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Dear Sir,

Sub: Notice of the Postal Ballot dated July 22. 2015.

Ref:_Clause 31 (b) of the Listing Acreement.

With reference to the captioned subject, please find enclosed six copies of Notice of Postal Ballot

dated July 22, 2015 along with the Postal Ballot form.

This is for your information and record.
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Yours faithfully
for IL&FS Engineering and Construction Company Limited

G Venkateswar R
Company Secretary
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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
provisions, if any, of the Companies Act, 2013, {the "Act"}, read together
with the Companies {Management and Administration) Rules, 2014,
including any statutory modification or re-enactment thereof for the time
being in force, that the resclutions appended are proposed to be passed
as Special Resolutiong by wayy of Postal Baflotand ENoting. Tha Explanatory
Statement pertaining to the aforesaid resolutions setting out the materia!
facts concerning each item and the reasons thereof are annexed hereto
along with a Postal Baliot 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 o carefully read the instructions printed on the Form,
record your Assent (for) or Dissent {against) therein by filiing necessary
details and affixing your signature at the designated placeinthe Formand
return the same in originel duly completed in the enclosed seff-addressed,
Postage pre-paid envelope (if posted in India} so as to reach the Scrutinizer
not fater than the close of warking hours i.e. 6.60 p.m. onAugust 24, 2015,

Msmbers desiring to opt for ENoting facilities arranged by the Company
are requasted to read the notes to the natics and instructions overleaf the
Form. References to Postal Ballot(s) in this netics include votes received
elgcironicatly

Upon completion of the scrutiny of the Forms, the Serutinizer will submit
his report to the Chairman. The result of the Posta! Ballot would be
announced by Chairman or the person authorised by chairman of the
Company on August 26, 2015 at the Registered Office of the Company.
The atoresaid result would be displayed a the Registered Office of the
Company, intimated to the Stock Exchanges where the shares of the
Compary are fisted and displayed along with the Sorutinizer's Reporton
the Company's website viz: wwawilfsengg.com

1. Issue of 88,00,000 Equity Shares of Rs. 10 sach fully
paid on Preferential Bagis

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

“RESOLVED THAT prarsuant 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
modification, amendment or re-enaciment thereof {"Companies
Act") and in accordance with any other applicable laws, reguiations,
policies, guidelings including the Securities and Exchange Board of
India {Issue of Capital and Disciosura Requirements) Reguiations,
2009, (the "SEBI Regulations™), Ariicle 16 of the Articles of
Agsociation of the Company, the Equity Listing Agreaiments entered
into by the Company with BSE Limited and The National Stock
Exchange of India Limited (together referred to as “Stock
Exchanges™) on which the Cormparny’s Equity Shares are fisted,
any Forgign Investment Law, Policy or Regulation in India, terms and
conditions of any approvai, permission, sanction of the Gavernmeni
of India {“Gal"}, the Company Law Board {"CLB", the Securities

and Exchanga Board of India {"BEBI"), the Reserve Bank of India
("RBI"), the Registrar of Companies ("RoC"}, Hyderabad, and any
other appropriaie authorities, institutions or bodies, 1¢ the extent
reguired, subject to such conditions and modifications as may be
prescribed or imposed by any of them while granting suich approva,
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 belng exercising the powers conferred on the Board by this
Resolution) consent, approval and sanction of the Company be and
is hereby accorded to the Board {with powers to delegate all or ary
of the powers hareby conferred 16 anry Committee thereof) to create,
offerfissue and ailot to below-mentionad proposed alloitees
(Promoter/Promoter Group™), as permitted under applicabie
laws, regulations, policies and/or guidelines, inciuding the SERI
Reguiations and other Laws in India, up t0 89,00,000 Equity Shares
of Rs. 10/~ (Rupses ten only) each on preferential basis {"lssue™)”

Sr. Name of the No. of .
No, Proposed Allotiees Equity Shares
1. Infrastructure Leasing &
Financial Services Limited 44,08,045
2. IL&FS Financial Services Limitac! 44,91,955
Total 89,00,000

“RESOLVED FURTHER THAT the Equity Shares shall be issuad
and aliotted within a period of 15 {fifteen) days from the date of
passing of this Special Resolution, provided that where any application
for any approval or Permission by any statatory orregulatory authority
is pending, the period of fifteen days shall be counted from the date
of such approval or permission, as the case may be or such other
extended period as may be permitied under applicable SEBI
Regulations, as amended fromtime io time”

‘RESOLVED FURTHER THAT the Equity Shares to be iseued
and allotted shali be subject o the pravisions of the Memorandurm 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
listad on the Stock Exchanges onwhich the existing Equity Shareg
ofthe Company are listed”

‘RESOLVED FURTHER THAT the Equity Shares io be allotted
shall be subject to lack-in requirement as prescribed by the SEB
Regulations, from time to time”

