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MOTILAL OSWAL FINANCIAL SERVICES LIMITED

Registered Office: Palm Spring Centre, 2nd Floor, Palm Court Complex, New Link Road, Malad (West), Mumba-400064
Ph: 91 22 3080 1000, Fax: 91 22 2844 0002, Website: www.matilaloswal.cam

27th April, 2013
POSTAL BALLOT
(NOTICE PURSUANT TO SECTION 1924 OF THE COMPANIES ACT, 1956)
Dear Mamkber,

Motice is hereby given, pursuant to sectich 192442} of the Companies &ct, 1956 {“the Act") read with the Companies {Fassing
of ihe Resolution by Postal Ballot) Rules, 2011 | {including any statutory modification or re-enactment the reof for the time being in
force] {"the Rules®) that the resoluticns appended below are praposec to be passed by the members as Special Resolutions by
way of Postal Ballot:

1. Alteration of existing Articles of Association of the Company for adding clause 124 empowsaring company o buy-back its
shares and other specified securities; and

2. BuyBack of Equity Shares of the Company

The: Company secks the snareholders' consent for the proposals contained inthe resolutions appended belaw, The Explanatory
Staterments pertaining to the said resclutions setting outthe material factz and the reazons therefore is annexed herein, The said
Special Resolutions and the Explanatory Statements are being sent to vou along with & Postal Ballct Form (the “Farm”™} for your
consideration. The Company has appointed Mr. Mandlal Bafna. a practicing Company Secratary. as the Scrutinizar for
conducting the Postal Ballet precessin a fairand transparent manner.

The Shareholders whose email id are not registered with Link Intime India Private Limited [Reqgistrar and Transfer Agent) are
requested to carefully read the Motas and Instructions printed on the Form and return the same duly completed, in the attached
self addressed. postage pre-paid envalopa (f posted in India) and far shareholders having their e-mail id registered with the
Fegistrar and Transfer Agentare requasted to follow the procedure as stated in the Motas and Instructions for casting of wotes by
E-voting so as to reach the Scrutinizer not later than 15" June, 2013 by 5.00 p.m. Ths Sharehclders have hath the options of
woing by E-vating and physical mode irrespective of whether he ar she receives the Postal Ballet notice by post or by email.
Upon completion of the scrutiny of the Forms, the Scrutinizer wil submit his report to the Chairman of the Company. There ars
o resolutions for the consideration of the Shareholdars and the Shareholders should wote for ar against the same separately.
The results of the Postal Ballot will be arnounced on 215t June, 2013 atthe Registered Office of the Company:

Themembers are requested to consider and, ifthought fit, pass the following resclutions:
Item Mo. 1 — Alteration of Articles of Association
Taconsiderand, if thoughtfit, to pass, with arwithout medification(s), the following resclution as a Special Resolution:

"RESOLVED THAT in aceardance wilh Lhe provisions of Section 31 and other applicable provigions ol the Companies Acl, 1956,
including any slatutory modification(s) or re-enactmeant{s) thereof for tha time heing in foree, if any [“the Act™), the relevant
provisions of the Memorandum and Articles of Assooiztion of the Company ard the listing agreement entersd into by the
Company with the National Stock Exchange of India Limited and BSE Limited, the Aricles of Asscciztion of the Company be and
are hereby alterad ! amended by inserting following Aricle after Article 12;

“Artlcle 124

The Comparny may Buy-back its own shares or other specified securities subject to the provizions of Section 77A, 77AA, 77B
and othar applicable provisions, ifany, oftre Act and any other related guidelines, regulations issued in connaction therewith.”

