
MOTHERSON SUMI SYSTEMS LIMITED
2' Floor, F-7, Block 8.1, irohan Co.operative Industrial Estate, Mathura Road, New Delhi - 110044

NOTICE OF POSTAL BALLOT
DearShafeholde(s),

Notice is hereby given that following Resolutions are circulated fof approval of members of the Company lo be accorded by Postal Balloi
in accodance with the pfovisions of Section 192A of the Companies Act, 1956 read along wilh the Companies (Passing of lhe
Resolution byPostal Ballot) Rules, 2011 :

To consider and, if thought it, to give assenvdissent to the following Special Business:

1. To consider and if thought fit, to pass wilh or without modifcation(s), the following as an Ordinary Resolutloni

''RESOLVED THAT purcuanttothe recommendation ofthe Boad of Dirgctors and relevanl prcvisionsoftheArticlesofA.ssocjalion
of the Company, and subject to the guidelines/r€gulations issued by the Secu lies and Exchange Board of India and such
appfovals as may be required in this regard, consenl ofthe msmberc b€ and is hercby accorded to the Board of Directors of the
Company (hereinaftgf referred to as 'the Board", which exprcssion shali be deemed to include a Committee of Direclors duly
auihorised inthis behalf)for capitalization ofsuch ofthe share premium accounl, general rcserues and capital redemptioQ reserves
as may beconsidered necessary bythe Boad forthe puryose of issue of bonus shares ofRe. 1/- each, cledited as fully paid up
shafes to the holders of the existing equitysharcs oflhe Companywhose names appearin ths Register of l\,4embe$ on such dale
as may be fixed by the Board of Directors in this r€gard, in the proportion of one equity share for every lwo equaty shares held by

RESOLVED FURTHERTHAT the allotmenl and issue offully paid-up new Equlty Sharcs as Bonus Shares to the extent that they
relateto non-fesident members ofthe Company shall be subject to the approvaloilhe Reserve Bankoflndiaas may be necessary

RESOLVED FURTHERTHATthe Bonus Shares lo be issued as fully paid up Equity Shares are subjeclto lhe [4emorandum and
theAdicles ofAssociation ofthe Companyand shallrank in all respects pari passu wilh the existing Equity Shares but shallnot be
entiiled to participate in anydividend declared orlo be declaredforanyyearp or lo the allotment of the Bonus Shares.

RESOLVED FURTHERTHAT ifas a result ofimplemeniation olthis resolution, any member becomes entilled to a fraction of new
Equity Shareslo be allotted as Bonus Shares,lhe Company shallnol issue any cerlificate or coupon in respect of such fractional
shares butthe toialnumber ofsuch new Equily Shafes representing such frcclions shallbe allotted by the Boad to a nominse or
nomineesto beselected by the Boardwhowould hold thern as trustee for the EquityShaeholderswhowould have been entilledlo
suchf|actions in case the same wefe issued and such nominee{s) willas soon as possible sellsuch Equity Shares allotted al the
pfevailing market rat€ and ihe nel sale proceeds ofsuch shares afler adjusting the cost and the expenses in rcspect thereof be
distributsd among such memberc who are enlitled lo such fractions in ihs proportion oftheir respective holdings and fraction

RESOLVED FURTHERTHATfoithe purposeofgiving effect to this resolution, the Board of Direclors be and is hereby authofised
lo take allsteps as may be necessary with rcgard to the issue, allotment and distribulion ol the new Equity Shares as lhey may in
lheh absolule discretion deem fit,"

2. To consider and iflhought it,10 pass with orwithout modification(s), the following as a Special Resolutlon:

"RESOLVED THAT purcuant to provisions of Section 372,q and olher applicable provisions, if any, of lhe Companies Act, 1956
including any amendment ihereto or statutory modification(s) or re-enactment(s) thereof for the time being in force, the rules,
fegulations/guidelines, if any, issued/pfesc bed by the Minlstry of Coeo€ie Afiairs, Govemment of India and subject to the
approvalofsuch appropriate authorilies as may be necessary consentofthe members be and is hereby accoded to lhe Board of
Directors ofthe Company to make investmenls in lhefom ofcapilaland/or provide loan/guarante€ upto Rs- 350 Crores (Rupees
Thrce Hundred and Fifty Crores only) in one or morc tranchss in Samvardhana Moiherson Polyme6 Limited (Sl,iPL), a
Subsidiary/Joint Venture Company where the Company holds 51% stake notlvithslanding thal the aggregate ot loans and
investmenis so far made orto be made and guarantees orsecurities sofargiven orto be given to allbodies corpo€te mayexceed
the limiis presc bed under Section 372A of the Companies Act, 1356 prcvided fudher that the proposed investment
/loan/guaraniee may be either dircctly / indircctly into SMPL and/or to its one or more su bsidiaries within the above limits.

