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To
The BSE Limited
Phiroze Jeeieebhoy Towers
Dalal Street, Mumbai- 400001

Dear Sir /Madam,

sub: Notice of Postal Ballot

Ref: Scrip code 533339

The Board in its meeting held on 9 August 201,4,

Members approval  through Postal  Bal lot  as per

Rules made thereunder.

inter al ia,  has considered and approved to seek

the provis ions of  the Companies Act,  2013 and

please find attached the Postal Ballot Notice, Explanatory Statement, Notes, Postal Ballot Form

along with Instruct ions.

This is for  your informat ion and record.

Thanking you

Company Secretary
Encl :  A/a
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POSTAL BALLOT NOTICE
{Pursuant to the Provisions of Section 110 of the Companies Act, 2013 and Rules made thereunder)

Date:  9 August  2014

Dear Member(s) ,

Sub: Passing of Resolutions by Postal Ballot

Not ice is  hereby g iven pursuant  to  Sect ion 110 of  the Companies Act ,  2013 read wi th Companies (Management  and Adminis t rat ion)  Rules,  2014 to the

Members of  M/s Zen Technologies L imi ted that  the resolut ions set  out  below are proposed to be passed through Posta l  Bal lo t :

( i )  Sub-d iv is ion of  each equi ty  share of {10/-  in to 10 equi ty  shares of {1/ -  each fu l ly  paid-up

( i i )  Amendment  to  Clause V of  the Memorandum of  Associat ion of  the Company

(iii) Alteration of Articles of Association of the Company

(iv) Authorizing Board of Directors to borrow money in excess of aggregate paid-up share capital and free reserves of the Company upto { 500 Crores

as per  Sect ion 180(1)(c)  of  the Companies Act ,  2013

(v)  Creat ion of  Charge/  Mortgage /  Hypothecat ion etc . ,  on the assets of  the Company upto {  500 Crores as per  Sect ion 180(1Xa} of  the Companies

Act, 2013

The Company seeks the consent  of  the Members for  the aforesaid proposals  through Specia l  or  Ordinary Resolut ions as speci f ied here in below.

Accordingly, draft of the proposed Resolutions together with the explanatory statement setting out the material facts and reasons for the Resolutions

appended below is  being sent  a long wi th a Posta l  Bal lo t  Form for  your  considerat ion.

The Company has appointed Mr Mahadev Ti runagar i ,  Pract ic ing Company Secretary as Scrut in izer  for  conduct ing the posta l  ba l lo t  process in  a fa i r  and

transparent  manner.

Members are requested to carefu l ly  read the inst ruct ions pr in ted in  the Posta l  Bal lo t  Form and return the Form duly  completed,  in  the at tached sel f -

addressed postage pre-paid envelope so as to reach the Scrut in izer  before the c lose of  work ing hours i .e . ,  18.00 hours,  on or  before Wednesday,  the 17

September 2014.

The Scrut in izer ,  a f ter  complet ion of  the scrut iny,  wi l l  submit  h is  repor t  to  the Chairman of  the Company.  The resul t  o f  the vot ing by posta l  ba l lo t  wi l l  be

declared in  accordance wi th the prov is ions of  Sect ion 110 of  the Companies Act ,  2013 read wi th Companies (Management  and Adminis t rat ion)  Rules,  2014 on

Thursday,  the 18 September 20L4 at  the Registered Of f ice of  the Company.  The resul t  o f  posta l  ba l lo t  wi l l  a lso be posted on the Company's  websi te

www.zentechnologies.com and wi l l  be communicated to BSE Limi ted,  where the egui ty  shares of  the Company are l is ted.  The resul t  o f  posta l  ba l lo t  shal l  a lso

be announced through news paper  adver t isement .

E-Voting

The Company pursuant  to  Sect ion 108 of  Companies Act ,  201-3 read wi th Rule 20 of  Companies (Management  and Adminis t rat ion)  Rules,  2014 and Clause 358

of  the Equi ty  L is t ing Agreement  wi th the Stock Exchange is  p leased to of fer  E-vot ing fac i l i ty  for  the members to enable them to cast  the i r  votes e lect ronica l ly .

Please carefu l ly  read and fo l low the inst ruct ions on e-vot ing pr in ted in  th is  Not ice.

ITEM NO. 1:

Sub-division of each equity share of{10/- into 10 equity shares of{1/- each fully paid-up

To consider  and,  i f  thought  f i t ,  to  pass,  wi th  or  wi thout  modi f icat ion(s) ,  the fo l lowing Resolut ion as an Ordinary Resolut ion:

"RESOLVED THAT pursuant  to  the prov is ions of  Sect ion 61 and other  appl icable prov is ions,  i f  any,  of  the Companies Act ,  2013 and the ru les 'made thereunder

( inc luding any statutory modi f icat ion(s) ,  amendment  or  re-enactment  thereof  for  the t ime being in  force) ,  and in  accordance wi th Ar t ic le  12 of  the Ar t ic les of

Associat ion of  the Company and subject  to  the approvals ,  consents,  permiss ions and sanct ions,  i f  any,  requi red f rom any author i ty  and subject  to  such

condi t ions as may be agreed to by the Board of  Di rectors of  the Company (here inaf ter  referred to as " the Board") ,  consent  of  the Members be and is  hereby

accorded to sub-d iv ide each Equi ty  Share of  the Company having Face value of  {10/-  (Rupees Ten only)  in to 10(Ten)  Equi ty  Shares of  Face value of  TL/-  (Rupee

One only)  each fu l ly  paid-up and consequent ly ,  the Author ized Share Capi ta l  o f  the Company of  {20,00,00,000/-  (Rupees Twenty Crores only)  would compr ise

of  20,00,00,000 (Twenty Crores only)  Equi ty  Shares of  {1/ -  (Rupee One only)  each wi th ef fect  f rom the "Record Date"  to  be determined by the Board

for  th is  purpose.