RESOLVED FURTHER THAT [dr. Motilal Oswal, Chairman & Manacing Director, Mr. Eaamdeo Agarawal, Joint Managing
Diractor, Mr. NavinAgrawal, Director ar Wr. Shalibhadra Shah, 3WP- Finance, Accounts and Taxationor Mr. Samrat Sanyal, V-
Company Secretary of the Company be and are hereby severally authorised to do all such acts, deeds. matlers and thirgs and
sign forms, declarations, letlers and such other papers as may be necassary, desirable z2nd expedient for giving effect 1o the
amendment of the Articles of Assaciation of the Company and with powear o behalf of the Company to settle any questions,
difficulties or doubts that may arise in this regard without requiring the Boand 1o secure any further consent or approval of the
shareholders of the Company”



ITEM MO, 2— Buyback of Equity Shares
To considerand, ifthoughtfit, to pass, with orwithouot modification{s ), the fallowing resclution az a Special Resolution:

"RESOLVED THAT pursuant to the provisions af Article 1248 of the Articles of Association of the Company (subject to approval of
members of the Company as stated in ltem Mo, 1y and the provisions of Sections 774, 77AA, 778 and all other applicable
provisicns, if any, of the Companies Act, 1956 (“the Act™ and of the provisions contained in the Securities and Exchange Board
of India (Buy Back of Securities) Regulations, 1938, including any amendments, statutory medification(s) or re-enactmentis)
therecf {hereinafter referred to as 'Buy Back Regulations’) and subject to such ather approvals, permissions and sanctions as
may ba necessary, the consent of Members be and is accorded ta the Board of Directors {hereinafter referred 1o 25 "the Board”)
{which lerm shall be desmed W include any hereby commilles which he Bozrd mady conslilole o exarcise ils powerns, incloding
the powers conferred by this resclution) for the purchasze of Company's fully paid-up Equity Shares of face value Re. 1-each to
the cxtont of, but nat cxcecding 25% of the Company's fully paid-up Equity Shares at a price not cxeecding Re. 8- (Rupccs
Minety) per Equity Share from the Open Market through BSE Limited and the Mational Stock Exchange of India Limited {"Buy-
back”), subject to the condition that the aggregate amount 0 he expended by the Commpany for the said Buy-back shall not
exceed Rs. 630 millicn i.e. within 23% of the Company's fully paid up Equity Share Capital and Free Resenves based on the
Audiled Financials Stalements ol the Company as al March 21, 2013,

RESOLVED FURTHER THAT the Board be and iz hereby autharizsed to delegate zll or any of the powers hersin conferred as
alsn to pxecute such documents, writings, etc., to any Committes of the Board arany other Directar(s) or Executive (s)0Oficer(s)
of the Company as may be necessary to give effect to the aforesaid resolution, including but not limited to appointment of
Merchant Bankers, Brokers, Bankers, Solicitors, Depository Participants and other intermediaries { agencies for the
implementation of the Buy-back and to make applications to the appropriate authorties for their approevals and to initiate all
necessary acticns for preparation and issue of varicus documents, apening of accounts including public announcement,
declaration of solvency, extinguishment of share certificatas, 'Cerlificates of Extinguishment’ and such other undertakings,
agreaments, papers, documeants and correspondence as may be reguired 1o be Tled in conneclion with the Buy-hack an behall of
the Board with the Securities and Exchangs Board of India, Reserva Bank of India, BSE Limited, Natioral Stock Exchange of
India Lirited, Registrar of Companies. Depositories andfor other regqulaters and statutory authorities 23 may be required from
time to time.

RESOLVED FURTHER THAT the Board in its absolue discretion, be and is hereby autharized to accept and make, in the
interest of the Company, any alteration(s), modification]s) to the terms and conditions as it may deem necessary, COncerning any
aspect of the Buy-back, in accordance with the statutory requirements, including the decision of closure of Buy-back once the
minimum number of sharzs are bought back and to do all such acts, deeds, matters and things in connection therewith and
inzidantal thereto as the Board may dearn nacaseary, axpecient, proper or desirable and to settle all questions, difficultias or
doubts that may arisein relation tothe proposed Buy-hack at any stage without requiring to seek any further consant ar approval
ofthe members or atherwise to the end and intent that they shall be deemed to have given theiraporoval thereto expressly by the
authority of this resolution”

Explanatory Staterment pursuant ta Sec 173H2) of the Companies Act. 1958 forming part ofthe Notice

Item MNo_ 1

The axisting set of Articles of Association of the Company do not specifically autharizes the Company to Buy Back the equity
shares or ather specified securities ofthe Company. In accorcance with section 77A, TTAA and 77 B of the Companies Act, 1056
and Sacurities and Exchange Board of India (Buy Back of Securities) Regulations 1928, only the Compary authorizec by its
Articles ef Association can proceed with the Buy-back of Shares.

