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05-02-2013

To

The Department of Corporate Services
Bombay Stock Exchange Limited
Mumbai

Kind Attention :- Sri Jeevan

Dear Sir,

Ref:- Copy of the Notice fo-r Postal Ballot

With reference to the above and as per the discussion held with you , please find attached the
copy of the Postal Ballot Notice dispatched to the shareholders of the company on 7th Day of
January, 2013.

We regret for missing out sending the same to the exchange on time causing inconvenience
caused to you. \ '

Thanking you
Yours faithfully

For Elpro Intemétiona.l Limited

Dire
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| NOTICE PURSUANT F SECTION 192A OF THE COMPANIES ACT, 1956

Notice is%h_ereby given pursuant to Sectign 192A(2) of the Companies Act, 1956, read with the Companies (Passing of
the Resglution by Postal Ballot) Rules, 2011, that the resolutions appended bhelow are proposed to be passed as
OrdinaryiResolutions or Special Resolutions as the case may be, by way of Fostal Bailot. Members’ consent Is requested
for the proposals contained In the Resolutions appended below. The Explanatory Statement pertaining io the said
Resolutions setting out the malterial facts and the reasons thereof is ahneited hereto along with a Postal Ballot Form,

SPECIAL BUSINESS:

To consider and if thought fit, to pass, with of without madification(s), the followfng Resolutions:

1.

AS AN ORDINARY- RESOLUTION:

“RE§OLVED THAT in accdrdance with the provisions of Section 16, 94 and other applicable provisions, if any, of the
Con;panies Act, 1956, including any ltat,utory modifications or re-enactments thereof, for the time being In force, the

pre:]ent Authorized Share ‘Capital of the Company bs and is hereby reclassified from Rs. 10,00,00,000/- (Rupees
Ten|Crores only) divided into 1,00,00,000 (One Grore only) Equity Shares of Rs. 10/ (Rupees Ten only} each to

s, i10,00,00,000[- (Rupees Ten Crores only) divided Into 60,00,600 (Sixty Lacs only) Equity Shares of Rs. 10/ (Rupees

Ten only} each and 40,00,000 (Forty Lacs only) Preference Shares of Rs. 10/- {Rupees Ten only) each”

AS AN ORDINARY RESOLUTION:

“'REISO!..VEDTHAT in accorgance with the provisions of Section 16 and other applicable provisions, if any, of the Companies
Act, 1958, including any statutory mogifications or re-enactments thereof, for the time being in force, Clause V of the
Memorandum of Association of the Gompany be and is herby substituted hy the following clause:

“V.The Authorised Share Capital of the 'Company is Rs. 10,00,00,000/- (Rupees Ten Crores only) divided into 60,00,000

(Sixty Lacs only) Equity Shafres of Rs. 10/~ (Rupees Ten only) each and 40,00,000 {Forty Lacs only) Preference Shares of
Rs. 10/~ {Rupees Ten only) each. . v

The|shares in the capital of the Company for the time being whether 6riginai or Increased may be divided into several
classés with any preferential, deferred, qualified or other special rights, privileges, conditions or restrictions attached
thergto, whether in regard to dividend] voling, return of capital or otherwise. Thie Company shall have power to issue
redeemiable cumulative Preference Shares, _ : ", .
Thej.right of the holders of any class ¢f shares forming part of the capital for the time being of the Company may be

moqified, affected, varied, extended or abrogated in such manner as is or may be provided by the Articles of Association
of the Company as originally registered or as aitered from time to time.” ' -

AS A SPECIAL RESOLUTION

“RéISOLVED THAT p’'ursu:s{nt.’co-E‘:ezcti| n 31 and cther applicable provisions, if any, of the' Companies Act, 1956, the
Articles of the Association of the Company be and are hereby altered in the following manner:

. Thatthe existing Article 6, be and is haireby deleted and substituted in its place by the following new Article:

6. | The Authorised Share Capital of the Company is Rs, 10,00,00,000/- (Rupees Ten Crores only) divided into 60,00,000

' | (Sixty Lacs only) Equity Shares of Rs. 10/- (Rupees Ten only) each and 40,00,000 (Forty Lacs only) Preferenceé
Shares of Rs. 10/- {(Rupees Ten only) each, with the rights, privileges and conditions attaching thereto as are provided
by the Articles of Association of the Company with power to increas|91and reduce the capital of the Company and
divide the shares in the capital for the time being into several classes and to attach thersio respectively, such
preferential, defeired, qualified orispecial rights, privileges or conditions as may be determined by or in accordance
with the.Articles of Agsociation ofjthe Company for the time being and to vary, modify, amalgamate or abrogate any
such rights, privileges or canditions in such mahner as may be provided by the Companies Act, 1956, or provided by
the Ariicles of Assaciation of the Company for the time being. .

AS A SPECIAL RESOLUTION ' ‘

"RESOLVED THAT in accordance with the provisions of Sections 80, 81, 81(1A) and otier applicable provisions, it any, of
the b_ompanies Act, 1956 (including any amendment thereto or re-enactment thereof) read together with the provisions of
the ?\rticles of Association of the Company and subject to such approvals, permissions, and sanctions, if any, as may .be
hecessary and subject to such cc_:nditl{ns and modifications, as may be prescribed or imposed by any of the authorities

" .while granting such approvals, permissions and sanctiohs, which may be agreed to by the Board of Directors of the

Cor+pa_ny {hereinafter referradtoas “the Board" which term and expression shall be deemed to include any duly authorized
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Place: Kolkata
Dated: 27t December 2012

~-

-shares gan he redeemed earjior at the option of the Company. Tha dividend Onthese preference sharas will b

oMy i . 1d 25, 0,000 cumulative
Dreference shares to Ms.ige (indta) Private Limited in the manner and on such terms ag may be deemed
he

appropriate by, the. Board, Ths_se preference shares Will have + face value of Rs. 10/ each and will be lsgyed ata
premium of Rs; 1ggy/. each, Thesp Preference shares will have the maximum term of 15 years, However., these preference

; 8 cumulative
and wil be Payable at the rate of 12% py,a. )

“RESOLVEDTH:?«T in'accordat;tce with the Pbrovisions of Sections 198, 268, 309 and all other applicable provis;
ofthe Companieq Act, 1958 ("the Act’) read with Schedule Xiil of the Act, subjectto the approval ofthe Central G
the consent of the Company, bg and is hereby aceorded forthe appoiniment of My Ram Swarup Dabriwala ag
Director of fha Company and for Payment of fMuneration ang Perquisites tg him, for period of 3 years with effect from
such date as May be decided by the Boarg after obtaining approval from Centra) Govemment. on fermis and conditions

Specifically sanctioned, with liberty to the Board of Directors to ater and v, the terms ang conditions of the appointment

By Order of the-Board of Directors
For Elpro Internationaf Lid,

Director

The Board of Directors at its meeting held on 27w December 2012 has appointed Mrs. Jayshfee A, Lalpyria, Practising
Company Secrotary, Mumbai, as the Serutinizer forconducting the Postai Bailot voling process in accordance: with the law

and in a fajr and transparent manner.

from the shareholders has not bean feceived,

The sharsholders are requested to exercise thejr voting rights by using the attached Postal Ballot Form on!y. No other form
or photocopy of the form is permitted. Shareholders who do not receive the Postal Ballot Fgrm may appiy to the Company
and abtain g duplicate therect, Facility of voting through electronic mode js not being provideq by the Company.