RESOLVED FURTHER THAT pursuant  to  the sub-d iv is ion of  the Equi ty  Shares of  the Company,  each Equi ty  Share of  the Face value of  {10/-  (Rupees Ten only}

as ex is t ing on the Record Date shal l  s tand sub-d iv ided in to 10 (Ten)  Equi ty  Shares of  the Face value of  {1/ -  (Rupee One only}  each fu l ly  paid-up,  wi th  ef fect

f rom the Record Date.

RESOLVED FURTHER THAT on sub-d iv is ion,  the 10 (Ten)  Equi ty  Shares of  the Face value of  {1/ -  (Rupee One only)  each be issued in  l ieu of  one Equi ty  Share of

T10/-  (Rupees Ten only)  each,  subject  to  the terms of  Memorandum and Ar t ic les ofAssociat ion of the Company and shal l  rank par i  passu in  a l l  respects wi th

and carry  the same r ights as the ex is t ing fu l ly  paid Equi ty  Shares of  t10/ -  (Rupees Ten only)  each of  the Company and shal l  be ent i t led to d iv idend(s)  to  be

declared af ter  the sub-d iv is ion of  equi ty  shares.

RESOLVED FURTHER THAT upon sub-d iv is ion of  Equi ty  Shares of  the Company as aforesaid,  the ex is t ing share cer t i f icate(s)  in  re lat ion to the ex is t ing Equi ty

Shares of  Face value of  t1O/-  (Rupees Ten only)  each held in  physica l  form shal l  be deemed to have been automat ica l ly  cancel led and be of  no ef fect  on and

from the Record Date and that  no le t ter  of  a l lo tment  shal l  be issued to the a l lo t tees of  the new Equi ty  Shares of  t1 l -  (Rupee One only)  each on sub-d iv is ion

and the Company may,  wi thout  requi r ing the surrender  of  ex is t ing share cer t i f icate(s) ,  d i rect ly  issue and d ispatch the new share cer t i f icate(s)  of  the Company,

in  l ieu of  such ex is t ing share cer t i f icate(s) ,wi th in the per iod prescr ibed or  that  may be prescr ibed in  th is  behal l  f rom t ime to t ime and in  the case of  shares

held in  demater ia l ized form, the number of  sub-d iv ided Equi ty  Shares be credi ted to the respect ive benef ic iary accounts of  the shareholders wi th the

Deposi tory Par t ic ipants,  in  l ieu of  the ex is t ing credi ts  represent ing the Equi ty  Shares before sub-d iv is ion.

RESOLVED FURTHER THAT the Board be and is hereby authorized to fix a Record Date and to take such steps as may be necessary for obtaining approvals,

statutory, contractual or otherwise, in relation to the above and to settle all matters arising out of and incidental thereto, and to execute all deeds,

appl icat ions,  documents and wr i t ings that  may be requi red,  on behal fof the Company and genera l ly  to  do a l l  such acts ,  deeds,  mat ters and th ings and to g ive,

f rom t ime to t ime,  such d i rect ions as may be necessary,  proper  and expedient  or  inc identa l  for  the purpose of  g iv ing ef fect  to  th is  resolut ion."

I T E M  N O , 2 :

Amendment to Clause V of the Memorandum of Association of the Company

To consider  and i f  thought  f i t ,  to  pass wi th or  wi thout  modi f icat ion(s) ,  the fo l lowing Resolut ion as a Specia l  Resolut ion:

"RESOLVED THAT pursuant  to  the prov is ions conta ined in  Sect ion 13,  61 and other  appl icable prov is ions,  i f  any,  of  the Companies Act ,  2013 and the ' ru les

made thereunder ( inc luding any statutory modi f icat ion(s) ,  amendment  or  re-enactment  thereof  for  the t ime being in  force) ,  and subject  to  the approvals ,

consents,  permiss ions and sanct ions,  i f  any,  requi red f rom any author i ty ,  consent  of  the Members be and is  hereby accorded to amend the ex is t ing Clause V of

the Memorandum of  Associat ion of  the Company by delet ion of  the ex is t ing Clause V and by subst i tu t ion thereof  by the fo l lowing c lause:



'V. The Authorized Share Capital of the Company is ( 20,00,00,000/- (Rupees Twenty crores only) divided into 20,00.00,000 (Twenty crores) Equity Shares of
(f /-  (nupee One only) each with power to increase and reduce the Capital of the Company and to divide the Shares in the Capital for the t ime being into

several classes and to attach thereto respectively such preferential, deferred, qualified or special rights, privileges, conditions or restrictions, as may be

determined by or in accordance with the Articles of Association of the Company and to vary, modify or abrogate any such rights, privileges, conditions or

restr ict ions in such manner as may for the t ime being permitted by the Art icles of Associat ion of the Company or the legislat ive provisions for the t ime being

in force in that behalf.'

