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NOTICE OF POSTAL BALLOT UNDER SECTION 110 OF COMPANIES ACT, 2013

Dear Member,

NOTICE is hereby given pursuant to Section 110 and other applicable
provisicns, if any, of the Companies Act, 2013, {the "Act™), read together
with the Companies {Management and Administration) Rules, 201 4,
including any statutory modification or re-enactment theraof for the time
beingin force, that the resalutions appended are proposed to be passed
as Special Resolltions by way of Postal Baliot and ENoting. The Explariatory
Staternent pertaining to the aforesaid resolutions setting ct the materia!
facts concerning each item and the reasons thereof are annexed hereto
aleng with a Postal Ballot Form (the "Form”) for your consideration. The
Board of Directors of the Company {the “Board") has appointed Mr. Y Ravi
Prasada Reddy, Practicing Company Secretary as the Scrutinizer for
conducting the postal ballot process in a fair and transparent manner

You are requested to carefuily read the instructions printed or the Form,
record your Assent (for) or Dissent {against) therein by filling necessary
details and aifixing yoursignature at the designated placein the Form and
refurn the same in original duly completed in the enclosed self-addressed,
postage pre-paid envelope {f posted in Indiz) s0 as to reach the Serutinizer
notlater than the close of warking hours i.e. 6.00 pm. onAugust 24, 2015,

Members desiring to opt for E-Voting facilities aranged by the Company
are requested to read the notes to the natice and instructions overleaf the
Form. References to Postal Ballot(s) in this notice inclds voies received
electronicaty

Upon completion ofthe senuiny of ihe Farms, the Serutinizer will submit
his report to the Chairman. The result of the Postal Ballot would be
announced by Chafrman or the person authorised by chairman of the
Company on August 26, 2015 at the Registered Office of the Company.
The atoresaid result wauid be displayed at the Registered Office of the
Company, intimated 1o the Stock Exchanges where the shares of the
Company are fisted and displayed along with the Serutinizer's Report on
the Compary's website viz; wwwilfsengg.com

T. Issue of 89,00,000 Equity Shares of Rs, 10 sach fuliy
paid on Preferential Bagis

To consider and approve, with or without any modification(s}, the
lollowing Resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 42 and
62 and other applicable provisions, if any, of the Companies Act,
2013, read with rules made there under, including any statutory
madification, amendment or re-enactment thereof (“Companies
Act”) and in accordance with any other applicable laws, reguiations,
policies, guidelines including the Securities and Exchange Board of
India {Issus of Capital and Disclosure Reguirsments) Regulations,
2008, {the "SEBI Regulations"), Articte 16 of the Articles of
Association of the Compeny, the Equity Listing Agresiments entered
into by the Company with 8SE Limited and The National Stock
Exchange of India Limited (together referred to as “Stock
Exchanges”) on which the Company’s Equity Shares are listed,
any Forsign investment Law, Policy or Reguiation in India, terms and
conditions of any approval, permission, sanction of the Government
of India ("Gol"}, the Company Law Board {"CLB"), the Securities

and Bxchange Board of india {"8EBI"), the Reserve Bank of India
("RBI"), the Registrar of Cormpanies {"RoC"), Hyderabad, and any
other appropriate authorities, institutions or bodies, 1o the extent
required, subject to such conditions and madifications as may be
prescibed orimposed by any of them while granting such approval,
permission and sanction which would be agreed to by the Board of
Directors of the Company (hereinafter referred to as “Board” which
term shall include any duly authorized Committee thereof for the
time being exercising the powers conferred or: the Board by this
Resolition) consent, approval and sanction of the Company be and
is hereby accorded 10 the Board {with powers to delegate all or any
of the powers hereby conferred to any Commitiee thereof) 1o create,
offer/issue and allot to below-mentioned proposed allottecs
(Promoter/Promoter Group™), as permitted under applicabie
laws, regulations, policies and/or guidelines, including the SERI
Reguilations and other Laws in Inclia, up t0 89,00,000 Equity Shares
of Rs. 10/~ (Rupees ten onty) each cn preferantiaf basis ("lssue")"

Sr. Name of the No. of
No, Proposed Allottees Equity Shares
1. Infrastructure Leasing &
Financial Services Limited 44,08,045
2, IL&FS Financial Services Limited 44,01 955
Total 89,00,000

*RESCLVED FURTHER THAT the Equity Shares shall be issuad
and allotted within a period of 15 {fifteen) days from the date of
passing of this Special Resoiution, previded that where any application
for any approval or permission by any statutory or regulatory authority
is pending, the period of fitean days shall be counted from the date
of suich approval or permission, as the case may be or such other
extended period as may be permitted under applicable SEBI
Regulations, as amended from time to time"

‘RESOLVED FURTHER THAT the Equity Shares to be issued
and allotied shail be subject to the pravisions of the Memorandum of
Association and Articles of Association of the Company and shall
rank paripassu with the existing Equity Shares of the Company inall
respects”

"RESOLVED FURTHER THAT the said Equity Shares shall be
iisted on the Stock Exchanges cnwhich the exisling Equity Shares
cf he Company are listed”

*HESOLVED FURTHER THAT the Equity Shares to be aliotted
shall be subject to lock-in requirement as prescribed by the SEBI
Regulations, from time to time”

“RESOLVED FURTHER THAT the ‘Relevant Date’ in acoordance
with the SEB! Regulations shall be July 27, 2015 being the date 30
days prior to the date of the declaration of result of Pastal Rallot for
passing of the Resolution by the Mernbers of the Company for the
proposed issue of Equity Shares”

