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December 30, 2013

The Manager Eax # 022-2659 8237/8238/8347/8348
Listing Department

Natlonal Stock Exchange of India Ltd

Exchange Plaza, Bandra Kurla Complex

Bandra {East)

MUMBAI 400 051 Symbol: SCHNEIDER

The Secretary Fax #022-2272 3121/2037/2039
Bombay Stock Exchange Limited

Phiroze Jeejeebhoy Towers, Dalal Street

MUMBAI 400 001 Code No. 534139

The Secretary Fax # 033-2104486/4500/2230/3020
The Calcutta Stock Exchange Limited
7, Lyons Range

. KOLKATA 700001

Sub: Board Resolution for approving conducting Postal Ballots and intimation of Change of Compliance

Officer

This is to inform that the Board of Directors of the company has today passed a resolution by circulation to
approve conducting the postal ballot for™ obtaining the approval of shareholders for payment of
remuneration to Non-executive independent directors of the company, subject to the approval of Central
Government. The Board also approved the following:

1. The notice of postal ballot for the purpose of obtaining the approval of shareholders by way of
postal ballot, a copy of which is attached herewith

2. The Calendar of Events, copy attached
3. The appointment of Mr. Nesar Ahmad, Company Secretary as Scrutinizer

4. The appointment of Mr. Sameet Gambhir as Company Secretary of the Company wef 2™
December, 2013, in place of Mr. CS Ashok Kumar, who retired on 31" October, 2013

Further please note that pursuant to clause 47(a) of the Listing Agreement, Mr. Sameet Gambhir, Company
Secretary (Membership No. F4658) is appointed as the Compliance Officer of the Company w.e.f. 2nd
December, 2013, for the purpose of complying with all the requirements of the Listing Agreements with
Stock Exchanges, Companies Act, 1956 and other allied statutory/regulatory requirements to be handled
by the Secretary of the Company,

Necessary Board Resolution passed by the Board of Directors is enclosed herewith for your ready
reference.

Thanking you,

Yours faithfully,

For Schneider Electric Infrastructure Limited

{Sameet Gambhir}
Company Secretary
Endsy Ag foove .
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SCHNEIDER ELECTRIC INFRASTRUCTURE LIMITED

I'TEM NO. 1: RESOLUTIONS BY CIRCULATION

SRESOLVED THAT fuither to the resolution passed by the Board of Directors at their meeting held
on 29.10.2013 regarding the payment of remuneration to the Non-executive Independent Directors,
the notice (as per draft attached with the resolution) for the postal ballot along with the postal batlot
form be and are hereby approved and that Mr. Prakash Kumar Chandraker, Managing Director and/ or
Mr. Anil Chaudhry, Director and/ or Ms. Rajani Kesari, Director and/or Anurag Mantri, CFO and/or
Company Secretary of the Company be and are hereby severally or jointly authorised to finalise the

contents of the notice on behalf of the Board.

Electri

C

S, No. Event Date
1. Date on which consent is given by the Scrutinizer 18-Nov-2013
2, Date of Board Resolution approving the Notice, resolution and [ 30-Dec-2013
Explanatory Statement and authorizing any Director and/or Company
Secretary severally to be responsible for the entire Postal Ballot process
3. Date of appointment of scrutinizer 30-Dec-2013
4. Last date for filing of certified copy of Board Resolution along with § 06 Jan-2014
Calendar of Events with the Registrar of Companies for information
5. Date of completion of dispatch of Notices and Postal Ballot Forms. 13- Jan-2014
6. Datc for release of advertisement giving the date of completion of [ 18-Jan-2014
dispatch of Notices and Postal Ballot Forms.
7. Last date of receiving postal ballot forms by the Scrutinizer. 12-Feb-2014
8. Last date of submission of the Report by the Scrutinizer and handing [ 17-Feb-2014
over of the Register prescribed under Regulation 6 (e) of the Companies
(Passing of the Resolution by Postal Ballot) Rules, 2011.
9. Date of declaration of the results. 17-Feb-2014
10. Last date of signing of Minutes by the Chairman, 18-Mar-2014
11, Date of handing over the postal ballot forms to the Company Secretary. 18-Mar-2014
12, Tast date for filing certified true copy of the resolution along with the | 18-Mar-2014
‘Notice with the Registrar of Companies.