RESOLVED FURTHERTHATthe Board of Directors be and are hereby authorized todo al l  such acts, deeds, matters and things as may be considered necessary,

desirable and expedient for giving effect to this resolution and/or otherwise considered by them in the best interest of the Company."

ITEM NO.3 :
Alteration of Articles of Association of the Company

To consider and i f  thought f i t ,  to pass, with or without modif icat ion(s), the fol lowing resolut ion as Special Resolut ion:

"RESOLVED THAT pursuant to the provisions of Section 14 and other appl icable provisions, i f  any, of the Companies Act, 2013 and the rules made thereunder
(including any statutory modif icat ion(s), amendment or re-enactment thereof for the t ime being in force) and subject to the approvals, consents, permissions

and sanctions, i f  any, required from any authority, consent of the Members be and is hereby accorded to alter the Art icles of Associat ion of the Company in

the manner set out herein below:

1) fhe Existing Article No.4 shall be altered and replaced with the following Article:
"4. The Authorised Share Capital of the Company is ( 20,00,00,000/- (Rupees Twenty Crores Only) divided into 20,00,00,000 (Twenty Crores Only) Equity

Shares of{ 1/- (Rupee One only) each."

2) The following Article be inserted as Article No, 39A after existing Article No. 39:

"39A. A member may exercise his right to vote at a meeting by electronic means in accordance with Section 108 of the Companies Act 2013 and shall vote only

once."

3) The Existing Article No. 66 shall be altered and replaced with the following Article:

"66. Sub.iect to the provisions of the Companies Act, 2013 and the rules made thereunder ( including any statutory modif icat ions or re-enactment thereof for

the t ime being in force) and these Art icles, the Board shal l  have power to appoint from t ime to t ime one or more of their body to the off ice of Managing

Director or Manager or Whole-t ime Director(s) of the Company for such term not exceeding f ive years at a t ime as they may think f i t  to manage the affairs and

business of the Company and on such remuneration (whether by way of salary and / or commission or part ly in one and part ly in another) with or without

bonus and any other or al l  al lowances as they may think f i t  and a Director so appointed shal l ,  whi le holding that off ice, be subject to ret irement by rotat ion or

taken into account in determining the ret irement of Directors by rotat ion and shal l  be reappointed as a Director at the same meeting, he or she shal l  not, by

reason only of such vacation, cease to be a Managing Director or Manager or Whole-t ime Director and his or her appointment shal l  be subject to

determination ipso focto if he or she ceases from any cause to be Director, or if the Company in general meeting resolves that his or her term of office of

Managing Director or Manager or Whole- t ime Director be determined.
provided that an individual can be appointed or reappointed or continue as Chairperson of the Company as well  as Managing Director or Chief Executive

Off icer of the Company at the same t ime."

4) The following Article be inserted as Article No. 67A after existing Article No. 67:

"674. The Director(s) of the Company may part icipate in the Meetings of the Board through Video Conference faci l i ty and / or any other permissible electronic

or communication faci l i ty. Provided that such part icipation by the Director(s) at Meeting(s) of the Board through Video Conference faci l i ty and/or use of any

other permissible electronic or communication faci l i t ies shal l  be subject to the rules, guidel ines and permissions issued / laid down by the Regulatory /
Statutory Authorit ies in this regard from t ime to t ime and meeting(s) so conducted and attended by the Directors in the prescribed manner shal l  be deemed

to have been conducted and attended as i f the same has been at a duly convened meeting of the Board".

ITEM NO.4 :

Authorizing Board of Directors to borrow money in excess of aggregate paid-up share capital and free reserves of the Company upto { 500 Crores as per

section 180{1Xc} of the Companies Act, 2013

To consider and, i f  thought f i t ,  to pass with or without modif icat ion(s) the fol lowing resolut ion as a Special Resolut ion:

"RESOLVED THAT pursuant to the provisions of Section 180(1Xc) and other appl icable provisions, i f  any, of the Companies Act, 2013 and the rules made

thereunder ( including any statutory modif icat ion(s), amendment or re-enactment thereof for the t ime being in force), and subject to the approvals, consents,

permissions and sanctions, i f  any, required from any authority, the consent of the Company be and is hereby accorded to the Board of Directors of the

Company to borrow for and on behalf of the Company from t ime to t ime as they may consider f i t ,  any sum or sums of money, on such terms and condit ions as

the Board may deem fi t ,  in any manner in the form of either fund based or non-fund based faci l i t ies or otherwise in Indian Rupees or any other foreign

currency as may be required for the purpose of business of the Company from one or more bank(s), f inancial inst i tut ion(s) or other body(ies) corporate(s),

other enti ty( ies), f i rms(s), person(s), whether in lndia or abroad, notwithstanding that the monies to be borrowed together with the monies, i f  any, already

borrowed by the Company (apart from temporary loans and credit obtained or to be obtained from the Company's bankers in the ordinary course of business)

may at any t ime exceed the aggregate of the paid-up share capital of the Company and i ts free reserves (reserves not set apart for any specif ic purpose)

provided however that. the total amount so borrowed by the Board of Directors and outstanding at any point of t ime, shal l  not at any t ime exceed, in the

aggregate, the sum of{ 500 Crores (Rupees Five Hundred Crores only) including foreign currency in equivalent rupees."

RESOTVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to arrange or sett le the terms and condit ions on which al l  such

monies are to be borrowed from t ime to t ime including as to interest, repayment, security or otherwise howsoever as i t  may think f i t  and to do al l  such acts,

deeds and things, to execute al l  such documents, instruments and writ ings as may be required to give effect to this Resolut ion."

ITEM NO.5 :

Creation of Charge/ Mortgage / Hypothecation etc,, on the assets of the Company upto < 500 Crores as per Section 180(1[al of the Companies Act, 2013

To consider and, i f  thought f i t ,  to pass with or without modif icat ion(s) the fol lowing resolut ion as a Special Resolut ion:

"RESOLVED THAT pursuant to the provisions of Section 180(1Xa) and other appl icable provisions, i f  any, of the Companies Act, 2013, and rules made

thereunder, ( including any statutory modif icat ion(s), amendment or re-enactment thereof for the t ime being in force), and subject to the approvals, consents,

permissions and sanctions, i f  any, required from any authority, the consent of the Company be and is hereby accorded to the Board of Directors to create

charge /mortgage/ hypothecate in addit ion to the, charge/ mortgage/ hypothecation already created, in such form, manner and ranking and on such terms as

the Board deems f i t  in the interest of the Company, on the whole or substantial ly the whole of the Company's any one or more of the undertakings or al l  of

the undertakings, whether immovable and /or movable propert ies of the Company, both present and future and /or any other assets or propert ies, either

tangible or intangible, of the Company as may be agreed to in favour of the bank(s), f inancial inst i tut ion(s) or other body(ies) corporate(s), other enti ty( ies),

f i rms(s), person(s)etc. in India or abroad, hereinafter referred to as the lender(s), and/or trustees to secure the borrowings avai led or to be avai led by the

Company, by way of loans, debentures or any other securit ies or otherwise, in foreign currency or in Indian rupees, together with interest at the respective

agreed rates from t ime to t ime, addit ional interest, compound interest, l iquidated charges, commitment charges or costs, charges, expenses and al l  other

monies payable by the Company including any increase as a result of devaluation / revaluation / f luctuation in the rate of exchange in respect of the said

Loans, shal l  not, at any t ime exceed { 500 Crores (Rupees Five Hundred Crores Only}.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorized to finalize, settle and execute such

documents /deeds / writ ings / papers / agreements as may be required and to do al le uch acts, deeds. matters and things, as i t  may in i ts absolute discret ion

deem necessary, proper or desirable and to sett le any question, dif f iculty or doubt that may arise in regard to creation of mortgage / charge / hypothecation

as aforesaid."

Place :  Hyderabad

Date :9 August  2014

By Order  of  the Board

For Zen Technologies Limited

M Amala

Company Secretary
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NOTES
1. Voting period commences on and from Tuesday, the 19 August 2OL4 at 10.00 hours and ends on close of working hours i .e.,  18.00 hours,

Wednesday, the 17 SePtember 2O14.

Z. The Explanatory Statement for the proposed resolutions mentioned above pursuant to section 102 of the Companies Act, 2013 setting out

material facts is annexed to the Notice.

3. The Notice is being sent to al l  the members by Registered Post (and electronical ly by email  to those members who have registered their email  id

with the Company), whose names appear in the Register of Members / Record of Depositories as on Monday, the 11 August 2014.

4. The Board of Directors of the Company, at i ts Meeting held on 9 August 2014, has appointed Mr Mahadev Tirunagari,  Practicing Company

Secretary as the Scrutinizer to conduct the postal Ballot process in a fair and transparent manner. The,Postal Ballot Form and the Self-addressed

postage prepaid envelope are enclosed for use by the members.

5. Voting in Electronic Form {E-voting}:
In compliance with provisions of Section 110 of the Companies Act, 2013 read with the Companies (Management and Administrat ion) Rules, 2014

and Clause 3SB of the Equity List ing Agreement with the Stock Exchange, the Company is pleased to offer E-voting faci l i ty for al l  i ts members to

enable them to cast their votes electronical ly. For the purpose of E-voting, the Company has signed an agreement with Karvy Computershare

Private Limited (Karvy) for facilitating E-voting. E-voting is optional.

a) The procedure and instruct ions for e-voting are as fol lows:
( i)  Open your web browser during the voting period and navigate to 'https://evoting.karvy'com'

(i i )  Enter the login credentials ( i .e.,  user- id & password) mentioned on the Postal Bal lot Form. Your fol io/DP Client lD wil l  be your User-lD.

User  -  lD For Members holding shares in Demat Form:-
a) For NSDL :- 8 Character DP lD fol lowed by 8 Digits Cl ient lD

b) For CDSL:- 16 digits beneficiary lD
For Members holding shares in Physical Form:-
EVEN No. fol lowed by Fol io Number registered with the company

Password Vour Unique password is printed on the Postal Bal lot Form / via email  forwarded through the

electronic notice

Captcha Enter the Verif icat ion code i .e.,  please enter the alphabets and numbers in the exact way as they are

displaved for security reasons.