‘HESOLVED FURTHER THAT the ‘Relevant Date’ in accordance
with the SEBI Regulations shall be July 27, 2015 baing the date 30
days prior to the date of the declaration of result of Postal Ballot for
passing of the Resolution by the Mermbers of the Company for the
proposed issue of Equity Shares™

"RESOLVED FURTHER THAT the Equity Shares be allotted a1
aprice not less than the price to be determined in accordance with
the SEBI Regulations”
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*RESOLVED FURTHER THAT the Board be entitied to vary,
modiiy or aiter any of the foregoing terms and conditions to conform
to those as may be prescribed oy CLB, SEB, ROC, RBI, FIPB,
Stock Exchanges or any other appropriate authorityfies or in such
manner or otherwise as the Board may, in its absolute discretion,
cleem fit”

"RESOLVED FURTHER THAT the Board be and is hereby,
autharized to finalize the form of application and to do aif such acts,
deeds, matters and things as it may, in its absolute discretion, deem
necessary, expedient, proper or desirable to give effect to this
resoluticn and to seitle any matter, question, difficulty or doubtthat
may arise in regard to the issuance and allotment of Equity Shares of
the Company and to negotiate, finalize and execute any other
agreement(s) or document(s) and writings relating to the Issue as it
rnay deemnecessary, prope, desirable of expedientwithout reguiring
any further approval of the Members and that the Members shall be
desrned tohave given their approval thereto expressly by the authority
of this resoiution and any such documents so executed and delivered
or acts and things done or caused to be done shalt be conclusive
avidence of the authority of the Comparty in 8o doing and any such
document so executed and delivered or acts and things done or
caused 1o be done grior to the date here of are hereby ratified,
confirmed and approved as the acts and deeds of the Comipany, as
the case may ba”

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

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

“RESOLVED THAT pursuant 1o the provisions of Section 42, 62
and other applicable Provisions, if any, of the Companies Act, 2013,
Cormpanies ( Share Capital and Debentures) Rules, 2014 and all
applicable rules made thereunder {including any amendments /
modifications thereto or re-snactment thereof) {the "Act”) end pursuant
tothe provisions of Securiiies and Exchange Board of India (Issue of
Capital and Disclosure Reguirements) Regulations, 2008, (the "SEBI
ICDR Regulations™), as amended, and subiect to all the other rules,
regulations, guidelines, notifications and circulars prescrived by the
Securities and Exchange Board of india {*SEBI"). the applicable
provisions of the Foreign Exchange Management Aci, 1992, as
amended (“FEMA’) and reguiations made thereunder including the
Fareign Exchange Management (Transfer or Issue of Security by a
Person Resident Culside india) Reguiations, 2000, and the enabling
provisions of the Memorandum and Articles of Association of the
Company, the Listing Agreements entered into by the Company
wilih the Stock Exchanges where the Company's squiity shares are
isted (“Listing Agreements”), and in accordance with the applicable
regulations and/ or guidefines issued Ly any other competent
authorities and/ or clarifications issued thereon, from time totime
and subject to all such approvals, permissions, consents and/or
sanctions as may be necessary from the Govemment of India
{(“GOI"), the Reserve Bank of india ("RBI"), SEBI, the Stock
Exchanges, the Ministry of Finance {Department of Economic Affairs)
and Ministry of Commerce & Industry (Foreign Investment Promaction
Boerd / Seoretarial for Industrial Assistance) and / or all other ministries,
departmenis or other statutory or local authorities of the GOl and/or
any other competent governmental or ragulatory authorities as may
be required, whether in India or outside India (hereinafter collectively
referred to as Appropriate Authority’) and subject to such conditions
and / or modifications as may be prescribed by any of themwhile
granting such approvals, permissions, consents and / or sanctions
{nereinafier referred o as "Requisite Approvals™), which may e
agreed to by the Board of Directors of the Company thereinafter
referred to as the "Board”, which term shali be deemed to include

