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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, that the draft resolutions set out below are proposed to be passed by postal ballot.

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.

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 June 11, 2015. Ballots received after the close of working hours on Junell, 2015 will not be
counted as valid.

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 Clause 35B of the Listing Agreement, the Company is providing e-voting facility as an alternative to sending the physical Postal
Ballot Form and has engaged the services of Central Depository Services (India) Limited to provide the e-voting facility. 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 June 11, 2015
as CDSL will disable e-voting on the resolutions thereafter.

The Board of Directors has appointed Mrs. B. Chandra, (PCS No0.7859) 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 her report after completion of the scrutiny and the result of the voting by Postal Ballot will be announced on June
12,2015 atthe Registered Office of the Company.

SPECIAL BUSINESS:
ltemNo. 1
To consider and, if thought fit, to pass the following Resolution as a SPECIAL RESOLUTION:

RESOLVED THAT pursuant to the provisions of Section 62(1)(c) and other applicable provisions, if any, of the Companies Act, 2013
(the “Companies Act”) (including any amendments thereto or re-enactment thereof for the time being in force) and rules made
thereunder, to the extent notified and in effect, the Foreign Exchange Management Act, 1999, as amended, the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000, as amended, the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended and the
rules, regulations, guidelines, notifications and circulars, if any, issued by the Government of India, the Reserve Bank of India, the
Securities and Exchange Board of India, including the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (the “ICDR Regulations”) or any other competent authority, whether in India or abroad,
from time to time, to the extent applicable including the enabling provisions of the listing agreements entered into with the stock
exchanges on which the Company's equity shares are listed (the “Listing Agreements”), the Memorandum and Articles of Association
of Orient Green Power Company Limited (the “Company”) and subject to approvals, consents, permissions and sanctions as might be
required and subject to such conditions and modifications as might be prescribed while granting such approvals, consents, permissions
and sanctions and which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which term
shall be deemed to include any Committee(s) constituted/to be constituted by the Board to exercise its powers including the powers
conferred by this Resolution), the Board is hereby authorized to create, offer, issue and allot (including with provisions for reservation on
firm and/or competitive basis, of such part of issue and for such categories of persons including employees of the Company as may be
permitted), with or without a green shoe option, such number of equity shares of the Company of face value of Rs. 10/- each(“Equity
Shares”),in one or more tranches, in the course of domestic and/or international offering(s) in one or more foreign markets and/or
domestic market, by way of a further public issue, qualified institutions placement, private placement or a combination thereof, such
number of Equity Shares, or the Global Depository Receipts (“GDRs”), the American Depository Receipts (“ADRs”), or the Foreign
Currency Convertible Bonds (“FCCBs”), fully convertible debentures/partly convertible debentures and/or any other financial
instruments or securities convertible into Equity Shares with or without detachable warrants with a right exercisable by the warrant
holders to convert or subscribe to the Equity Shares or otherwise, in registered or bearer form, whether rupee denominated or
denominated in foreign currency (hereinafter collectively referred to as the “Securities”) or any combination of such Securities, to all
eligible investors, including residents and/or non-residents and/or institutions/ banks and/or incorporated bodies and/or individuals
and/or trustees and/or stabilizing agent or any other category of investors, and whether or not such investors are members of the

1



Company (collectively the “Investors”), through one or more prospectus or letter of offer or placement document or offering circular or
offer document, at such time or times, at such price or prices, at market price(s) or at a discount or premium to market price(s) in terms of
applicable regulations, aggregating up to Rs. 5,000 million (Rupees Five Thousand Million Only) or equivalent thereof, and on such
terms and conditions considering the prevailing market conditions and other relevant factors wherever necessary, at the Board's
discretion including the discretion to determine the category of Investors to whom the offer, issue and allotment of Securities shall be
made, in such manner, including allotment to stabilizing agent in terms of green shoe option, if any, exercised by the Company, and
where necessary in consultation with the book running lead managers and/or underwriters and/ or stabilizing agent and/or other
advisors or otherwise on such terms and conditions, including issue of Securities as fully or partly paid, making of calls and manner of
appropriation of application money or call money, in respect of different class(es) of investor(s) and/or in respect of different Securities.

RESOLVED FURTHER THAT in the event the Securities are proposed to be issued as FCCBs, pursuant to the provisions of the Issue of
Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 as amended and
other applicable pricing provisions issued by the Ministry of Finance, the relevant date for the purpose of pricing the Securities to be
issued pursuant to such issue shall be the date of the meeting in which the Board or duly authorised committee of directors decides to
opensuchissue.

