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To
The Members,
Notice of Postal Ballot pursuant to Section 110 of the Companies Act, 2013 and Companies (Manag t &

Administration) Rules, 2014.

NOTICE is hereby given pursuant to Section 110 and other applicable provisions, if any of the Companies Act, 2013
(“the Act”) read together with the Companies (Management & Administration) Rules, 2014 (“the Rules”) that the
Resolutions given below are proposed to be passed as Special resolutions by way of Postal Ballot/e-voting for
approving the borrowing limits upto Rs.250 Crores and creation of charge on Company’s properties for securing the
borrowing availed or to be availed within the said limits.

The Company is, therefore, seeking your consent for the said proposals by SpeclafResqutlons in compliance with
the provisions of Sections 180(1)(a) and 180(1)(c) and other applicable provisions, if any, of the Act. Explanatory
Statement pursuant to Section 102 and other applicable provisions of the Act pertaining to the said resolutions
setting out the material facts and reasons thereof is annexed hereto alongwith a Postal Ballot form (“the Form”) for
your consideration. The Board of Directors has appointed Mr. PN. Parikh of M/s. Parikh & Associates, Practising
Company Secretaries as the Scrutinizer for conducting the Postal Ballot process in afairand transparent manner.

Youare requestedto carefully read the instructions printed on the Form, record your assent (for) or dissent (against)
thereinand returnthe same in original duly completed in the attached self-addressed, postage pre-paid envelope (if
postedin India) soas to reach the Scrutinizer not later than the close of working hours i.e. 5:00 p.m. on Wednesday,
September 3,2014. .

Members desiring to opt for e-voting as per facilities arranged by the Company are requested to read the notes to
the Notice and instructions overleaf the Form,

It may be noted that e-voting is optional. In case aMember has voted through e-voting facility, he is not required to
send the physical Postal Ballot Form. In case a Member votes through e-voting facility as well as sends his vote
through physical vote, the vote cast through valid physical ballot form shall be considered and the voting through e-
voting shallnot beconsidered by the Scrutinizer.

Upon completion of the scrutiny of the Forms, the Scrutinizer will submit his report to the Company. The result of the
Postal Ballot would be announced by a Director or the Company Secretary of the Company on Tuesday, September
9,2014at 5.00 p.m. at the Registered Office of the Company. The said result would be displayed at the Registered
Office of the Company, intimated to the Stock Exchanges where the Company's shares are listed, published in the
newspapersand displayed alongwith the Scrutinizer's report on the Company's website viz.www.nelco.in.

The e-voting facility is available at the link https:/www.evoting.nsdl.com. Please refer the instructions for e-voting
given atthe back of the Postal Ballot Form for the process and manner inwhich e-votingis to be carried.

Item no. 1: Creation of charges on the Company's properties
Toconsiderand, if thoughtfit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT in supersession of all the Ordinary Resolutions passed earlier in that behalf, and pursuant to the
provisions of Section 180(1)(a) and all other applicable provisions, if any, of the Companies Act, 2013, (including any
amendment thereto or re-enactment thereof), the consent of the Members be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred to as “the Board” which term shall be deemed to includé any
Committee thereof) to create such charges, mortgages and hypothecations in addition to the existing charges,
mortgages and hypothecations created by the Company, on such movable and immovable properties, both
present and future, and in such manner as the Board may deem fit, together with power to take over the
management and concern of the Company in certain events, to or in favour of the Banks/Financial Institutions,
other investing agencies, bodies corporate and Trustees for the holders of debentures/bonds and/or other
instruments to secure the loans and/or the issue of debentures/bonds, whether partly/fully convertible or non-
convertible (hereinafter collectively referred toas“Loans") provided that the total amount of Loans together with
interest thereon, additional interest, compound interest, liquidated damages, commitment charges, premium on
pre-payment or on redemption, costs, charges, expenses and all other moneys payable by the Company in respect
ofthe saidLoans, shall not, at any time exceed the limitof Rs. 250 crores.




