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Regd. Office : SigappiAchi Building,4th Floor, 18/3 Rukhmini Lakshmipathi Road, Egmore, Chennai - 600008.

Notice ot PostalBallol pursuant lo Sectlon l92A ofthe ComoanissAct. 1956

To

Notice is herebygiven pursuantto Section 192Aofthe CompaniesAct, 1956 read with the Companies (Passing oflhe Resolution
by Postal Eallot) Rules 2011, for seeking the approval of th€ Shareholderc to pass the p.oposed Special Resolution appended
below by way of Postal Ballot. The Explanalory Stalement pertaining to the said Resolution setting out material facts is annexed
hereto along with lhe Postal Ballot Form for your consideration,

1. Appolntment of Mr S.Venkatachalam, the Chief Executive Officer as the Managing Director of the Company for a
period ot 3 (Three) yeaE .

To consider and, ifthought ft, to pass with or without modification, the following resolution as a Speciat Resotution:

"RESOLVED THAT pursuant to the provisions of Sections 198, 269, 309, 310 and other applicable provisions, if any, of the
CompaniesAct, 1956 and Schedule Xlllthereto (including any statutory modification or re-enactmentthereof, forlhelime being in
force)and theArlicles ofA€sociation of the Company and subject to the approval(s), pemission(s) and/or sanction(s)as may be
necessary the consentand approvaloflhe Company be and is hereby accorded for the appointment of [,,lr.S.Venkatachalam as
the l\,4anaging Directorofthe Companylora period of3 (Three)yearc from September 23, 2013 to September22,20l6onthe
femuneration as setout below:-

Remunerarion:

a.Salary

Basic salary is fixed at Rs.265,00olper month. The annual incrernent will be on meit based and subject to necessary approvats.

b.Percuisites
Inaddiliontothe basicsalary [,|r S.Venkalachalam shall also be entitled to the fottowing perquisites and attowances:i, House RentAllowance (subjec{ to a maximum ofRs.1 ,32,500/- per month);ii- SpecialAllowance (subject to a maximum of Rs.92,485/- per month )liii. ldedicalReimbutsement (subiect to a maximum of Rs.15.000f per annum):jv. Conveyance Allowance (subject to a maximum of Rs.9,600 per annum )v Books and Pedodicals (subject to maximum of Rs.12,000 per annum)vi. Leave TravelAllowance (subject to a maximum of Rs.100,000^ per annum);
vii. Company's Cont bulionlo Provident Fund as perthe rules oftheCompany, Gratuity,leave and such olherperquisitesand

allowances in accordance with the rul€s of the Company or as may be agreed to belween the Board of Dkeclors of the
Company and I\,h- S. Venkatachalaml

viii. Pr6vision of Company maintained car;
ix. HelperAllowances(subjecttoamaximumof Rs.7,500/-permonth);
x. Provision ofTelephone al residence (subject to a maximum of Rs.1 ,000! per month)lxi. Rei bursement of entedainment expenses and mobile expenses incuned by him ior the puposes of the business of the

Company.

In addilion 10 the above, I\,{r. S. Venkatachalam is atso entilted to Performance Bonus upto Rs_15,00,000 pef annum subject to
achievement offinancialtarget for each inancjal year as may be agaeed . Performance Bonus as indicated abovewould be subjecl
lotheevaluation andapprovalofthe R6muneration andCompensation Committee ofthe Boad ofDirectorc

Aoart from the above. he is also entilled to:'1. ClubFees:
Subscription orreimbursementof membeFhip fee of one Ctub in India.

2. PersonalAccldontlnsurancei
PelsonalAccident Insu€nce ofanamounl, the prcmium ofwhich does nol exceed Rs.40OOl perannum

3. a) Company'sconlribution towardsProvidentFundand Superannuation Fund, ifany, asperthe rutesoftheCompany.
b) GratuityaspertherulesoftheCompan!.

The aforesaid perquisiles stated in (3) (a) and (b) shall not be included in the computation of the aforesaid ceiting o.|
perquisit€s to the extent lhes6 either singty or pul together are not taxabte u nderlhs Income TaxAct, 1 961 .

