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ORIENT GREEN POWER COMPANY LIMITED

Registered Office: 4th Floor, Sigappi Achi Building,
18/3 Rukmini Lakshmipathi Road, Egmore, Chennai-600008
Corporate Identity Number: L40108TN2006PLC061665
Ph: 044-49015678, Website:www.orientgreenpower.com

Notice of Postal Ballot pursuant to Section 110 of the Companies Act, 2013

To
The Members,

Notice is hereby given, pursuant to Section 110 of the Companies Act, 2013 (the "Act") read with Rule 22 of the Companies
(Management and Administration) Rules, 2014 (the “Rules”), including any statutory modifications or re-enactment thereof
for the time being in force, that the resolutions appended below is proposed to be passed as special resolution by way of postal
ballot /electronic voting.

Accordingly, the draft resolutions and the explanatory statement pursuant to Section 102 of the Act are being sent along with a
Postal Ballot Form, to all the members physically and, in addition, through e-mail to all members who have a registered e-mail
ID, for consideration and consent.

Rule 22 of the Rules specify that any consent or otherwise received after thirty days from the date of dispatch of this notice shall
be treated as if the reply from the member has not been received. The members are requested to carefully read the instructions
given in the Notice and return the Postal Ballot Form duly completed in all respects in the enclosed self-addressed postage
pre-paid envelope, so as to reach the scrutinizer at the Registered Office of the Company on or before the close of working
hours on September 6th, 2017. Ballots received after the close of working hours on September 6th, 2017 shall be treated as if
the reply from the shareholders has not been received.

As required under the provisions of Sections 108, 110 and other applicable provisions, if any, of the Act and the rules as
applicable in that regard and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company is providing e-voting facility through Central Depository Services (India)
Limited. Accordingly, instead of returning Postal Ballot Form, members may choose to cast their vote electronically through the
CDSL e-voting platform. Instructions on e-voting are enumerated as part of the Notice. Members opting for e-voting are
requested to cast their vote before 5.00 PM on September 6th, 2017 as CDSL will disable e-voting on the resolutions
thereafter.

The Board of Directors has appointed Ms. B. Chandra, Practicing Company Secretary, Chennai, to act as the scrutinizer for
conducting the postal ballot process, in a fair and transparent manner.

The scrutinizer will submit the report after completion of the scrutiny and the result of the voting by Postal Ballot will be
announced on September 7th, 2017 at the Registered Office of the Company and be published on the Company's website
thereafter.

SPECIAL BUSINESS:
1. To obtain approval for Disinvestment in Subsidiaries

To consider and if thought fit, to pass with or without modification(s), the following resolution as a
SPECIAL RESOLUTION:

“RESOLVED THAT, pursuant to Section 180 (1) (a), Section 188 and Section 110 of the Companies Act, 2013 read with the
Companies (Management and Administration) Rules, 2014, Regulation 23 of Listing Obligations and Disclosure
Requirements (Regulations) 2015, and subject to all other applicable provisions of the Companies Act, 2013, if any,
(including any statutory modification or re-enactment thereof for the time being in force), the provisions of the Memorandum
and Articles of Association of the Company, and further subject to the necessary approvals, consents, permissions and
sanctions required from the Company's lenders, and/or other institutions or bodies, statutory authorities, and such conditions
or modifications as may be prescribed by any of them while granting any such approvals, which may be agreed to, in its sole
discretion, by the Board of Directors of the Company (hereinafter referred to as “the Board”, which term shall be deemed to
include any Committee which the Board may have constituted or hereinafter constitute from time to time to exercise its powers
including the powers conferred by this resolution), consent of the Members of the Company be and is hereby accorded for
divestment by way of sale, transfer or disposal of entire equity holding in the following 8 (eight) subsidiaries of the Company to
M/s. SVL Limited (Promoters of the Company) and/or its subsidiaries/Associates, (‘Purchaser') for a total consideration of
Rs. 49.00 Crores (Rupees Forty Nine Crores only) [being the Fair Value based on the report provided by M/s.Ernst & Young
LLP an Independent Valuer] on such terms and conditions as agreed between the parties and with power to agree to and
accept modifications, if any, as may be required by any of the concerned authorities/lenders or otherwise, as the Board of the
Company may deem fitand appropriate in the interest of the Company.
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Orient Green Power Company ( Rajasthan) Private Limited
SM Environmental Technologies Private Limited