The existing set of Articles of Association is thareby required to be altered to incorporate Article 124 autharizing Buy-hack of
Equity Sharzs and any other sccuritios asmay bo specficd undarthe Act, Rules and Regulations from time to time,

The Board recommends the BEesalution as above far approval of the shareholders by way of a Special Resolution.
Mane ol the direclors is concermed orineresled in he resolulion sstlorlb at lem Mo, 1 above.
ltem No. 2

A5 per the requirements of Section 173(2) read with Secton T7TA, 77AA and 776 and other applicakle provisions of the
Companies Act, 1956 and the Securities and Exchange Board of India {Buy Back of Securities) Regulations. 1998, the relevant
and material information to enable the shareholders to consider and approve the Saecial Resclution for Buy-back of the
Company's sharesis setout below.

1. The Bosard of Directors of the Company st their meating hald on 277 April, 2013 have, subject to the approval of Memkbers
af the Company, approved the propasal for Buy-back of Equity Shares uptc a maximum of 7.5 million fully paid-up Equity
Shares of Re.1 each (equivalent to 5.16% of Equity shares of Re.1 each outstanding as on 31" March. 2013} and a
minimum of 1.875 million fully paid-ug Equity Shares of Re. 1 each {equivalent to 1.29% of Equity shares of Re. 1 each
outstanding as an 21" March, 2013) at the price not exceeding Rs, 90/- (Rupees Ninety) per Ecuity Share, subject further

2



to the condition that the aggregate amount to be paid by the Company for the said Buy-back {exclucing brokerage snd
other charges, if any} shall not exceed Rs. 50 million 1., within 25%. of the paid-up capital and free reserves of the
Company based on the audited financial statements as at 317 March, 2001 3.

The Buy-back is proposed to be implemented by the Company from the Open Market through BSE Limited and the
Maticral Slock Exchange ol India Limited {colleclively referred o s “the Stock Exchanges”).

There will be no buy-back fram any persons through negotialed deals whether through the Stock Exchanges or through
spottransactians or through any private arrangement,

The Buy-back proposal is being implemanted in keeping with the Gompany's desire to enhance overall shareholders'
value. The Buy-back would lzad to reduction in outstanding rumber of Equity Shares and consequentincrease in earmings
per equity share over a peticd of time, improvement in return on net worth and other financial ratios and contribue to
maximization of overall shareholders' value.

The aggregate paid-up share capital and free reserves of the Company as on 317 March, 20013 was Rs. 3.193.03 millon
and under the provisions of the Act, the funds deployed for buy-back shall not exceed 25% of the paid-up capital and free
reservas of the Company in a financial yaar. Accordingly, the maximum amount that can be utilised in the present buy-back
is FHz. 1,298 28 million. The aggregate amount proposed 1o be utlised forthe buy-back iz Rs. 650 million, whichis 12.52%
of the paid up capital and free reserves of the Company as on 31 March, 2013 and within the maximum amount as
aloresaid. Further, under the &l the number ol eguily shares Wbal can be boughl back daring the linancial year shall nol
exceed 25% of the paid-up equity shares of the Company. Accordingly, the maximum number of Equity Shares proposed
to be boucht back are 7.% milion Equity Shares (Maximum Offer Shares) being 5.16% of Equity shares of Re. 1 cach
aulstanding as at 317 March, 2013. The number of shares to be bought back shall be subject to a minimum of 1.875 millon
Equity Shares (Minimum Offer Shares) being 1.29% of Equity shares of Re. 1 eachoutstancing as at 317 March, 2013,

The maximum buy-back price of Rs. S0/~ per Equity Share has been arrived at after considering various factors such as
average price of the equity shares of the Company on the Stock Exchanges where the equity shares of the Company are
listed, the net worth of the Company and the impact of the buy back on the eamings per share of the Company.

The rmoney required for the buy-back will ke drawn out of intemal fands and free reserves of the Company and will a'=o be
me:out of the cash/bank balances and/or Loans given and/or investments made by the Company.