( i i i )  Please contact ourToll  free No. 1-800-34-54-001 for any further clari f icat ions.

(iv) After entering these details appropriately, click on "LOGlN".

(v) Members holding shares in Demat/Physical form wil l  now reach Password Change menu wherein they are required to mandatori ly

change their login password in the new password f ield. The new password has to be minimum eight characters consist ing of at least one

upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character. Kindly note that this password can be used by

the Demat holders for voting for resolution of any other Company on which they are eligible to vote, provided that Company opts for e-

voting through M/s Karvy Computershare Private Limited e-Voting platform. System wil l  prompt you to change your password and

update any contact detai ls l ike mobile no., email  tD etc on lst login. You may also enter the Secret Question and answer of your choice

to retrieve your password in case you forget it. lt is strongly recommended not to share your password with any other person and take

utmost care to keep your password confidential.

(vi) You need to login again with the new credentials.

(vi i)  on successful login, system wil l  prompt to select the'Event'  i .e.,  'company Name'.

(vi i i )  l f  you are holding shares in Demat form and had logged on to "https://evoting.karvy.com" and casted your vote earl ier for any

company, then your exist ing login id and password are to be used.

( ixl  On the voting page, you wil l  see Resolut ion Descript ion and against the same the option 'FOR/AGAINST' for voting 'Enter the number of

shares (which represents number of votes) under 'FOR/AGAINST' or alternatively you may part ial ly enter any number in 'FOR' and

part ial ly in 'AGAINST', but the total number'FOR/AGAINST'taken together should not exceed your total shareholding'

(x) After selecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be displayed' lf you wish to

confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and accordingly modify your vote'

(xi) Once you 'CONFIRM'your vote on the resolut ion, you wil l  not be al lowed to modify your vote subsequently.

(xii) Corporate/tnstitutional Members (corporate/Fls/Fllsfirust/Mutual Funds/Banks, etc) are required to send the relevant Board resolution

(pDF format) to the Scrutinizer through e-mail :  mahadev.pcs@gmail.com with copy to evoting@karvy.com. The f i le scanned image of

the Board Resolut ion should be in the naming format "corporate Name_ Event no."

{xi i i }  Members can cast their vote onl ine from 10.00 hours, Tuesday, the 19 August 2014 t i l l  18.00 hours, Wednesday the 17 september,

20L4.

b) Members who have registered their e-mail  lDs for receipt of documents in electronic mode under the Green lnit iat ive of Ministry of Corporate

Affairs are being sent Notice of postal Bal lot by e-mail  and others are sent by post along with Postal Bal lot Form. Members who have received

the postal Ballot Notice by email and who wish to vote through Postal Ballot Form can download Postal Ballot Form from the Company's

website www.zentechnologies.com or seek duplicate Postal Bal lot Form from Karvy Computershare Private Limited, Plot No. 17 to 24, Vithal

Rao Nagar, Madhapur, Hyderabad - 500081, Telangana, f i l l  in the requisite detai ls and send the same to the Scrutinizer on or before

Wednesday, the 17 September 2014 t i l l  18.00 hours.

c) In case of Members'receiving Postal Ballot Form by Post:
please fol low the instruct ion mentioned in the Postal Bal lot Form to cast your vote in Physical Postal Bal lot mode'

Members have option to vote either through E-voting or through the Postal ballot Form, lf a member has opted for E'voting, then he/she

should not vote by postal Ballot also and vice-versa, However, in case members cast their vote both via physical ballot and E-voting, then

voting done by E-voting shall prevail and voting through physical ballot shall be treated as invalid.

Member desir ing to exercise vote by postal Bal lot may complete the Postal Bal lot Form and send i t  to the Scrutinizer in the attached self-

addressed envelope. The self  addressed envelope bears the address of the scrutinizer. Postage wil l  be borne and paid by the Company' However,

the envelope containing the Postal Bal lot Form, i f  sent by courier at the expense of the shareholder, wi l l  also be accepted.

Voting r ights shal l  be reckoned on the paid-up value ofthe shares registered in the name ofthe members as on Monday, 11 August 2014'

The voting period ends at 1g.00 hours, Wednesday the 17 September 2014. AssenvDissent received after 17 september 2014 would be strictly

treated as if reply from the shareholder has not been received.

In the event, the draft resolutions are assented to by the requisite majoity of Shareholders by means of Postal Ballot, the date of declaration of

Postal Bal lot result shal l  be deemed to be the date of passing of the said resolut ions.

Al l  the documents referred to in the accompanying Notice and explanatory Statement are open for inspection by the members at the Registered

Offfce of the Company between 11.00 a.m. to 1.00 p.m. on al l  working days except saturdays, Sundays and Public Holidays t i l l  the conclusion of

the Postal Ballot from the date of dispatch of Notice.

7 .

8 .

9 .

10.

