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ADVERTISEMENT OF NOTICE OF MEETING OF MEMBERS

Notice Is hereby given that by an order dated the 18" day of January, 2017, the

' Mumbali Bench of the National Company Law Tribunal has directed a meeting
to be held of equity shareholders of the said company for the purpose of
considering and if thought fit, approving with or without modification, the
Scheme of Arrangement and Amalgamation proposed to be made between
the said company (Transferee Company) and Kirloskar RoadRailer Limited
(Transferor Company I) and Pneumatic Holdings Limited (Transferor
Company Il) and the shareholders of the company aforesaid.

. In pursuance of the said orderand as directed therein further notice is hereby

given thata meeting of equity shareholders of the said company will be held at
Pudumjee Hall, Mahratta Chamber of Commerce, Industries & Agriculture,
Tilak Road, Pune 411002 on Tuesday, 7" day of March, 2017 at 2,00 o’ clock in
the afternoon at which time and place the said equity shareholders are
requested to attend.

Copies of the said Scheme of Arrangement and Amalgamation, and of the
statement under section 230 can be obtained free of charge at the registered
office of the company or at the office of its advocates M/s Hemant Sethi & Co,,
1602 NavParmanu, Behind Amar Cinema, Chembur, Mumbai 400071.
Persons entitled to attend and vote at the meeting, may vote in person or by
proxy, provided that all proxies in the prescribed form are deposited at the
registered office of the company at Hadapsar Industrial Estate, Pune 411013
not later than 48 hours before the meeting.

Forms of proxy can be obtained from the registered office of the Company.

The Tribunal has appointed Shri Rahul C. Kirloskar, Chairman of the Company
and failing him, Shri Atul C, Kirloskar, Director of the Company and failing him
Shri G Krishna Rao, Director of the Gompany, as Chairman of the said meeting.
The above mentioned Scheme of Arrangement and Amalgamation, if approved
by the meeting, will be subject to the subsequent approval of the Tribunal.

Sd/-

Rahul C. Kirloskar
Chairman appointed
for the meeting

Place : Pune
Date : 2™ February, 2017

+ Tel.: +91 20 26727000 « Fax: +91 20 26870297
+ E-mail : sec@kpcl.net + Website : www.kirloskarkpcl.com
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NOTICE TO MEMBERS

The Members of the Company are hereby informed that the Company has on
2™February, 2017 completed the despatch of Postal Ballot and E-voting Notice
pursuant to Section110 & 230 of the Companies Act, 2013 read with the Companies
(Compromises, Afrangements and Amalgamations) Rules, 2016 and SEBI Circular
bearing No.CIR/CFD/CMD/16/2015 dated 30" November, 2015 alongwith draft
resolution, Postal Ballot form and self addressed & postage pre-paid business reply
envelope through registered post to Members of the Company as on 20" January,
2017 (cut-off date). This Postal Ballot with E-voting facility is being conducted to
seek approval of Members of the Company to approve the proposed Scheme of
Arrangement and Amalgamation between Kirloskar RoadRailer Limited (Transferor
Company ), Pneumatic Holdings Limited (Transferor Company Il) and Kirloskar
Pneumatic Company Limited (Transferee Company) and their respective
shareholders and related matters.

The National Company Law Tribunal (NCLT), has appointed Mr. Suresh V. Deulkar,

Practising Company Secretary (Membership No. FCS 1321) and failing him

Mr. Sridhar Mudliar, a Practising Company Secretary (Membership No. FCS 6156)

as the scrutinizer for conducting the Postal Ballot process and E-voting process in

a fair and transparent manner. The votes cast by public shareholders by way of

Postal Ballot or E-voting will also be taken Into consideration for declaration of the

results of court convened meeting. 3

The Members of the Company are also hereby informed anq requested to note

that:

1) The Business as set outin aforesaid notice is to be transacted by the Members
through Postal Ballot and voting by electronic means. The Company is
providing facility for voting by electronic means through E-voting platform of
National Securities Depository Limited (NSDL). The necessary instruction for
E-voting have been set outin the said notice.

2) The cut-off date for determining the eligibility to vote is 20" January, 2017.

3) The company has completed despatch of the said Postal Ballot Notice on
2" February, 2017. :

4) The Voting including E-voting commences on Monday, 6" February, 2017 at
9.00 a.m. and ends on Tuesday, 7" March, 2017 at 2.00 p.m. During the voting
period Members of the Company holding shares either in physical form or in a
dematerialised form as on -cut-off date may cast their vote either through

. physical Postal Ballot or E-voting.

5) The Members of the Company are requested to communicate their assent or
dissent by returning duly filled in and signed Postal Ballot form to the
scrutinizer on or before 2.00 p.m. on 7" March, 2017,

6) Voting through Physical Postal Ballot or E-voting will not be allowed beyond
2.00 p.m. on 7" March, 2017. Any Postal Ballot form received from the Member
thereafter will not be valid and treated as if reply from the member has notbeen
received and E-voting medule shall be disabled by NSDL for voting thereatter.

7) Any Member who has not received the Postal Ballot form may apply to the

Company and obtain a duplicate thereof.

Postal Ballot notice is available on company's website www.kirloskarkpel.com

and NSDL website www.nsdl.co.in

The result of the Postal Ballot would be declared within 48 hours of the

conclusion of Postal Ballot and-E-voting at the Registered Office of the

Company. The results would be displayed at the Registered Office of the

Company, intimated to the stock exchange where the company's securities

are listed and displayed alongwith the scrutinizers report on the Company's

website www.kirloskarkpcl.com

10) In case of any grievance connected with voting by Physical Ballot, the
Members may contact Mr Jitendra Shah, Company Secretary and Compliance
Officer at the Registered Office of the Company and in case of any grievance
connected with electronic voting, the Members may contact Mr Rajiv Ranjan,
NSDL at designated emall ids: evoting@nsdl.co.in or RajivR@nsdl.co.in or at
telephone no. (022) 24994738. Further in case of any query or issue regarding
E-voting, the shareholders may refer the Frequently Asked Questions (FAQ)
and E-voting manual available at www.evoting.nsdl.com under help section or
write an email to evoting@nsdl.co.in
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Sdf-

Rahul C. Kirloskar
Chairman appointed
for the meeting

Place : Pune
Date : 2™ February, 2017

+ Tel.: +91 20 26727000 + Fax: +91 20 26870297
+ E-mail : sec@kpcl.net ¢ Website : www.kirloskarkpcl.com
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