Schneider Electric Infrastructure Limited
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= RESOLVED FURTHER THAT the below mentioned calendar of events be and hereby is approved. . .. . .



RESOLVED FURTHER THAT Mr. Nesar Ahmad, Practising Company Secretary, be and is hereby
appointed as Scrutinizer for conducting the postal ballot process u/s 192A of the Companies Act,
1956.

RESOLVED .FURTHER THAT Mr, Prakash Kumar Chandraker, Managing Director and/ or Mr.
Anil Chaudhry, Director and/ or Ms. Rajani Kesari, Director and/or Anurag Mantri, CFO and/or
Company Secretary of the Company be and hereby severally authorized to oversee the postal ballot
process, to send the notice and the postal ballot form with prepared business reply envelope to all the
sharcholders of the company in accordance with the provision 192A of the Companies Act, 1956 and
Companies (Passing of Resolutions by Postal Ballot) Rules, 2001, and to submit the necessary
information to the Registrar of Companies and the Stock Exchanges where the shares of the Company
are listed and to do all other acts, deeds or things incidental thereto or connected or ancillary
therewith”

C

[] Not Agreed

. N Ay ,ch A (LCU%-
Name of Director; Paa kel et Cled B Oi; Signature of Director
Palpy Lo 1%
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Electric

SCHNEIDER ELECTRIC INFRASTRUCTURE LIMITED

ITEM NO. 2: RESOLUTIONS BY CIRCULATION

“RESOLVED THAT pursuant to the provisions of Section 383A of the Companies Act, 1956, the
appointment of Mr. Sameet Gambhir as Company Secretary of the Company w.e.f, 2™ December,
2013, in place of Mr. CS Ashok Kumar, who retired on 31% October, 2013, be and is hereby approved
and ratified by the Board.

RESOLVED FURTHER THAT for the purpose of giving effect to above resolution, any one of the
Directors of the Company be and is hereby authorized to e-file Form 32 with the Registrar of
Companies and to intimate Stock Exchange and any other statutory authorities as may be required
. from time to time and to do all such acts, deeds and things as may be required or considered necessary
 orincidental thereto— —— e O s

[Q/Xgree(l

[] Not Agreed

fak,
Name of Director: ?ﬁ‘sﬁt&ﬂ'\{fi leinwnn & Leuadia Cl(,/ Signature of Director
Poky « Uz
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SCHNEIDER ELECTRIC INFRSTRUCTURE LIMITED
(Regd. Office: Milestone 87, Vadodara Halol HighwayVillage Kotambi, Post office Jarod,
Vadodra- 391510)

NOTICE OF POSTAL BALLOT
(Notice pursuant to Section 192A of the Companiesch 1956)
Dear Shareholder(s),

NOTICE IS HEREBY GIVEN that the resolution as set out in this notice ieppsed for
consideration by the shareholders for resolutiormaans of postal ballot under section 192A of the
Companies Act, 1956 read with Companies (Passitesbdlution by Postal Ballot) Rules, 2011.

Accordingly, the Resolution and the Explanatory t&tent is being sent to you for your
consideration, along with a Postal Ballot Form. T®empany has appointed Mr. Nesar Ahmad,
Practicing Company Secretary, as the Scrutinizecdoducting the Postal Ballot process in a fatt an
transparent manner.

You may give your consent or dissent either by &agoor through physical mode to the Scrutinizer,
by February 12, 2014 before 5.30 PM.

After completion of scrutiny, the Scrutinizer wdlbmit his report to the Chairman. The results of
Postal Ballot shall be declared by the Chairmahisrauthorized representative or any Director duly
authorized by the Board on February 17, 2014 & 2Bl and will also be displayed on the notice
board of the Company at its registered office ledaat Milestone 87, Vadodara Halol Highway,
Village Kotambi, Post office Jarod, Vadodra- 3915G0jarat

To consider and, if thought fit, to give assent /idsent to the following resolution, as a
Special Resolution:-

ITEM NO.1:-
PAYMENT OF REMUNERATION PAID TO MR. RANJAN PANT, NO N-EXECUTIVE
INDEPENDENT DIRECTOR OF THE COMPANY.