11 .
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EXPTANATORY.STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO,1&2
The Equity Shares of the Company are l isted on the BSE Limited (BSE). With a view to broad base the investor base by encouraging the part icipation of the

small  investors and also to increase the l iquidity of equity shares ofthe Company, the Board of Directors at i ts meeting held on 9 August 2014 have approved
the sub-division of each equity share of face value of t  1Ol- (Rupees Ten only) of the Company into 10 (Ten) equity shares of face value ( 1/- (Rupee One only)
each, subject to your approval.
Accordingly, each issued equity share of nominal value ( 10/- (Rupees Ten only) of the Company exist ing on the Record Date shal l  stand sub-divided into 10
(Ten) equity shares of nominal value T 1/- (Rupee one only) each.
The Record Date for the aforesaid sub-division of the equity shares will be fixed by the Board of Directors after the approval of the Members.
At present, the Authorized Share Capital of the Company is { 20,00,00,000/- (Rupees Twenty Crores only) divided into 2,00,00,000 (Two Crores only} Equity
Shares of { tgl-(Rupees Ten only) each. The lssued, Subscribed and Paid-up Share Capital of the Company is ( 7,71,60,060/- (Rupees Seven Crores Seventy
One Lakhs Sixty Thousand and Sixty only) divided into 77,16,006 (Seventy Seven Lakhs Sixteen Thousand and Six) 'Equity Shares of t  10/- (Rupees Ten only)
each.
The proposed sub-division of equity shares of the Company from ( 10/- (Rupees Ten only) per equity share to ? 1/- (Rupee One only) per equity share,
requires amendmentto the Memorandum of Associat ion of the Company. Accordingly, Clause V of the Memorandum of Associat ion is proposed to be altered
in the manner set out in the Resolut ion at l tem No. 2, to ref lect the alterat ion in the authorized share capital of the Company, i .e.,  from < 20,00,00,000/-
(Rupees Twenty Crores only) divided into 2,00,00,000 (Two Crores only) Equity Shares of ? 10/- (Rupees Ten only) each to 20,00,00,000 (Twenty Crores) Equity
Shares of{ 1/- (Rupee One only} each.
Accordingly, the Board seeks approval of the Members for Resolut ions at l tem Nos. 1 and 2 for the proposed sub-division of each Equity Share of nominal
value of{ 10/- (Rupees Ten only} ofthe Company into 10 (Ten) Equity Shares of( 1/- (Rupee One only) each and the consequent amendments to Clause V of

the Memorandum of Associat ion of the Company.
The Board is of the opinion that the aforesaid sub-division of the nominal value of equity shares is in the best interest of the members and hence commends
passing of the Resolut ions at l tems Nos. 1 and 2.
Acopy of the Memorandum of Associat ion of the Company along with the proposed amendments is avai lable for inspection bythe members at the Registered
Off ice of the Company during working hours between 11.00 a.m. to 1.00 p.m. on al l  days except Saturdays, Sundays and Public Holidays t i l l  the conclusion of
the Postal Ballot from the date of dispatch of the Notice.
The Directors, the Key Managerial Personnel and their relat ives are deemed to be concerned or interested in the resolut ions at l tem Nos. 1 and 2 only to the
extent of shares held by them, i f  any, in the Company. The proposed Resolut ions do not relate to or affect any other Company.
Your approval is sought by voting through Postal Bal lot or through e-voting, as the case may be, pursuant to the provisions of Section 110 of the Companies
Act, 2013 read with Companies (Management and Administrat ion) Rules, 2014 for passing the Resolut ions under l tem No. 1 and 2 as set out in this Notice.

ITEM NO.3

Article 4:
Consequent to the sub-division of each equity share of { 1O/- (Rupees Ten Only) into 10(Ten) Equity Shares of { 1/- (Rupee One Only) each, the exist ing Art icle

4 of Art icles of Associat ion of the Company is proposed to be altered.

Article 39:
Section 108 of Companies Act, 2013 provides that a member may exercise his r ight to vote through electronic means. In order to provide such faci l i ty to the

members of the Company, the new Art icle 39A is being inserted in Art icles of Associat ion of your Company.

Article 66:
The Art icle 66 of Art icles of Associat ion of Company contains provisions for appointment of Managing Director, Whole-Time Director or Manager of the

Company. As per the provisions of the Companies Act, 2013, at every AGM, one-third of such of the Directors for the t ime being are l iable to ret ire by rotat ion,

or i f  their number is neither three nor a mult iple of three, then the number nearest to one-third, shal l  ret ire from off ice. The said Act also provides that the
provisions of ret irement of Directors by rotat ion shal l  not be applicable to appointment of lndependent Directors.
To comply with the requirement of the Companies Act, 2013, it is proposed to amend Article 55 so as to enable the office of Managing Director and or

Manager or Whole-t ime Director(s) l iable to determination by ret irement of Directors by rotat ion.
Further, the Companies Act, 2013 provides that an individual shal l  not be appointed or reappointed as Chairperson and Managing Director or Chief Executive

Off icer at the same t ime unless the art icles of the Company provide otherwise or where the Company is not engaged in mult iple businesses.
presently, the Company is not engaged in the mult iple businesses activi t ies and hence i t  can continue to have an individual as Chairperson as well  as Managing

Director or Chief Executive Officer of the Company at the same time.
However, i t  is proposed to amend Art icle 66 so as to enable to Company to avai l  any new business opportunity that may occur in future without disturbing the

Management Structure of the Company.

