SWAROOP, RAVISHANKAR AND ASSOCIATES
PRACTISING COMPANY SECRETARIES

SCRUTINIZER'S REPORT
[Pursuant to section 109 of the Companies Act, 2013 and rule 21(2) of the
Companies (Management and Administration) Rules, 2014]

To,

KIRLOSKAR ELECTRIC COMPANY LIMITED,
Industrial Suburb, Rajajinagar,
Bangalore - 560010

Dear Sir,

I, Swaroop S, Partner: Swaroop, Ravishankar and Associates., Practising
Company Secretaries having the office address at # 216, First and Third Floor,
Maruthi Nilaya, 4™ Cross, Cubbonpet, Bangalore 560002, Karnataka, have been
appointed as Scrutinizer of KIRLOSKAR ELECTRIC COMPANY LIMITED (“the
Company”), for the purpose of scrutinizing the e-voting process in a fair and
transparent manner and ascertaining the requisite majority on e-voting carried
out pursuant to section 109 of the Companies Act, 2013 and rule 21(2) of the
Companies (Management and Administration) Rules, 2014, on the below
mentioned resolutions, submit our report as under:

1. The e-voting facility was made available to shareholders from 9:00 AM of
23rd September, 2016 to 05:00 PM of 25th September, 2016.

2. The shareholders holding shares as on “cut off” date, i.e., September 21,
2016 were entitled to vote for the proposed five (5) resolutions (item 1 to 5
as set out in the Notice).

3. The votes cast through e-voting process were unblocked at 11:30 am on
26" September, 2016 in the presence of two witnesses, Mr. Dinakara Kini
residing at Shri Ganesh, Opp Bharat Petrol Pump, 8th Main, 18th Cross,
Malleshwaram, Bangalore - 560055 and Mr. Adithya, residing at No. 3129, 1%
floor, 4™ phase, Girinagar, Bangalore - 560085 who are not in employment of
the Company.

They have signed below in confirmation of votes being unblocked in their
presence.

? W
Name: Dinakara \ %LQG:__{;:\Name: Adithya

Address: 216, 1st & 3rd Floor, Maruthi Nilaya, 4th‘:“C"
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4. Further, all the e-voting data containing the list of shareholders, their votes
casted “for” or “against” the resolutions were downloaded from portal of
Central Depository Services (India) Limited (CDSL) (www.evotingindia.com).
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5. The result of the e-voting is as under:

a. Resolution 1
Adoption of financial statements

To adopt audited annual financial statement (including the audited
annual consolidated financial statement) of the company for the
year ended 31st March, 2016 together with the reports of the Board
of directors (* the Board”) and auditors thereon.

i Voted in favour of the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

35 30146803 99.9994%

ii. Voted against the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

1 170 0.0006%

" iii.  Invalid Votes:

Total number of members (in person | Total number of votes cast by
or by proxy) whose votes were |them
declared invalid

NIL NIL
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b. Resolution 2

Appointment of auditors

M/s. B. K. Ramadhyani & Co. LLP (LLP registration No. AAD-7041)
Chartered Accountants, Bengaluru, and M/s Sunder & Associates,
Chartered Accountants, Malaysia, are holding offices as auditors of the
company and of the company’s sales office at Kuala Lumpur, Malaysia,
respectively, for the financial year 2015 - 16, whose offices shall expire at
the conclusion of this AGM.

Based on the recommendation of the audit committee, the Board of
directors at its meeting held on August 12, 2016 has, subject to the
approval of the members, appointed them as auditors of the company to
hold offices from the conclusion of this AGM until the conclusion of the
next AGM. Members are requested to consider and if thought fit, to pass
with or without modification(s), the following resolution as ordinary
resolution:

"RESOLVED THAT M/s. B. K. Ramadhyani & Co. LLP, (LLP Regn. no-
AAD-7041), Chartered Accountants, Bengaluru, the retiring auditors, are
hereby appointed as auditors of the company in terms of the provisions of
Section 139,142 and other applicable provisions of the Companies Act,
2013 to hold office from the conclusion of this AGM until the conclusion of
the next AGM of the company and that the Board of directors of the
company is hereby authorized to fix their remuneration.