Shriram Powergen Private Limited

Gayatri Green Power Private Limited

Orient Bio power Private Limited

PSR Green Power Projects Private Limited

Global Powertech Equipments Private Limited

Shriram Non-Conventional Energy Private Limited
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RESOLVED FURTHER THAT, for the purpose of giving effect to the above resolution, the Board of Directors of the Company
or aduly authorized Committee thereof, be and is hereby authorized to take such acti ons and to give all such directions as may
be necessary or desirable and also to settle any question or difficulty that may arise in regard to the sale of shares to the
Purchaser and to do all such acts, deeds, matters and things and to execute all such deeds, documents and writings as may be
necessary, desirable or expedientin connection therewith.”

2, To obtain approval for transfer of its power undertaking on Slump Sale Basis

To consider and if thought fit, to pass with or without modification(s), the following resolution as a
SPECIAL RESOLUTION:

RESOLVED THAT, pursuant to Section 180 (1) (a), 188 and Section 110 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014, Regulation 23 of Listing Obligations and Disclosure Requirements
(Regulations) 2015, and subject to all other applicable provisions of the Companies Act, 2013, if any, (including any statutory
modification or re-enactment thereof for the time being in force), the provisions of the Memorandum and Articles of Association
of the Company, and further subject to the necessary approvals, consents, permissions and sanctions required from the
Company's lenders, and/or other institutions or bodies, statutory authorities, and such conditions or modifications as may be
prescribed by any of them while granting any such approvals, which may be agreed to, in its sole discretion, by the Board of
Directors of the Company (hereinafter referred to as “the Board”, which term shall be deemed to include any Committee which
the Board may have constituted or hereinafter constitute from time to time to exercise its powers including the powers
conferred by this resolution), consent of the Members of the Company be and is hereby accorded for transfer of its power
undertaking of the Company situated at Chiraya & Sookri Village, Gadarwara Taluk, Narasingpur District — 487 555 Madhya
Pradesh on a slump sale basis to its wholly owned subsidiary M/s. Biobijlee Green Power Limited for a total Consideration of
Rs. 33.00 Crores (Rupees Thirty Three Crores) [being the Fair Value based on the report provided by M/s. Ernst & Young LLP
an Independent Valuer] effective from such date, on such terms and conditions agreed between the parties and with power to
agree to and accept modifications, if any, as may be required by any of the concerned authorities/lenders or otherwise, as the
Board of the Company may deem fit and appropriate in the interest of the Company.

RESOLVED FURTHER THAT Subsequent to slump sale of power undertaking of the company situated at Chiraya & Sookri
Village, Madhya Pradesh, consent of the Members of the Company be and is hereby accorded to sell 100% equity stake in
M/s. Biobijlee Green Power Limited, at a price of Rs. 10/- per share to M/s. SVL Ltd and/or its subsidiaries/ Associates, the
promoter of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution the Board of Directors of the Company
or a duly authorized Committee thereof, be and is hereby authorized to take such actions and to give all such directions as may
be necessary or desirable and also to settle any question or difficulty that may arise in regard to the sale of shares to the
Purchaser and to do all such acts, deeds, matters and things and to execute all such deeds, documents and writings as may be
necessary, desirable or expedient in connection therewith.

By order of the Board of Directors

June 30,2017
Chennai P. Srinivasan
Company Secretary

Notes:

1. Therelative explanatory statements pursuant to Section 102(1) of the Companies Act, 2013 in respect of the Special
Business set outin the notice is annexed hereto.

2. TheBoard has appointed Ms. B. Chandra, Practising Company Secretary, Chennai, as the Scrutinizer for conducting
the postal ballot and e-voting process in accordance with the law and in a fair and transparent manner.

3. The shareholders are requested to carefully read the instructions printed in the attached postal ballot form. The
postal ballot form, duly completed and signed should be returned in the enclosed self-addressed postage prepaid
envelope directly to the Scrutinizer so as to reach the Scrutinizer not later than 05.00 P.M. on or before September
6th, 2017. Any postal ballot form received after this date shall be treated as if the reply from the shareholders has not
beenreceived.