Article 67:
Section 173 of Companies Act, 2013 and rules made thereunder have recognized video conferencing and other audio visual means as the mode of

part icipation in the Board Meeting excluding such matters which shal l  not be dealt with in a meeting through video conferencing or other audio visual means.

The rules further provides that the notice of the meeting shal l  inform directors regarding the option avai lable to them to part icipate through video

conferencing mode or other audio visual means, and shal l  provide al l  the necessary information to enable the Directors to part icipate through video

conferencing mode or other audio visual means. In order to recognize such mode of attending the meeting of Board, the new Art icle 674 is being inserted in

Articles of Association of your Company.
None of the Directors, Key Managerial Personnel of the Company and their relat ives are in any way concerned or interested in the said resolut ion. The

proposed Resolutions does not relate to or affect any other company.
Your approval is sought by voting through Postal Bal lot or through e-voting, as the case may be, pursuant to the provisions of Section 110 of the Companies

Act, 2013 read with Companies (Management and Administrat ion) Rules, 2014 for passing the Resolut ion under l tem No. 3 as set out in this Notice.

ITEM NO.4 & 5
Section 180(1Xc) of the Companies Act, 2013 provides that the Board of Directors of the Company shal l  only with the consent of the members by a Special

Resolution, borrow money where the money to be borrowed, together with the money already borrowed by the Company will exceed aggregate of its paid-up

share capital and free reserves, apart from temporary loans obtained or to be obtained from the Company's bankers in the ordinary course of business

In view of increased scope of operations and R&D activi t ies, approval of the members by way of Special Resolut ion is sought under Section 180(1Xc) of the

Compan iesAct ,2013toenab le theBoard tobor rowmoneyforanaggregateamountupto{  500Crores(RupeesF iveHundredCroresOnly ) '
To secure the borrowings availed or to be availed by the Company, for an aggregate amount upto ( 500 Crores (Rupees Five Hundred Crores Only), the Board

needs authorization for creation of securit ies by suitable mortgage/ charge/ hypothecation on al l  or some of the immovable and movable propert ies of the

Company, both present and future in favour of the lenders / trustees as per the provisions of Section 180(1Xa) of the Companies Act, 2013. The mortgage /
charge / hypothecation on al l  or any of the movable and/or immovable propert ies of the Company may be deemed as disposal of the whole or substantial ly

the whole ofthe undertaking ofthe Company, hence requires the approval from the members ofthe Company by way ofa Special Resolut ion.

Therefore, i t  is proposed to pass the Special Resolut ion authorising the Board to create charge on the movable or immovable propert ies of the Company for

an aggregate amount upto T 500 Crores (Rupees Five Hundred Crores Only).
Your Directors recommend the resolut ions as set out under l tem Nos. 4 and 5 in this Notice for your approval.
None of the Directors, Key Managerial personnel of the Company and their relat ives are, in any way concerned or interested in the said resolut ions. The

proposed Resolutions does not relate to or affect any other company.
your approval is sought by voting through Postal Bal lot or through e-voting as the case may be, pursuant to the provision of Section 110 of the Companies Act,

2013 read with Companies (Management and Administrat ion) Rules, 2OL4 tor passing the Resolut ions under l tem No. 4 and 5 as set in this Notice.

Place :  Hyderabad

Date :9 August  2014

By Order of the Board
For Zen Technologies Limited

M Amala
Company Secretary
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Bnn rs$r H0lotil Eg Ll Fl lTEp
Regd. Office: B-42, Industrial Estate, Sanathnagar, Hyderabad - 500018

Cl N: 172200TG1993P1C015939
Ph: +91 4O2387328t, Fax: +91 4023813694

Email : info@zentechnologies.com; Website: www.zentechnologies'com

POSTAL BALLOT FORM
(To be returned to the Scrutinizer appoanted by the Company)

1. Name and registered address of the sole/first

named Member

2.  Name(s) of  jo int  member(s) ,  i f  any :

3.  Registered Fol io No. /  DP lD No. /  Cl ient  lD No.*  :

(*  Appl icable to investors hold ing Shares

in demater ia l ized form)

4.  Number of  equi ty shares held :

|  /  We hereby exercise my /  our vote in respect  of  the Resolut ion(s)

stated in the Postal Ballot Notice of the Company by sending my /
Resolution(s) by placing the tick (V) mark at the appropriate box below:

to be passed through postal

our assent (FOR) or  d issent

Ser ia l  No:

bal lot  for  the business
(AGAINST) to the said

Resolution
No.

Description and Type of Resolution Number of
Shares

l/We assent to
the Resolution

(FoR)

l/We dissent to

the Resolution
(AGAINST}

1. Sub-division of each equity share of (10/- into

10 equity shares of t1/- each fully paid-up -

Ordinary Resolution

2 Amendment to Clause V of  the Memorandum

of Association of the Company - Special

Resolution

3 Alteration of Articles of Association of the

Companv - Special Resolution

4 Authorizing Board of Directors to borrow
money in excess of aggregate paid-up share
capital and free reserves of the Company upto
< 500 Crores as per Section 180(1Xc) of the
Companies Act, 2013 - Special Resolution

5 Authorizing Board of Directors to create

charge/ mortgage / hypothecation on the

assets of the Company upto { 500 Crores as

per Section 180(1Xa) of the Companies Act,

2OL3 - Special Resolution

Place:
Date:

'L,t

(Signature of  the Member)

l:r-1,*****-

ELECTRONIC VOTING PARTICU LARS

EVEN
(E-Voting Event Number)

User lD Password /PlN

Notes:
l) Please read the instructions printed overleaf carefully before completing this form.