{a} The aggregate shareholding of Promoter and Promaoter's Group and of the direciors of the Promoters, where the
Promoteris a Company and of the persen who ara in control of the Company as on the date of this Motize iz as below:

Category of Member No. of Equity | % of Existing Equity
Shares Held Share Capltal
1. Promotare
Passionate  Invastment  Managemem Fl s T 02 A5
Private Limited
rr. Motilal Oswal 1,21,10,476 8.34
Mr. Raamdeo Agarawal 1.18,28,100 g2.14
2. Persons Acting in Concert 16,899,722 1.7
Tolal of Promoters, Promoter Group and 1,02 430,692 T0.53
Persans Acting in Concert

b As per the records available with the Company and information furnished, follbwing are the details of shares
purchased and sold by the above mentioned persons during a period of six menths preceding the date of this Motice

Particulars of Promoters, Aggregate Maximum Maximum Minimum Minimum
Promoter Group & Persons | Guantity (No. of | Price (Rs.) Price Price Price
Acting in Concert equity shares) Date (Rs.} Date
Promoters
Fassionate Investrant 5,841,244 24 .34 01032013 74.10 28032013
Mznagement Private Limited {Buy]
Perscns Acting in Concert
1. Mr. Sukhdeo Ramgogal 7,550 128.62 16/11/2012 B32.95 190252013
Agarawal {Sell}
2 s, Lalitadeyi 5,000 121.00 12M11/2012 121.00 121112012
i{Sell
3. Mr. Rajesh Aganwal 5,351 127 .62 0322012 8621 130352013
(Sell;
4. Mr. Govind Deo Agarawal 2625 120.00 211112012 120.00 211112012
{Sall)

ic] The Promaoters, Promoter Group & Perscns Acting in Concert will not paricipate in the buy-back.
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Under the Act, the special resolutich passed by the shareholders approving the Buy-back will be valid for a masirmum
pericd of twelve months from the date of passing ofthe said special resolution and the time frame for the Buy-back offerwil
be determined oy the Board within the parmissible time.

Linder the: Acl, the Company is nol allowed 1o ssue resh eguily shares within sis monchs aller the completion ol 1he Buy-

back except by way of bonus issus orin the discharge of subsisting obligations such as conversion of warrants, stock

aption schemeas, sweat equity or conversion of preference shares or debentures inta equity shares.

The Cormoany confirms that there are no defaults subsisting in the repayment of depasits, redemption of debentures or

preference shares ar repaymentof term loans to any financial institutions ar Canks.

The Board confirms that ithas made a full inquiry into the affairs and prospects of the Company arc has formed the opinion

that:

al  immediataly following the date of Board Meeling and onwhich the results of Postal Ballot are declared, thers will be ne
grounds orwhich the Company eould be feund unable to pay its debls,

b} as regards the Comparny’s prospects for the year immediately fallowing the date on which the resolts of the
postal ballot are declared, having regard to their intentions with respect to the management of the Company's
business during that year and to the amount and character of the financial rescurces which will, in their view be
available to the Company during that year, the Company will be able to meet its liakilities as and when they fall due and
will not be renderad insclvent within a period of one yearfrom the aforesaid date; and

<y in forming its opinion for the above purposes, the Board has taken rto account the liabilities as if the Company
were being waund up under the provisions of the Companies Act, 1236(ncluding prospective and conlingent
liabililies);

d} thedebtequity ratio of the Company after the Buy-back will be within the limit of 2:1 as prescrioed underthe Act.

Tha Company shall transfar from its free resarves a sum aqual to the nominal value of the equity shares purchazed

through the Buy-back to the Capital Redempticn Reserve account and the detail of such transfer shall be disclosed inits

subsequent audited balance sheet.

The Caompany shall nol buy locked-in shares or cther specified securities and non-lransferable shares or other spacified

securities till the pendency of the lock-in ortill the shares or other specified securities become transferable.

The certificate dated 27" April, 2013 received from M!s Haribhakti & Co. the Statutory Auditors of the Company addressed

tothe Board of Diractors ofthe Company is reproduced below:

We have inguired into the state of affairs of Motilal Gswal Financial Services Limted [“the Company™ as on March 31,

2013

Parmissible capital payment for proposed buy back of equity shares of the Campany pursuant to the provisions af

sections ¥7ACf the Companizs Act, 1956 ['the Act) is appropriately determined.