any duly authorised Committee constituied o may hereinafter be
conetituted and/or any Director(s) of the Company, delegated 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 o the Board of Directors or
Committes thereof to create, offer, issue and aflot in one or more
tranches, for avalue of upto As. 500 Crores (Rupees Five Hundred
Crores only}, such nuniber of Equity Sheres, and/or Equity Shares
through Convertible Securities, or Foreign Currency Convertible
Bonds or any other financial instruments convertibte into or inked 1o
Equity Shares and/or any other instrumants andfor cormbination of
instruments with or without detachatle warrants with & right
exarcisable by the warrant holders to convert or subscribe to the
Equity Shares or otherwise, in registered or bearer fom including
without limitation, the Securities a5 defined under ihe Securities
Contract Regulation Act, 1956 and ihe rules made thereunder as
amended from ime to time {hereinafter coilactivaly referrecito asthe
“Securities”) whether, secured of unsecured, Listed on any stock
exchange(s) in Indle, through an offer document and/or prospecius
andfor offer letter and/or offering circular and/or placement document,
andyor fisting particulars, to any parson including foreign / resident
investors (whather institutions, incorporated bodies, mutual funds
andfor individuals or otherwise), foreign institutional investors, venture
capital funds, foreign venture capital investors, qualified foreign
investars, aternative investment funds, muitilateral and bilateral
sinancial institutions, state industrial developrment corporations,
insurance companies, provident funds, pension funds, insurance
funds setup by army, navy, or air force of the Union of India, insurance
funds set up and managed by the Department of Posts, India,
development financial insiitutions, Inclian mutual funds, non-resident
Indians, promoters, members of group companies, Indian public,
bodies corparate, companies (privaie of pubiic) or other entities,
authoritias, and/or any other categories of investors, whether they be
hotders of Equity Shares of the Company or not {coliectively called
the "Investors”) including allotrent in exercise of agreen shoe option,
if any, by the Comnpany, through public issue(s), Rights Issus(s),
private placermeni(s), and/ of qualified instijutional placernent under
Chapter Vill of the SEBI ICDR Regulations ¢r & combination thereof
at such time or times, at such price or prices, ata discount or
premiurto the markelprice or orices, nciuding discounts a5 permitted
under applicable faw, in such manner and on such terms and
conditions including security, rate of imerest and conversionterms,
as may be decided by and deemed appropriate by the Board inits
ahsolute discretion including the discretion to determina the categories
of investors to whom the offer, issue and allotment shall be madeto
the exciusion of all ofiher categories of investors at the time of such
issue and allotment considering the prevaiing markat conditions and
other relevant factors wherever necassary in consultation with the
lead rmanagers, or other advisor{s) for such issuels), as the Boardin
ite absolute discretion may deem fitand appropriate”

"RESOLVED FURTHER THAT if any issue of Securities is made
by way of a qualified instiutional placement interms of Chapter Vil
of the SEBICDR Regulations, the allotment of the Securities, or any
combination of Securities as may be decided by the Board shall be
completed within twelve months from the date of this resolution or
such othertime as may be allowed under the SEBIHCDR Reguiations
frorn time o time and the Securities shail not be gligible tobe sold for
a period of twelve months from the date of allotment, except on a
recognized stock exchange, oF except as may be parmitted from
time to time under the SEBI ICDR Regulations™

“RESOLVED FURTHER THAT in the event that Equity Shares
are issued to qualitied instilutional buyers under Chapter Vil of the
SEBIICOR Regulations, the relevant date for the purpose of pricing
of the;i \‘jﬂwﬁ?ﬂ;’f’ {iaall e 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 not less than the price determined in accordance
with the pricing formulz (including any permitted discounts) provided
under Chapter Vili of the SEBI ICDR Regulations”

"RESOLVED FURTHER THAT in the event the securities are
proposed to beissued as FCCBs, the relevant date for the 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 Fereign Currency Convertible Bonds
and Ordinary Shares (through the Depository Receipt Mechanism)
Scheme, 1993 and other applicable pricing provisions issued by
the Ministry of Finance”

"RESOLVED FURTHER THAT in the event that instruments which
areconvertibleintoEquity Shares ofthe Companyareissued toqualiied
institutional buyers under Chapter Viliof the SEBIICDR Regulations,
therelsvant date forthe purpese of pricing of such securities, shallbe
the dateof the meeting in which the Board decides to cpen the issue
of suchconvertible securities and at suchprice beingnotiessthanthe
pricedetermined inaccordancewiththe prichgformula (including any
permitted discounts) provided under Chapter Vil of the SEBIICDR
Regulations”

"RESCLVED FURTHER THAT without prejudice to the generaiity
ofthe above, the aforesaid Securities may have such features and
atributes oranyterms or combinationof termsin accordance withthe
prevailing practices andregulations in the capital markets including
but net limited to the terms and conditions in relation to payment of
interest, additional interest, premium on redemption, prepayment
whatsoever including terms for issue of additionat Equity Shares or
variation of the conversion price of the Securities during the termofthe
Securities and the Board be and is hereby authorisedin its absolute
discretionto dispose off such ofthe Securities thatare not subscribed
insuch manneras itmay deem fit”

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

(@ intheevent of the Company making a bonus issue by way of
caphialisationofits profits or reserves priorto the allotment of the
Equity Shares, the number of Equity Sharestobe allotted shall
stand augmented in the same proportion inwhich the Equity
Share capitalincreases as aconsequence of such bonus issue
andthepremium, ifany, shall standreduced prorata;

) intheeventofthe Comparymaking arights offerbyissusof Equity
Shares priortothe allotment of the Equity Shares, the entitlernant
tothe Equity Shares shalistandincreasedinthe same proportion
asthat oftherights offer and such addiiicnal Equity Shares shalt
be offered to the holders of the Securities at the same price at
whichthe same are cffered tothe existing shareholders; and