The Serutinizer i submit the report to the Chairman of the Company aiter completion of scrutiny of the Posta) Ballot
Forms. | ‘ '

The Ordinary Resolutions mentioned above shaj! be detlared ag Passed if the number of voles castin fts favour eXxceatis
the votes, if any, against'the sajg Resulitions, . N

The Special Res'olutions:menﬁoned above shall be declarad as Passed if the number of votes castin jtg favour amounts to
hree fourth or more of the totai votes casted, :

.. -‘-- LR
. -.._);'2

including remuneration ang berquisites as st out in the exp!anat::ry statement attached to thig notice ang is hereby :



NonJ\e_ of the Directors are concarned or interested in the aforesaid resolutions,
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ANNEXURE TO THE N OTICE

' EXPLANATORY STATEMENT UNDER SECTION 173(2) OF THE COMPANIES ACT, 1956, ANNEXED To AND FORMING
PART OF THE NOTICE : ' : _ :

¥

Remno. 1,283 . '
RE-CLASSIFIGATION OF THE AUTHORISED SHARE CAPITAL

Th}a Board of Ijire_,ctors of the Co_mpany sesk consent of the members of the Company by way of a ordinary resolution to
reclfassify the authorised share capital of the Company from Hs. 10,00,00,000/- {(Rupees Ten Crores only) divided into 1,00,00,000
(O:pe Crore only) Equity Shares of Rs. 10/ (Rupees Ten only) each to Rs. 1 0,00,00,000/- (Hupees Ten Crores only} divided Inito

80,00,000 (Sixty Lacs only) Equity Shares of Rs, 10/- (Rupees Ten only) ®ach and 40,00,000 {Forty Lacs only) Preference
Shares of Rs. 10/- (Rupees Ten only) each.” : :

Consequent to the reclassification of the authorized shars capital of the Company as abo‘}e. the Bodrd of Directors of the”
Compary seek: :

() | an ordinary resofutionfunder the Sections 16, 94 and other applicable sections of the Companies Act, 1956 to amend
Clause.V of the Memorandum of Association of ihe Company; and .

(i a specfai resolution under Sectiori 81 and other applicable sections of the Companies Act, 1956 to amend the Articles of
Association of the Company. .

The aforementicned resolutions are in the best interest of the Company and are recommended by the Board of Direstors of the
Company '

ftem no, 4

The funds to be raisad from the Issue would be utilized for repayment of high cost debt, general corporate purposes and for the
business acfivities of the Company. - .

These preference shares will have the face value of Rs. 10/- each and will be issued at a premium of Rs. 190/~ each. These

" preferance shares will have the maximum term of 16-years. However, these preference shares can be redeemed earlier at the

aption of the Company. The dividend on these preference shares will be cumulative and will be payable at the rate of 12% p.a.
The;proposed preferential allotrent to the investors as aforesaid will not result in-any change in the contro! of the Company. A
copy of the draft share subscription agresment between the Company and the Investors is availabie for ingpection by any

merpber of the:Company at the registered office of the Company from 10.00 AM. to 1.00 F.M. on each working day. This
resalution is in the best interest of the Company and is recommended by the Board of Directors of the Gompany.

Norte of the Director are cancerned or interested in the passing of this resolution,

ltemno. 5 : ‘
APFI’O!NTMENT- OF -MR. RAM SWARUP DABRIWALA AS THE MANAGING OF THE COMPANY

Subject to the approval of the shareholders and Gentral Government, the Directors 6f the Company at thelr meeting held on 27
‘December 2012 have resolvad to appoint Mr. Ram Swarup Dabriwala as the Managing of the Company for a period of 3 years.

The|details of the remuneration payable to Mr. Ram Swarup Dabriwala are as urider; - |
Satary: - - | . |
(@) | Salary of Rs. 50,000/ per month with an annual increment as may be decided by the Board or any committee thereof,

(b) | Ex-gratia at the rate of 8.33% of salary per anrim,
Perquisites: - ]
{c}. | Housing: Furnished residential accommodation or house rent allowance in lieu thereof,

(d) | Medical Reimbursemerit: Medical expenses including any such expenses as shall relate to surgical, optical and dental
- | treatment incurred for himself and his family (Family includes dependant parents, wife, children who are dependent on
.. | himj. D . ‘

{e) | Leava Travel Coneassion: The Managing Director and his tamily shall be entitled to Leave Travel Concession as per the
' rules of the.Company. If .