“RESOLVED FURTHER THAT the Equity Shares be allotted at
aprice not less than the price to be determined in accordance with
the SEBI Reguiations”
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"RESOLVED FURTHER THAT the Board be entitled to vary,
modify or alter any of ihe foregoing terme and condiitions to cenform
to those as may be prescribed by CLB, SEB, ROC, RBI, FIPB,
Stock Exchanges or any other appropriate authority/ies or in such
manner or otherwise as the Board may, in its absolute discreticn,
deemfit"

“RESOLVED FURTHER THAT the Board be and is hereby,
autharized to finalize the form of application and to do ali such acts,
deeds, matters and things as it may, in its absolute discretion, deem
necessary, expedient, proper of desirable to give effect o this
resolution and to settie any matter, question, difficulty or doubt that
may arise in regard to the issuance and allotment of Equity Shares of
the Company and to nagotiats, finalize and execute any other
agreemeant(s) or document(s) and wiitings relating tothe Issue as it
rmay deemnecessary, proper, desirable or axpedient without requirng
any further approval of the Members and that the Members shall be
deerned tohave given their approval therete expressly i3y the authority
of this resclution and any such docurmenits so executed and delivered
or acts and things done or causad to be dane shall be conclusive
evidence of the autnority of the Company in so doing and any such
document so executed and delivered or acts and things done or
caused to be done prior to the date here of are hereby ratified,
confirmed and approved as the acts and deeds ofthe Company, 28
the case may pe”

lssue of Securities of the Company for an amount of up
1o Rs 500 Crores

To cansider and approve, with or without any medification(s), the
following Resolution as a Special Resclution:

"BESOLVED THAT pursuarnt to the provisions of Section 42, 62
and ofher appiicable Provisions, if any, of the Companies Act, 2013,
Companies ( Share Capital and Dsbentures) Rules, 2014 and all
applicable rules made thereurider {inciuding any amendments /
rnodifications thereto or re-enactment thereof) (the "Act’) and pursuant
1o the provisions of Securiies and Exchange Board of Inclia {Issue of
Capital and Disclosure Requirements) Regulations, 2009, (the “SEB!
1CDR Regulations™), as amended, and subject to all the other rules,
regulations, guideines, notifications and circulars prescribed by the
Securities and Exchange Board of india ("SEBI"), the applicable
provisicns of the Foreign Exchange Management Aci, 1899, as
amended ("FEMAY) and reguiations made thereunder including the
Foreign Exchange Management (Transfer or lssue of Security by a
Person Resident Outside Indiz) Regulations, 2000, and the engbiing
provisions of the Memorandum and Articles of Association of the
Company, the Listing Agreements eniered into by the Company
withthe Stock Exchanges where the Company’s equity shares are
listed ("Listing Agreements”}, and in accordance with the applicable
regulations and/ or guidelines issued By any cther competent
authorities and/ or clarifications issued thergon, from time totime
and subject to ali such approvals, permissions, consents and for
sancions as may be necessary from ihe Government of India
(“GOIM, the Reserve Bank of India {("RBI"), SEB, the Stock
Exchanges, the Ministry of Financs (Department of Economic Affairs)
and Ministry of Cormmerce & Industry (Foreign Investment Promaotion
Board / Secretariat for Industrial Assistance) and/ or all other ministries,
departmenis or other statutory or local authorities of the GOl and/or
any other competent govermnmental or regulatory authorities as may
be required, whether in india or cutside India {hereinafter collectively
referred to as Appropriate Authority’) and suibject to such conditions
and f or modifications as may be prescribed by any of them while
granting such approvals, pemissions, consents and / or sanctions
(nereinafter refarred to as "Requisite Approvals”), which may be
agreed to by the Board of Directors of the Cormpany (hercinafter
referred to as the "Board”, which term shall be deemed o include

any duly auihorised Commitiee constituled or may hereinaiter be

constituted and/or any Direciors) of the Company, dalegated with

the powers necessary for the purpose, {including the powers

conferred by this Resolution), consent of the Members of the

Company be and is hereby accorded fo the Board of Dirsctors or

Committes thereof to create, offer, issue and aflot in one or more

tranches, for avalue of upto Rs. 500 Crores {Rupess Five Hundred

Crores only), such number of Equity Shares, and/or Equity Shares

through Convertible Securities, or Foreign Currency Convertible

Bonds or any other financial instrumeants converlible into or finked to

Equity Shares and/or any oiher instruments andfor combination of

instruments with or without detachable warrants with a right
exercisable by the warrant holders to convert ar subscribe to the

Equity Shares or otherwise, in registerad or bearer form including

without limitation, the Securities as defined under the Securities
Conlract Regulation Act,1956 and the rules made thereunder as
amended fromfime to time (hereinafier collectively referred to as the
“Securities™) whether, secured or unsecured, Listed on any stock
exchange(s) in indie, through an offer document and/or prospectus
and/or ofier letter andjor offering circular and/or placement document,

and/or listing particulars, to any person inciuding foreign / resident
investors {whather institutions, incorporated bodies, muiual funds
and/or individuals or otherwise), foreign institutional investors, venture
capital funds, foreign veniure capital investors, qualified foreign
investors, aiternative investrient funds, multilateral and bilatera!l
tinancial institutions, state industrial developrent corporations,

insurance companies, provident funds, pension funds, insurance
funds setup by army, navy, or airforce of the Union of India, insurance
funds set up and managed by the Department of Posts, India,
development firancial institutions, indian mutual funds, non-resident
indians, promoters, membars of group companies, Indian public,
hodies corporate, companies (private of public) or other entities,
authoritiés, and/or any other categories of investors, whether they be
holders of Equity Shares of the Company or not (collectively called
the "Investars") including allotrment in exercise of agreen shoe option,
if any, by the Company, ihrough public issue(s), Rights Issue(s),
private placement(s), and { or qualified institutional placement under
Chapter VIll of the SEBI IGDH Regulations of acormbination thereof
at such time or times, at such price or prices, at a discount or
premiumic the mearket price of prices, including discounts 45 permitted
under applicable faw, in such mannar and on such terms and
conditions Including security, rate of interest and conversion terms,
as may be decided by and deemed appropriate by the Board inits
ehsolute discretion including the discretion o defermine the categories
of investors to whom the offer, issue and allotment shall be mads to
the exclusion of all other categories of investors at the time of such
issue and allotment considering the prevailing market condiions and
other relevant factors wherever necessary in consultation with the
lead managers, or other advisor{s) for suchissue(s), as the Board in
its absolute discretion may deem fitand appropriate”