RESOLVED FURTHER THAT M/s. Sundar & Associates (A.F No.1_172),
Chartered Accountants, Malaysia, the retiring auditors, of the company’s
sales office at Kuala Lumpur, Malaysia, are hereby appointed as auditors
of the sales office in Malaysia pursuant to Section 143 read with Section

* 139, 142 and other applicable provisions of the Companies Act, 2013 to
hold office from the conclusion of this AGM until the conclusion of the next
AGM of the company and that the Board of directors of the company is
hereby authorized, to fix their remuneration.

RESOLVED FURTHER THAT the Board of directors is hereby empowered
to do all such acts and take all such steps as may be necessary, expedient
or proper to give effect to foregoing resolution.”
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i. Voted in favour of the resolution:

Number of Members
voted through electronic
voting system provided
by CDSL Portal

Number of Votes Cast in
favour of the resolution

% of total number
of valid votes cast

35

30146803

99.9994%

ii. Voted against the resolution:

Number of Members
voted through electronic
voting system provided
by CDSL Portal

Number of Votes Cast in
favour of the resolution

% of total number
of valid votes cast

170

0.0006%

iii. Invalid Votes:

Total number of members (in person

or by proxy) whose

declared invalid

votes were | them

Total number of votes cast by
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c. Resolution 3

Appointment of Mrs. Meena Kirloskar as a director liable to retire
by rotation

To appoint a director in place of Mrs. Meena Kirloskar (DIN: 00286774)
who retires by rotation and, being eligible, seeks reappointment.

Members are requested to consider and if thought fit, to pass with or
without modification(s), the following resolution as an ordinary
resolution:

"RESOLVED THAT Mrs. Meena Kirloskar (DIN: 00286774 ), who retires
by rotation pursuant to the provisions of Section 152 and other applicable
provisions of the Companies Act, 2013, is hereby reappointed as a
director liable to retire by rotation.”

Voted in favour of the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

34 30146800 99.9994%

ii. Voted against the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

1 170 0.0006%

iii. Invalid Votes:

Total number of members (in person or by proxy) | Total number of
whose votes were declared invalid votes cast by them

1 3
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d. Resolution 4
Appointment of cost auditors

M/s. Rao, Murthy & Associates (Firm Regn no. 000065), Cost
Accountant, were appointed as cost auditors of the company for the
previous financial year 2015 -16. The audit fees payable to the cost
auditors for the financial year 2015-16 is 4,50,000/-, which requires
ratification by the members of the company. Further, based on the
recommendation of the audit committee, the Board of directors at
its meeting held on August 12, 2016 has, subject to the approval of
the members of the company, approved their appointment as cost
auditors for the financial year 2016 -17.

Members are requested to consider and if thought fit, to pass with
or without modification(s), the following resolution as an ordinary
resolution:

“"RESOLVED THAT pursuant to provisions of Section 148 and all
other applicable provisions of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules, 2014, as amended, consent
of the company is hereby accorded to the appointment of M/s Rao,
Murthy & Associates, Cost Accountants, as the cost auditors of the
company for the financial year ending March 31, 2017 and the
Board of directors is hereby empowered, to fix their remuneration.

RESOLVED FURTHER THAT a sum of Rs. 4,50,000/- is héreby
approved for payment towards cost audit fees for the financial year
2015 -16.

RESOLVED FURTHER THAT the Board of directors is hereby
empowered to do all such acts and take all such steps as may be
necessary, expedient or proper to give effect to foregoing
resolution.”

Page 7 of 12



(i) Voted in favour of the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

35 30146803 99.9994%

(ii) Voted against the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution of valid votes cast
voting system provided
by CDSL Portal

1 170 0.0006%

(iii) Invalid Votes:

Total number of members (in person or by proxy) | Total number of
whose votes were declared invalid votes cast by them
NIL NIL
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e. Resolution 5
Appointment of Dr. Ashok Misra as an independent director

The Board of directors of the company at its meeting held on November 5,
2015, has appointed, subject to the approval of the members of the
company, Dr. Ashok Misra (DIN-00006051) as an independent director of
the company for a period of consecutive five years.

Members are requested to consider and if thought fit, to pass with or
without modification(s), the following resolution as an ordinary resolution:

"RESOLVED THAT, pursuant to the provisions of Section 149, 152 and
other applicable provisions of the Companies Act, 2013, the rules there
under read with Schedule 1V thereto & applicable regulations of SEBI
(LODR) Regulations), consent of the company is hereby granted to the
appointment of Dr. Ashok Misra (DIN- 00006051), as an independent
director of the company for a period of five (5) consecutive years effective
from November 5, 2015 and he shall not be liable to retire by rotation.”