The M'anaging Director shall also be entitied to the following perquisites, which shall not be included in the computation of
ceiling on rermuneration specified above.
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QOmpany’s contribution towards Suberannuation!Provident Fund: Such contribution shall not beincludedin the compﬁtation

' ;)L tshf celling on remuneration to the extent these, either singly or put together are not taxable under the Income Tax Act,

(2 Ciratuity: Payable as per thle Rules of the Group Gratuity Scheme of the Company.
(8) Encashment of Leave at the end of the fenure. '

(4) * Company maintained car. |

(5) “Actual traveling reimbursement

The pefquisites, wherever applicable, shall be valued as per the Income Tax Rules, 1962.

Sut:ijactI to the exigancies of his employment, Mr. Ram Swarup Dabriwala shail be entitied to privilége leave as perthe Company’s
policy on fulf pay and allowances. '

In the event of inadequacy of profits, the remuneration as stated above shall be the minimum femuneration,
. Total regnuneraﬁon ir_adluding perquisites shall not exceed the limits specified in Schedule X1l o the Combanies Act, 1956.
The Board recommends this Resolution for approval of the members. '

Mr, Harq Swarup Dabriwala is deemeq to be interested in this resalution as it concarns him. No other Director is concemed or
interested in the passing of this resolution. .

The Explanatory Statement together with the dccompanying Notice may also be regarded as an abstract of the terms and
memorandum of interest pursuant to Section 302 of the Companies Act, 1958,

Statement pursuant to the pm'\'{ision's of clause (¢) of Section if of Part Il of Schedute XiHl to the Companies Act, 1956
with respect to Item No. 5. :

The particulars required to be dis-closed in the Explanatory Statement in accordance with provisions of clause (¢} of Saction ||
of Part lllof Schedule X1} of the Companies Act, 1956, are given below; : '
! GENERAL INFORMATION

1. | Nature of industry:

.1 Elpro International Limited was incorporated in July 1962 as a public imited company, in technical and financial - -

collaboration with General Electric, USA. An 1SO 9001-2000 compary, Elpro International Is the number one " .
‘manufacturer of Surge Arresters in Asia manufactured with technical know how from GE USA. itis the only manufacturer
outside the United States manufacturing Surge Arresters with GE technology - acknowledged to be the best in the
world, ' : ‘ ' )

Elpro’s canstant adherence to Excellence in Quality and Expertise in Marketing has ensured a reliable brang image
and a dominant market share in each of its productiines in Indla. itis the first company o introduce & produce Surge
Arresters as well as Metal Oxide Gapless Surge Arresters in India. Elpro won the ELGINA award in the "Research &
Development' categoryiin 1987and its producis have been successfully type tested in renowned laborataries like
CES! - Italy, KEMA - Netherlands and CPRI - fdia,

I the recent years Corh’pany has started real estate development activities ancf't_he same constitute substantial part
of revenue in past three years. The Company shall put more facus in the sectar specially in commercial lease rentals.

2. |Date of commencemen{of commercial production:
The Company commenced iis mariufacturing operations in 1962.

" & lincassofnew companieis, expected date of commencement of activities as iber project approved by financial institutions
appearing in the prospectus: Not Applicable . ' :

4. |Financial performance based on given indleators:
The financlal performance of the Company in last three years is as under:
A, Standalone financials 7

)

g

Amt (Hs. in Lakhs) '

Year Ended as on

Financial Parameters

_ 31 March, 2070 31 March, 2011 31 March, 2012
Sales . 2894.46 346094 3145.03
Profit before exceptional items and tax ' (862.40) . 729.65 (3i7.91)
Net Profit/ (et Loss) (926.02) 529.65 (203.20)
Bividend % . ; _ —_ - —




—ra ]

B, Consolidated flnancials '

6,

IlNFO
1.

o

in the capacity as Managing Diractor of the Caornpany.