RESOLVED FURTHERTHATthe proposed transactionswith the aforesajd Company shallbe in addilion to lhe investmenG, loans
or advances made and guarantees provided from time to iime by the Company,

RESOLVED FURTHERTHATthe Board ofDireclors ofthe Company be and is hefebyautho zed to take such steps as may be
necessary and to execute alldeeds, applications, agreements, documents and writings that may be required, on behalf ofthe
Company and to do allsuch acts, deeds, matters and things that may be necessary prcper, expediento.incidentaltheretoforthe
purpose of givng etrecl lolhis Resolutlon.'

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

'RESOLVED THAT pursuant to provisions of Section 372A and other applicable provisions, if any, ofthe CompaniesAct, 1956
including any am€ndmsnt the€lo or statulory modification(s) or re-enactment(s) thereof for the timo being in force, lhe rules,



regulalions/guideiines, if any, issued/presc bed by the [4inistry of Corporate AfJairs, Gov€
approvat ot iucn appropriatJ,,in",itiejs- a" 

'.y-oe 
n"cessary consenr or the me..r"," r. ""ilIr"Jffl }t:ffi:5 ;irqj$::,",ji:
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mao€ rn and guafantees orsec!rit es so fargiven orto be given lo allbodies corporate mayexceed ihe timits prescriOea unoeittre

LE-:9_L]/-E-? l!T]flElTHArlhe proposed tansactionswith lhe aforesaid companyshaI be in addition lothe invesiments, ]oans
or adva nces made and guarantees pfovided from time lo itme by lhe Company.

i:T;;{fff{"['"{?ifi.1:r":,5i.d*:ilfff';"rifi:i}r'"Ji$::#rihiih".mid;rH",:#i:pu rpose of giving effecl to this Resotution. ,

4 To considerand ifthoughtfit, to passwith orwithoul modincaion(s), lhe folrowing as a speciar Resorutionl
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FXli*:"i3J:f"ff:;r,:';lilffii3J::T:;i"'tJ::"W:g""J""",Tf,ifH#;J,:,"x*il*l;ttm::J{mi:*Direclots orthe companvto make investments inlhe forr oti+'t"ia"aLrp-ro"ia" Llnig-rir)nr"" up ro Ft". +.4s crorcs (RupeesFoufCrore Forly Five Lacs onty)in one ormoretranches in Sarivardhana i\rorh"-"" r.]ii"i!,
X"*::l,iultl*T:i:":"c"ld1"J::111e1:FI""e*r'n"t'"I "g 
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underseciion 3724ofrhe Corprni""l"t, rslll"ot"'9rven 
or to begiven loallbodres corpotale mavexceedthe llmits prescribed

i,'":?*j"?;:5Ji"'&u*[:$:3"::::[:frffi,:Tl;'jJ]:g"Jni::,"'*"vsha,'beinadditonrorheinvestments,ioans

RESoLVED FURTHER THAT the Bo4d of Directors ofthe company be and is hereby authorized to lake such steps as may be

i",-*i."i:iu:i""X':,iii""X11;.T?iiiliJt;iyi'iili[?ifi,,H?l]""":il';1.";:lll;:1f",,ru[i*lii",:*XU!purpose of giving etreci to ihis Resotution.,,

Place : NOIDA
Dale:1"November,2013

By Order of lhe Board

sd/,
(G. N. GAUBA)

Vice Presidenl (Finance) &
Company Secretary

X9!9c:

1. TheSpec alBusinessas mentioned above requireslhecofsentofrhe memberslhrough poslatBalot.

2 Explanalory statement a nd reasons for lhe proposed speclal Busiress pursuanl to section 1 02 of lhe companies Act, 201 3 readwith Seci on 1 92A of lhe Compan ies Act 1 95o a re gven nereunoer.

3 The company has appointed [,4r' D P Gupta, company secrclary in whote{ime practice as scrutinizef for lhe puFose of thePostal Ballot voting process.

4 The noi ce is being sent to all lhe Membets whose na me wou ld appeaf in the Register of t\temberc/ Record of Deposiiories as on1sl November 2013.

