be decided by the Board of Directors of the Company from time to time.

SPECIAL BUSINESS:

5.

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED that in supersession of the special resolution passed through Postal Ballot on January 14, 2015, save as respect things done or
omitted to be done before such supersession, pursuant to the provisions of Section 186 and other applicable provisions, if any, of the Companies
Act, 2013 (“the Act”) read with the Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s) or
re-enactment(s) thereot, for the time being in force), the consent of the Company be and is hereby accorded to the Board of Directors, subject to
such other approvals, consent, sanctions as may be necessary including from banks and financial institutions, if any, and all such other statutory
approvals, if any, for: '

(i) giving any loan / revolving loans / advances / deposit to any person or other body corporate;

(i) giving any guarantee and/or providing any security (including by way of pledge of shares or other securities held by the Company in any
other body corporate) in connection with a loan made by any other person to or to any other person by any body corporate, from time to
time in connection with a loan made by any other body corporate or person and Jor;

(i) acquiring whether by way of subscription, purchase or otherwise, the securities of any other body corporate;

upto an amount, the aggregate outstanding of which should not exceed at any given time Rs. 2500 Crore (Rupses Two Thousand Five Hundred

Crore only).

FURTHER RESOLVED that the aforesaid loans/advances/deposits /guarantees/securities etc. be made/given by the Company out of the share

capital, internal accruals, loans raised or debentures issued and/or to be raised/issued by the Company and such other means.

FURTHER RESOLVED that for the purpose of giving effect to the above resolution, the Board of Directors be and is hereby authorised to negotiate

and decide, settle any question, difficulty or doubt arising out of and incidental thereto, from time to time and to sign and execute all deeds,

applications, documents and writings that may be required on behalf of the Company and give such directions as it may, in its absolute discretion,
deem expedient, desirable and necessary including delegating all or any of the powers herein, to any Committee of Directors or to any Director(s)
or any officer(s) of the Company, that may be necessary, proper, expedient or incidental for the purpose of giving effect to this resolution.”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED that pursuant to the provisions of Section 94 and other applicable provisions, if any, of the Companies Act, 2013 read with
Rule 5 (2) of the Companies (Management and Administration) Rules, 2014, the approval of the members of the Company be and is hereby
accorded to keep, maintain and preserve Register of Members, Index of Members, Register of renewed and duplicate shares and/or any othet
Register required to be maintained under Section 88 of the Companies Act, 2013 and rules made thereunder. at the Office of the Registrar and
Share Transfer Agent of the Company viz. Messrs Link Intime India Private Limited, presently situated at C-13, Pannalal Silk Mils Compound,
L.B.S. Marg, Bhandup (West), Mumbai — 400 078 or at any other place within the local limits of Mumbai (Maharashtra) under the custody of a
person so authorised by the Board of Directors in this regard, instead of keeping, maintaining and preserving the said Registers/index of Members
at the Registered Office of the Company.

FURTHER RESOLVED that the Board of Directors of the Company be and is hereby authorised to sign and submit such documents or forms or
intimation, etc. and to do all such acts, deeds, matters and things as it may, in its sole discretion deem necessary, proper, desirable to give effect
to the above resolution.”

To approve the change of name of the Company from “Birla Ericsson Optical Limited” to "Birla Cable Limited” and consequent amendment to
Memorandum of Association and Articles of Association and other documents of the Company and in this regard to consider and if thought fit, to
pass, with or without modification(s), the following resolution as a Special Resolution:
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“RESOLVED that pursuant to the provisions of Section 4,13,14,15 and any other applicable provisions, if any, of the Companies Act, 2013 and the
rules framed thereunder (including any statutory modification(s) or re-enactment thereof, for the time being in force) and subject to the approval of
the Central Government, stock exchanges where equity shares of the Company are listed and all other statutory/regulatory authorities, if any, as
may be required for the purpose, consent of the members be and is hereby accorded for changing the name of the Company from “Birla Ericsson
Optical Limited” to “Birla Cable Limited".

FURTHER RESOLVED that any one of the Directors and/or Company Secretary of the Company be and is hereby authorized to do all such acts,
deeds, matters and things as may be considered necessary, appropriate, expedient or desirable to give effect to this resolution.”