“RESOLVED FURTHER THAT the Board e and is hereby
authorised fo appoint lead managers, co-managers, undenwriters,
guarantors, depositories, custodians, registrars, trustees, bankers,
tawyars, advisors, auditors, stabilizing agentandallsuch agencies as
rray beinvolved or concemed in such offerings of Securities and to
remunerate them byway of commission, brokerage, fees orthe like
andalsotoenter intoand executealisucharrangements, agreements,
rnemorandurm, documents, ete., with such agenciesand aisoto seek
thelisting of such Securities onstock exchange(s), to sesk consent, if
required from fenders of the Company and parties with whom the
Companyhasenteredintovarious commercial and otheragresments
in connection with the issus and aliotment of Securities and alsoto
openoneor morebank accounisinthe name of the Company within
oroutside India, as may be required, subject to receipt of requisite
approvalswhereverrequired from the RBlor any reguilatory authority,
asapplicable”

Place: Hyderabad
Date: July 22, 2015

“RESOLVED FURTHER THAT the Board be and is hereby
authorised toissue 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 Securilies 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 aflotted 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 Shares of the Company in all respects except as
provided otherwise under the terms of issue/offering and in
accordance with the offer document and/or prospectus and/or offer
letter and/or offering circular and/or listing particulars”

“RESOLVED FURTHER THAT for the purpose of giving effsct to
the above, the Board be and is hereby authorised to detenmine the
form, terms and iming of the issue(s}, including the class of investors
fowhom the Securities are to be allotted, number of Securities to be
allotted in each tranche, issue price, face value, discount(s) permitted
under applicable law (now or hereafter), premium amount on issue/
conversion of Securities, stings on stock exchanges in India as the
Board in its absotute discretion deems fit and to make and accept
any modificaticns inthe proposal as may be required by the autharities
involved in suchissues, to do all acts, deeds, matters and things and
10 seitle any questions or difficulties that may arise in regard to the
issuefs)”

“AESOLVED 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), placemeni document or offering cireular, asthe 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, difficutties or
doubts that may arise in regard to the issue, offer or allotment of
Securities and utlization of the issue proceeds as it may inits absolute
discretion deem fit without being required to seek further consent or
approval of the members or otherwise 1o the end and intent that the
members shall be deemed o have given their approval thereto
expressiy by the authority of this resclution”

“RESOLVED FURTHER THAT ihe Board be and is hereby -
authorised to delegate (to the extent permitied by law) ali or any of
the powers herein conferred to any commitiee ¢f directors or any
executive director or directors or any other officer or officers of the
Company to give effect to the aforesaid resolutions”

By order of the Beard of Directors
For IL&FS Engineering and Construction
Company Limiied

G. Venkateswar Reddy
Company Secretary

Registered Qffice:

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

Cyber Towers, Road No. 2, Banjara Hilis, Hyderabad — 500 033
CIN: L45201AP1988PPLC00B624

Phone - 040 40409333; Fax - 040 40409444;

Email - cs@ilfsengg.com; Website — www ilisengg.com;




NOTES:

1.

The Explanatory Statement to the propased resofutions mentioned
above, pursuant to Secticn 102 of the Companies Act, 2013; setting
out material facts is appended herein below
Thenoticeof postalbalictisbeingsenttoallthe members, whosenames
appear on the Register of Members / List of Beneficial Owners as
received fromMNational Securities Depository Limited (NSDL} /Central
Dapository Services (India} Limited (CDSL) on July 17,2015 {Cutolf
Daig). The volingrights of Members shallbeinproportionto theirshares
of thepaid-upequity share capital of the Company as on that diate
Memberswhohaveregistered theire-mailiDs forreceiptofdocuments
inelectronic mode under the Green Initiative of Ministry of Corporate
Affairs argbeing sent Notice of PostaiBallot by e-mailand o others are
being sentby Registered Post /Courier along with Postal Ballot Form.
Memberswhohave received Postal Baliot Notice by e-mailandwhao
wish iovotethrough Physical Postal Ballot Form can download Postal
BallotForm fromithe linkwwwi.ilfsengg.comorhtips:#evoting kanw.com
or seek duplicate Postal Ballot Farm from M/s Karvy Compuitershare
Privata Limited, Unit: ILRFS Engineeringand Construction Company
Limited, Karvy Selenium Tower B, PlotNo. 31 & 32, Financial District,
Nanakaramguda, Serlingampaliy Mandal, Hyderabad - 500032, fillin
thedetails and send the same tothe Scrutinizer
Members are requestedtoread the instructions printed on the reverse
of the Postal Ballot Form and retum the Form duly completed inthe
attached seif-addressed and postage prepaid envelope so as to
reach the Scrutinizer on or before 6.00 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 Mandat, Hyderabad - 500032
Membars who have not registered their e-mail addresses
so far are requested to register their email address for
receiving all communication including Annual Beport,
Notices, Circulars, etc. from the Company electronically
E-veting procedure:in compliance with provisions of Section
110 of the Companies Act, 2013, Rule 20 and 22 of the Companies
(Management and Administration} Rules, 2014 and Clause 35B of
Listing Agreements with Stock Exchanges, your Compary is pleased
to provide members facility to exercise their right 1o vote on the
resclutions by electronic means through e-Veting Services provided
by Karvy Computershare Private Limited
The instructions for E-voting are as follows:
i Touse the following URL for e-voting:
http:/fevating.karw.com
fi.  Shareholders of the Company helding shares either in physical
form or in dematerialized form, as on the Cut-off date, may
cast their vate electronically
fi.  Enterthe login credentials. Your Folio No/DP 1D Client 1D will
be your user ID
v, After entering the details appropriately, click on LOGIN
v.  You will reach the Password change menu wherein you are
required to mandatorily change your password. The new
password shall comprige 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 etc on firstiogin. You may also enter the secrat
quastion and answer of your choice {o retrieve your password
in case you forget it. it is strongly recommended not to share