“RESOLVED THAT pursuant to Section 198, 309 and all other apiplécprovisions, if any, of the
Companies Act, 1956 including any statutory modifien(s) or re-enactment thereof and the
Memorandum and Articles of Association of the Compand subject to the approval of Central
Government, consent of the Shareholders be andrébi accorded for payment of remuneration of
Rs. 7,00,000/- (Rupees Seven Lakhs Only) per arfourn period of 3 (Three) years for the Financial
Years 2013-14, 2014-15 and 2015-16 to Mr. Ranjart,don-executive Independent Director of the
Company.

RESOLVED FURTHER THAT the remuneration as above to be pa@idMr. Ranjan Pant, Non-
executive Independent Director will be inclusivesiiting fees payable to him for attending Board
Meetings and all other Committee Meetings durhmg period.

RESOLVED FURTHER THAT the remuneration paid to Mr. Ranjan Pant, Non-etee
Independent Director of the Company for each yeay be reviewed and decided by the Board as it
may deem fit.

RESOLVED FURTHER THAT the Board of Directors and/ or Company Secretad/a CFO of
the Company be and is/ are hereby authorizedyaanid/or severally to do all acts, deeds and thing



that may be necessary, proper, expedient or in@at&r the purpose of giving effect to the afoidsa
Resolution.”

ITEM NO. 2:-
PAYMENT OF REMUNERATION PAID TO MR. SUBRAMANYAM VIS HAR
VASUDEVAN, NON-EXECUTIVE INDEPENDENT DIRECTOR OF TH E COMPANY.

“RESOLVED THAT pursuant to Section 198, 309 and all other applécprovisions, if any, of the
Companies Act, 1956 including any statutory modifien(s) or re-enactment thereof and the
Memorandum and Articles of Association of the Compand subject to the approval of Central
Government, consent of the Shareholders be andrébi accorded for payment of remuneration of
Rs. 7,00,000/- (Rupees Seven Lakhs Only) per arfourn period of 3 (Three) years for the Financial
Years 2013-14, 2014-15 and 2015-16 to Mr. Subrammany/ishar Vasudevan, Non-executive
Independent Director of the Company.

RESOLVED FURTHER THAT the remuneration as above to be paidir. Subramanyam Vishar
VasudevanNon-executive Independent Director will be indhesof sitting fees payable to him for
attending Board Meetings and all other Committeetitgs during that period.

RESOLVED FURTHER THAT the remuneration paid to Mr. Subramanyam Vishasudavan,
Non-executive Independent Director of the Compamyefach year may be reviewed and decided by
the Board as it may deem fit.

RESOLVED FURTHER THAT the Board of Directors and/ or Company Secreta/a CFO of
the Company be and is/ are hereby authorizedycanid/or severally to do all acts, deeds and thing
that may be necessary, proper, expedient or inatésr the purpose of giving effect to the afordsa
Resolution.”

ITEM NO. 3:-
PAYMENT OF REMUNERATION PAID TO MR. VINOD KUMAR DHA LL, NON-
EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY.

“RESOLVED THAT pursuant to Section 198, 309 and all other apiplécprovisions, if any, of the
Companies Act, 1956 including any statutory modifien(s) or re-enactment thereof and the
Memorandum and Articles of Association of the Compand subject to the approval of Central
Government, consent of the Shareholders be andrébi accorded for payment of remuneration of
Rs. 8,00,000/- (Rupees Eight Lakhs Only) per anfama period of 3 (Three) years for the Financial
Years 2013-14, 2014-15 and 2015-16 to Mr. Vinod ldunbhall, Non-executive Independent
Director and the Chairman of the Board of the Comypa

RESOLVED FURTHER THAT the remuneration as above to be paidir. Vinod Kumar Dhall
Non-executive Independent Director and the Chairofaiine Board will be inclusive of sitting fees
payable to him for Chairing / attending Board Megs and all other Committee Meetings during
that period.