“RESOLVED FURTHER THAT if any issue of Securities is made
by way of & quatiied instiutional placernent in terms of Chapter Vit
of the SEBIICDR Regutations, the allotrment of the Securities, or any
combinaiion of Securities as may be decided by the Board shall be
completed within twelve months from the date of this resclution or
stich other time as may be aliowed under the SEBI ICOR Reguiations
from tirme o time and the Securities shall notbe eligivle to be sold for
a period of twelve months from the date of allotment, excepton a
recognized stook exchange, or except as may e permitted from
tirne fo time under the SEBIHCDR Regulations”
“RESOLVED FURTHER THAT in the event that Equity Shares
are issued to qualified institutional buyers under Chapter VIli of the
SEBIICDR Reguiations, the retevant date for the purpose of pricing
of tjﬁ? &Wﬁ?gﬁ’s‘fha“ be the daie of the meeting in which the
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Board decides to open the proposed issue of Equity Shares and at
such price being net less than the price determined in accordance
with the pricing formula (including any permitted discounts} provided
under Chagpter Vill of the SEBI ICDR Regulations”

"RESOLVED FURTHER THAT in the event the securities are
propesed to beissuad as FCCBs, the relevant date for ihe purpose
of pricing the securities shall be the date of the meeting in which
the Board decides to open the issue of such securities in
accordance with the issue of Foreign Currency Convertible Bends
and Ordirary Shares (through the Depository Receipt Mechanism)
Scheme, 1993 and other applicable pricing provisions issued by
the Minisiry of Finance”

"RESOLVED FURTHER THAT in the event that instruments which
are convertibleinto Equity Shares ofthe Company areissuedio qualiiied
institutional buyers under Chapter Vill of the SEBHCDR Regulations,
therslavant date forthe purpose of pricing of such securities, shall be
thedate of the meeting in which the Board decidesto opentheissue
of suchconvertitle securiies and at suchprice being notlessthanthe
price determined inaccordancewith thepricing formula including any
permitted discounts) provided under Chapter Vil of the SEBIICDR
Regulations”

"RESOLVED FURTHER THAT without prejudice to the generality
ofthe alxove, the aforesaid Securities may have such features and
attributesor anyterins orcombinationof terms inaccordance withthe
prevailing practices and regulations in the capital markets inciuding
but not limited to the terms and conditions inrelation to payment of
interest, additional interest, premium on redemption, prepayment
whatsoever including terms for issue of additional Equity Shares or
variationof the conversion price of the Securities during the termofthe
Securities andthe Board be and is hereby authorisedinits absolute
discretionto dispose off suchofthe Securities thatare not subscribed
insuch mannerasitmay deemfit”

“RESOLVED FURTHER THAT the issue of Securities which are
convertible into Equity Shares shall, inter alia, be subject to the
following terms and conditions:

@ intheeventofthe Company making a honus issue by way of
capitalisationofits profits orreserves pricrtothe allotment of the
Equity Shares, the number of Equity Shares tobeallotted shall
stand augmented in the same proportion in which the Equity
Sharecapitalincreases as aconseguence of such bonus issue
andthepremium, if any, shall stand reduced prorata;

) intheeventoftheCompanymakingarighisofferbyissueof Equity
Shares priortothe allotment ofthe Equity Sharas, the entitiernent
tothequity Shares shall standincreased inthe same proportion
asthatof therights offerand such additional Equity Shares shall
be offered to the holders of the Securities at the same price at
whichihe same are offered iothe existing shareholders; and

“RESOLVED FURTHER THAT the Board be and is hereby
authorised to appoint lead managers, co-managers, underwriters,
guarantors, depositories, custodians, registrars, trustess, bankers,
lawyers, advisors, auditors, stabilizingagentand allsuchagenciesas
rmay beinvolved or concemed in such offerings of Securities and to
remunerate them by way of commission, brokerage, fees orthe like
andalsotoenterintoand executeall sucharangements, agreements,
memorandum, documents, etc., withsuch agenciesandalsoto seek
thelisting of such Securities on stockexchange(s), to seek consent, if
required from lenders of the Company and parties with whom the
Companyhasenteredintovarious commercial andother agreements
in connection with the issue and aliotment of Securilies and also to
openone ormore bank accounts inthe name ofthe Companywithin
oroutside India, as may be required, subject to receipt of requisite
anprovals whereverrequired from the RBl or any regulatory authority,
asapplicable”

Place: Hyderabad
Date: July 22, 2015

"RESOLVED FURTHER THAT the Board be and is hereby
authorised to fssue and allot such number of Equity Shares including
issue and allotment of Equity Shares as may be required to be
issued and allotted upon conversion of any Securities or as may be
necessary in accordance with the terms of the offering, all such
Equity Shares that may be issued and allotted by the Company,
including issue and allotment of equity shares upon conversion of
any securities referred above, shall be issued and allotted in
accordance with the provisions of the Memorandum and Articles of
Association of the Company and shall rank paripassu inter se with
the existing Equity Sheres of the Company in all respects except as
provided otherwise under the terms of issue/oifering and in
accordance with the offer document and/or prospectus and/or offer
lefter and/or offering cireular and/or fisting particulars”