Zl For e-voting, please refer the instructions under 'Voting in Electronic Form (E-voting)" in the Postal Ballot Notice attached

herewith.



1 ,

INSTRUCTIONS

A member desiring to exercise voting right by physical postal ballot may complete this Postal Ballot Form in all

respects and send it to the Scrutinizer, Mr Mahadev Tirunagari, Practicing Company Secretary in the attached

self-addressed postage prepaid envelope. However, envelopes containing Postal Ballot Forms, if deposited in

person or sent by courier at the expense of the members will also be accepted.

The self-addressed business reply envelope bears the address of the Scrutinizer.

This form should be completed and s igned by the sole/ f i rs t  named member.  In case of  jo int  hold ing,  the form

should be completed and s igned by the f i rs t  named member and in h is/her absence by the next  named member.

The signature of the member on this Postal Ballot Form should be as per the specimen signature registered with

the Company or furnished by National Securities Depository Limited / Central Depository Services (lndia) Limited

to the Company,  in respect  of  shares held in the physical  form or demater ia l ized form, respect ively.

In case shares are held by companies,  t rusts,  societ ies,  etc. ,  the duly completed Postal  Bal lot  Form should be

accompanied by certif ied true copy of the Board Resolution / Authority together with attested specimen

2 .
3 .

4.

s ignatures of  the duly author ized s ignatory ( ies) .

5.  Members are requested not  to send any other papers along wi th the Postal  Bal lot  Form in the enclosed sel f -

addressed postage prepaid envelope.  l f  any extraneous paper is  found in such envelope,  the same would not  be

considered and would be destroyed by the Scrut in izer.

6.  A t ick (V) mark should be placed in the appropr iate column signi fy ing assent /  d issent  for  each of  the Resolut ion,

as the case may be,  before mai l ing the Postal  Bal lot  Form.

7.  There wi l l  be only one Postal  Bal lot  Form for  every fo l io i r respect ive of  the number of  jo int  Member(s) .  The

photocopy of  the Postal  Bal lot  Form wi l l  not  be considered val id.

8. Members are entitled to cast their votes differently i.e. all the votes either in favour or against or partly in favour

or against .

9.  Duly completed Postal  Bal lot  Form should reach the Scrut in izer not  later  than the c lose of  working hours (18.00

hours)on Wednesday,  the 17 September 2Ot4.  Postal  Bal lot  Form received af ter  th is date wi l l  be str ic t ly t reated

as if the reply from the member has not been received.

10. Members have the option either to vote through the e-voting process or through the Postal Ballot Form.

Members who have received the Postal Ballot Notice by email and who wish to vote through Postal Ballot Form

can download Postal  Bal lot  Form from the Company's websi te www.zentechnologies.com or seek dupl icate

Postal Ballot Form from Karvy Computershare Private Limited, Plot No. t7 to 24, Vithal Rao Nagar, Madhapur,

Hyderabad -  500081, Telangana, India,  f i l l  in  the requis i te detai ls  and send the same to the Scrut in izer on or

before Wednesday,  the 17 September 2014 t i l l  18.00 hours.

11.  Vot ing r ights shal l  be reckoned on the paid-up value of  the shares registered in the name of  the members on the

cut-off date i.e., Monday, the 11 August 2014.

L2. Postal Ballot cannot be exercised by a Proxy.

13.  Votes wi l l  be considered inval id on the fo l lowing grounds:

i )  l f  the member 's s ignature does not  ta l ly .

i i )  l f  the member has marked al l  h is shares both in favour and also against  the resolut ions.

i i i )  l f  the Bal lot  paper is  unsigned, incomplete or  incorrect .

iv)  l f  the Bal lot  paper is  f i l led in penci l  or  s igned in penci l .

v) lf the Ballot paper is received torn or defaced or mutilated to an extent that it is diff icult for the Scrutinizer

to ident i fy  e i ther the member or  the number of  votes or  as to whether the votes are in favour or  against  or

i f  the s ignature could not  be checked or one or  more of  the above grounds.

L4.  The Scrut in izer 's  decis ion on the val id i ty  of  the Postal  Bal lot  Form wi l l  be f inal .

15.  Al l the documents referred to in the accompanying Not ice and explanatory statement are open for  inspect ion by

the members at the Registered Office of the Company on all working days except Saturdays, Sundays and Public

Hol idays between 11,00 a.m. to 1.OO p.m t i l l  the conclusion of  the Postal  Bal lot  f rom the date of  d ispatch of

Notice.

16. Contact details: - Registrar and Share Transfer Agents Hyderabad office:- M/s. Karvy Computershare Pvt. Ltd.,

Uni t :  Zen Technologies Limi ted,  Plot  No. !7-24,  Vi thal  Rao Nagar Madhapur,  Hyderabad-500081, E-mai l  id :

einwa rd. ris @ karvy.com Ph. no. : 040-44655000.
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