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

(@) inthe event the Company is making a bonus issue by way of capitalization of its profits or reserves prior to the allotment of
the Equity Shares, the number of Equity Shares to be allotted shall stand augmented in the same proportion in which the equity
share capital increases as a consequence of such bonus issue and the premium, if any, shall stand reduced pro tan to;

(b) in the event of the Company making a rights offer by issue of Equity Shares prior to the allotment of the Equity Shares, the
entitlement to the Equity Shares will stand increased in the same proportion as that of the rights offer and such additional Equity
Shares shall be offered to the holders of the Securities at the same price at which they are offered to the existing shareholders;

(c) inthe event of merger, amalgamation, takeover or any other re-organization or restructuring or any such corporate action, the
number of Equity Shares, the price and the time period as aforesaid shall be suitably adjusted; and

(d) inthe event of consolidation and/or division of outstanding Equity Shares into smaller number of Equity Shares (including by way
of stock split) or re-classification of the Securities into other Securities and/or involvement in such other event or circumstances
which in the opinion of concerned stock exchange requires such adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT the Equity Shares to be issued and allotted in terms of this Resolution, shall rank pari-passu in all
respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT the Equity Shares and/or other Securities convertible into Equity Shares shall be listed with the Stock
Exchanges, where the existing Equity Shares of the Company are listed and, at the discretion of the Board, at one or more Stock
Exchanges outside India.

RESOLVED FURTHER THAT without prejudice to the generality of the above, subject to applicable laws and subject to approval,
consents, permissions, if any of any governmental body, authority or regulatory institution including any conditions as may be
prescribed in granting such approval or permissions by such governmental authority or regulatory institution, the aforesaid Securities
may have such features and attributes or any terms or combination of terms in accordance with international practices to provide for the
tradability and free transferability thereof as per the prevailing practices and regulations in the capital markets and the Board be and is
hereby authorised in its absolute discretion in such manner as it may deem fit, to dispose of such of the Securities that are not
subscribed.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board in consultation with the Merchant Banker(s),
Advisors and/or other intermediaries as may be appointed by the Company in relation to the Issue, be and is hereby authorised on
behalf of the Company to take all actions and do all such acts, deeds, matters and things as it may, in its absolute discretion, deem
necessary, desirable or expedient for the Issue and allotment of the aforesaid Securities and listing thereof with the Stock Exchanges
and to resolve and settle all questions and difficulties that may arise in the Issue, offer and allotment of any of the Securities, including
finalization of the timing of the Issue/ offering(s), identification of the Investors to whom Securities are to be offered, utilization of the
Issue proceeds and to agree to such conditions or modifications that may be imposed by SEBI, RBI, Stock Exchanges, FIPB or other
authorities while granting the requisite approvals or that may otherwise be deemed fit or proper by the Board and to do all acts, deeds,
matters and things in connection therewith and incidental thereto as the Board in its absolute discretion deems fit, without being required
to seek any further consent or approval of the Members or otherwise to the end and intent that they shall be deemed to have given their
approval thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate (to the extent permitted by law) all or any of the powers

herein conferred to any committee of Directors or Managing Director or Whole-Time Director or Directors or any other officer or officers
ofthe Company to give effect to the aforesaid resolutions”.

By Order of the Board

For Orient Green Power Company Limited

Place:Chennai P.Srinivasan
Date: May 07, 2015 Company Secretary



NOTES:

1.

10.

An explanatory statement as required under Section 102 of the Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013 in respect of the special business specified above is annexed hereto.

In terms of Section 110 of the Companies Act, 2013 read with the Companies (Passing of Resolution by postal Ballot) Rules, 2011, the
business set out in the notice above is sought to be passed by postal ballot.

The Board has appointed Mrs. B. Chandra, Practising Company Secretary, Chennai, as the Scrutinizer for conducting the postal ballot
voting process in accordance with the law and in a fair and transparent manner.

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 Junell, 2015. Any postal ballot form received after this date shall be treated
asifthe reply from the shareholders has not been received.

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

The special resolution 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 resolution.

The Scrutinizer will submit her report to either to 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 Friday, Junel2, 2015 at 03.00 P.M. at
Sigappi Achi Building, 4"Floor,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 the Special Resolution.

The results of the postal ballot will be published in one English Newspaper with nationwide circulation and in one Tamil Newspaper for
the information of members, and will also be informed to the stock exchanges where the equity shares of the Company are listed.

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

Voting Options :

() Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and

Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote by electronic

means and the business may be transacted through e-Voting Services provided by Central Depository Services

Limited(CDSL):

In case of members receiving e-mail:

(i)  The voting period begins on Tuesday,May 12, 2015 at 10.00 a.m. and ends on Thursday, June 11, 2015 at 5.00 p.m.
During this period shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on
the cut-off date of May 1, 2015, may cast their vote electronically. The e-voting module shall be disabled by
CDSL for voting thereafter.

(i) Logontothe e-voting website www.evotingindia.com

(i)  Clickon“Shareholders” tab.

(iv) Now, selectthe “COMPANY NAME" from the drop down menu and click on “SUBMIT”

(v) Now EnteryourUserID
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.

(vi) Nextenterthe Image Verification as displayed and Click on Login.

(vii) 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.

(viii) Ifyou are afirsttime 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)

e Members who have not updated their PAN with the Company/Depository Participant are requested to
use the first two letters of their name and the last 8 digits of the demat account/folio number in the PAN
field.

¢ In case the folio number is less than 8 digits enter the applicable number of 0’s before the number after
the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with folio
number 100 then enter RA00000100 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.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the said
demat account or folio.
e 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 number of shares held by you as on the cut off date in the
Dividend Bank details field.