' : . . Amt (Rs. in Lakhs)
Finant;ial Paraﬁieters __Year Ended as on
: 31 March, 2010 31 March, 2011 3 March,_2012
Sales S : _ 289885 3460.94 3145,08
Profit before exceptional iters and tax (730.18) | - 661.74 (386.54)
Net Profit’ (Net Loss) (862.56) " 506.57 {259.27)
Dividend % Lo — —_ : -
Export p_erformanf:e and net foreign exchange collaboration:
' The details of earnings of the Company in foreign currency are as under:
t ' . Amt (Rs. in Lakhs)
Particular Year Ended as on
. articulars 31 March,2010 | 31March,2011 | 31 March, 2012
F-0.B value of exports . 154.94 186.65 162,74

Foreign investment or collaboration: Nil as on 31¢ March, 2012,

RMATION ABOUT THE APPOINTEE
Background details:

Mr. Ram Swarup Dabriwala aged about 65 years is a graduate with more than 40 years experience in the field of
manufacturing and real estate. The Board of Directors of the Company in its meeting held on December 27, 2012
proposed to appoint Mr. Ram Swarup Dabriwala as 2 Managing Director of the Company fora period of three years,
with effect from such date to be decided later on after obtaining approval of the Cantral Government, onthe terms as
set out in the Resolution, subject to requisite approvals. y

- r

Past re:ﬁul_ieration: )

This Is the first employment of Mr. Ram Swarup Dabriwala as Managing Director of the Company. Mr. Dabriwala,
throughout his care:er had been self employad and hence the details of past remuneration are not applicable.
Recognition and awards:

Nil, :

"

Job profile and his Sultability:
Mr. Dabriwala has rnore than four decades of rlch exparience in the real estate sector and would be an added

- advantage as the Company is mainly In the business of real estate development at Pune consisting of commercial,

retail and housing. -

Remuneration proposed: :

The terms of the remuneration proposed to he paid to Mr. Ram Swarup Dabriwala have been specified In the
Explanatory Staterient as above. b

- Camparative remuneration profile with respect to industry size of the company-

The remuneration proposed to be paid to Mr. Ram Swarup Dabriwala is consistent with remuneration of Managing
Directors of other companies in the same industry, keeping in view his job profile, the size and complexity of ihe
business of the Gompany, ' . )

Pecuniary relationship directly or indirectly with the comggny or relationship with the managerial Personnet:
Mr. Ram Swarup Dabriwala is not related to any other Director 6f the Company. He does not have any pecuniary

relationship directly, or indirectly with the Company or its managerial personnel, other than drawing his remuneration

— M Y s
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Pla
Dated: 274 Decembar 2012-

OTHER INFORMATION
1. Reasons for loss; ,
Due to high interest burden, the Company has incurred losses in the previous year.

3N

2. Stepstaken or prfoposed 1o be takeh for improvement:

Now the Compariy has paid off its high cost debt in the current financlal year and it is expected to turnaround in the
profit in the eurrent financial year, o .

3. Expected lncreas;e in productivity and profits in measurable terms:

The Company would focus on improvement of manufacturing efficiencles, cost optimization, investment In human
resource and globat quality standards thereby achieving increase in productivity and maximization of profits. The
. Company Is expectad to earn Net Profit around Rs. 600 lags in the current financial year. - :

DISCLOSURES

forms part of the Annual Report for the year ending 31 March, 2013,

: - : .By Order of the Board of Directors
ce: Kolkata ~ : _ For Elpro Intesnational Ltd.

Director

The requisite disclosures of remuneration package etc. will be disclosed in the Report on Corporate Governarice which -