The reasonablensss of the opinion expressed by the directors as per clauge (%) of Schedula || of the Securities and

Exchange Board of India (Buy Back of Securities) Regulations, 19958 (*the regulation”) having regard to the state of

affairs of the Company. that the Company will not be rendered insolvent within a perod of one vear fram the date of the

meeting of the board of directors held far authorising proposed buy back in accordance with clause (x0yof Schedule 1 of

the said regulatian.

For the purposa of aur examination, the following documents are furnished to us oy the Company:

a. Copyofstandzlone Audited Financial Statements ofthe Company as on March 31,2013

b, Copy of the resolution passed by the Baard of Directors at their meeting he'c an apri 27, 2013 authorizing the
propased buy back of equity shares subject to the approval of Members of the Company

c. Statement showing the amount of the permissikble capital payment (including premium) for proposed buy back of
equily shares of the Company, prepared by the management in accordance with Section 77 & of the Companies Acl,
1856 and reprocuced herein below.

d. Confirmation from the Board of Directors with regard to their apinien formed as per clause () of Schedulz 1] of the

said regulation.

g, Written Representation from the management.

Sased on the abovae documents submitted to us, we have perfonmed the fellowing procedures:

a. Inguired the managementinto state of affairs of the Company

b, Werified the "Computation of Maximum amount of Buy Back of the Eguity Shares of the Company' with the
standalone audited financial statements of the Company &s on hMarch 31, 2013 anc as perthe provisions of Section
Ao ol the Companizs Acl, 1956

. Werfied the declaration passed by the dirsctors of the Company in the Board Meeting held for authorizing proposed
buy hack as porclause (30 of Bchcdulz lafthe regulation with the relevant documents

We have obtained written represantation from the management with regard to the above

WWe have performed the above-mantioned procedures. in accordance with the Guidance Mote on Audit Beports and

Cedificates for Special Purposes issued by the Institute of Charterad Accountants of India ("1CAIL).

i. The compliance wilh the requirements of the Seclion P7AZ2(chis Ihe responsibility of the Company’s maragement and
the directors. Our responsibility is to verify on the basis of the above mentioned documents, whether the calculztion of
maximum limit specified is in accordance with the provisions of Section 77A{2)(c) of the Companies Act, 1956,

Sazed on the procedurezs cerformed by us Az stated abowve, and according to the information and explanations provided

0 us by the Company, we certify that;

a. We have inguired into the state of affairs of the Company with reference to its standalone audited financial
statements for the year ended March 21, 2013 adopted by the Board of directars at their meeting held on April 27,
2013,



. The maximum amount of permissible capital payment (including premium) towards proposed buy back of eguity
shares as computed balow, has been properly determined in accordance with proviso 1o Section 77A2) e} of the

At
Particulars (Rs. In (Rs. In
millions) millions}
Paid up equily share capilal as on Mareh 31, 2013 145.24
Free Resernves as on March 31, 2013
securities Fremium 4,245.05
General Resorve 202.71
Prolil and Loss Accounl G000z 504779
Total 519303
| Maximum amaunt permissible far buyback (i.e, 25% of the otal paid 1,2908.26
up cantal and free rasarves)
[ armount proposed to be bought back with Shareholcers approval by E50.00
way af special resolution.

G, The Board of Cirectors at their meating held on April 27, 2013 hawve formed their opinion as specified in Part &,
clause (=) of Schedule || of the regulation on reasonable grounds that the Company, having regard to its state of

affairs will notbe rendered insalvent within a period of one year from that date.

¥ Thiscertificate is izsued at specific request of the Campany far the ourpose of proposed buy-back of equity shares of the
Campany for anward submission to tha Board of Directors of the Company and for inclusion of the same in the Postal
Ballot Motice to be sent to members of the Compary for the aparoval of buy-back of shares and forinclusion in the Public
Announcement Lo be made by the Company. This cerlilicals may nol be wselul for any olber parpose. Haribhakli & Co.
shall not be liable to the Company or to any other concerned, for any claims, liabilit es or expanses relating to this

assignment, oxcept o the extont of foes relating tothis assignment.