4. The shareholders are required to exercise their voting rights by using the attached postal ballot form only. No other
form or photocopy of the form is permitted. Shareholders who do not receive the postal ballot form may apply to the
Company and obtain a duplicate thereof.



11. Notes

a.

The special resolutions mentioned above shall be declared as passed if the number of votes cast in favour of the
resolution is three times than the votes, if any, against the said resolutions.

The Scrutinizer will submit the report to either Mr. S. Venkatachalam, Managing Director or Mr. P .Srinivasan,
Company Secretary of the Company after completion of the scrutiny and the results of the postal ballot will be
announced by Mr. S. Venkatachalam, Managing Director or Mr. P. Srinivasan, Company Secretary or any one of
the Directors of the Company on September 7th, 2017 at the registered office of the Company at Sigappi Achi
Building, 4thFloor, 18/3 Rukmini Lakshmipathi Road, Egmore, Chennai-600008. The date of declaration of the
postal ballot result will be taken to be the date of passing of the Special Resolutions.

In compliance with the provisions of Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies
(Management and Administration) Rules, 2014, the Company has also extended e-voting facility to its Members to
enable them to cast their votes electronically instead of dispatching Postal Ballot Form.

The results declared along with the Scrutinizer's Report shall be placed on the Company's website
http://www.orientgreenpower.com/ and on the CDSL website https://www.evotingindia.co.in / within forty eight
hours of the conclusion of the Postal Ballot Process on September 7th, 2017 and communicated to the BSE
Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”), where the shares of the Company are
listed.

Members can opt only one mode of voting, i.e. either by Physical Ballot or e-Voting. If you are opting for e- Voting,
then do not vote by Physical Ballot also and vice versa.

for E-voting:

In compliance with provisions of Section 108 of the Companies Act, 2013 read with rule 20 of the Companies
(Management and Administration) Amendment Rules, 2015, and Regulation 44 of SEBI LODR Regulations, the
Company is pleased to offer E-Voting facility through E-voting services provided by Central Depository Services
Limited (CDSL), for its Members to enable them to cast their votes electronically.

Members who have acquired shares after the dispatch of this Notice and before the cut-off date (July 28th, 2017)
may approach the Company / CDSL for issuance of the User ID and Password exercising their right to vote by
electronic means.

Voting rights of each member shall be reckoned as on the cut-off date which is July 28th, 2017and any recipient of
this notice who has no voting rights as on the aforesaid date should treat the same as intimation only.

The instructions for shareholders voting electronically are as under:
A: In case of members receiving e-mail (for members whose e-mail address are registered with the Company/
Registrars)

(i)

(v)
(vi)

(vii)

The voting period begins on Tuesday , August 8th, 2017 (9.00 a.m. IST) and ends on Wednesday, September 6th,
2017 (5.00 p.m. IST). During this period shareholders' of the Company, holding shares either in physical form orin
dematerialized form, as on the cut-off date Friday, July 28th, 2017, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.
Now Enter your User ID
a. ForCDSL: 16 digits beneficiary ID,
b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting
of any company, then your existing password is to be used.

If you are afirst time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)
Members who have not updated their PAN with the Company/Depository Participant are requested to use
the sequence number which is printed on Postal Ballot / Attendance Slip indicated in the PAN field.
DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said demat

account or folio in dd/mm/yyyy format.

Deta

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said
Bank demat account or folio.

ils * Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded
with the depository or company please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (iv).




(viii)

(ix)

(x)
(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xii)

(i)

(ii)

After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in demat form will now reach 'Password Creation' menu wherein they are required to .
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

Click onthe EVSN for “ORIENT GREEN POWER COMPANY LIMITED”.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

Click onthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed.
If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly
modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

If Demat account holder has forgotten the same password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

Note for Non — Individual Shareholders and Custodians
Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to
www.evotingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a compliance user should be created using the admin login and password. The
Compliance user would be able to link the account(s) for which they wish to vote on.

The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
(“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write an email to
helpdesk.evoting@cdslindia.com.

VOTING THROUGH POSTAL BALLOT

In case of members receiving the physical copy of Notice by post (for members whose e-mail address are
notregistered with the Company/ Registrars)

Please follow all the steps from S. No. (i) to S. No. (xix) to cast vote mentioned above.