4. Eligibleforleav€ onfullpayand allowances and perquisites as perthe rules ofthe Company. Encashmentofteave atthe end
ofthe tenure shall not be included in the computalion of the aforesaid ceiting on pefquisjtes and / or satary.



5. a. The Perquisites shall be evaluated as per Income Tax Rules, wherever applicable, and in th€ absence of any such
rules, percuisites shall be evaluated at actualcost.

b. Overall Remune|ation:-The aggregate of Salary and Perquisites including the pedormance bonus in any FinancialYeat
duing currency of the tenure shall not exceed the limits presc bed under Section 198, 309 and othet applicable
provisions oflhe Companies Act, 1 956 read with Schedule Xlll 10 the said Act, as amended from time to time.

RESOLVED FURTHERTHATlheconsentofthe Company beand is hercby accoded, lhal where in any Financial Year d uring the
currency oftenufe of ll f.S.Ven kalachalam as lvlanaging Dirccto., the Company has no profjts or its profits are inadequale,lhen
remunefation including perfomance bonus of Rs.80,00,020 (Rupees Eighty Lakhs Twenty only) per annum be paid to him as
minimum remunention, withlhe approval of Central Government if any, in accordance wilh lhe provis'ons ofSeclion llofPat| llof
Schedule Xlll of the Comoanies Act. 1956.

RESOLVED FURTHER THAT in the evenl of any stalutory amendmeni or modification or relaxation in the prcvisions of the
CompaniesAcl, relaling to the paymentof remuneraiion to the manage alperconnel, the Board of Dkeclors (hereinafrer referred
lo as the'Board', which lerm shall be deemed lo include any commiitee lhereo0 be and is hereby authofized to vary the
remuneration including salary c.mmission, petquisilesetc.within such prescrlbed limiis.

RESOLVED FURTHERTHATforgiving efiecl to this resolution, the Board ofDirectors (which te|m shailbedeemedlo include any
committee thereof) be and is hereby autho sed to do all such acls, deeds, matters and things as may in its absolule discretion
deem necessary proper or desi€ble and to settle any question or doubts that may arise. 

ay order ol the aoard

P'ace: Chennai
Date: 23rd September2013
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Place: Chennai
Date: 23rd Septembef 2013

P.Srinivasan
Company Secretary

An explanaiory siatement as requircd under Seclion 102 of the CompaniesAct, 2013 ("the Companies Acl, 2013") and
other applicable provisions of the Companies Act, 201 3 and Conpanies Acl, 1956 (as amended, 'lhe Companies Acl,
1956"), totheextentapplicable in respecioflhebusinessspecified aboveisannexed hereto,

In torms of Seclion 192 A of the CompaniesAct, 1956 read wilh the Companies (Passing of Resolution by postal Ballol)
Rules, 2011 , lhe business set out in the notice above is sought to be passed by postal ballot.

The Board has appointed lvlrs, B, Chandla, P€ctising CompanySecrelary Chennai, asthe Sclulinizeriorconductingthe
postal ballol voling process in accodance wilh lhe law and in a fair and lransparcnl manner,

4. The shafeholders are requested to carefully read the inslructions pinled in the attached poslal ballot form- The postal

ballot form, duly completed and signed should be returned in the enclosed self-addressed poslage prepaid envelope

directly to the Scrutinizer so aslo reach the Scrutinizer before 5.00 Pltl on or befors 2"' December 2013. Any postal ballot

fo|m received after th is daie shall be treated as ilthe replyfromtheshareholders has notbeen received.

The shafeholders are required to exercise theirvoting rights by using ihe atlached postal ballot form only. No otherform or
photocopyoftheform is pemitled. Shareholders who do noi receive lhe poslalballotfotm mayapplyio the Companyand
obiain a duplicatethereof. Facilityofvotingthroughelecironicmode isnotbeing provided bythe Company.