RESOLVEDFURTHERTHAT the Board be and is hereby authorized on behalf of the Company todo all suchacts, deeds
and things, to execute all such documents, instruments and writings as may be required inits absolute discretion to
giveeffecttothis Resolution.”

| 0. 2: rowi owers of the Boar
Toconsider and, ifthoughtfit, to pass, thefollowing resolution as a Special Resolution:

“RESOLVED THAT in supersession of the Ordinary Resolution passed at the 58th Annual General Meeting held on
11th August,2000and pursuantto Section 180(1) (c) and all other applicable provisions, ifany ofthe Companies Act,
2013 (including any amendment thereto or re-enactment thereof), the consent of the Members be and is hereby
accorded to the Board of Directors (hereinafter referred to as“the Board"which term shall be deemed to include any
Committee thereof) for borrowing from time to time any sum or sums of monies which, together with the monies
already borrowed by the Company (apart from temporary loans obtained or to be obtained from the Company’s
bankers inthe ordinary course of business), may exceed the aggregate of the paid up capital ofthe Companyand its
free reserves, provided that the total amount so borrowed by the Board shall not at any time exceed the limit of
Rs. 250Crores.

RESOLVED FURTHERTHAT the Board be and is hereby authorized on behalf of the Company to do all suchacts, deeds

and things, to execute all such documents, instruments and writings as may be required in its absolute discretionto_

giveeffecttothis Resolution.”

By Order of Board of Directors

GirishKirkinde
Company Secretary

Registered office

EL-6, Electronics Zone,
MIDC, Mahape,

Navi Mumbai - 400 710.

14" July, 2014.

Notes:

1. The Explanatory Statement and reasons for the proposed Special Resolutions pursuant to Section 102 of the
Companies Act, 2013 setting outmaterial facts are appended to the Notice.

2. The Postal Ballot Notice is being sent to all the Members, whose names appear in the Register of Members / List
of Beneficial Owners, received from the National Securities Depository Limited (NSDL) / Central Depository
Services(India) Limited (CDSL) ason Friday, July 18,2014.

Expl y Stat tp to Section 102(1) ofthe Companies Act2013

Item Nos. 1 and 2: The Members had earlier passed Ordinary Resolutions forNos. 1 and 2 according their consent to
the Board of Directors borrowing upto Rs. 250 crores for the purpose of meeting the working capital requirements
and any other corporate purposes, as also for creation of charges on Company's properties in aggregate upto
Rs.171.03 crores, as required under Section 293(1) (d) and 293(1)(a) respectively of the Companies Act, 1956. On
implementation of the Companies Act, 2013 (“the Act’), Section 180(1)(c) and Section 180(1 )(a) of the Act were
made effective from September 12, 2013, which provide for approval by the Shareholders by way of Special
Resolutions as against Ordinary Resolutions under the Companies Act,1956. The Ministry of Corporate Affairs has
vide General Circular No. 04/2014 dated March 25, 2014 clarified that pursuant to the said Sections of the Act,
companies would be required to pass a fresh Resolution by September 11,2014. As such, it is necessary to obtain
fresh approval of the Members by means of Special Resolutions, to enable the Board of Directors ofthe Company to:
a) borrow moneys, apart from temporary loans obtained from the Company’s Bankers in the ordinary course of
business, in excess of the aggregate of paid-up share capital and free reserves of the Company; and b) create charge/
mortgage/ hypothecation on the Company’s assets, both present and future, in favour of the Banks/Financial
Institutions, other investing agencies/ trustees for the holders of debentures/ bonds, to secure the repayment of
moneys borrowed by the Company (including temporary loans obtained from the Company’s Bankers in the
ordinary course of business).

Noincrease in the borrowing limit s currently being proposed. The limit for creation of charge is being proposed to
increase from Rs.171.03 croresto Rs. 250 crores to bring in linewith the limit u/s. 180(1) (c).

Theapproval ofthe Members is being sought pursuant to Section 180 of the Act by way of Special Resolutions.

The above proposals as set out in the Special Resolutions, at Item Nos. 1and 2 of the Notice arein the interest of the
Company and your Directors commend the same for approval by the Members by way of Postal Ballot. None of the
Directors, Key Managerial Personnel of the Company and/or their respective relatives are in any way concerned or
interested in the said Resolutions.