The Company is providing the facility of ballot form in terms of Rule 22 of the Companies (Management &
Administration) Rules, 2014, to those shareholders, who do not have access to e-voting facility to send their assent
or dissent in writing in respect of the resolutions as set out in this Notice. The Ballot form along with the postage
prepaid envelope and the instructions is enclosed along with the Postal Ballot Notice. The last date for receiving
the ballot form will be September 6th, 2017 (5.00 p.m.). Ballot forms received after this date shall not be
considered.

In case of any difficulty in voting, the Equity Shareholder may contact Mr. P. Srinivasan, Company Secretary at
phone no.044-49015678 or email at p.srinivasan@orientgreenpower.com or helpdesk.evoting@cdslindia.com.

By order of the Board of Directors

June 30,2017

Chennai

P. Srinivasan
Company Secretary



EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

The following explanatory statement sets out all material facts relating to the special business mentioned in the accompanying
notice dated 30.06.2017 and shall be taken as forming part of the notice.

As required under Section 102 and other applicable provisions of the Companies Act, 2013 to the extent applicable, this
Explanatory Statement contains relevant and material information, as detailed herein, to enable the Members to consider and
approve the resolutions mentioned above:

Item No. 1
Disinvestment of its Eight Subsidiaries on a slump sale basis:

OGPL had made an application in May 2016 to the Madras High Court for demerger of the biomass business into a separate
listed entity. As a part of the scheme, the biomass undertaking of the Company was to get demerged to Biobijlee Green Power
Limited, a subsidiary of the company, effective 1 October 2015.

As per Ministry of Corporate Affairs Notification dated 7th November 2016, pursuant to Companies (Transfer of Pending
Proceedings) Rule 2016, all proceedings under the Act, including proceedings relating to arbitration, compromise,
arrangements and reconstruction, other than proceedings relating to winding up on the date of coming into force of these rules
shall stand transferred to the National Company Law Tribunal (NCLT) exercising respective territorial jurisdiction from High
Court. The move of merger petition being moved from High Court to NCLT and coupled with delay in getting No Objection
Certificate ( NOC) from one of our secured lender, has resulted in taking the decision by the Board not to pursue this
demerger proposal .

In view of the accumulated losses and the reduced size of the Biomass operations, post the agreed sale of two units, it was felt
that demerger of biomass operations into a listed entity with limited growth potential would not create optimum value for
shareholders. The Board believes that the consideration of the sale of investments as proposed, generate significant
shareholder value and presents an attractive monetization opportunity to the Company. Thus, sale of the biomass operations
is the most efficient method to unlock value for shareholders.

The Board at its Meeting held on 30th June 2017 has approved the transfer of 8 Biomass Subsidiaries to M/s. SVL Limited
and/or its subsidiaries/Associates for a consideration of Rs.49 Crores (Rupees Forty Nine Crores) being the Fair Value based
on the report provided by M/s.Ernst & Young LLP anIndependent Valuer. Along with the transfer of the subsidiaries (including
the Narasingpur Power Undertaking), debt of Rs. 193 Crores (Approx) will also be transferred having an enterprise value of
Rs. 272 Crores. As aresult of this decision, the Company is withdrawing the application from the High Court.

Further, the sale of the biomass operations will result in positive net worth in the consolidated balance sheet. The sale of
biomass operations will reduce company's outstanding debt by about Rs. 274 crores (Approx), and enhance the value of the
company's shareholders. The reduced interest outgo will improve operating performance while enhancing positive cash flows
into the wind operations.

The financial highlights of 9 (Nine) Biomass units for the past three financial years are as follows:

Rs.inlakhs
Particulars 2016-17 2015-16 2014-15
Revenue from Operations 4220.28 6417.70 10504.90
Other Income 646.04 161.88 122.34
EBITDA 379.32 (992.60) 381.71
PBT (440.61) (13360.01) (4879.94)

In terms of Section 180(1) (a) of the Companies Act, 2013, a company cannot sell, lease or otherwise dispose off the whole or
substantially the whole of the undertaking of the company without the consent of the members by way of a special resolution at
the general meeting of the company. In terms of explanation to Section 180(1) (a), the term 'undertaking' means an
undertaking in which the investment of the company exceeds 20% of its net worth as per the audited balance sheet of the
preceding financial year or an undertaking which generates 20% of the total income of the company during the previous
financial year.