To alter the Memorandum of Association of the Company and in this regard to consider and if thought fit, to pass, with or without modification(s),
the following resolution as a Special Resolution:

“RESOLVED that pursuant to the provisions of Section 13 and other applicable provision(s). if any, of the Companies Act, 2013 and reievant rules
tramed thereunder (including any statutory modification(s) or re-enactment thereof, for the time being in force) and subject to the approval of the
Central Government, stock exchanges where equity shares of the Company are listed and all other statutory/regulatory authorities, if so required,
the consent of members be and is hereby accorded for following alteration(s) in the Memorandum of Association of the Company :

(a)  The existing Clause | of Memorandum of Association be deleted and in lieu thereof the following new Clause | be substituted :
“The name of the Company is BIRLA CABLE LIMITED".
(b) The existing Clause Il (B) (6) of the Memorandum of Association of the Company be deleted.

(c) The existing Clause il (B)(17) of Memorandum of Association be deleted and in lieu thereof the following new Clause i (B)(17) be
substituted:

17.  Subject to the provisions of Section 73 of the Companies Act, 2013 and other applicable provisions of the Act and directives of
Reserve Bank of India to receive money on deposit or loan and borrow or raise or secure the payment of moneys in such manner
as the Company shall think fit and in particular by the issue of debentures, perpetual or otherwise, and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge or lien upon all or any of the Company’s properties or assets, movable
or immovable, both present and future including its uncalled capital and also by a similar mortgage or lien, to secure and guarantee
the performance by the Company or any other person or Company, of any obligation undertaken by the Company as the case may
be and to purchase or pay off any such securities.

(d) The existing Clause ill (B)(20) of Memorandum of Association be deteted and in lieu thereof the following new Clause il (B)(20) be
substituted:

20.  Subject to the provisions of Section 40 of the Companies Act, 2013, to pay out of the funds of the Company all expenses which
the Company may lawfully pay with respect to the formation and registration of the Company or the issue of its capital including
brokerage and commission for obtaining applications for or taking, placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the Company.

(¢)  The existing Clause Hli (B)(35) of Memorandum of Association be deleted and in lieu thereof the following new Clause il (B)(35) be
substituted:

35.  Subiject to the provisions of the Section 52 of the Companies Act, 2013, to place to reserve, or to issue bonus shares among the
members or otherwise to apply, as the Company may from time to time think fit, any moneys belonging to the Company including
those received by way of premium on shares or debentures issued by the Company at a premium and moneys arising from the issue
by the Company of forfeited shares.

f) The word “the Companies Act, 1956” appearing in the existing Clause V of the Memorandum of Association of the Company be substituted

with the word “the Companies Act, 2013".

FURTHER RESOLVED that any one of the Directors and/or Company Secretary of the Company be and is hereby authorized to do all such acts,
deeds, matters and things as may be considered necessary, appropriate, expedient or desirable to give effect to this resolution.”

To adopt a new set of Articles of Association of the Company in conformity with the provisions of the Companies Act, 2013 and in this regard to
consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED that pursuant to the provisions of Section 14 and other applicable provision(s), if any, of the Companies Act, 2013 and relevant rules
framed thereunder (including any statutory modification(s) or re-enactment thereof, for the time being in force), the consent of the members be
and is hereby accorded for adoption of a new set of Articles of Association of the Company based on Table- F of Schedule I of the Companies Act,
2013 in place of the existing Articles of Association of the Company.

FURTHER RESOLVED that any one of the Directors and/or Company Secretary of the Company be and is hereby authorised to do all such acts,
deeds, matters and things as may be considered necessary, appropriate, expedient or desirable to give effect to this resolution.”

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

“RESOLVED that pursuant to provisions of Section 148 and alt other applicable provisions of the Companies Act, 2013 and the Rules framed
thereunder, as amended from time to time and such other permissions as may be necessary, the payment of remuneration of Rs.50,000/- (Rupees
Fifty Thousand Only) with applicable Service Tax plus reimbursement of out of pocket expenses at actual to Messrs D. Sabyasachi & Co., Cost
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Accountants who were appointed by the Board of Directors of the Company as “Gost Auditors” to conduct the audit of the cost records maintained
by the Company in accordance with the Companies (Cost Records and Audit) Rules, 2014, as amended, for the financial year ending March 31,
2017, be and is hereby ratified and approved.

FURTHER RESOLVED that the Board of Directors of the Company be and is hereby authorised to do all acts and take all such steps as may be
necessary, proper or expedient to give effect to this resolution.”