(ix)
)

(xi)

(xii)
(xiii)
(xiv)
(xv)

(xvi)

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

Members holding shares in physical form will then reach directly 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 which you choose to vote.

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.

(xvii) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.
(xviii) If Demat account holder has forgotten the changed password then Enter the User ID and the image verification code and click

(xix)

(In
(A)

()

on Forgot Password & enter the details as prompted by the system.

¢ Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to
https://www.evotingindia.co.in and register themselves as Corporates.

e They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

« Afterreceiving the login details they have to create a user who would be able to link the account(s) which they wish to vote
on.

* Thelistof accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be
able to cast their vote.

e They should upload a scanned copy of the Board Resolution and Power of Attorney (PoA) which they have issued in
favour of the Custodian, if any, 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.co.in under help section or write an email to

helpdesk.evoting@cdslindia.com.

In case of members receiving the physical copy:
Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast vote.

VOTING THROUGH BALLOT:-

The Company is providing the facility of ballot form in terms of Clause 35B of the Listing Agreement, to those shareholders,
who do not have access to e-voting facility to sent 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 June 11, 2015 at 5.00 p.m. Ballot forms received after this date
shall not be considered.

By Order of the Board
For Orient Green Power Company Limited

Place:Chennai P.Srinivasan
Date: May 07, 2015 Company Secretary



STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice

Item No.1

The Company and its subsidiaries are in the business of development and setting up of renewable energy units in both wind and biomass
businesses. The business, by its nature, is dynamic and competitive, which may necessitate changes in the business plan to avail of new
opportunities, augment existing planned capacity with additional plant capacities, modify funding plans or to meet competitive threats,
including those that we may not currently envisage. These changes, if any, in our business plan, shall be made keeping in mind the interests
ofthe Company's shareholders.

The Company also requires funds on an on-going basis (i) to fund the Company, its subsidiaries, joint ventures and affiliates' projects and
their business expansions in new projects across India, (ii) to meet any additional capital expenditures, operational expenditure and working
capital with respect to various projects, (iii) repayment of high cost debt and (iv) for general corporate purposes. The Company continuously
endeavors to strengthen its capital base.

For the reasons aforesaid, the Company is proposing to raise funds by issue of Securities as specified in the Resolution, whether
denominated in any foreign currency or Indian Rupees, in the course of international and/ or domestic offering(s) in one or more foreign
markets/ domestic market, in registered or bearer form, as the case may be, and such issue and allotment may be made in one or more
tranches, on such terms and conditions and at such time that the Board may, in its absolute discretion, deem fit and appropriate at the time of
suchissue or allotment of Securities.

The Company for the purpose of this issue/offering may have to seek approval from relevant regulatory authorities being; the SEBI, the RBI,
FIPB, Ministry of Finance (Department of Economic Affairs) and/ or any other ministry/ department of the Government of India (GOI) as well
asfromitslenders.

The pricing of Securities/Equity Shares to be issued upon exercise of the option of conversion of the Securities will be as per the pricing
formula as prescribed under applicable laws including the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depositary Receipt Mechanism) Scheme, 1993, SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended, the
circulars issued by the Ministry of Finance (Department of Economic Affairs), the terms of the offering and terms of other applicable statues/
regulations. The conversion of Securities held by the foreign investors into Equity Shares of the Company shall be subject to applicable
sectoral foreign investment cap, if any. Securities/Equity Shares to be issued upon exercise of the option of conversion of the Securities, as
per the applicable laws, may be listed on stock exchanges outside India and/ or stock exchanges in India where equity shares of the
Company are listed for the time being.

The said resolution is also an enabling resolution conferring authority on the Board to do all acts and deeds, which may be required to
issue/offer Securities of appropriate nature at such appropriate time, including the size, structure, price and timing of the issue(s)/offer(s) at
the appropriate time(s). The detailed terms and conditions of the domestic/international offering will be determined in consultation with the
lead managers, merchant bankers, global business coordinators, book runners, guarantors, consultants, advisors, underwriters and/or
such other intermediaries as may be appointed for the Issue/offer.

Since, the proposal may entail issuance of Securities to persons other than Shareholders, consent of the shareholders by way of special
Resolution is being sought pursuant to the provisions of Section 62(1)(c) and other applicable provisions of the Companies Act, 2013 as well
as applicable rules notified by the Ministry of Corporate Affairs and the provisions of the Listing Agreements executed by the Company with
the stock exchanges where the Equity Shares of the Company are listed.

The Board recommends passing of the aforesaid Resolution as a Special Resolution.

Pursuant to section 102 of the Companies Act, 2013, the Board of the Company do and hereby confirm that none of the Directors of the
Company, nor the Key Managerial Personnel of the Company nor their respective relatives are in any way concerned or interested,
financially or otherwise in this Resolution except to the extent of their shareholding in the Company and also to the extent of Equity Shares
that may be subscribed by the Companies/ institutions in which they may be Directors or members.

By Order of the Board
For Orient Green Power Company Limited

Place:Chennai P.Srinivasan
Date: May 07, 2015 Company Secretary