By Order of Board of Directors

Girish Kirkinde
Company Secretary

Registered office

EL-6, Electronics Zone,
MIDC, Mahape,

Navi Mumbai - 400 710.

14" July, 2014
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POSTAL BALLOT FORM

1. Name & Registered Address
of the sole/first named
shareholder,

2. Name(s) of the
joint holder(s)

(if any)

3. Registered Folio No./
DP ID No/ Client ID No.*
*(Applicable to investors
holding shares in
dematerialized form)

4, Numbers of share(s) held

5. E-voting Event Number (EVEN)

6. UserID

7. Password

8.  |/We hereby exercise my/our vote in respect of the Special Resolutions to be passed through Postal ballot for the Businesses
stated in the Notice of Postal Ballot dated 18th July, 2014 of the Company by sending my/our assent to the said Resolutions
by placing the tick (v') mark at the appropriate box below:

Resolution
No.

Resolution

No. of
Shares
held

I/We assent
to the
Resolution
(FOR)

I/We dissent
to the
Resolution
(AGAINST)

Special Resolution for Creation of charge on Company’s
properties.

Special Resolution for Borrowing powers of the Board.

Place:

Date:

Signature of the Shareholder(s)




12.

INSTRUCTIONS FOR VOTING BY PHYSICAL MODE

Please complete and sign the Ballot Form (no other form or photocopy thereof is permitted) and send it so as to reach the Scrutinizer
appointed by the Board of Directors of the Company, Mr. P.N. Parikh, Practicing Company Secretary, not later than the close of working
hours 5.00 p.m. on 3rd September, 2014. For this purpose, a self-addressed prepaid envelope is enclosed and postage will be paid by
the Company, if posted in India. The envelope bears the name and address of the Registrar and Transfer Agents of the Company i.e TSR
Darashaw Private Limited, and i to the attention of the Scrutinizer. However, envelopes containing the Ballot Form(s), if deposited in
person or sent by courier or registered/ speed post at the expense of the Member, will also beaccepted.

The Form should be signed by the Member as per the specimen sig gi d with the Company/ Depository Participants. In
caseof joint holding, the Form should be completed and signed by thefirst named Member and in his/her absence, by the nextnamed
joint holder. There will be one Postal Ballot Form for-every Folio/ Client ID irrespective of the number of joint holders. A Power of
Attorney (POA) holder may vote on behalf of a Memb ioning the registration number of the POA or enclosing an attested copy
of the POA. Exercise of vote is not permitted through proxy.

For shares held by companies, bodies corporate, trusts, societies, etc. the duly completed Form should be accompanied by a certified
true copy of the Board Resolution/ Authorizati herwith attested specimen si (s) of the duly authorized signatory(ies).
Votes should be cast in case of each resolution, either in favour or against by putting the tick (+) mark in the column provided for
assent/ dissent. Members may partially enter any number in“FOR" and partially in "AGAINST” but the total number in “FOR/AGAINST"
taken together should not exceed the s total I If the shareholder does not indicate either “FOR” or “AGAINST"in
caseofany ion, itwillbe d as"ABSTAIN"for that resolution and the shares held will not be counted under either head.

The voting rights of the shareholders shall be in proportion to their shares of the paid-up equity share capital of the Company ason
18th July, 2014{"Cut Off Date”) as per the Register of Members of the Company and as informed to the Company by the Depositories in
case of Beneficial Owners.

Duly completed Forms should reach the Scrutinizer not later than the close of working hours 5.00 p.m.on 3rd September, 2014. Ballot
Forms received after 3rd September, 2014 will be strictly treated as if the reply from the Members has not been received.

A member seeking duplicate Ballot Form or having any grievance pertaining to the Ballot porcess can write to the Company's
Registrars - TSR Darashaw Private Limited, 6-10, Haji Moosa Patrawala Industrial Estate, 20, Dr. E.Moses Road, Mahalaxmi, Mumbai - 400
011. However, the duly filled in and signed duplicate Forms should reach the scrutinizer not leter than the date specified at Sr. No. 6
above.