The special resolution mentioned above shallbe declared as passed ifthe numberofvotes castinfavourofthe rcsolution
is thrce times than the vot6s, if any, againsl the said resolution-

The Scrutinizef will submit her repod to eilher to Mr.T. Shivaraman, Mce Chaiman or l t P S nivasan, Company
Secrctary oflhe Company after completion ofthe scrutiny and the results oflhe postal ballol will be announced by Mr T.
Shivaraman, Vice Chairman or lMr, P Srinivasan, Company Secretary or any one of the Directors ofthe Company on
Wednesday,4th December,2013 -at 02.00 P.[,4. ai D-'17, Sipcot hdustrial Complex, Gummidipoondi-601201, Thiruvallur
district. The date of declaration of the postal ballot fesult will be laken to be the date of passing both the Special

The results ofthe postal ballot will be published in one English Newspaperwith nationwide circulalion and in one
Tamil Newspaper for lhe infomation of members, and willalso be informed to the stock exchanges where the equity
shares of the Comoanv ate lisled.

By order ot the Board

P Srlnivasan
Company Secretary



Slatemenlto be annexed lolhe notice

As,requifed under Section 102 of the CompaniesAct, 2013 ("the Companies Act, 2013") and other applicable provisions ofthe
Companies Act, 2013 and Companies Act, 1956 (as amended, the Companies Acl, 1956"), to the extent applicable, this
Explanatory Statement contains relevant and material infomation, as delailed herein, to enable the [,lemberc to consider for
approving appointment of MrS.Venkatachalam as the Managing Dir€ctor ofthe Company for a pedod of 3 years.

Mr.S.Venkalachalam, aged about 54 yearc, is a B. Tech., from l.l.f Kanpurand haseamed his PGDBM frcm l.l.[,,1. Bangalore. He
is a Senior Managemenl professional wilh over 23 yearc of comprchensive achievements acloss Business Development,
lr,4afketing, Manufaclu ng, and Prcnt Centre rcsponsibilitieswith rcpuled l\,4ulti-nalionalsand large IndjanCorpoiateGroups.

The Boad, at its meeting held on 23' September, 2013 appoinled him as the Managing Director for a pe od ofthree years from
September 23,201310 September 22,2016 ata remuneration ('ncluding pedormance Bonus)of Rs.80,00,020 (Rupees Eighty
Lakhs Twenty only) per annum and has proposed to pay the above femuneration as the Minimum Remuneration which, in lhe
eventofabsence ofinadequacyofprofitsoflhe Company in any financial year during the period ofthree yearc fiom the dale of his
appointment, i.e. wiih effect from 23-September 2013, would be in excess of the maximum remuneEtion payable to him as an
Managing Director as specified in Schedule Xlllto the CompaniesAct, 1956 and therefore will requife approval of the memberc
and also lhe Central Govdrnment if any in termso,Section 198(4) rcadwilh Schedule Xlll ofthe CompaniesAcl, 1956.

A copy each of the resolution passed by the Board at the meeting held on September 23, 2013 and the Statemenl pursuant to
Section 302 of the Companies Act, 1956 circulaled to ihe sharcholders, as refered to above, are available for inspection by
memberc atthe Registered Office of the Companyduring the omce hours on anyworking day, sxcepl Sundays and third Saturday
ofthe month, between 11.00A.M. and 1.00 P[,{. upto2ndDecember20l3.

As the above menlioned rcmuneration payable to I\,4. S. Venkatachalam would be in excess of the limits presc bed under
Schedule Xlll read wilh relevant provisions ofCompanies Act 1956, the special resolution is proposed for the approvalofth€

As the appointmenl of Mr S.Venkatachalan is subject to the approval of Central Government, information / slatements pursuant to
Paragraph (C) of Seciion Il of Part ll of Schedule Xlll of th€ CompaniesAcl, 1 956 are gaven hereunder:

I. GENERAL INFORMATION:

a. Natur€ of lndustrv: The Company is the one of the laryest independent renewable energy-based power generation
companies focused on developing, owning and operaling a diversilied portfolio of renewable enercy power plants. The
portfolioincludesbiomass,wjndensrgyandsrn'a nydroelectric projects atvarious stages ol development.

b. Date of Commencemenl of Seavlce: 1 8" January 2007

c. Financial P€rformance: forthe financial year 20 12-1 3 (Rs. Lakhs)

EBITDA 199.65

.PBT / (Loss beforc Tax) betor€ Exceptional ltems (1,973.r3)

PAT / (Loss after Tax) (1,686.54)

EPS Beforc Exceplional llems (ln ) (0.42)

EPS After Exceplional lt€ms (ln ) (0.36)

164,158.75

Shares Oulstanding (No.) 4,680_78

Financial Performance

Sales/ Income from Operalions 4,388.09

Operating Margin (PBT + Intefest) 105.37

Nel [4arsin (Aftsr Exc€ptional ltems) i1,686.54)

Ealance she€t
Cuffent Ralio o.47
ROCE (PBlT/Effeclivs CaDital EmDloved) o.o7%

1.30 ffolal Fevenue/No ol Shares)
EPS {Before Exceolional ltems) (o.42)



d. Export Performance and net foreian exchanoe collaboratlon: The Foreign exchange earnino of the Companv is as

balswi

Arnount ln RB.