“RESOLVED FURTHER THAT for the purpose of giving effect to
the above, the Board be and is hereby authotised 1o determine the
form, terms and iming of the issue(s), including the class of Investors
towhom the Securities are to be aliotted, number of Securitiesto be
allotted in each tranche, issue price, face value, discount(s) permitted
under applicable law (now or hereafter}, premium amourt onissue/
conversion of Securities, listings on stock exchanges inindia as the
Board in its absoiute discretion deems fit and 1o make and accept
any medifications in the proposal as may be required by the authorities
involved in suchissues, to do all acts, deeds, matters and things and
10 settle any questions or difficulties that may arise inregard to the
issuels)”

“RESOLVED FURTHER THAT for the purpose of giving effect to
the above resolutions, the Board be and is hereby authorized to do
all such acts, deeds, matters and things including but not limited to
finalization and approval of the preliminary as well as final offer
document(s), placement document or offering cireular, as the case
may be, execution of various transaction documents as per the
provisions of the Companies Act, 2013 and the Rules made
thereunder, in respect of any Securities as may be required in its
absolute discretion deem fit and (o setile all questions, difficulties or
doubis that may arise in regard to the issue, offer or allotment of
Securities and utilization of the issue proceeds as it may inits absolute
disoretion deem fit without being required 1o seck further consent or
approval of the members or otherwise io the end and intent that the
members shall be deemed o have given their approval thereto
expressly by the autharity of this resolution”

“RESOLVED FURTHER THAT the Board ke and is hereby
authorised to delegate (to the exient permitted by law) all or any of
the powers herein conferred to any committee of directors or any
executive dirsctor or directors or any other cfficer or officers of the
Company to give effect to the aforesaid resolutions”

By order of the Board of Directors
For IL&FS Engineering and Construction
Company Limited

G. Venkateswar Reddy
Company Secretary

Registered Office:

Door No: 8-2-120/113/3/4F, Sanali Info Park,

Cyber Towers, Road No. 2, Banjara Hills, Hyderabad — 500033
CIN: L45201AP1988FLC008624

Phone - 040 40409333; Fax - 040 40409444;

Email - cs@iitsengg.com; Website — www.ilisengg.com;
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NOTES:

1.

Tre Explanatory Statement to the proposed resolutions mentioned
above, pursuant to Section 102 of the Companies Act, 2013; setting
out material facts is appended herein below
Thenoticeofpostalballotisbeing senttoallthemembers, whosenames
appear on the Register of Members / List of Beneficial Owners as
received from National Securities Depository Limited (NSDL) /Central
Depository Services (India} Limited (CDSL) on July 17,2015 (Cutolf
Datg). The votingrights of Membersshallbsinproportionto theirshares
ofthe paid-upequity share capital of the Company as onthat date
Memberswhohaveregisteredtheire-malliDs for receiptofdocuments
inelectronic mede under the Green Initiative of Ministry of Corporate
Affairg arebeing sent Notice of PostaiBallotby e-maitand to others are
being sentby Registered Post/Ceourier along with Postal Ballot Form.
Memberswhohave received Postal Baliot Notice by e-mailand who
wishiovotethroughPhysical Postal Ballot Form can download Pastal
BaliotFormiromithelinkwwwiillsengg.comorhttps:#fevoting karw.com
or seekduplicate Postal BalletForm from M/s Karvy Computershare
Private Limited, Unit: IL&FS Engineering and Construction Company
Limited, Karvy Selenium Tower B, Piot No. 31 & 32, Financial District,
Nanakaramguda, Serlingampally Mandal, Hyderabad -500032. filiin
the details and send the same to the Scrutinizer

Members arerequestedtoread the instructions printed on the reverse
of the Postal Ballot Form and return the Form duly completed inthe
attached seff-addressed and postage prepaid envelope 5o as to
reach the Scrutinizer on or before 8.00 p.m. August 24, 2015 at the
following address:

Scrutinizer

Karvy Computershare Private Limited

UNIT: IL&FS Engineering and Construction Company

Limited

Karvy Selenium Tower B, Plot No. 31 & 32, Financial District,

Nanakaramguda, Serlingampally Mandal, Hyderabad -500032.

Membsrs who have not registered their e-mail addresses

so far are requested to register their email address for

receiving all communication including Annual Report,

Notices, Circulars, etc. from the Company electronically

E-veting procedure:in compliance with provisions of Section

110 of the Cornpanies Act, 2013, Rule 20 and 22 of the Companies

{Management and Administration) Rules, 2014 and Clause 35B of

Listing Agreements with Stock Exchanges, your Company is pleased

to provide members facility [o exercise their right to vote on the

resciutions by electronic means through e-Voting Services provided

by Karvy Computershare Private Limited

The instructions for E-voting are as follows:

i Tousethe following URL for e-voting:
htip:ffevoting karvy.com

ii.  Shareholders of the Company helding shares sither in physical
form or in dematerialized form, ag on the Cut-off date, may
cast their vote elecironically

ii.  Enterthelogin credentials. Your Folio No/DP 1D Client 1D will
beyouruser ID

. Afterentering the details appropriately, click on LOGIN

v.  Youwill reach the Password change menu wherein you are
required to mandaterily change your password. The new
password shall comprise of minimum 8 characters with at least
one upper case {A-Z), one lower case {a-z), one numeric valug
{C-9) and a special character. The system will prompt you to
change your password and update any contact details ke
mobile, email etc onfirst login. You may also enter the secret
question and answer of your choice to retrieve your password
in case you ferget it. Itis strongly recornmended not to share

10.