5 A l\4embet deshing to exercise vole by Poslal Ballol may comptete the postat Ba ol Form and send it to lhe scrutinizer in theencrosed serf -addressed Business Reorv Env€op. p;slage wir be borne and pai; by lhe co.pany. ro*euer, enueiolcorta ning PoslalBallots, ifsent by couridr;r by Redlsterea P:ost at the expenie or ti" r"s-i.i"r.o ftauro"r.i]tatso be accepiedThe Envelol mav also be deposlted personally al th; adoress given fierein. Howeu"iir'i enu"rop ortn" eo"tat Baltot shoutdreach the company not later than the close of working hoJrs on 10" December;2013. tl the balols are received lhereafterlhey shall be deemecl to be not feceived.

6 The,company is exlending its offer of e'votifg facility as an aliernate, for ils t\.Iembers to enabte them to cast iheir voiee ectronicatty instead of dispalch ing posiat Ba ot The pr6ced ure for the sa me is as under :

a. Ooer yoL | ,eb browse. and tog on to t1e e-votiro webs,te \^.rvwevotingindia.co,n.
o, Nowcttct on Sharehotders
c Now'selectlhe "E recrronic voling- sequence Number" (EvsN) alongwjth.,Motherson sumisystems Limited,'from lhedropdown menu andctickon "SUBMtT"



d. Nowlllluprhe following delaits in the appropdate botesj

7.

8.

Enter For Members hotding
shares in D€mat Form

For Members holdlng
sharcs in Physical Form

UseFid
Fof NSDL- I charactef DP tD + 8 digits Ctient tD.
FoTCDSL- l6digits Beneficial Owner tD.

Registered Folio Number with the Company.

Your unique Password has been printed on the
Postal Ballot form/e-mail foMarding etectronic
notice. However, the members who have been
allolled their Password eadier by CDSL, may use
the same. In case they do not remember such
Password. they fiay go lo the option "Forget
Fassword andpmceed.

Your unique Passwod has been printed on the
Poslal Eallot lom/e-mail forwarding etectronic

Defaull Number

Enter yolr 10 digit alphanumeric pe|manent
Account Number issued by Income Tax
Department.

Enterthe Defaull Number in case the pAN in nol
updaled with the Company/RTA or in th€ Demat
Accou nt' AlAAla2222 A'.

e. Afterlogging jn the details ol "lJse. id, Password, PAN or Defaull Numbe/', the tvembers hotding shares in physicatform &y:T^T: l?lTs:li,-::.'l demar fo,rn (who had chansed their password i; the paso witire;ch dlrecfly to t ivi,ri"g ";;n.nowever' MemDers holdrng shares in demal form, who- had not changed their password earlier wi now be €;uifed lomandatonlychangelheirpassword in lhe newpasswordlield and may eniertheirdemographicdetaits i.e. dateofbi(h. mobite
numbe-r and 

-email id Kindly temembet lhe changed Password a! this can be u;d ior votins o" tiji"* p-<isiji e"t[i
- resolution(s)fof lVothercon Sumi Systems Limited oiany other Company..f. on ihe voting Page, you wil now see Resorution D6scnptron a;d dption for voring yEs/ No against each Resorution

Des( rjption The oplion YEs implies that you a ssent lo tn€ R;sot,rtion a No impties ih: tyo,r-d.ssenr to rne ResotLtion.s, crick on lhe R€sotution Fite Lin k ,r you wish to view rne *.piete io"t"iaarroiN;ii;;. "'--"
" ::':lli: lY.1T'-31:l9res(which teptesents no or votes) under each orlhe headinssorthe resorurion, iryouwanttovote

r En, r\rJ. ournorexcee0tng your lotathotdinq., 
T::.::l"li!_T,*!9rrheresotutionsyou have decided ro vote on, ctick on SUBMtrAconimation boxwi be disptayed. tf

, X:1y]".I,I9,*lliT l9rrvore, crict<on oK, etseto changeyourvole, ctickon cANCELand accordjnsty modify yourvoie. 
,

j. unceyou navevoted on a resotuLion, yoLr willnotbe a,bw€dto modify yourvote.k You can log-in any numbetoftimes lillyou harevotedon alithe reso itions or titt the end ofthe voiing period (i.e.li thetastdate
ol receipt of Postat Ba ots), whichever is eaftier, I:llI l^.j:,j:j jl".T:IFl: ggl gpJ "lLv.t" mocre ror vofins i.e. eirher by physicarBarrot or e.voths. rfyou areoprng rore'vo.ng, tnen do nor vor€ by physicargalot arso and vice ve*a. Howev€r, in cas6 membe(a) ca:ttheuvotelcoth via Physical Ballot and e-voting, then voting done through Physicat Battotsha preva andvoitirg done bye-volrng will be iqnor€d.