10.

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

vi.  Youneedtologin again with the new credentials

vii.  Onsuccessiul login, the system will prompt you to select the
EVENT i.e., IL&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 partiaily in AGAINST but the
total number in FOR/AGAINST taken together should not
exceed the total shareholding. Youmay also ¢choose the option
ABSTAIN

ix.  Shargholders holding multiple folios / demat account shall
choose the voting process separately for each 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 CANCEL io modify. Once you confirm, you wili
not be allowed to modify your vote, During the voting period,
shareholders can login any number of times till they have voted
on theresolution

xi.  Oncethe voie on the resolution is cast by the sharshoider, he
shail 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.

Incase of any queries, you may refer the Frequently Asked Gusstions

{FAQs) for shareholders and e-voting User Manual for shareholders

available at the download section of htip:/fevoting karvy.com or

contact Toll Free No. 18003454001

Kindiy note that the Mernbers can opt for only one mode of voting

i.e, either by Physical Postal Ballot or e-voling. If you are opting for e-

veting, then do not vote by Physical Postal Ballot also 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 Baliot shall prevail and voting done by e-voting will be treated

as invalid

Members desiring to exercise vole by Physical Postal Ballot are

requested to carefully read the instructions printed in the Postal

Baliot Form and retum the Form duly completed and signed in the

enclosed self-addressed business reply envelope to the Scrutinizer

50 as to reach the Scrutinizer on or before the close of working hours

i.e.,8.00 p.m. on August 24, 2015. The postage cestwill be borne

by the Company. However, envelopes containing Postal Ballots, if
sent by courler or registered / speed post at the expense of the

Members will aiso be accepted. Assent / Dissent received after

August 24, 2015 would be strictly ireated as if reply from the Members

has nat been received

The voting period ends on the close of working hours (i.e. 8.00 p.m.)

on August 24, 2015. The e-voting module forvoting shall be disabled

by M/s Karw Computershare Private Limited thereafter

The Scrutinizer wilt submit his report to the Chairman of the Company

after completion of the scrutiny of the Postal Bailot Forms and the

result of Postal Baliot along with the Scrutinizer's Report wili be
displayed on the Company’s website www.ilfsengg.com and also

on the webslte of M/s Karvy Computershare Private Limited e,

htips:/evoling.karvy.com and shall be communicated to the stock

exchanges where the Company's shares 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 eniire postal ballot process




11, Acopy of each of the documents referrad Lo in the accompanying
Explanatory Staterment is open for inspection at the Registered Office
of the Company during office hours on all working days, except
Saturday/ Sunday and other holidays, between 9.00 aum. and 11.00
a.m. up to the date of declaration of results of Postal Ballot.

Explanatory Statement pursuant to section 102 of the

Companies Act, 2013 (hereinafter referred to as "Act")

iITEM NO 1:

@ Your Company needs 1o raise equity amount to meet the ongoing
funding requirements of the Company, incliding redemption of
preferenca shares, Inthese circumstances, it is proposed to issue
and allct Equity Shares as contemplated in the Resolution set outin
ltern No. 1 above (“[ssua”)

{)  The Equity Shares of the proposed allotees shall be subject to lock-
inas per the provisions of Chapter VI of the SEBI Regulations

{iy The issue price of Equity Shares shall be in conformity with the
provisions of the SEBI Regulations

M  Acopyofthe Certificate to beissued by the Staiutory Auditors to the
effect that the issue of Eguity Shares is being made in accordance
with SEB| Regulations wiil be available at the Registered Cffice of
vour Company between 9 a.m. to 11 a.m. en any working day
except Saturday/Sunday and cther holidays, after the relevart date,
during and tili the date of completion of postal ballot. Further, a
physical copy of the Certificate shall be provided, after the relevant
date, toany member who requests forthe same inwriting addressing
the undersigned at the Registered Cffice of the Company in the
duration of the Postal Ballot

Pricing:

The price of the equity shares proposed to be allotted pursuant to
this Resolution shall not be less than the higher of

b The average of the weekly high and fow of the volume weighted

' average price of the equity shares quoted on the recognised stock

exchange {the stock exchange which has high tumover of the equity
shares of the Company during the preceding 26 weeks) during the
26 weeks preceding the relevant date; or

i) The average of the weekly high and low of the volume weighted
average price of the equity shares quoted on the recognised stack
exchange (the stock exchange which has high turnover of the equity
shares of the Company during the preceding 26 weeks) during the 2
weeks preceding the relevant date

Relevant Dale - As per the definition of relevant date mentioned inregulation

71 under Chapter VII of SEBI {Issue of Capital and Disclosure

Requirements) Regulations, 2009, the relevant date shall be 30days prior

to the date of declaration of the results of the Postat Ballot which is Juty

27, 2015 in terms of the provisions of Companies Act, 2013 and rules

made there under

Additional Disclosure Pursuant to Chapter Vil of the SEBI

{Issue of Capital and Disclosure Requirements) Regulations,

2008

{a) Object of the Preferential Issue;

To raise equity amount to meet the ongoing funding requirernents of
the Company, including redemption of preference shares

(b) The Proposal of the Promoters, directors or key
management personnel of the issuer to subscribe to the
offer: .
The Promoter / Promoter Group propose to subscribe to the issue up
to an extent of number of shares proposed to be cffered to them
respectively
The Directors or Key Management Personnel of your Company do
not intend to participate inthe Issue

(c) The Shareholding Pattern of the issuer before and after
the Preferential [ssue:
The Pre-issue and Post- issue shareholding pattem of Equity Shares
asonJuly 17,2015 is as under:

i Category Pre-lssue Post-lssue*
No. No. of % of Na. of % of
Equity Share hoiding Equity Share halding
(A) | Promoter(s}), Promoter Group(s)
{a Infrastruciure Leasing & Financial Services Ltd 1,80,86,295 16.12% 2,25,05,040 18.57%
()] IL & FS Financial Services Lid 1,84,41,482 16.43% 2,29,33,437 18.83%
Total Promoter Shareholding (A) 3,65,38,477 32.55% 4,54,38,477 37.50%
{B) | Public Shareholding
B 1] Institutions
] Mitual Funds/ UTH 1,20,000 0.10% 1,20,000 0.10%
) | Financial Institution/ Banks 1,32,32,318 11.79% 1,32,32,318 10.92%
(c) | CentralGovemment/ State Government - - - -
()] Venture Capital Funds - - -
e Insurance Companies - - - -
{f) Foreign institutional Invesiors 360 0.00% 350 0.00%
(9] Foreign Venture Capital lnvestors - - - -
() Foreign Companies 3,65,38,477 32.55% 3,65,38,477 30.16%
Sub-Total (B}{1) 4,98,91,155 44.44% 4,98,91,155 41.18%
B 2} Non Instifutions
(@ Bodies Corporate 1,27,11,642 11.32% 1,27,11,642 10.49%
()} Individuals & HUF 1,24,50,494 11.09% 1,24,50,494 10.28%
{c) { AnyOther (Specify)
(c-) | Clearing Member 1,32,793 0.13% 1,32,793 4.11%
(c-ii}] Non Resident Indian 531,610 0.47% 5,31,610 0.44%
{c)f iusts 2,500 0.00% 2,500 0.00%
Sub-Toial (B) (2) 2,58,29,038 23.01% 2,58,29,039 21,32%
(B) | Total Public Shareholding (8) = B(1) + B(2} 7,57,20,194 67.45% 7,567,20,194 62.50%
TOTAL (A) + {B) 11,22,58,871 100.00% { 12,11,58,671 100.00%

* Immediatety 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 shalt be completed within a pericd of fifteen days from the date of passing the Resolution,
provided that where any application for any approval or permission by any statutory or reguiatory authority is pending, the period of fifteen
days shall 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 o be allotted
and/or who ultimately control the proposed allottess, the percentage of post prefersntial issue capital that may be
held by them and change in control, if any, in the issuer consequent to the preferential issue

Provided that if there is any listed company, rutual fund, bank or insurance company in the chain of ownarship of the proposed aliotiee,

(b)

no further disclosure will be necessary

Identity of proposed aliottee Category Pre-lssue Post-Issue*
No. of % of No. of % of
Equity Share holding Equity Share holding
{) Infrastructure Leasing & Financial Promoter 1,80,98,805 16.12% 2,25,05040 18.57%
Services Limited
i) IL&FS Financial Services Limited Promoter Group 1,84,41,482 16.43% 22933437 18.93%
* Immediately after this issue of Shares
(i) Thefollowing is the ownership pattern of Infrastructure Leasing and Financial Services Limited (L&FS):
Sl No Name of the Shareholder Percentage
1 Life Insurance Corporation of India 2534
2 ORIX Corporation, Japan —_ 2354 |
3 Abu Dhabi Investment Authority 12.56
4 Housing Development Finance Corporation Limited 8.02
5 Central Bank of India 767
8 State Bank of India 6.42
7 UTi-Unit Linked Insurance Plan - UTI Asset Management Co Pvt Ltd 0.82
8 India Discovery Fund Limited 0.86
9 Bay Capital investment Managers Private Limited - A/c PMS Client Account 0.05
10 IL&FS Emnployees' Welfare Trust & Others 1372
Total 100.00