Registered Office: By Order of the Board of Directors
Udyog Vihar, for Birla Ericsson Optical Limited
P.0.Chorhata,

Rewa - 486 006 (M.P.) Somesh Laddha
July 14, 2016 Company Secretary

__,___’__,__,_/—/__Pl_’——_d_________,_

NOTES FOR MEMBERS' ATTENTION

The explanatory statements setting out the material facts pursuant to Section 102(1) of the Companies Act, 2013, relating to the special business
to be transacted at the Meeting is annexed hereto.
A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE “MEETING”) IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE ON A POLL, INSTEAD OF HIMSELF OR HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY. Proxies, in order to be effective, must be received in the enclosed Proxy Form of the Registered Office of the Company not less than
forty-eight hours before the time fixed for the Meeting, i.e. by 10.00 a.m. on August 17, 2016.
A person shall not act as Proxy on behalf of members for more than Fifty (50) in number and holding in the aggregate not more than ten percent
of the total share capital of the Company carrying voting rights. A member holding more than 10 percent of the total share capital of the Company
carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or shareholder. A proxy
torm is annexed herewith. '
Members/Proxies are requested to deposit the Attendance Slip duly filled inand signed for attending the Meeting. In case of joint holders attending
the Meeting, only such joint holder who is higher in the order of names will be entitled to vote. Corporate members intending to attend Annual
General Meeting through their authorised representatives are requested to send to the Company, a certified copy of the Board Resolution, Power
of Attorney or such other valid authorisations, authorising them to attend and vote on their behalf at the Meeting. Members who hold shares in
de-materialized form are requested to bring their DP 1.D. and client 1.D. No.(s) for easier identification of attendance at the Meeting.
During the period beginning 24 hours before the time fixed for the commencement of Meeting and ending with the conclusion of the Meeting, a
Member would be entitled to inspect the proxies lodged at any time during the business hours of the Company. All relevant documents referred
to in the accompanying Notice and the Statement shall be open for inspection by the Members at the Registered Office of the Company during
normal business hours on all working days except Saturdays, upto and including the date of the Meeting. The Register of Directors and Key
Managerial Personnel and their shareholding, maintained under Section 170 of the Companies Act, 2013 and the Register of Contracts or
Arrangements in which the Directors are interested, maintained under Section 189 of the Companies Act, 2013 will be available for inspection by
the Members at the Meeting (AGM).
The Register of Beneficial Owners, Register of Members and Share Transfer Books of the Company shall remain closed from Friday, August 12,
2016 to Friday, August 19, 2016 (both days inclusive) for the purpose of determining the names of members eligible for final dividend on equity
shares (if declared) and the Meeting.
The dividend on Equity Shares, if approved at the Annual General Meeting, will be credited / despatched between August 19, 2016 and September
17, 2016 to those members whose names shall appear on the Company’s Register of Members on August 11, 2016. In respect of the shares held
in dematerialised form, the dividend will be paid to members whose names are furnished by National Securities Depository Limited and Central
Depository Services (India) Limited as beneficial owners as on that date.
Messrs Link Intime India Pvt. Ltd., C-13, Pannalal Silk Mills Compound, L.B.S. Marg, Bhandup (West), Mumbai — 400 078 continue to act in the
capacity of Registrar and Share Transfer Agents for physical shares of the Company. Messrs Link Intime India Pvt. Ltd. is also the depository
interface of the Company with both NSDL and CDSL. Members are requested to address all correspondences, including dividend matters, to the
said Registrar and Share Transfer Agents.
Members holding shares in electronic form may note that bank particulars registered against their respective depository accounts will be used by
the Company for payment of dividend. The Company or its Registrar and Share Transter Agents cannot act on any request received directly from
the members holding shares in electronic form for any change of bank particulars or bank mandates. Such changes are to be advised only to the
Depository Participant of the Members. Members holding shares in physical form are requested to advise any change in their address or bank
mandates to the Company/Registrar and Share Transfer Agents.
Non-resident indian Members are requested to inform Registrar and Share Transfer Agents, immediately of:
(i) the change in the residential status on return to India for permanent Settlement.
(i) the particulars of their bank account maintained in India with complete name, branch, account type, account number and address of the

bank with pin code number, if not furnished earlier.
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