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CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED THROUGH POSTAL
BALLOT BY THE MEMBERS OF MJS. SURANA TELECOM AND POWER LIMITED

ON 21.12.2010

“RESOLVED THAT pursuant to the provisions of Section 81(IA) and other applicable
provisions, if any, of the Companies Act, 1956, the listing agreements with each of the stock
exchanges where the Company’s equity shares are listed and the provisions of the Foreign
Exchange Management Act. 1999, as amended or restated. the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000, as
amended or restated, the Foreign xchange Management (Borrowing or Lending in Rupees)
Regulations. 2000, as amended or restated, the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended or
restated, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended or restated (the “ICDR Regulations™), as

applicable and such other statutes, notifications, circulars, rules and r

egulations as may be

applicable and relevant, each as amended or restated, and the Memorandum and Articles of
Association of the Company, as amended, and subject to such approvals, consents, permissions
and sanctions, if any, of the Government of India, the Reserve Bank of India (the “RBI”), the
Foreign Investment Promotion Board (the “FIPB™), the Securities and Exchange Board of
India (the “SEBI”), the relevant Registrar of Companies, the relevant stock exchanges and any
other regulatory authority as may be required under applicable law or regulation, and subject to
such conditions as may be prescribed by any of them in granting such approvals, consents,
permissions and sanctions which may be agreed to by the board of directors of the Company
(the “Board”, which term shall be deemed to include any committee constituted or to be
constituted by the Board, or any person(s) authorised by the Board or its committee: for such
purposes), consent of the Company be and is hereby accorded to the Board in its absolute
discretion, to offer, issue and allot in the course of either one or more international offering(s),
in one or more foreign markets and/or in the course of one or more domestic offering(s) in
India, including by way of a qualitied institutions placement under Chapter VIII of the ICDR
Regulations (“QIP™), and/or through Global Depository Receipts (“GDRs™) and/or American
Depository Receipts (“ADRs™) and/or Foreign Currency Convertible Bonds (“FCCBs™), in one
or more tranches, whether rupee-denominated or denominated in foreign currency, to such
investors who are eligible to acquire such Securities in accordance with all applicable laws,
rules, regulations, guidelines and approvals, through public issue(s), rights issue(s),
preferential issue(s), private placement(s) or any combination thereof, through any prospectus,
offer document, offer letter, offer circular, placement document or otherwise, at such time or
times and at such price or prices subject to compliance with all applicable laws, rules
regulations, guidelines and approvals, at a discount or premium to market price or prices in
such manner and on such terms and conditions including as regards security, rate of interest,
ete., as may be deemed appropriate by the Board in its absolute discretion, for an aggregate
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amount, in one or more offering(s) and/or in one or more tranches, not exceeding USD 25.00
million through fresh issue and the Board shall have the discretion to determine the categories
of eligible investors to whom the offer, issue and allotment shall be made to the exclusion of
all other categories of investors at the time of such offer, issue and allotment considering the
prevailing market conditions and all other relevant factors and wherever necessary in
consultation with advisor(s), lead manager(s), and underwriter(s) appointed by the Company.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue(s)
of Securities may, subject to compliance with all applicable laws, rules, regulations, guidelines
and approvals, have all or any terms, or combination of terms, in accordance with domestic
and/or international practice, including, but not limited to, conditions in relation to payment of
interest, additional interest, premium on redemption, prepayment and any other debt service
payments whatsoever and all other such terms as are provided in offerings of such nature
including terms for issue of additional equity shares or variation of the conversion price of the
Securities during the duration of the Securities.

RESOLVED FURTHER THAT the Company and/or any agency or body authorised by the
Company may, subject to compliance with all applicable laws, rules, regulations, guidelines
and approvals, issue certificates, notes and/or depository receipts including global notes or
certificates representing the Securities with such features and attributes as are prevalent in
nternational and/or domestic capital markets for instruments of such nature and to provide for
the tradability or transferability thereof as per the international and/ or domestic practices and
regulations, and under the forms and practices prevalent in such international and/or domestic
capital markets.

RESOLVED FURTHER THAT the Securities issued in forcign markets shall be deemed to
have been made abroad and/or at the place of issue of the Sccurities in international capital
markets and shall be governed by the applicable domestic/foreign laws and regulations.

RESOLVED FURTHER THAT the relevant date for the purpose of pricing of the Securities
(i) by way of ADRs/GDRs/ FCCBs/ QIPs/QIBs or by way of any preferential issue(s), shall be
the date as specified under the applicable law or regulation, or (ii) in the event of conversion or
exchange of Securities issued under a QIP, shall be the date of the meeting in which the Board
decides to open the issue.