RESOLVED FURTHER THAT the remuneration paid to Mr. Vinod Kumar Dhall, iNexecutive
Independent Director and the Chairman of the Bo&ithe Company for each year may be reviewed
and decided by the board as it may deem fit.

RESOLVED FURTHER THAT the Board of Directors and/ or Company Secreta/a CFO of
the Company be and is/ are hereby authorizedyaanid/or severally to do all acts, deeds and thing



that may be necessary, proper, expedient or in@at&r the purpose of giving effect to the afordsa

Resolution.”
By the order of the Board
For Schneider Electrinfrastructure Limited
Date: December 30, 2013 Prakash Chandier
Place: Noida Managing Diceor

Explanatory Statement and reasons for the propesedution, pursuant toeStion 102 of the
Companies Act, 20133ection 173(2) of the Companies Act, 1956 read Bitistion 192A
(2) of the Companies Act, 1956 are annexed to theaotic

The Notice is being sent to all the Members whoaenen appears in the Register of
Members/Record of Depositories as on January 34.201

Relevant documents referred to in this notice armbmpanying Explanatory Statement are
open for inspection at the Registered Office of @mmpany on all working days, except
holidays, between 11.00 a.m. and 1.00 p.m. updatie of declaration of results of Postal
Ballot.

The Board has appointed Mr. Nesar Ahmad, Compangreg8ey, New Delhi as the
scrutinizer for conducting the postal ballot votipigpcess in accordance with the law in fair
and in a transparent manner.

Please read the voting instructions printed onbiek side of the Postal Ballot Form, before
exercising vote.

The date of declaration of results of the postdbbé.e. February 17, 2014) shall be the date
on which the resolution would be deemed to haven hmmssed, if approved by requisite
majority.

In compliance with provisions of Section 192A oétAct read with the Companies (Passing
of the Resolution by Postal Ballot) Rules, 201 @ompany is pleased to offer e-voting

facility for all the Shareholders of the Companyr Ehis purpose, the Company has entered
into an agreement with NSDL for facilitating e-vagito enable the Shareholders to cast their
votes electronically instead of dispatching PoB&llot Form. E-voting is optional.

The instructions for Shareholders for e-votingaseinder:

(a) In case of Shareholders’ receiving e-mail from NSDL

(i) Open e-mail and open PDF file viz; “Schneider lef&/oting.pdf” with your Client ID or

Folio No. as password. The said PDF file contaiogryuser ID and password for e-voting.
Please note that the password is an initial pagskwor

Launch internet browser by typing the following URittps://www.evoting.nsdl.com/




(i) Click on Shareholder - Login

(iv) Put user ID and password as initial password niotstep (i) above. Click Login.

(v) Password change menu appears. Change the passiutbrdew password of your choice
with minimum 8 digits/characters or combinationrtttd. Note new password. It is strongly
recommended not to share your password with argr gtérson and take utmost care to keep
your password confidential.

(vi) Home page of e-Voting opens. Click on e-Voting: igetVoting Cycles.

(vii)  Select “EVEN” of Schneider Electric Infrastructilrienited

(viii)  Now you are ready for e-Voting as Cast Vote pageep

(ix) Cast your vote by selecting appropriate option elick on “Submit” and also “Confirm”
when prompted.

x) Upon confirmation, the message “Vote cast succlgsiuill be displayed
(xi) Once you have voted on the resolution, you will m®allowed to modify your vote

(xii) Institutional shareholders (i.e. other than indigts, HUF, NRI etc.) are required to
send scanned copy (PDF/JPG Format) of the reld®@aatd Resolution/ Authority letter etc.
together with attested specimen signature of thly duthorized signatory(ies) who are
authorized to vote, to the Scrutinizer through é-mesargroup@nesarassociates.com with a
copy marked t@voting@nsdl.co.in

(b) In case of Shareholders’ receiving Postal Ballot Nize by Post:

0] Initial password is provided as below/at the bottdfithe Postal Ballot Form.

EVEN USER PASSWORD/PIN
(E Voting Event Number) ID

(i) Please follow all steps from SI. No. (ii) to SI. Ngii) above, to cast vote.