your password with any other person and take uimost care 1o
keep your password confidential

vl Youneed to login again with the new credentials

vl Onsuccessfullogin, the system will prompt you to select the
EVENT i.e., {L&FS Engineering and Construction Company
Limited

vill. On the voting page, enter the number of shares as on the
cutoff date under FOR/AGAINST or alternately you may enter
partially any number in FOR and partially in AGAINST but the
total number in FORFAGAINST taken together should not
exceed the total shareholding. Youmay also choose the oplion
ABSTAIN

ix.  Shareholders holding multipie foflos / demat account shall
choose the voting precess separately for sach folios / demat
account

x.  Castyour vote by selecting an appropriate option and click on
SUBMIT. A confirmation box will be displayed. Click OK to
confirm else CANGEL 1o modify. Once you confirm, you will
not be allowed to modify your vote. During the voting period,
shareholders can login any number of times till they have voted
ontharesolution

Xi.  Oncethe vole on the resolution is cast by the shareholder, he
shall not be allowed to change it subsequently
xii.  The Portal will be open for voting from 8.00 a.m. on July 25,
201510 6.00 p.m. on August 24, 2015.
In case of any queries, youmay refer the Frequently Asked Questions
{FAQs) for shareholders and e-voting User Manual for sharehclders
available at the download section of htip:/fevating. karvy.com or
contact Toli Free No. 18003454001
Kindly note that the Mermbers can opt for only one mode of voting
.. either by Physical Postal Ballot or e-voting. it you are opting for e-
voting, then do not vote by Physical Postal Ballot alse and vice
versa. However, in case Members cast their vote by both Physical
Postal Ballot and e-voting, then voting done through valid Physical
Postal Ballot shall prevail and voting done by e-voting will be freated
asinvalid
Members desiring to exercise vote by Physical Postal Ballot are
requesied to carefully read the instructions printed in the Posta
Ballot Form and return the Form duly completed and signedin the
enclosed self-addressed business reply envelope to the Scrutinizer
soas toreach the Scrutinizer on or before the close of warking hours
i.e.8.00p.m. on August 24, 2015. The postage costwill be bome
by the Comipany. However, envelopes containing Postal Ballots, if
sent by courier or registered / speed post at the expense of the
Members will alsc be accepted. Assent / Dissent received after
August 24, 2015 would be strictly ireated as if reply from the Members
has not been received
The voting period ends onthe close of working hours (.. 6.00 p.m.)
on August 24, 2015, The e-voling module for voting shall be disabled
by Mfs Karvy Computershare Private Limited thereafter
The Scrutinizer will submit his report to the Chairman of the Company
after completion of the scrutiny of the Postal Baltot Forms and the
result of Fostal Baliot along with the Scrutinizer's Report will be
displayed on the Company’s website www.ilfsengg.com and also
on the website of M/s Karvy Computershare Private Limited i.e.
hitps://evoting. karvy.com and shall be communicated to the stock
exchanges where the Company's shargs are listed. Inthe event, the
draft resolution is assented to by the requisite majority of Members
by means of Postal Ballot, the date of declaration of Postal Ballot
result shall be deemed to be the date of passing of the said resolution
The Board of Directors has appointed Mr. G. Venkateswar Reddy,
Compliance Officer and Company Secretary of the Company as the
rggponsible for the eritire postal ballot process




11, Acopy of each of the documents referred to in the accomparying axchange (the stock exchange which has high turnover of the equity
Explanatory Statement is openfor inspection at the Registered Office shares of the Campany during the preceding 26 weeks) during the
of the Company during office hours an all working days, excent 26 weeks preceding the relevant date; or .
Saturday/ Sunday and other holidays, between9.00a.m.and 11,00 i) The average of the weekly high and low of the volume weightsd
am. up tothe date of declaration of results of Postal Ballot. average price of the equity shares quoted on the recognised stack
Explanatory Statement pursuant to section 102 of the exchange (the stock exchange which has high tumover of the equity
Companies Act, 2013 (hereinafter referred to as “Act") shares ofthe Company curing the preceding 26 wesks) during the 2
ITEM NO 1: weeks preceding the relevant date
§  Your Company needs to raise equity amoun to maet the ongoing ~ Hefevant Date - As par the definition of relevant date mentioned inregulation
funding requirements of the Company, including redemption of 71 under Chapter VII of SEBI {Issue of Capitai and Disclosure
preference shares, In these circumstances, it is propased Lo issue Requirements) Regulations, 2008, the relevant date shall be 30 days prior
and allot Equity Shares as contermplated in the Resoluticn setoutin 10 the date of declaration of the results of the Postal Bailot which is Juiy
ltem No. 1 above (“Issue”) 27, 2015 in terms of the provisions of Companies Act, 2613 and rules
iy TheEquity Sheres of the proposed aliotess shallbe subject tolook- ~ Made there under
inas per the provisions of Chapter VI of the SEBI Regulations Additional Disclosure Pursuant to Chapter VIl of the SEBI
{i) The issue price of Equity Shares shall be in conformity with the  {Issue of Capital and Disclosure Requirements) Regulations,
provisicns of the SEBE Regulations 2009
@} Acopyofthe Certificate o b issuied by the Staiutory Auditors tothe (8) Object of the Preferential issue:
effect that the issue of Equity Shares is being made in accordanca Toraise squily amount to mest the ongoing funding requirements of
with SEBI Regulations will be available at the Registered Ofice of the Company. including redemplion of preference shares
your Company between & am. to 11 am. on any working day  (b) The Proposal of the Promoters, directors or key
except Saturday/Sunday and other holidays, after the relevant dale, management personnel of the issuer to subscribe to the
during and till the date of completion of postal baliot, Further, a offer:
physical copy of the Certificate shall be provided, after the relsvant The Promoter / Promoter Group propose to subscribe to the issue up
date, toany member who requests forthe same inwriting addressing to an extent of number of shares proposed to be cffered to them
the undersigned at the Registered Office of the Company in the respectively
duration of the Postal Baliot The Directors or Key Management Personnel of your Company do
Pricing: _ not intend to parficipate in the Issue
The prive of the equity shares proposed tobe allotted pursuantto  (¢) The Sharehoiding Pattern of the issuer before and after
this Resolution shall not be less than the higher of the Preferential Issue:
The average of the weokly high and fow of the volume weighted The Pre-issue and Post- issue shareholding pattem of Equity Shares
average price of the equily shares quoted on the recognised stock asonJuly 17, 2015s as under:
Si Category Pre-lssue Post-Issue*
No. No. of % of No. of % of
Equity Share holding Equity Share kolding
(A) | Promater{s}), Promoter Group(s)
&) Infrastruciure Leasing & Financial Services Lid 1,80,86,995 16.12% 2,25,05,040 18.57%
8] IL & F§ Financial Services Lid 1,84,41,482 16.43% 2,29,33,437 18.93%
Total Promoter Shareholding (A) 3,65,38,477 32.55% 4,54,38,477 37.50%
{B) | Public Shareholding
B 1} Institutions
(] Mutual Funds/ UT1 1,20,000 0.10% 1,20,000 0.10%
) | Financial Institutiony Banks 1,32,32,318 11.79% 1,32,32,318 10.92%
{c) | Central Govemment / State Government - - - -
& | Venture Capital Funds - - - -
(e Insurance Companies - - - -
{f) Foreign Institutional Investors 360 0.00% 360 0.00%
4] Foreign Venture Capital Investors - - - -
()] Foreign Companies 3,65,38,477 32.55% 3,65,38,477 30.16%
Sub-Total (B}{1) 4,98,91,1585 44.44% 4,98,91,155 41.18%
B 2] Non Instifutions
[E)] Bodles Corporate 1,27,11,642 11.32% 1,27,11,842 10.49%
(o)} Individuals & HUF 1,24,50,484 11.09% 1,24,50,494 10.28%
{c) Any Other {Specify)
(c-i) { Clearing Member 1,32,793 0.13% 1,32,793 0.119%
(c-iiy] Non Resident Ingian 5,31,610 0.47% 5,31,61¢ 0.44%
{cHi)]  Trusts 2,500 0.00% 2,500 0.00%
Sub-Total (B) (2} 2,58,29,039 23.01% 2.58,28,039 21.32%
(8) | Total Public Shareholding (B) = B(1) + B(2} 7,57,20,194 67.45% 7,57,20,194 62.50%
TOTAL (A) + {B) 11,22,58,671 100.00% § 12,11,58,671 100.00%
* Immediately after this issue of Shares
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{d) The fime within which the Preferential Issue shall be completed:

Allotment pursuant to this Special Resolution shall be complated within a period of fifteen days from the date of passing the Resolution,
provided that where any application for any approval or permission by any statutory or regulatory authority is pending, the period of fifteen
days shalf be counted from the date of such approval or permission, as the case may be

{e) The identity of the natural persons who are the ultimate beneficial owners of the shares proposed to be allotted
and/or who ultimately control the proposed allottees, the percentage of post preferential issue capital that may be
held by them and change in control, if any, in the issuer consequent fo the preferential issue

Provided that if there is any listed company, mutual furid, bank or insurance company in the chain of ownership of the proposed allotiee,

ne further disciosure will be necessary

Identity of propesed allottee Category Pre-Issue Post-Issue”
No. of % of No. of % of
Equity Share holding Equity Share holding
) Infrastructure Leasing & Financial Promoter 1,80,96,995 16.12% 2,25,05,040 18.57%
Services Limited
) IL&FSFinancial Services Limited Promoter Group 1,84,41,482 16.43% 2,28,33.437 18.93%
*Immediately after this issue of Shares
() Thefollowing is the ownership pattern of Infrastructure Leasing and Financial Services Limited (IL&FS):
Sl No Name of the Shareholder Percentage
1 Life Insurance Carporation of India 2534
2 ORIX Corporaticn, Japan — 2354 |
3 Abu Dhabi Investrent Authority 12.56
4 Housing Development Finance Corporation Limited $.02
5 Ceniral Bank of India 767
6 State Bank of India 642
7 UTI-Unit Linked Insurance Plan ~UT! Agset Management Co Pt Litd 0.82
8 India Discovery Fund Limited 0.66
9 Bay Capital Investment Managers Private Limited - A/c PMS Client Account G053
10 IL&FS Employees’ Welfare Trust & Others 13,72
Total 100.00

(i)  IL&FS Financial Services Limited is the wholly ownad
subsidiary of IL&FS. For the ownership details of IL&FS,

please refer to the table above

- There shall be no change in Management and/or Control
of the Company subsequent 1o the aliotment

{f) The Company hereby undertakes that the price of the Equity
Shares shall be re-cemputed in ierms of provision of SEBI {lssue
of Capital and Disclosure Requirements) Regulations, 2000 where

it is required to do so;

(b} The Company also undertakes that if the amount payable on
account of the re-computation of price is not paid within the time
stipulated in SEB! (lssue of Capital and Disclosure Requirernents)
Regulations, 2009, the Equity Shares shall continue 1o be locked-

iniill the time such amount is paid by the allolees

The Directors recommend the resclution set out at tem No.1 of
the accompanying Notice for the approval of the Members in
terms of relevant provisions of the Companies Act, 2013 by way
of Postal Ballet/ E-Voting

None of the Directors or Key Managerial Personnel or their
relatives are Interested in this resolution

ITEM NO. 2

Given the Company's future growth plans, the Board, considers it
necessary to augment the long term resources of the Company by
way ofissuing Securities to eligible investors, subjecito an aggregaie
maximum limit of up to an amount of Rs 500 Crores subject to the
prevailing market conditions and other relevant censiderations. The
Board intends 10 deploy the net proceeds from the issue, post
payment of all offering related fees and expenses, of the above
mentioned securities for funding any one or more of the foliowing: {i)
augmenting long term finance for funding growth and capital
expenditure {ji) pre-payment/ repayment of debt (jii) Redemption of
Preterence Share Capital of the Company (iv) working capital
requirements and (v) general corporate purpose