Padclhr3 m12-13 2o11-12

Foreign Exchang€ Eaned lroni sale ol slake in overseas 450,5215,598 NIL

Outgo oi fore'gn exchang€ value of impods ( CIF)

Capilal Goods NIL NIL

Expenditure in Foreign Currencies 2,776,065 4,439,880

Aemillanc€s ol Dividend NIL NIL

e. For€ion investments or collaborators. ifanv:

The Company has made inveslment in StattOrienl Energy Privale Limited, Sri Lankawilh 90% stakewith 10% being held by the
local partner This company has made downstream investmenls in aslepdown subsidiaryfordevelopmentofa biomass unitin that
counlry Besides, the company has invested in a wholly owned subsidiary in Europe, Orient Green Power Eurcpe B.V for
developmentof wind farms

II.INFORMATION ABOUT APPOINTEE:

a. Backoround details: Mr.S.Venkatachalam, aged about54 yeats, isa B.Tech., trom t.t.f Kanpurand has don; his PGDBM from
l.l.l\,4. Bangalofe, He is a Senior l\,'lanagemenl professional with over 29 years ofcomprchensive achievements across Business
Development, Markeling, Manufacturing, and Proiil Cenhe rssponsibilitieswilh reputed [,4ulti-nalionalsand large Indian Coeorate
Groups. He has exlensive experience in domains ofSlmlegic Initiatives, Manutacludng Systems, Business Devetopment, t\,4&A,
Sales & Marketing, Slralegic Sourcing and Prolit Enhancement, across product lines and geographies, including Plastics,
Packaging and Renewable Energy. He has widely t€velled and has excellent cross,cultural exposure. Aslrong leam-duilder and
pedomance-driver, prior tojoining our company, he was Chiet Opetating Officer in Balliboi Enxco Private Limited, which is a
leadetin O & I\,{ services in theWind Industry Hewas also associated with RRB EnefgyLtd, Sintex Industries Lld, DGPWindsor
Lld,ITC Ltd, (PPD)andTala Steel

b. Job, Ppfile and lta atiiaa6ifitv: .MrS.venkatachalalli isatebhndtathaving around 29 years of dlveisified axperience inctuding
in the Wind Energy Industry. In view ofhis rich experience, dynamism and recognition, the Board of Directors the Companyfee6
lhat l\,4rvenkalchalam would b€ the mosl competenl percon io be appointed as the Managing Di€ctor of the Company.
Mr. Venkatachalam brings along with him unparalleled industry insight, exemplary managerial capability and high domain
exp€rlise which will continue to h€lp the Company to achieve its desired objectives and will contribute significanlly tdwards the
PrcgrsssoflheCompany.

c Remunetation Prooosed:

a. Satary
Basic salary is fixed at Rs.265,000^per month. The annual ancrement will bs meritbased and subiectto necessarv
aDDrovals,

b. Perouisites
In addition to the basic salary payable, lrr S.Venkatachalam shall also be entitled to the following perquisiles and
atlowances:
i. House RentAllowance (subject to a maximum of Rs.1 ,32,500 permonth);
ii. Special Allowance (subjectto a maximum of Rs.92,4851per month);iii. llledic€lReimburc€menl (subjecl to a maximuftof Rs.15,0001pef annum);iv ConveyanceAllowance(subjecttoamaximumofRs_9,600perannum)
v Books and Peiodicals (sublect to ma ximum of Rs 12.000 per a nnum)
vi. LeaveTravelAllowance(subjecttoamaximumofRs.l00,000/-perannum);
vi;. Company's Contribulion to Provident Fund as per the rutes of the Company, Gratuity, teave and such other

perquisites and allowances in accordance with lhe rules of the Company or as may be agreed to between the
Board of Directors of the Company and Mr.S.Venkaiachalam;

viia, Provision of Company maantained caq
ix. HelperAllowances (subjecttoamaximum of Rs.7,500/- permonth);

Provision ofTelephone at residence (subject to a maximum ol Rs.1 ,0001 per month)i
Reimburcement of entertainment exp€nses and mobile expenses incurred by him for the purposes of the
business of the Company.