16,  All the material documents referred to inthe Explanatory statement such as the Memorandum and Articles of Association,
relevant Boacd resolutions forbuying back the shares and the Auditors Repart an their enguiry inte the state of affairs ofthe
Company will e made available for inspection at the Registered Office of the Company at Mumbai on all warking days,
except holidays, between 2.00 pom. to 5.00 pam. upto the date of the dec/aration of postal bal ot results.

17, The Boand of the Gompany recommends the Resolulion for your approsal. Mone of the Dirgclors of the Company is, inany
way, concerred or interested in the resolution. save to the extent that like any other sharehalder in the same position. their

preportion in the post-buyback cquity sharc capital will stand enhanced as a result of the buyback,

By Order of the Board of Directars
For Motilal Oswal Financial Services Limited

Place: Mumbai

Muotilal Dswal

Date : 277 April, 2013 Chairman & Managing Director



Neotes and Instructions:

An Explanatory Statement pursuant to Section 173 (2) of the Companies Act, 1956 for the above items of business is
annexead herela.

The Board of Directors at itz Meeting held on 27t April, 2013 has appeinted Mr, MNandlal Bafna, a practizing Gompany
Sacretary, as Scrutinizer to receive and scrutinize the complete Postal Ballot Forms received from the members and for
conducting the Postal Ballot process in a fair and transparent manner. The Postal Ballot Form and the pre-paid salt-
gddressed Business Reply Envelope are enclased far the use of Members. The self addressed envelope bears the name
and address ol Lhe Scrulinizer.

Process and manner for Members opting to exercise votes by Physical Ballot.

al

)]

cl

d)

2]

q)

)]

i)

Therewill be only one Postal Ballot Form for every foliofclient 1D irrespective of the numberof jeint members).

The Fostal Ballat Farm should be completed and signed by the Shareholder in case of joint helding; this Form
snould be completed and signed (as per the specimen signature registered with the Company) by the first
named Sharehalder and in his'her absence, by the nextnamed Shareholder,

& Sharzsholdar desiring to exercise vote by Postal Ballot, may completa this Fostal Ballot Form and send it to
Lhe Scrutiniggr in Lhe allached sell-addressed envelope. Howevar, envelopa conlaining Poslal Ballolil senl by
courier at the expanse ofthe Registered Shareholderwill alsa be accapted.

hMembers are requested to carefully read the instructions printed in the Postal Ballot Form annexed and return
the same duly complated along with the assent (Yes) or dissent (Mo), in the attached pre-paid sel*-addressed
Business Reply Envelope, 50 as to reach the Scrutinizer an or before 15th Juns, 2013 by 3.00 p.m. 0 be
eligible far being considered, failing which, it will be strictly treated as if no reply has been received from the
hember.

The Serutinizer will submit fis report to the Manzging Directar or any Director ar the Saoretary of the Company
after completion of the scruting of the Postal Ballot Forms and the result of the Postal Ballot will be announced
at ihe Registered Office of the Company situated at Palm Spring Gentre, 2nd Floar, Palm Gourt Complex, Mew
Link Road, Malad {West), Mumbai-400084 on 215t June, 2013, The result of the Paostal Ballat will also be
posted on the Company's website www.motisleswal.com and communicated o the stock exchanges where
the Company’s shares are listed. In the event, the draft resolution is assented to by tha requisite majority of
Sharehclders by means of Postal Ballot, the dare of declaration of Postal Ballotresult shallbe deemed to be the
e e o paassing of the said resolulion.

Membeors are ontiticd to cast theirvotos difforently Lo, allthe votes sithorin favour or against or partly in favour
or against,

Incomplete and for unsigned Postal Ballot Form will be rejected. The Scrutinizer's decision an the validity of a
Fostal Ballol Form shall be final

Yoting rights shall be reckoned on the paid-up value of the shares registzred in the name{s) of the Mamber(s)
chthe cut-off date i.e. 3rd May, 2073,

In the following cases, the postal Ballot form wou ¢ be rejected: -

i. afarmather than oneissued by the Company o a photocepy thereof has beean used;

i. it has not been signed by or cn behalf of the shareholder,

i, ilthe member's signalure does nol Lally;

v, itis not possible to determine without any doubt the assent or dissentof the meamber;