m. In addition to the above. the non-individuar members (like corporates, FIs, Frs, [,4utualFunds, Banks, Trusls eic.)who opl for
e voljng, ate also required to submit Board Resolulion/PoweroJAttorney aulhoisrng any person to exercise the Voting ebwer
on their behalfalongwith their attested specimen signatures. scanned copies ofsicn iocumems are requrred to be sent toScrutinzerthroush e-maitatsgsdet@gmait.com wiih u 

"oplTgI!9910 !eipdesk.luorin!6"c"rinai"."o.. rhe fit;;tai;j;;the said documentsshourd be named as"[,rembe/s name i31106001", e.g., in case of-siirehoroer company xyz Ltd., thefile conraining the authoization documenrs should be nimed as "xVz iti._i:iioadoi. rne docunient! can ue senl
.befote/imm€diatelyaft€rcasting thevoie- However, in casethe samedo nol rea"r'r scrutinirericosr u"tore 

"tr"r* oi;.ti;g,
the voie so exercised wjljbe rejected in thesyst€m.n 
'n 

case you-have any queries or issues regarding e-voting, prease contact on herpdesk.evoting@cdsrindia.com, or onrnvestonelalions@motherson.com.

I_ll:^y'jl!T-:91"-lr lliti6tive in rhe corporare Governance,' taunched by th€ Ministry of corporate Affairs alowins
Papeness compllances by recognising e'mails as one ofthe modesofservice otnotice/d;cumenbonthesharehotderi
the company is sending this Notice etectronicafly on the €-mair addresses as prouioja ry tte me.bers/ as obtainedfrom the D€positori€s/other sources to the Membirs. sucrr m".uirs.iv ex"r.i"" triii"iit"g 

"l""tronicarry 
as perirreprocedur€ given above.

|n case, the M€mbers who have been s6nr rhis Nolice eteclronica y and who do not want to avaitthe €-voting facitityorganise.rthrough cDSL, such members may send a requestto the aompany on inv€storrerations@mothersonlcomroi.
oblaining the Nolice and PostalBallot in ohv;icallorm. cin receipt ofsucti re,iuesti, r" compunvvliI dispatch the samein physicalrorm to €nabt€ the Members t; s;nd backlhe post;id; otbv id;;';;;;;;. r0;;:
The fesult ofthe PostalBa ot shalrbe dectared by.the ctairman, or in his absence by any other percon, so authoized by lhechairman on wednesday 116 Decemb€r, 2013, at the Registefed office of the comiany'ana ine resorutions wi be taken aspassed effectively on the date ofannouncement olthe resutibythe chaiman, itthe resuitd oiihe postatealots indicate lhattherequisite majoilvoflhe shareholders had assented to the Re;otutions. The;es;ri"iG F""i"ier[ot 

"i "tratso 
be announcedthrough a newspaper advertisement and hosted on the website of the Company www.moth€rson.com.

Aclpy each oflhe documenls refered to in the accompanying Exptanatory statement is open for Inspecr|on allhe Regisleredofllce oflhe company on ail\rlorking days, erceptholiaiys,-ueiveen tt.ooA.tV. ano i.oo-e.fr. rp to tneoate ordectarction oitheresults ot Postal Batlots

9.

10.



11. t\,4embers voting ihrough Postal Ballot are requesied to carefully read the inslructions prlnted on the Posial Balot Fom beiore
exercisingthelrvote.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIESACT' 2013

ITEM NO,1

-e 

Board of Directors tnihelfmeel ng held on 1'' November,20l3 have .ecomrnended issueofbonus sharesioihe shareholders ofthe
Comoarv,1r'le ralio oi one equ ty sh;re.o- evel tso equ.ty sharcs Ielo. ITe oo rus s13€s sldllbe issued by capira rzr_g lhe Share

PremiuniAccounr. Genera Reaeies a1d Ca pilal Reder ption Reserves o'ihe Co1lpanv

Apprcvalof shareholders jssoughiforlheissueof bonusshares

Your Direciorc recornmend lhe passing of the resolution.

None ofthe Dtf€ctors, Key l,4anagerial Percon ofthe Cornpaay and their re]atives respectively, is nterested in the resoluion except to
the extentofthe bonus sh;resthaimaybe allottedtothem n propon on to theit sha rehold Ing in ihe Company

tTEtlrNo.2
As ttrernernbers are aware that, the Company had Lncoeorated a Jo nt Venture Company (JVC) nameLy Samvafdhana l\,{oth€rcon
po Vrnerc Limiied (S[,4p1)where the Company hotds 51% for acq!isinon of Peguform Group. The Company ls requited tolurtherjnvest
in ilie fom of Capilat a nd/or provide oa n/g uj rantee, which will utillzed by SIV PL for rcpayment of loa n and inietest as well as fu dhet
investment of its ;ubsidiafies;nd/or for ca p;x. This investmentand/orloan and/orguarantee may be madedirectly in Sl\4PLorindirectly
through any of subsidiaries.