(i) IL&FS Financial Services Limited is the wholly owned
subsidiary of IL&FS. For the ownership details of IL&FS,
please refer to the table above

- There shall be no change in Managemeni and/or Control
of the Company subsequent to the aliotment

The Company hereby undertakes that the price of the Equity
Shares shall be re-computed interms of provision of SEBI (lssue
of Capital and Disclosure Requirements) Regulations, 2009 where
itis reguired to do so:

The Company also undertakes that if the amount payabie on
account of the re-computation of price is not paid within the time
stipuiated in SEB! (lssue of Capital and Disclosure Requirernents)
Regulations, 20089, the Equity Shares shall continue 1o be locked-
intill the time such amount is paid by the allotees

The Directors recommend the resclution set out at tiem 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 Ballot/ 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 1o augment the long term resources of the Company by
way of issuing Securities to gligible investors, subject to an aggregaie
rmaxdmum limit of up to an amount of Rs 500 Crores subject to the
prevailing market cenditions and other relevant considerations. The
Board intends to deploy the net proceeds from the issue, post
payment of all offering related fees and expenses, of the above
meniioned securities for funding any one or more of the following: {i)
augmenting long term finance for funding growth and capital
expenditure {ii) pre-payment/ repayment of debt (jii) Redemption of
Preference 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
Bonds, or any other financial instruments convertible into or linked to

er instruments and/or combination of

Equity Shares and/or an
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Instruments with or without detachable warrants with a right exercisable
by the warrant holders o convert or subscribe to the Equity Shares or
otherwise, in registered or bearer form or any combination of Securities
fhrough quaiified institutional placement, Rights Issue or a combination
therecfas per SEBI ICDR Regulations

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

The pricing of the Securities that may be issued to gualified institutionat
buyers pursuant to a qualified instifutional placement shall be freely
determined subject to such price not being less than the price
calculated in accordance with Chapter VIl of the SEBI ICDR
Regulations, The Company may, in accordance with applicable law,
offer a discount of not more than 5% or such percentage as permitted
under applicable law on the price determinad pursuant to the SEB!
ICCR Regulations. The “Relevant Date™ for this purpose wili be the
date when the Board or the Committee of the Board thereof decides
to cpen the qualified institutional placement for subscription

The Special Resolution also seeks to give the Board powers o issue
Securities in one or more tranche or tranches, at suchtime or times, at
such price or prices and to such person(s) including institutions,
incorporated bodies and/or individuals or ctherwise as the Board 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
committee 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 accardance with the applicable provisions of law and other relevant
factors

The Equity Shares allotted or arising out of conversion of any Securilies
would be listed. The offer/issue/allotment/conversion would be subject
ta the availability of regulatory approvals, if any. The conversion of
Securities held by foreign investors into Equity Shares would ba subject
to the applicable foreign investment cap and relevant foreign exchangs
regulations, As and when the Board does take a decision on matiers
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 i is proposed o increase the issued capital of a company by
aliotment of further Equity Shares, such further Equily Shares shall be
offered to the existing Members of such company in the manner laid
down in Section 62 of the Companies Act, 2013 unless the Members
in a General Meeting decide otherwise. Since, the Spacial Resoldtion
propaosed 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 Members is being sought pursuant to the
provisions of Sections 42, 62 and other applicable provisions of the
Companries Act, 2013 as well as applicable Rules notified by the Ministry
of Corporate Affairs and in terms of the provisions of the Listing
Agresment executed by the Company with the stock exchanges where
the Equity Shares of the Company are listed

The Special Resolution, if passed, will have the effect of allowing the
Board to offer, issue and allot Securities 1o 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 resolution

The Directors recommend the resolution set out at lem No. 2 of the
accompanying Notice for the approval of the Members, as Special
Resoiution, 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 Censtruction
Company Limited

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

Cyber Towers, Road No. 2, Banjara Hills, Hyderabad — 500 033
CIN: L45201AP1988PLC008624

Phone - 040 40409333, Fax - 040 40408444

Email - cs@ilfsengg.com;, Website — www.ilfsengg.com;

G. Venkateswar Reddy
Company Secretary
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Al i Enginsering Services

IL&FS Engineering and Construction Company Limited
Door 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. +21 40 40408444

E-mail id; cs@ilfsengg.com




ILSES | Engineering Services

iIL&FS Engineering and Construction Company Limited
CIN:L45201AP1988PLC008624

Registered Office : Door No 8-2-120/113/3/4F, Sanali Info Park, Cyber Towers,
Road No. 2, Banjara Hills, Hyderabad — 500 033. Phone : 040 40409333 Fax: 040 40409444
E-mait:cs@ilisengg.com, Websitewww.ilfsengg.ocm

POSTAL BALLOT FORM

1. Name of the First Named Sharehclder
(Ir 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 heraby exercise my / ourvote in respact of the Special Resolution to be passed through Postal Ballot for the business stated in the Postal Ballot
tice of the Company by sending my / our assent or dissent Lo the said resolution by placing (v Jmark at the appropriate box below.