W, neither assant or dissent is mentioned;

vi.  the member has marked all his shares both in favour and alsoagainst the resalution;

vil.  any competent authority has given directions in writing to the Company to freeze the voting rights of the
sharehaolder;

vili.  the anvelope containing the Postal Ballot form is recaived after tha last date prescribed i, 157 Jung,
AMN3ara.00p.m.;

ix. the Postal Ballot form, signed in a representative capacity, is not accompanied by a certified copy of
the relevant specific autharity;

H. itis damaged or mulilaled in such a way Ibatils idenlily as & genuine form cannol be eslablished,

®¥i.itis notfiled inzceorcance with the instructions forfilling and executing theform.

Theexercise of voie through postal ballatis not permitted through a proxy,
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Process and manner for Members opting to exercise votes by E Voting and Physical Ballot

Pursuant to Cireular Mo .CIRICFDIDIL/G/2012 dated 13" July, 2012 of the Securities and Exchange Board of India, the Campary
is pleased to offer the option of E-Vating facility to all the shareholders of the Company. For this purpose, the Company has
entered into an agreement with Central Depository Services India Limited (CESL) and Link Intime India Private Limited,
Registrar and Transfer Agent of the Company for facilitating E-Voting to enable sharzholdars to cast their votes electronically
instead of physical mede. C-voting is opticnal for shareholders. The sharehclders whe wish to vote by Postal Rallot Form
[instead of e-voting), can also download Postal Ballot Form from wwwimaotilaloswal.com.

{a) I'he instructions far Shareholders tor e-woting are as under;

{i} Plzaseusethebe owgiven details while e-voling:
User 1D fore-voling : [Your 16 character DP 1D, Client|D or Falio Ma)
Passwerd for e-vating : Refer the Postal Ballot Farm as attached.
(il Openyourweb browser during the voting periad and log on i the esvoling website v evotingindia.com
{iin  Clickon “Shareholders” tab to cast vour votes
{ivy  Select the "Clectronic Voting Sequence Mumber™ (EVEM) alongwith “Motilal Gswal FCinancial Services
Lirnited"” from the drop down meny and click on SLUBMIT,
{w) Fillupthe following details inthe appropriate boxes:

. . . For Shareholders holding shares in
Particulars For Sharehclders holding shares in Demat Farm Physical Form
Far NSDL - 8 Character DP D + & Digits Client |D . . .
User IO For CDSL — 16 digits benaficiary 1D Reqgistered Folio Mumber with the Company
Fassword
+« For membars | » Enter your existing passward in case you have
whosa email vited before an CDSL's e-voling system.
addresses are Enfar the unique Password menticned in the
registerad  with | « Enter the unique password mentioned in the |email vide which the postal ballot notice is
the Company,! email vide which the Postal Ballot Motice has |been mailed to you.
Depositony baon emailed to you in case yau are using the
Participant CDSL's a-voting system for the first time
« For membears
whosa email| + Enter your existing password in case you have
addresses o are voted before on COSLs e-voting system Enfer the unique password printed on your
rok registerad | = Enter the unigue password printed on your Paostal Ballet farm
wilh the postal ballat form in case you are using the| ™ )
Company Deposit CDSL's e-voting system for the first ime
ory Participant

PANS Detault Numaer | Enter yaur 10 digit alpha-numaric PAN issued by Income Tax Deparmeant

* Members who have nol updated their PAN with the Company/Depositany Participant are requasted 1o use the defaut
nurmber: 54321 in the PAN field or use physical Postal Ballol Form for voting.

[wil  After entering these details approoriately, click on “SUBMIT".

[wii} 3hareho/ders holding shares in physical form will be directed to the voting screen. Shareholders holding
shares in Demat form will now reach Passworc Change menu wherein they are required to mandatorily
change their login password in the new password field. The new password has o ke minimum eight
characters corsisting of alleast one upper case (A-Z), one lower ease {a-z), one numericvalue {1-3and a
special charzcter. Kondly nota that this password is o be also used by the Demat holders for woting for
resnlution of any other company an which they ara eliginle to vote, provided that such company ops for e-
voting through COSL platform. It is strongly recommended not to share vour password with any other
personand take utmast care to Keep yvour password confidential,

{wiii} You can also update your mobile number and e-mail IDin the user profile details of the felic which may be
used for sending communication(s) regarding COSL e-voting system in future. The same may be used in
case the Memberforgets the password and the same needs to be reset.