Further, the expression 'substantially the whole of the undertaking' in any financial year shall mean 20% or more of the value of
the undertaking as per the audited balance sheet of the preceding financial year. Since 8 subsidiaries (as detailed above)
investment value exceeds 20% of the net worth of the Company as per the audited balance sheet of the preceding financial
year, the Company would require an approval of the Members of the Company through a Special Resolution, for disinvesting
their shares in its 8 subsidiaries in terms of Section 180(1) (a) of the Companies Act, 2013.

As per the provision of Section 188 of the Companies Act 2013, and Regulation 23 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (“Listing Regulations”), no such contract or arrangement with a related party can be
entered without obtaining the prior approval of the shareholders.

As per Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements (Regulations) 2015, transaction with a related
party shall be considered material if the transaction(s) to be entered into individually or taken together with previous
transactions during a financial year, exceeds ten percent of the annual consolidated turnover of the listed entity as per the last
Audited Financial Statements of the listed entity.

Under Section 180(1) (a), 188 of the Companies Act, 2013 and Regulation 23 of SEBI (Listing Obligations and Disclosure

Requirements (Regulations) 2015, the Company is seeking the approval of the Shareholders for disinvestment/transfer its
entire equity holding in the said 8 subsidiaries to M/s. SVL Limited and/or its subsidiaries/Associates.
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SVL, one of the promoter of the Company is concerned or interested in the above said resolution and as per Section 188 of the
CompaniesAct, 2013 is refrained from participating in this particular business.

Further, Regulation 23 of Listing Obligations and Disclosure Requirements (Regulations) 2015, all entities / persons that are
directly / indirectly related parties of the Company shall abstain from voting on resolution(s) wherein approval of material
Related Party Transactions is sought from the shareholders.

Accordingly, all related parties of the Company, including, among others, Shri. T Shivaraman Director of the Company, will not
vote on this resolution

The copy of the Valuation Report provided by M/s. Ernst & Young LLP an Independent Valuer is available for inspection during
the business hours on working days at the Registered Office upto September, 06 2017

Pursuant to Clause 3 (ii) (a) (iii) of Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, the following
particulars of the transactions with related party are given below:

Sr. |Name of the | Name of the Director/ | Nature of Transactions Relationship | Transaction
No |Related Party| KMP who is related Value
1 |SVLLimited | T Shivaraman being, Disinvestment of Shares from
and/ or its the Managing Director OGPL to SVL Limited and/or its
Subsidiaries/ | of SVL Limited and subsidiaries/Associates
Associat es | Director of the 1. |Orient Green Power Company | Promoter |Transfer of
Company. (Rajasthan) Private Limited investments
2. |SM Environmental Technologies ata
Private Limited Consideration
3. [ Shriram Powergen Limited of Rs.49
4. | Gayatri Green Power Private Limited Crores
5. | Orient Biopower Limited
6. | PSR Green Power Projects Private
Limited
7. | Global Powertech Equipments Private
Limited
8. |Shriram Non-Conventional Energy
Private Limited

Apart from the above, none of the other Directors, Key Managerial Personnel of the Company and their relatives are, in any
way, concerned or interested financially or otherwise in the said resolutions set outin Item No. 1 above.

The Board of Directors recommends passing of the resolution as set out in this notice as a Special Resolution.
Item No. 2
To obtain approval for transfer of its power undertaking on Slump Sale Basis

In view of the accumulated losses and the reduced size of the operations, it was felt that demerger of biomass operations into a
listed entity with limited growth potential would not create optimum value for shareholders. The Board believes that the
consideration of transfer of its power undertaking of the Company situated at Chiraya & Sookri Village, Gadarwara Taluk,
Narasingpur District — 487 555 Madhya Pradesh on a slump sale basis is the most efficient method to unlock value for
shareholders.

The Board at its Meeting held on 30th June 2017 has approved transfer of its power undertaking of the Company situated at
Chiraya & Sookri Village, Gadarwara Taluk, Narasingpur District — 487 555 Madhya Pradesh to its wholly owned subsidiary
M/s. Biobijlee Green Power Limited at a consideration of Rs. 33.00 Crores (Rupees Thirty Three Crores) as detailed in the
aforesaid resolutions.