The Perquisiles shall be evaluated as per Income Tax Rules, wherever applicable, and in the absence of any such rules,
perquisites shall b€ evaluated at aclual cost,



In addition to th6 above, [,1r. S. Venkatachalam is also entitled to Performance Bonus upto Rs.15,00,000 per annum subject to
achievement offinancial target for each linancial year as may be agreed , Peformance Bonus as indicated above would be subiect
toihe evaluation and approvalofthe Remuneration and Compensation Committeeofthe Board of Directors.

d. Ov€rall Rem uneration

The aggrcgate ofSalaryand Perquisiles & Pedormance Bonus in any FinancialYear shallnotexceed the limits presc bed under
Section 198,309 and othef applicable prcvisions oilhe CompaniesAct, 1956 read with Schedule Xllltolhe said Act as amended
from lime to time oranyslatutory modification thercof.

e Comoarative Remuneral

Cuffently, there arc only iew players apart from the Company in the renewable energy business. The Company's business has a
long gestalion period and is highly capital intensive in naiure requiring laee out-flows of funds. In orderto effectively overcee lhe
implementation ofthe ptojects as wellas the operations of the running plants,lhe Company requires sirong and exceptionally
proven and expe enced managerial personnel to monitor and successfully manage the interest of the Company. Considering
[,4r. S.Venkatachalam's expe ence and keeping in mind ihe fequirements ofskills and effective leadership requned to drive the
challenging business, lhe remuneration proposed is considered io be moderate in comparison to the remune;tion packages of
senior level personnel in othersimilar Companies in the Industry. The Remune€tion Committeeconsislino ofthree non-executive
Directorc, after elaborate d iscussions, has aDproved the DroDosed remuneration.

Pecun iarv relationshio directlv or indirectlv with the Com panv. or relationshio with th€ manaqeriat o€rsonnel. if anv:

[4r'S.Venkaiachalam is not having any interest in the capilal oflhe Company, direclly or indirectly orihrough any other statutory
structuresorhaving anydirectorindirect interestorfelated lolhedirectors ofpromolerc ofthe Companyatanytimeduring tast two
years beforcand has nootherpecuniaryrelationshipwiththeCompanyofwith the managerial personnel, exceptthe remuneEiion
being paid to himas I\,,lanaging DirecloroftheCompany.

III. OTHER INFORMATION:

a. Reasons for loss or inadeouale orolit:

The Company is a leading lndependent renewable energy based powergeneration companyfocused on developing, owning and
opetaling a diversifed portfolio ofrenewable prcjects. Currentlythe poffolio includes, biomass, biogas, wind energy and amatl
hydroelectric pfojects al various siages of development.

As ol l\4€rch 312013, our iotal portfolio ofopeEting projects included 4001\,{Wof aggregale instatled capacity, which comp sed of
339 [4W ofwind energy projects and 61 I\,,1W of biomass projects.

The Net totalconsolidated revenue including other operating income for the year increased by 74% to reach Rs.435 Crcre as
against Rs.250 Crcre, mainly driven by increase in capacilies, wind availability coupled with tariff increase across the board.
Consolidated EBITDA excluding other income and exceptional items for the yeaf was at Rs. 211 Crores and was signiticantty
high-er than the EBITA of Rs. 93 Crore in the previous fiscal. EB|TDAmargin improved significantly from 37.2% in tast'iscatyea'r
2012to48.5% due to improved PLFand realisationsand inspile ofincrease in fuel cost in 16e biomass sideand a levy ofO & t\,{ and
transmissionanodistririutionchargesinthewind business.