Accordingly, the Company proposes to create, offer, issue and allot
such number of Equity Shares, or Foreign Currency Convertible
Bends, or any other financial instruments convertible into or linked to
er instruments and/or combination of

Equity Shares and/ci /re/lrjy
QQ'(\




instrurnents with or without detachable warrants with a right exercisabie
by the warrant holders 1o convert or subscribe 10 the Equity Shares or
otherwise, in registered or bearer form or any combination of Securities
through qualified institutional placement, Rights lssue or a combination
thergof as per SEBI ICDR Regulations

The Board may in their discretion adopt any one or more of the
mechanisms prescribed abave ta meet its objectives as stated in the
aforeseid paragraphs without the need for fresh approval from the
Members of the Company

The pricing of the Securities that may be issued to qualified institutional
buyers pursuant to a qualified institutional placement shall be freely
determined subject to such price not being less than the price
calculated in accordance with Chapter Vill of the SEBI ICDR
Regulations. The Company may, in accordance with applicable law,
offer a discount of not more than 5% or such percertage as permitted
under applicable law on the price determined pursuant to the SERI
ICCR Regulaticns. The “Relevant Date” for this purpose will be the
date when the Board or the Committee of the Board therecf decidas
to open the qualified institutiona! placement for subscription

The Special Resolution also seeks to give the Board powers to issue
Securities in one or more tranche or tranches, at such time or times, at
such price or prices and fo such person(s) including institutions,
incerporated bodies and/cr individuals or otherwise as the Beard in
its absolute discretion deem fit. The detailed terms and conditions for
the issue(s)/offering(s) will be determined by the Board or its
commitiee in its sole discretion in consultation with the advisors, lead
managers, underwriters and such other authority or authorities as
may be necessary considering the prevailing market conditions and
in accordance with the applicable provisions of law and other relevant
factors

The Equity Shares allotted or arising out of conversien of any Securities
would belisted. The offer/issue/allotment/conversion would be subject
to the availabiity of regulatory approvals, if any. The conversion of
Securities held by foreign investors into Equity Shares would be subject
to the applicable forsign investment cap and relevant foreign exchange
regulations. As and when the Board does take a decision on matters
onwhich it has the discretion, necessary disclosures will be made to
the stock exchanges as may be required under the provisions of the
Listing Agreement

Section 62(1}{c}) of the Companies Act 2013 provides, inter alia, that
when it is proposed (o increase the issued capital of a company by
allotment of further Equity Shares, such further Equity Shares shall be
ofered to the exisiing Members of such company in the manner laid
downin Section 62 of the Companies Act, 2013 unless the Members
in a General Mesiing decide ctherwise. Since, the Special Resolution
proposed in the business of the Notice may result in the issue of
Equity Shares of the Company to persons other than Members of the
Company, consent of the Mambers is being sought pursuant o the
provisicns of Sections 42, 62 and other applicable provisions of the
Cornpanies Act, 2013 as well as applicable Rules nolified by the Ministry
of Corporate Affairs and in terms of the provisions of the Listing
Agresment execuled by the Company with the stock sxchangeswhere
the Equity Shares of the Company are listed

The Special Resoiution, if passed, will have the effect of allowing the
Board to offer, issue and allot Securities to the investors, who may or
may not be the existing Members of the Company

None of the Directors and Key Managerial Personne! and any of their
relatives are concerned or interested in the resclution

The Directors recommend the resolution set out at ltem No. 2 of the
accompanying Notice for the approval of the Members, as Special
Resclution, in terms of relevant provisions of the Companies Act,
2013 by way of Postal Ballot/ E-Voting

By order of the Board
For IL&FS Engineering and Construction
Company Limited

Place: Hyderabad
Cate: July 22, 2015
Registered Cffice:
Door No: 8-2-120/113/3/4F, Sanali Info Park,

Cyber Towers, Road No. 2, Banjara Hilis, Hyderabad - 500033
CIN: L45201AP1988PLC008B624

Phone - 040 40409333; Fax - 040 40409444,

Email - cs@ilfsengg.cormn; Website - www.ilfsengg.com;

G. Venkateswar Reddy
Company Secretary
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- BOOK - POST

if undelivered, please refurn fo :

AHHS i Enginsering Services

IL&FS Engineering and Construction Company Limited
Deoor No 8-2-120/113/3/4F, Sanali Info Park, Cyber Towers,
Road No. 2, Banjara Hills, Hyderabad — 500 033

Tel. +91 40 40409333, Fax No. +91 40 40409444

E-mail id: cs@ilisengg.com
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AlsH \ Engineering Services

IL&FS Engineering and Construction Company Limited
CIN:L45201AP1988PLC00B624
Registered Office : Door No 8-2-120/113/3/4F, Sanali Info Park, Cyber Towers,

Road No. 2, Banjara Hilis, Hyderabad — 50C 033. Phone : 040 40409333 Fax: 040 40408444
E-mail:cs@ilfsengg.com, Websitewwaw.iifsengg.ocm

POSTAL BALLOT FORM

Name of the First Named Shareholder
{In Block Letters)

2. Postal Address

3. Registered Folio No./*Client 1D No.
{*Applicable to investors holding shares in
dematerialized form)

4, Class of Shares Equity Share

|/ We hereby exercise my/ our vote in respect of the Special Resolution to be passed through Postal Ballot for the business stated in the Postal Ballot
Notice of the Company by sending my / our assent or dissent to the said resolution by placing (/)mark at the appropriate box below:

1. Issue of 89,00,000 equity shares of Rs. 10 each fully paid uptothe
parties as mentioned in the accompanying notice at a price to be
decided as per SEBI {ssue of Capitel and Disclosure Requirements)
Regullations, 2009 on Preferential Basis as a Special Resolution

2. ' {ssue of Securities of the Company for an amount of up o Rs. 500
Crores ais a Special Resolution

Place :
Date :
# E-mall address: (Signature of the Sharehoider)

# To be provided by the Members holding equity shares in physical form

Note: Piease read the instructions given overleaf and in the Notes to the Postal Ballot Notice dated July 22, 2015 carefully before exercising your
vote.