{ix)  Onthe valing page. you will see Resolution Descriplion and aption for valing YES/MNO against Resalution
Drescription, The option YES'impies that you assent athe resolution & 'NO implies that you dissent (o the
resalation,

{x1  Click on the Resalution File Link if youwish toview the entire Postal Ballot Notice,

{xi"  Enfer the number of shares {which represents number of votes) under YES/NO or altematively yvou may
partially enter any numberin ¥ES and partially in WO, ot the total nomber in YES and NO takan together
should not exceed yourtotal shareholding.
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{xii) After selecting the resclution you have decided to volz on, click on "SUBMIT". A confirmation box will
be displavec. If you wish to confirm wour wate, click an "OK®, else to change yvour vote, click on
"CAMCEL" and accordingly modify your vole.

fxiil)  Cnee you 'COMFIRM yourvobe on the resolution, you will not be allowed @ modify your vole.

faivd In case you have any queries or o issusgs regarding e-voling, pledse conlscl
helpdesk.evotingi@edslindia. com.

fwv)]  If you arc holding shares in Demat form and had logged on to fwehsite) www.ovotingindia.com and
have caste yvour vote earlier for EVSM of any company, than your existing login id and password should
fe used for e-vioting onthe Resalutions proposed inthe Postal Ballot Motice.

yxwiy  In case you are already registered with GOS0, vou can use your existing User ID and Password for
casting your vote.

fxuviiy The date of declaration of results of the postal ballot, e, 21st June, 2013, shall be the dete on which the
resolution would be deamed to have been passed. if approved by requisite majority.

{b}  Incaseof Shareholders' receiving Postal Ballot Form by Post:

f1 Inilial password is provided as below ! althe battom ol the Postal Ballot Farm.

(i) Please fallow all the aforemertionzsd sieps to cast vate effectively.

{iiy  Youcan alsoupdate your mobile number and e-rmail id in the user orofile details of the falio
which may be used [or sending lulure commuonicalion(s).

Sharehalders who have registered their e-mail 1Ds for receipt of documents in electranic mode under the Green
Initiative of Ministry of Corparate Affairs are being sent Motice of Postal Ballot by e-mail and others are sent by post
along with Poslal Ballel Farm.

Kindly note that the Sharcholders can opt only ore mode of voting i.c. cither by Physical Ballat or covoting. 1f you arc
opting for a-voting, than do net vote by Physical Ballot alzo and vice versa. However, in case Sharehcldars cast their
viote by Physical Ballot and e-voting, then voting done through valid Physical Ballot shall prevail and vioting done by e-
woting will be treated as invalid.

The veting period ends on the close of 157 June, 2013 at 5,00 p.m. The e-voting moedule shall also be disabled by CDSL
for voting thereaftar,

In case the shares are held by Body Corporate! Trust, the duly completed Postal Ballot Forme should be accompanied
by a cortif od truc copy of the Board Resolution! Authorization together with the attested specimen signature of the
autharised signatories,

Members are requested not to send any othar paper (other than Board Resolution/Authority as mentiored in the item
above) alorg with the Poslal Ballol Form in the enclosed self-addressed business raply envelope addressed o the
Scrutinizer and any extraneous paper found insuch envelope would be destroyed by the Scrulinizer.

Institutinnal shareholders (e, other than individuals, HUF, MR et are alsa required to send scanned copy (POFLIPG
Format) of the relevant Board Resolution’ Authority letter etc. togethar with attested specimen signature of the duly
autharized signatory(ies) who are autharized tovote, to the Scrutinizer through E-mail nbbafna@yahoo,co.in,

The details of dizspatch of Motice and Postal Ballot Form to the shareholders and the results of Postal Ballot vating will
be publishedin atleast ohe (1) English and ane [1)vernacularlanguage newspaper circulating in Maharashtra.

Members are requested to carefully read the instructions printed on the Postsl Ballot Form before exercising their vole
for Buy-back of shares ofthe Company which requires consent of the shareholders,