RESOLVED FURTHER THAT for the purpose of giving eftect to the above resolutions, the
Board be and is hereby authorised to do all such acts, deeds, matters and/or things, including,
but not limited to, finalization and approval of the preliminary as well as the final document(s),
determining the form and manner of the issue, including the class of investors to whom the
Securities are to be issued and allotted, the number of the Securities to be allotted, the issue
price, the face value, the premium amount on the issue/ conversion/ exchange of the Securities,
if any, the rate of interest, the execution of various transaction documents, creation of
mortgage/charge in accordance with Section 293(1)(a) of the Companies Act in respect of any
Securities, either on a pari passu basis or otherwise, as it may in its absolute discretion deem fit
and to settle all questions, difficulties or doubts that may arise in relation to the issue, offer or
allotment of the Securities, including amending the terms of the Securities and subject to
applicable law, for the utilization of the issue proceeds as it may in its absolute discretion deem
fit without being required to seek any further consent or approval of the members or otherwise
to the end and intent and that the members shall be deemed to have given their approval thereto




RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint such
consultants, lead managers, underwriters, guarantor(s), depositories, custodian(s), registrar(s),
agent(s) for service of process, authorised representatives, trustee(s), banker(s), lawyer(s),
merchant banker(s) and any other advisor(s), professional(s) and intermediaries, as may be
required and to pay them such fees, commission and other expenses as it deems fit and enter
into or execute all such agreements/ arrangement(s)) MOU(s)/ placement agreement(s)/
underwriting agreement(s)/ deposit agreement(s)/ trust deed(s)/ subscription agreement/
payment and conversion agency agreement/ any other agreement(s) or document(s) with any
such agencies, listing of Securities in domestic and/or international stock exchanges,
authorizing any director(s) or any officer(s) of the Company, severally, to sign for and on
behalt” of the Company offer document(s), agreement(s), arrangement(s), application(s),
authority letter(s), or any other related paper(s)/document(s), give any undertaking(s),
affidavit(s), certification(s), declaration(s) as he/she may in his/her absolute discretion deem fit
mcluding. without limitation, the authority to amend or modify such document(s).

RESOLVED FURTHER THAT the Board be and is hereby severally authorised to make all
filings including as  regards the requisite listing application/prospectus/offer
document/registration statement. or any draft(s) thereof. or any amendments or supplements
thereof, and of any other relevant documents with the stock exchanges (in India or abroad), the
RBI, the FIPB, the SEBI, the Registrar of Companies and such other authorities or institutions
in India and/or abroad for this purpose and to do all such acts, deeds and things as may be
necessary or incidental to give effect to the resolutions above and the Common Seal of the
Company be affixed wherever necessary.

RESOLVED FURTHER THAT the Board be and is hereby authorised to severally delegate
all or any of its powers hercin conferred to any committee of directors or any executive
director or directors or any other officer of the Company, in order to give effect to the above
resolutions,

RESOLVED FURTHER THAT all actions taken by the Board in connection with any
matter referred to or contemplated in any of the foregoing resolutions are hereby approved,
ratified and confirmed in all respects.”
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CERTIFIED TRUE EXTRACT OF THE RESOLUTION PASSED THROUGH POSTAL
BALLOT BY THE MEMBERS OF M/S. SURANA TELECOM AND POWER LIMITED

ON 21.12.2010

“RESOLVED THAT pursuant to the provisions of Section 293(1) (a), Section 192A read with
Companies (Passing of the Resolution by Postal Ballot ) Rules, 2001 and other applicable
provisions, if any, of the Companies Act, 1956 and subject to the approvals, consents,
permissions and sanctions as may be necessary from the concerned statutory authorities and
subject to such other terms and conditions as may be imposed by them, consent of the Company
be and is hereby accorded to the Board of Directors of the Company to lease, sell or otherwise
dispose off the whole or substantially the whole of Company’s Jelly Filled Telecom Cables
and/or Optic Fibre Plant and/or Power Cables manufacturing facilties along with the assets
thereof situated at Plot Nos. 13 to 15, Pilerne Industrial Estate, Panaji, Goa -403 001, Plot No.
214. Phase 11, IDA, Cherlapally. Hyderabad —~ 500 051 and Plot No. 215/A, Phase II, IDA,
Cherlapally, Hyderabad — 500 051 respectively to any interested party/parties, in part or whole,
for such consideration and on such terms and conditions as the Board may at their discretion
deem fit and proper.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby
authorised to do and perform all such acts, matters, deeds and things as may be necessary without
further referring to the Members of the Company including finalizing the terms and conditions,
signing, sealing and delivering deeds, conveyances, contracts, assignments, undertakings or any
other instrument that may be incidental or necessary and authorizing any Director/ Officer of the
Company for the purpose of execution of this resolution.”
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