(c) In case of any queries, you may refer the FrequeAsked Questions (FAQs) for
Shareholders and e-voting user manual for Shareteolavailable at the Downloads section
of www.evoting.nsdl.com

(d) If you are already registered with NSDL for e-vgtithen you can use your existing user ID
and password for casting your vote.

(e) You can also update your mobile number and e-rddit ithe user profile details of the folio
which may be used for sending future communicasjpn(

1. Shareholders who have registered their e-mail I@sréceipt of documents in electronic
mode under the Green Initiative of Ministry of Corate Affairs are being sent Notice of
Postal Ballot by e-mail and others are sent by pmeng with Postal Ballot Form.
Shareholders who have received Postal Ballot Ndtyce-mail and who wish to vote through
Physical Postal Ballot Form can download Postal IdBalForm from the link
www.evoting.nsdl.conor seek duplicate Postal Ballot Form from M/s CMBnagement




Services (P) Ltd., Registrar & Transfer Agent, P28ndel Road, Kolkata-70001, fill in the
details and send the same to the Scrutinizer.

2. Kindly note that the Shareholders can opt only ovegle of voting, i.e., either by Physical
Ballot or e-voting. If you are opting for e-votindpen do not vote by Physical Ballot also and
vice versa. However, in case Shareholders cast Wt by Physical Ballot and e-voting,
then voting done through valid Physical Ballot sipaévail and voting done by e-voting will
be treated as invalid.

3. Shareholders desiring to exercise vote by Phys$tcatal Ballot are requested to carefully
read the instructions printed in the Postal Ballotm and return the Form duly completed
and signed in the enclosed self addressed busiepis envelope to the Scrutinizer. The
postage cost will be borne by the Company. Howestevelopes containing Postal Ballots, if
sent by courier or registered/speed post at therese of the Shareholders will also be
accepted.

4. The voting rights of Shareholders shall be in prapo to their shares of the paid up equity
share capital of the Company as on.

5. E-voting period starts from January 13, 2013 andsemn February 12, 2014. The e-voting

module will be disabled after the business hoerss.30 P.M. on for voting by shareholders

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF TH E COMPANIES
ACT, 2013/ SECTION 173(2) OF THE COMPANIES ACT, 19%

ITEM NO.1: PAYMENT OF REMUNERATION TO MR. RANJAN PNT, NON-EXECUTIVE
INDEPENDENT DIRECTOR OF THE COMPANY.

The Board of Directors of the Company in its Bokteleting held on 29October, 2013 approved the
payment of remuneration to the Mr. Ranjan Pant, -Bogcutive Independent Director of the
Company.

In accordance with the provision of Section 309ttd Companies Act, 1956, which allows the
payment of remuneration to a Director who is neitbeWhole-Time Director nor a Managing
Director or Manager of a Company, by way of rematien, if the Company authorizes such
payment by way of Special Resolution. However, ghgment of remuneration to Mr. Ranjan Pant,
Non-executive Independent Director of the Compaillybe further subject to the approval of Central
Government.

Mr. Ranjan Pant is a Commerce Graduate and holingh experience of the market and industry
and serving in various Managerial Positions inedéht organisation and the increased participation
of on Board of the Company and Committee meetingk the sort of responsibilities which he is
bearing for ensuring higher level of excellencednporate governance and preserving/uplifting the
interest of Stakeholders. Thus, it is proposedaypremuneration Rs. 7,00,000/- (Rupees Seven Lakhs
Only) to Mr. Ranjan Pant, Non-executive Independeinector of the Companjor a period of 3
(Three) years for the Financial Years 2013-14, 2084nd 2015-16

The above payment to Mr. Ranjan Pant, Non-executidependent Director will be inclusive of
sitting fees payable to him for attending Board tfegs and all other Committee Meetings during
that period.

The quantum of remuneration payable to Mr. Ranjamt,Rlon-executive Independent Director of the
Companywill be appraised and further decided by the Bdeoth year to year.



The Board recommends the special resolution sét farltem No. 1 of the notice for approval of
members.