NOTES/INSTRUCTIONS
i. General information
a}  Therewilibe one Postal Ballot Form/ e-voting for every Ciient ID No. / Folio No. irespective of the number of joint holders.

b} Members can opt for only one mode of voting i.e. either by Postal Ballot or through s-voting. In case you are opting for voting by Postal
Ballot, then please do not cast your vote by e-voling and vice versa. In case Members cast their votes both by Postal Ballot and e-voting,
the votes cast through Postal Baltot shall prevail and the votes cast through e-votingform shall be considered invalid.

¢}  Votingrights in the Postal Ballot / e-voting cannct be exercised by a proxy.
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Instructions for filing Postal Ballot Form

)

v

Vi)

i)

AMsmber desking o exercise vote by Postal Bafiot may complete this Postal Ballot Form and send it to the Scrutinizerin the attached self-
addressed pre-paid postage Business Reply Envelope. Postage charges wifl be bome and paid by the Company. However, envelopes

conteining Postal Ballot Form(s), if deposited in person or sent by courier or ragistered/ speed post atthe expsnse of the Member will also
be accepted,

This Form should be completed and signed by the Member (as per the specimen signature registered with the Company/ Depository
Partigipants). In case of joint holding, this Form should be completed and signed by the first named Mermber and in his/ her absence, by
the next named Member.

Duly completed Postal Ballot Form should reach the Scrutinizer on or before the close of working hours (i.e. 6.00 p.m.) on August 24, 2015,
All Postal Ballot Forms received after this date will ba strictly ireated as if reply from such Member(s) has not been received.

There will be only ong Postal Ballot Form for every folio irespectiva of the number of jointholder(s). Postal Baliot cannot be exercised by
aproxy.

Incase of shares held by companies, trusts, socisties etc., the duly completed Postal Ballot Form should be accompanied by the relevant
Board Resolution/ Authority Letter duly certified attested by authorized signatory(ies).

Members are requested not to send any other paper along with the Postal Ballet Form in the enclosed selfaddrassed pre-paid postage
Business Reply Envelope, as all such envelopes wili be sent t the Scrutinizer and any extranecus paper found in such snvelope would
be desiroyed by the Scrutinizer and the Company would not be liabls to acknowledge or act on the same.

AMember need notuse all the votes or cast all the votes in the same way. The voting rights of the Members as on the cutoff date under
FCR/ AGAINST or atiernately may enter partially any number in FOR and partially in AGAINST but the total number in FOR/AGAINST taken
together should not exceed the total sharsholding. The Member may also choose the option ABSTAIN,

Postal Ballot Forms which are incomplete or unsigned or defectiva in any manner are fiable to be rejected. The Scrutinizer's decision in this
regard shall be final and binding.

Process For Members opting for E-Voting
Incase of Members recsiving the Postal Ballet Form by E-mail;

i

ii.
fil.
"

vil.

il

X,

Xii.

To use the following URL. for e-voting: hitp://evoting karsy.com

Shareholders of the Company holding shares either in physical form or in dematerialized form, as on the record date, may cast their vote
electronically.

Enter the login credentiais. Your Folio No/DP ID Client 1D will be your user ID.
Aftar eniering the details appropriately, click on LOGIN.

You will reach the Password change menu wherain you are required to mandatorily change your password. The new password shall
comprise of minimum 8 characters with at least one upper case (A-Z), one lower case {a-z), one numeric value {0-9) and a special
character. The system will prompt you to change your password and update any contact details like mobile, email ic on first login. You may
also enter the secret question and answer of your choice to retrieve your password in case you forget it. It is strongly recormmencded not
10 share your password with any other person and take utmost care to keep your password confidential,

Youneed to login again with the new cradentials.
On successful login, the system will prompt yoli to select the EVENT i.e., IL&FS Engineering and Construction Company Limited.

On the voting page, enter the number of shares as on the cutoff date under FOR/AGAINST or alternately you may enter partially any
numer in FOR and partially in AGAINST but the total number in FOR/AGAINST taken together should not exceed the total shareholding.
Youmay alsc choose the option ABSTAIN.

Shareholders holding multiple folios / demat account shall choose the voting process separately for each folios/ demat account.

Caslyour vate by selecting an appropriate option and click on SUBMIT. A confirmation box will be displayed. Click CK to confirm else
CANCEL to madify. Once you confirm, you will not be allowed to modify your vote. During the voting period, shareholders can login any
number of times till they have voted on the resolution.

Onge the vote on the resolution is cast by the shareholder, he shall not be allowed to change it subsequently.
The Portat will be open for voting from 9.00 a.m. on July 25, 2015t 6.00 p.m. oh August 24, 2015.

Incase of any queries, you may refer the Frequently Asked Questions (FAQs) for shareholders and e-voting User Manual for shareholders
available at the download section of http: fevoting.kany.com or contact Toll Free No. 18003454001.

In case of Members raceiving Postai Baliot Form by Post:

User 1D and initial passwaord is provided along with the Notice.
Pleass follow all steps from Sr. No. 3A (i} to {xii) above, 16 cast your vote.

It you are already registered with Karvy for e-veting #hen you can use your existing user 1D and password for Login to cast your vote.