However lhe Com pany rcported a loss of Rs.16.87 Crore on a standalone basis and Rs.69-89 Crore on a consolidated basis for
the year ended 31'' Llarch 2013 mainly due to high inlerest cost of Rs. 189 Crore on account of additional borrcwings and
enhanced capacities, as well as lirming up of interesi rate. The Company has undedaken few iniljalives which shoutd hetp to
reducelo lowerthe interestoutgo inthecoming years, The loss is also dueto increase in dspreciationfrom Rs,66 Crores to Rs.110
Crores during the year and it has inc€ased primarily due to increased c€pacities. The loss was also on account of detayed
clearances and approvals foI some of the projecis which are being implemented. The ben€fit of utilisatbn of the futt capacity
expansion would be felt in lhe coming yeals.

b, Steos taken or proposed to b€ taken for imorovement:

The Company is confident about the prcspects of the business going forward as some otlhe strategies which we have been
working onwillhelp ustoaddress mostofthe prcblemswhich had affecied thesmoothfunctioningofthebusiness. The company is
closelywo|king on completing iison{oing prcjects in alme bound mannerandthisshould resulain improved sales and mafgios in
the coming years. The company's immediate largei is to comptete the on-going 300t\,{W in the wind business and 46 [rW in the
biomass business.In addilion tothat, the Companyhas undedakenfew initiativeswhich should helDto reduce to low€r the interest
outgo in the coming years. One such initiative taken in the Financial Year 2012-13 has been to oo in for Extemal Commercial
Bottowing (ECB) lor USD 35l\,l'llion to padtund the expans|on activities and (his has been fully hed=ged at lower intercst rate than
that applicable for normal rupes borrcwing.

c. Expect€d increass in productivitvand oroflts in measulableterms:

The new capacities will also lead toan inc€ase inlhe prcporlion ofnew assels in the ove€llwind portfolio. Newer assets will help
the Companyto delivef higher PLF'S given theirabilityto hamess wind power at lower wind speeds. Furthersince most oflhe new



planned capacities will be available for majority of the wind season nextyeaf, itwould leadlo better performance for wind business
verlical. The Company is also taking sleps al imprcving the performance of the biomass business which has been facing
headwinds in lhe fom of lack ofadequate feed stock supplies coupled with high prices ofthe same- To counterlhe same, the
Company have started Energy Planalion on available lands.Apartfrom this, the company is also wofking wilh localfarmers in the
neighbourlng area ofthe biomass prcject to do contract farming ofthe company's surplus land. The Company is confidentthat
these moves will make significanl contribution to the business going forwad.

No Directorexcepl l\,4tS.Venkatachalam is in anywayconcerned orinterested intheaforesaid Resolulion.

The Boa|d of Directors fecommends the resolulion for youf apprcval as a Special Resolution-

Thegiven padicularcofhis appointmentand femuneralion asslated above, maybe lreated as anAbstractpurcuanttoSection 302
oi the Companies Act, 1956

Details of Director seekino appointment throuoh postalballot (!ursuant to Clause 49 olthe Listino Aqreement) as on
23rd Septemb€r20'l 3 is as f ollows:

DIN 06698233
Date of Binh lT Auousl1959

Indian
Date of Appointment on the Board 23 " Seolember 2013
QLralificalions B.Tech. (llTl PGDBlvl( llM Banoalore)
Expeience and oxperlise in speciiic functionala.ea A Senior lranagemenl professional with over 29 yearc ot

comprehensive achiev€menls across Business Oevelopment,
l,{arketing, l',lanufactuing, and Profit Cenlre responsibilities wilh
reputed l\,4ulti-naiionals and large Indian Colporate Groups.
Enensive experi€nce in domains of Stlategic Iniliatives,
Manufaclu.ing Slstems, Business Development, M&A, Sales &
l',lafkeling, Strategic Sourcing and Prolit Enhancement, across
producl I'nes and goographies, including Plaslics, Packaging and
Renewable Energy. Widely liavelled and exce lent crcss,cultural
exposllre. A slrong leam-builder and pedormanc€-dnver. Domain
experj€nce across funclional vedicals are : His last stints in RRB
Energy Lld. and BalliboiEnxco Ltd. w€uld b6 specitically relevant to
lhe company consideing the similaf line oi business. His
expeience in managing businesses independenly as protil centrgs
would signilicantly help in cont buling towards the groMh and
profitability ol lhe cornpany.

Lisl oi Direclorchio held in otherComDanies NIL
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