Mr. Ranjan Pant, thélon-executive Independent Director of the Comparay rhe deemed to be
concerned or interested in the resolution to thergof remuneration that may be received by him.

Except to him, none of the Directors/Key ManageRatsonnel have any concern or interest, in the
resolution.

ITEM NO.2: PAYMENT OF REMUNERATION TO MR. SUBRAMAN¥AM VISHAR
VASUDEVAN, NON-EXECUTIVE INDEPENDENT DIRECTOR OF TH
COMPANY.

The Board of Directors of the Company in its Bokteleting held on 29 October, 2013 approved the
payment of remuneration to tiMr. Subramanyam Vishavasudevan, Non-executive Independent
Director of the Company.

In accordance with the provision of Section 309tttd Companies Act, 1956, which allows the
payment of remuneration to a Director who is neitheWhole-Time Director nor a Managing
Director or Manager of a Company, by way of rematien, if the Company authorizes such
payment by way of Special Resolution. However,gagment of remuneration tdr. Subramanyam
Vishar Vasudevan, Non-executive Independent DirectohefGompany will be further subject to the
approval of Central Government.

Mr. Subramanyam Vishavasudevan is a Fellow member of Institute of Givad Accountant of
India and MBA. He held the position of CFO at Diddg's Laboratories Limited. He was responsible
for Finance and Investor Relations for a period 2@f years. During this period Dr Reddy’s
transformed itself from a start up to a US $ 1iBillcompany and was listed in NYSE as well. He
was the Head of European Operations for a period ¥ years based in London and during this
tenure was responsible for developing the Europearket for Dr Reddy’s through series of organic
and inorganic moves. He has enabled the Companwgstablish very progressive Corporate
Governance policies and practices including compkawith Sarbanes Oxley Act and Clause 49
requirements of the Stock Exchange. During theopettie company also introduced board practices
which were world class level in terms of transpaygenand sharing of information.
He was also nominated by CNBC as one of the Fisdiis the Best Indian CFO award in 2007. He
was awarded Chairman's Excellence Award at Dr. fedd

Currently working as an Independent Advisor to &evEquity Institution, Financial Institution and
Health Care services Institution and Board of fesmpanies.

He also has put up a Venture to do Equity ReseamdhPortfolio Management with a team of young
Management Graduates.

Accordingly, it is proposed to pay remuneration R€0,000/- (Rupees Seven Lakhs OnlyMn
Subramanyam Visharasudevan, Non-executive Independent Directohef@ompanyor a period
of 3 (Three) years for the Financial Years 2013210,4-15 and 2015-16

The above payment thlr. Subramanyam Visha¥asudevan, Non-executive Independent Director
will be inclusive of sitting fees payable to hinr famitending Board Meetings and all other Committee
Meetings during that period..

The quantum of remuneration payable My. Subramanyam VishakVasudevan,Non-executive
Independent Director of the Compawill be appraised and further decided by the Bdeyth year to
year.



The Board recommends the special resolution sét farltem No. 2 of the notice for approval of
members.

Mr. Subramanyam Visharasudevan, th&lon-executive Independent Director of the Comparay m
be deemed to be concerned or interested in théutesoto the extent of remuneration that may be
received by him.

Except to him, none of the Directors/Key ManageRatsonnel have any concern or interest, in the
resolution.

ITEM NO.3: PAYMENT OF REMUNERATION TO MR. VINOD KUMR DHALL, NON-
EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY.

The Board of Directors of the Company in its Bokteleting held on 29 October, 2013 approved the
payment of remuneration t¥ir. Vinod Kumar Dhall Non-executive Independent Director of the
Company.

In accordance with the provision of Section 309tttd Companies Act, 1956, which allows the
payment of remuneration to a Director who is neitbeWhole-Time Director nor a Managing
Director or Manager of a Company, by way of rematien, if the Company authorizes such
payment by way of Special Resolution. However,ghgment of remuneration dr. Vinod Kumar
Dhall, Non-executive Independent Director of the Compaillybe further subject to the approval of
Central Government.