In addition to that, the Board has also approved the transfer of its entire equity share holding held in its Wholly Owned
Subsidiary - Biobijlee Green Power Limited, subsequently to its Promoter Company at a price of Rs. 10 per share to M/s. SVL
Ltd and/or its subsidiaries/Associates.

Though the business to be transferred would not come under Section 180 (1) (a) & 188 of the Companies Act, 2013, and
Regulation 23 of the LODR, approval of the members of the Company is sought as it involves transactions with Related Party
and also as a part of good Corporate Governance.

Accordingly, all related parties of the Company, including, among others, Shri. T Shivaraman Director of the Company, will not
vote on this resolution.

The copy of the Valuation Report provided by M/s. Ernst & Young LLP an Independent Valuer is available for inspection during
the business hours on working days at the Registered Office upto September 06,2017.

Apart from the above, none of the other Directors, Key Managerial Personnel of the Company and their relatives are, in any
way, concerned or interested financially or otherwise in the said resolutions set outin Item No. 2 above.

The Board of Directors recommends passing of the resolution as set outin this notice as a Special Resolution.
By order of the Board of Directors

June 30,2017
Chennai P. Srinivasan
6 Company Secretary



INSTRUCTIONS

1.

10.

11.

12.

13.

14.

A member desiring to exercise vote by Postal Ballot should complete the Postal Ballot Form in all respects and send it to
the Scrutinizer in the attached self-addressed postage pre-paid envelope which shall be properly sealed with adhesive or
adhesive tape. The members residing outside India should stamp the envelope appropriately. The envelope containing
Postal Ballot Form, if sent by courier or by Registered Post at the expense of the member will also be accepted. The
Postal Ballot Form may also be deposited personally at the address provided on the attached envelope.

The self-addressed postage pre-paid envelope is addressed to the Scrutinizer at the Registered Office of the Company.

The voting period commences on Tuesday, August 8, 2017 and ends on Wednesday, September 6, 2017. The Postal
Ballot Form duly completed and signed (as per specimen signature registered with the Company) should be sent to the
Scrutinizer appointed by the Company at the registered office of the Company on or before the close of the working hours
i.e. by the September 6, 2017.

Postal Ballot(s) received after this date will be treated as if the reply from the member has not been received and the
same will not be considered.

In case shares are jointly held, this Form should be completed and signed by the first named member and in his/her
absence, by the next named member.

In case of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Form should be accompanied
by a certified copy of the Board Resolution/Authority Letter together with attested specimen signature(s) of the authorized
signatory/ies, giving requisite authority to the person voting on the Postal Ballot Form.

The voting rights shall be reckoned on the paid up value of Equity Shares registered in the name of Shareholders as on
July 28,2017.

Members are requested not to send any paper (other than the resolution/authority letter/copy of nomination/power of
attorney as mentioned in instruction No. 6 above) along with the Postal Ballot Form in the enclosed business reply self-
addressed postage pre-paid envelope as all such envelopes will be sent to the Scrutinizer and any extraneous paper
found in such envelopes would be destroyed by the Scrutinizer.

Atick (v) mark should be placed in the relevant box signifying assent / dissent for the resolution, as the case may be,
before mailing the Postal Ballot Form. Postal Ballot Form bearing tick (v ) mark in both the columns will render the same
invalid.

Amember, including the member who has opted to receive the documents electronically may seek duplicate Postal Ballot
Form from the corporate office of the Company. However, the duly filled in and signed duplicate Postal Ballot Form should
reach the Scrutinizer not later than the time and date specified at instruction No.3.

The vote in this Postal Ballot cannot be exercised through proxy.

Incomplete, unsigned, improperly orincorrectly tick marked Postal Ballot Form will be rejected.

The Scrutinizer's decision on the validity or otherwise of the Postal Ballot will be final.

A member can opt only one mode for voting i.e. either by Physical Ballot or e-voting. In case you are opting for e-voting,

then do not vote by Physical Ballot and vice versa. However, in case member(s) cast their vote both by Physical Ballot and
e-voting, then the voting done through physical Ballot shall prevail and voting done by e- voting will be treated as invalid.

Orient Green Power Company Limited
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