Sin(e r-le above iivestmerutoar proposed rogetl^er wrh lhe agqregate of loars rnaoe. g-aranrces 9ler. sacLnt'es ptovided^and
'lvF.rmerls nade tro'n nfie io r re by l\e Corroary may erceed lhe I n l( arescr bed -nder sectlon.J/;/Ao'
orior aDDrcvat of l\e share.lo de., throuoh po.tat oa oL u; der Se. rio'r 1 92A of l1e Corr pa.1ie5 Ac.. 1 956 €ro witl_ Companies /Passrng

bf Red6 u on bv postat Battot) R! tes-2d I 1 rs rcq uired for the same a nd cornpany, therclore declded io seek approval of the

shareholdercio confirm such resolution by way ol Posta I Ballot.

The Board reconrmendsthe above Special ResoLuiion for your considefation and approval

None of the Directors, Key ManagefialPercon ofthe Company and their rclatives respectively is inlerested or concemed in any way in

ITEM NO.3
SMpAutomotive ExiefiorcmbH, a newLyincofporated entity al Ge|manyand a step down subsidiarythfough Samvardhana lMoihercon

Polvmers Limited, inwhich thecompanyholds 51% ofthe shafeholding.

Furiher, SIV p Automotive Exterior Gnr bH pfoposed plan to iake term oan amo! nllng io Eu fo 60.00 [.4lllion (ihe facility) from Staie Bank

of India, Frankfud Branch, Gemany foisetiing up a plant al Schie ing, Germany. As security fof th s facility, the Bank asked for
Corporate Guaranteetrom Motherson SumiSystems Ltd. and Samvardhana l\4otherson lnlernational Lld

Accordingty, yourcompany proposed io pfovide Corporate G!arantee in favourofState Bankof Indla Ftankfutt Branch, Germanyuplo
Euro 30.60 Niit ion of iti sh; ie oi 51 % of the facility amou ni Euro 60.00 lvlillion subject io the necessary apptoval as may be fequlred.

Since the above cuarantee proposed together wilh the aggfegaie of loans made, guarantees given, securlties provldecj and

investmenls made ffom ilme to Ume by the Company may likely to exceed the limits prescr bed under Seclion 372A of the Companies
Aci, 1956, approva of the sharchoLddrc through postal balloi under Sectron 192A ol the Companies Act, 1956 read with Companies
(Passing of Resolution by Posta Ballo0 Rules 201 1 s req! ired iof ihe same.

The Board recommend s the above Speclal Resolution fof your consideration and apptova

None ofihe Directors, Key l,4anageria] Person ofthe Company and lheir relaiives respect vely is inietested orconcemed in anyway in

tTEruNo.4
vour C,ompany has incorporaied a new Joint Ventufe Company in lhe name of Samvardhana Llothercon Nippisun Technology Lld-

(SNTNTL) wlh'Nippon Pigment(s) Pte Ltd., Singapore and ToyoLa Tsusho Corporation, JEpan where yor.rr Company holds 49 50%

iafe. f6e Compa ny is r&urred t6 make investments n the fo rm oi C ap ra and/or provde oa n/g uaranlee io lhe extant of lls ratio fot
establish ment production u niis.

Since ihe above investmenrtoan proposed logether wilh ihe aggregate of loans made, guarantees glven, sec!diies provided 
-an-d

investments madefiom lirne to t mri bythe Comi,any may exceed the limits prescr bed under Section 372Aoflhe Compan esAct, 1956,
priof apprcvat of the shareholders throug h poslal billot Jnder Sec lion I 92A of the Com pan ies act, 1 956 rcad wiih Companies (Pas_sing

of Readtution by Postal Ballot) Rules-2011 is fequ rcd for the same and Company, thefefore declded io seek approval oi the

shareholderstoconfirm such resolution by way of Postal Ballot.

The Board recommendslheabove S pecial Resolution fot you r considefaiion and approval

None ofthe Directors, Key ManagefialPercon ofthe Company and their relatives respeclively !s interesied or concemed in any way in

By Order of ihe Board

sd/-
(G. N. GAUBA)

Vice President (Finance) &
Company Secrctary

Place: NOIDA
Date : 1"'November, 2013