Unsigned, incomplete, improperly or incorrectly tick marked Ballot Forms will be rejected. A Form will also be rejected if it is received
torn, defaced or mutilated to an extent which makes it difficult for the Scrutinizer to identify either the Member or the number of votes
oras towhether the votes arein favour or against or if the signature cannot be verified.

The Scrutinizer’s decision on the validity of a Postal Ballot Form will be final.

Members are requested not to send any other paper along with the Ballot Form in the enclosed self lope as all such
envelopes will be sent to the Scrutinizer and any other paper found in such envelope woul Id be destroyed by him. They are also
requested not to write anything on the Ballot Form except giving their assentor dissentand putting their signature.

The results of the voting shall be declared on 9th September, 2014. The Results declared, along with the results of the Postal Ballot will
be declared at the Regi d Office of the Company on website www.nelco.in and communicated to the Stock Exchanges where the
Company islisted, viz. BSE Ltd.and National Stock Exchange of India Ltd.

Members may address any query to Mr. Girish Kirkinde-Company Secretary, at the Registered Office of the Company,
Tel.No.022-67399100, Fax No.022-67918787 or by e-mail to girish kirkinde@nelco.in.

Notes:

1.

(A)
(U}

(if)
(iii)
(iv)
W)

(vi)
(vii)

A Member can opt for only one mode of voting, i.e. either by post or through e-voting. If a Member casts votes by both modes, then
voting done through a valid physical ballot form shall prevail and e-voting of that Membershall be treated as invalid.

The Scrutinizer will collate the votes downloaded from the e-voting system and votes received through post to declare the final result
foreach of the Resolutions.

PROCESS FOR MEMBERS OPTING FOR E-VOTING
In case of Members receiving the Postal Ballot Form by E-mail:
Open e-mail and open PDF file viz; NELCO e-Voting.pdf with your Client D or Folio No. as password. The said PDF file contains your user
IDand password for e-voting. Please note that the p disan initial p d
Launchinternet browser by typing the following URL: https://www.evoting.nsdl.com/
Clickon“Shareholder-Login.
InsertuserIDand password as initial password noted in step 3 (A) (i) above. Click“ Login”
“Password change” menu appears. Change the password with new password of your choice with minimum 8 digits/characters or

combination thereof. Note new p It is strongly rec ded not to share your password with any other person and take
utmost care to keep your password confidential.

Home page of“e-Voting”opens. Click on*e-Voting: Active E-voting Cycles”.
Select”EVEN" (Electronic Voting Event Number) of Nelco Limited.

(viii) Now you are ready for e-Voting as“Cast Vote" page opens.

(ix)
(x)

(xi)
(xii)

(®)
U}

(ii)
©
(=)

(E)

Castyour vote by selecting appropriate option and clickon“Submit“and also clickon“Confirm”when prompted.

fi the “Vote cast successfully“will be displayed.

Once you have voted on the resolution, you will not be allowed to modify your vote.

For the votes to be considered valid, the corporate and institutional ders (companies, trusts, societies, etc.) are required to

send a scanned copy (PDF/JPG format) of the relevant Board Resolution/ Appropriate Authorization etc. together with attested

specimen signature of the duly authorized signatory(ies), to the Scrutinizer through e-mail at nelcoballot2014@tsrdarashaw.com with

acopy marked to evoting@nsdl.co.in.

In case of Members receiving Postal Ballot Form by Post:

User IDand initial dis provided at Sr.No. (6) (7) of the Postal Ballot Form.

Please follow all steps from Sr. No. A (ii) to A (xii) above, to cast your vote.

Ifyou Iready regi i with NSDL for ing then you can use your existing user ID and password for Login to cast your vote.

In case of any queries, you may refer to the ly Asked Qi i (FAQs) for Shareholders and ting user manual for
harehold: ilable at the Downloads section of NSDLs E-Voting website: www.evoting.nsdl.com. You can also send your queries /

grievances relating to e-voting to the e-mail ID - girish kirkinde@nelco.in

Members can cast their vote online from 9.00 am of 4th August, 2014till 5.00 pm of 3rd September, 2014.

E-voting shall be disabled by NSDL at 5:00 pm onWednesday, 3rd September, 2014.

Uponc
P