Mr. Vinod Kumar Dhallis a retired IAS officer and his presence and pigidtion on Board of the
Company brings a greater transparency, accouritabild credibility to the Company affairs and the
sort of responsibilities which he is bearing forsering higher level of excellence in corporate
governance and preserving/uplifting the interesstakeholders.

Mr. Dhall was the first and founding Head of then@atition Commission of India, a position that he
held for about 5 years. As Secretary, Ministry afrffibrate Affairs, Mr. Dhall was responsible inter-
alia for the introduction and enactment of the Cetitijpn Act, 2002 and also responsible for the
establishment of the Serious Fraud Investigatiofic®{SFIO), formulation and initiation of the e-
Governance project- MCA21, and reforms relatingCrporate Governance. Mr. Dhall was also
Chairman of the Working Group on National CompetitPolicy, which has been the basis for further
steps to institute a National Competition Policy lindia.

During his career in Government , Mr. Dhall spased in the fields of Corporate Affairs, Industry
and Commerce, Economic Regulation and Finance hichwhe worked for around 27 years, which
includes direct experience of running a businesSES of two PSUs, and experience as Chairman /
Member of Board of Directors of Insurance Companiganks, Development Banks, Financial
Institutions, and Joint Sector Undertakings. Tlituis, proposed to pay remuneration of Rs. 8,00,000/
(Rupees Eight Lakhs Only) tMr. Vinod Kumar Dhall Non-executive Independent Director and
Chairman of the Board of the Compdiioy a period of 3 (Three) years for the Financialys 2013-

14, 2014-15 and 2015-16

The above payment tdir. Vinod Kumar Dhal] Non-executive Independent Director and the
Chairman will be inclusive of sitting fees payatiehim for Chairing / attending Board Meetings and
all other Committee Meetings during that period.

The quantum of remuneration payable Nv. Vinod Kumar Dhall] Non-executive Independent
Director and the Chairman of the Board of the Camypaill be appraised and further decided by the
Board from year to year.



The Board recommends the special resolution sét farltem No. 3 of the notice for approval of
members.

Mr. Vinod Kumar Dhall,the Non-executive Independent Director of the Compamy ime deemed to
be concerned or interested in the resolution t@ktent of remuneration that may be received by him

Except to him, none of the Directors/Key ManageRatsonnel have any concern or interest, in the
resolution.

By the order of the Board

For Schneider Electrimfrastructure Limited

Date: December 30, 2013 Prakash Chandkex
Place: Noida Managing Diceor



SCHNEIDER ELECTRIC INFRSTRUCTURE LIMITED

(Regd. Office: Milestone 87, Vadodara Halol Highway, Village Kotambi, Post office Jarod, Vadodra- 391510, Gujarat)

POSTAL BALLOT FORM
(Kindly refer to the instructions specified ovefibafore filling the form)

BéNo.:
1. Name and registered address of the sole/
first named shareholder
2. Name(s) of Joint shareholder(s)
3. DP Id No./Client Id No./
Registered Folio No. *
(*applicable to investors holding
shares in physical form)
4. No. of shares held
5. | / We hereby exercise my / our vote in respddhe Special Resolution to be passed throughapbsilot
for the business stated in the notice of the Compan sending my / our assent or dissent to the said
resolution by placing tick{) mark at the appropriate box below:
Sl Brief particulars of theitem Number of I/We assent I/Wedissent to
No. Votes exer cised to theresolution theresolution
corresponding to (For) (Against)
the
total number of
voting rights
1. Special Resolution under Section 309| of
the Companies Act, 1956 for payment|of
remuneration to Mr. Ranjan Pant, Nan-
executive Independent Director of the
Company
2. Special Resolution under Section 309| of
the Companies Act, 1956 for payment|of
remuneration to Mr. Subramanyam
Vishar Vasudevan, Non-executiye
Independent Director of the Company
3. Special Resolution under Section 309| of
the Companies Act, 1956 for the payment
of remuneration to Mr. Vinod Kumar
Dhall, Non-executive Independent
Director and Chairman of the Board pof
the Company
Place : Signature of the shareholder
Date : (must be as per specimen signature registith the Company)




NOTES/INSTRUCTIONS:

1. Pursuant to the provisions of section 192A of them@anies Act, 1956 read with
Companies (Passing of Resolution by Postal Bakatles, 2011 and Clause 35B of the
Listing Agreement assent or dissent of the shadshslin respect of the resolution
contained in the Notice dated December 30, 20b&iisg taken through postal ballot / e-
voting.