1. lssue of 89,00,000 equity shares of Rs. 10 sach fully paid up to the
parties as mentionad in the accompanying notice at a price to be
decided as per SEBI (|ssue of Capital and Disclosure Requirements)
Regulations, 2009 on Preferential Basis as a Spacial Resolution

o Issue of Securities of the Company for an amount of up to Rs, 500
Crores as a Special Resolution

Place :
Date :
# E-mail address: ) {Signature of the Sharehoider)

# To be provided by the Members holding equity shares in physicaiform

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

NOTES/INSTRUCTIONS
i. General Information
a)  Therewill be one Postal Ballot Form/ e-voting for every Client ID No. / Folio No. irespective of the number of joint hoiders.

b Members can optfor only one mode of voting i.e. either by Postai Baliot or through e-vating. In case you are opting for voting by Postal
Ballot, then please do not cast your vote by e-voting and vice versa. In case Memibers 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.

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

)

)

vil)

il

AMermber desring to exercise vote by Postel Ballot may compiete this Postal Ballot Form and send itto the Scrutinizer in the attached self-
addressed pre-paid postage Business Reply Envelope. Postage charges will be borne and paid by the Company. However, envelopes

containing Postal Ballot Farm(s), if deposited in person or sent by courier or registered/ speed post at the expense 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 Compary/ Depository
Participants). In case of joint holding, this Form should be completed and signed by the first named Mernber 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 (.e. 6.00 p.m.) onAugust 24, 2015,
All Posta! Ballot Forms received afler this date will be strictly treated as i reply from such Membar(s) has not been received.

There will be only one Postal Ballot Form for every fofio imespectiva of the number of jointholder(s). Postal Ballot cannot be exercised by
aproxy.

In case of shares hald by companies, trusts, societies sic., 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 Ballot Form in the enclosed selfaddressed pre-paid postage
Business Repiy Envelope, as all such envelopes will be sant to the Scrutinizer and any extraneous paper found in such envelope would
be destroyed by the Scrutinizer and the Company would not be liable to acknowledge or act onthe same.

AMsmber need not use all the votes or cast all the votes in the same way. The voling rights of the Members as on the cutoft date under
FOR/ AGAINST or altemately may enter partialy 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 defective in any manner are flable to be rejected. The Scrutinizer's decision in this
regard shall be final and binding.

Pracess For Members opting for E-Voting

Incase of Members recsiving the Postal Ballot Form by E-mail:

vil.

il

Xi.

xi.

To use the foliowing URL for e-voting: htip://evoting karvy.com

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

Enter the login credentials. Your Folio No/DP ID Client ID will be your user ID.
After entering the details appropriately, click on LOGIN.

You will reach the Password change ment: wherein you are required to mandatorily change your passward. The new password shalll
comprise of minimum 8 characlers with at least one upper case (A-Z), one lower case {a-z), one numeric value {0-9) and a special
character. The systemwill prompt you to change your password and update any contact details ke mobile, email etc on first legin. You may
also enter the secret question and answer of your choice to refrleve your password in case you forget it. It is strongly recommended not
to share your password with any other person and take UImost care to kaep your password confidantial,

You need to login again with the new credentials.
On successful login, the system will promptyou 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 cuto!f date under FOR/AGAINST or altemately you may enter pariially any
numier in FOR and partially in AGAINST but the total number in FOR/AGAINST taken together should not exceed the total shareholding.
You may also choose the option ABSTAIN.

Shareholders holding muttiple folios / demat account shall choose the voting process separatély for each folios / demat account.

Cast your vote by selecting an appropriate option and click on SUBMIT. A confirmation box will be displayed. Click OK to confirm else
CANCEL to madify. Once you confirm, you will not be allowed to modify your vote. During the voting period, sharenclders can login any
numbser cf times till they have voted on the resolution.

Ongce the vote on the resolution is cast by the sharsholder, he shall not be allowed to change it subsequently.
The Portal will be apen for voting from 9.00 a.m. on.July 25, 2015t 6,00 p.m. on August 24, 2015,

I case of any queries, yous may refer the Frequently Asked Questions (FAQs) for shareholdars and e-voting User Manual for shareholders
available at the download section of hitp:/fevoting.karvy.com or contact Toll Free No. 18003454001.

In case of Members receiving Postal Ballot Form by Post:

it

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

IFyou are already registered with Karvy for e-voting then you can use your existing user ID and password for Login to cast your vote.
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