2. Under the green initiative of Ministry of CorporaAdfairs, Postal Ballot Notice is being
sent to the shareholders, who have registered ¢heail ids with the Company / RTA,
through e-mail and to all other shareholders by plusg with Postal Ballot Form.

3. The Company has appointed Mr. Nesar Ahmad, Pragti€iompany Secretary, as the
Scrutinizer for conducting the postal ballot / g process.

4. The notice of postal ballot / e-voting is being tsenthe members, whose names appear
in the register of members as on January 3, 20ti3Shareholders holding equity shares
shall have one vote per share as shown againstibieing.

5. The Scrutinizer will submit his final report as soas possible after the last date of
receipt for postal ballot / e-voting i.e. Mondaglfuary 17, 2014.

6. The results of Postal Ballot shall be declared bg Chairman or his authorized
representative or any Director duly authorized ty Board on Monday, February 17,
2014 at 2:30 PM at registered office of the Compafie date of declaration of the
results of postal ballot / e-voting will be takenkte the date of passing of the resolution.

7. The result of the postal ballot / e-voting will alse published in the newspapers and will
also be placed at the website of the Compamywat.schneider-infra.in

8. The shareholders can opt for only one mode of gotia. through postal ballot or e-
voting. If the shareholder decides to vote thropgistal ballot they are advised not to
vote through e-voting and vice versa. In case @hgdy both the modes, voting through
a valid physical Postal Ballot Form will be consigl® and counted and e-voting of such
shareholder will be treated as invalid.

9. There will be one Postal Ballot Form / e-voting &xery folio / client id irrespective of
the number of joint holders.

10.Voting rights in the postal ballot / e-voting cahbe exercised by a proxy.

11.The Scrutinizer’s decision on the validity of a f@d®allot / e-voting will be final.



Voting in physical form

12. A shareholder desiring to exercise voting rightgmgtal ballot may complete the Postal
Ballot Form and send it in the attached self-adsd<Business Reply Envelope, so as to
reach the Scrutinizer not later than 5.30 PMV@ednesday, February 12, 2014. The
Postal Ballot Forms received after this date w#l toeated as if the reply from the
shareholder has not been received. However, ere®lopntaining Postal Ballot Form, if
sent by courier or by registered post or by spesst pt the expense of the registered
member will also be accepted. The Postal Ballotn{sy may also be deposited
personally.

13.The votes should be casted either in favour orragjahe resolution by putting the tick
[V] mark in the column provided for assent or dissBostal Ballot Form bearing tidk/]
mark in both the column will render the Form indali

14.Please convey your assent / dissent in the PosthdtBForm. The assent or dissent
received in any other form shall not be considesdd.

15.The Postal Ballot Form should be completed andesighy the sole / first named
shareholder. In the absence of the first namedebb&ter in a joint holding the Form
may be completed and signed by the next namedlstides. (However, where the Form
is sent separately by the first named shareholdértlae joint holder(s), the vote of the
first named shareholder would be valid).

16.In case of shares held by companies, trusts, segietc., the duly completed Postal
Ballot Form should be accompanied by a certifiage tcopy of the board resolution /
authority letter, with signature’s of authorizedrsatory(ies), duly attested.

17.Incomplete, unsigned or incorrectly filled PostalllBt Forms will be subject to rejection
by the Scrutinizer.

18. Shareholders are requested to fill the Postal B&ltom in indelible ink and not in any
erasable writing mode.

19. Shareholders are requested not to send any othsrrabbng with the Postal Ballot Form
in the enclosed postage pre-paid self addressethdsss reply envelope. If any
extraneous papers are found, the same will beayestrby the Scrutinizer.

20.A shareholder may request for a duplicate PostdbBBorm, if so required. However,
the duly completed duplicate Postal Ballot Formuttiaeach the Scrutinizer not later
than the date and time specified in Point No. 1&ab
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