(i) Voted in favour of the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

33 30146799 99.9994°%

(ii)  Voted against the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

2 17 0.0006%
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(iii)  Invalid Votes:

Total humber of members (in person or by proxy) | Total number of
whose votes were declared invalid votes cast by them
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f. Resolution 6
Service of Documents

A member of the company has communicated and requested the company to
serve upon him all documents only by way of speed post and to determine the
amount of fees to be paid by him for the same.

Accordingly, members are requested to consider and if thought fit, to pass with
or without modification(s), the following resolution as an ordinary resolution:

"RESOLVED THAT the consent of the company be and is hereby accorded to
serve all or any document(s), as defined under sub section (36) of section 2 of
the Companies Act, 2013, to any member of the company through the requested
mode of service for a fees not exceeding Rs. 1,000/~ per document as the Board
of directors may decide.”

"RESOLVED FURTHER THAT the Board of directors be and is hereby

empowered to sub delegate the power to fix the fees to the stakeholder
relationship committee or any officer of the company.”

(i) Voted in favour of the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

34 30146800 99.9994°%

(ii)  Voted against the resolution:

Number of Members | Number of Votes Cast in | % of total number
voted through electronic | favour of the resolution | of valid votes cast
voting system provided
by CDSL Portal

- 173 0.0006%
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(iii)  Invalid Votes:

Total number of members (in person or by proxy) | Total number of
whose votes were declared invalid votes cast by them
NIL NIL

(iv) The registers, documents and other relevant records relating to the e-
voting shall remain in our custody until the Chairman considers,
approves and signs the minutes of the Annual General Meeting and the
same were sealed and handed over to the Compliance Officer
authorized by the Board for safe keeping.

Thanking you,

CUbbol]pet Baﬂgalof":n’
Place: Bangalore

Dated: 27.09.2016
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SWAROOP, RAVISHAN KAR AND ASSOCIATES
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Consolidated Report on voting through e-voting and poll at AGM

To,

KIRLOSKAR ELECTRIC COMPANY LIMITED,
Industrial Suburb, Rajajinagar,
Bangalore 560010

Dear Sir,

I, Swaroop S, Partner: Swaroop, Ravishankar & Associates., Practising Company
Secretaries having the office address at # 216, First & Third Floor, Maruthi
Nilaya, 4™ Cross, Cubbonpet, Bangalore 560002, Karnataka, having been
appointed as Scrutinizer of KIRLOSKAR ELECTRIC COMPANY LIMITED (“the
Company”), in its Annual General Meeting held on 26" September, 2016 to
conduct the e-voting and poll at AGM in a fair and transparent manner for the
following resolution:

Ordinary Resolution

To adopt audited annual financial statement (including the audited annual consolidated financial
statement) of the company for the year ended 31st March, 2016 together with the reports of the
Board of directors (" the Board”) and auditors thereon’.

Ordinary Resolution

“RESOLVED THAT M/s. B. K. Ramadhyani & Co. LLP, (LLP Regn. no- AAD-7041), Chartered
Accountants, Bengaluru, the retiring auditors, are hereby appointed as auditors of the company in
terms of the provisions of Section 139,142 and other applicable provisions of the Companies Act,
2013 to hold office from the conclusion of this AGM until the conclusion of the next AGM of the
company and that the Board of directors of the company is hereby authorized to fix their
remuneration.

RESOLVED FURTHER THAT M/s. Sundar & Associates (A.F No.1172), Chartered Accountants,
Malaysia, the retiring auditors, of the company’s sales office at Kuala Lumpur, Malaysia, are hereby
appointed as auditors of the sales office in Malaysia pursuant to Section 143 read with Section 139,
142 and other applicable provisions of the Companies Act, 2013 to hold office from the conclusion of
this AGM until the conclusion of the next AGM of the company and that the Board of directors of the
company is hereby authorized, to fix their remuneration.

RESOLVED FURTHER THAT the Board of directors is hereby empowered to do all such acts and

take all such steps as may be necessary, exped|ent or proper to give effect to foregoing resolution.”
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Ordinary Resolution

“RESOLVED THAT Mrs. Meena Kirloskar (DIN: 00286774), who retires by rotation pursuant to the
provisions of Section 152 and other applicable provisions of the Companies Act, 2013, is hereby
reappointed as a director liable to retire by rotation.”

Ordinary Resolution

“RESOLVED THAT pursuant to provisions of Section 148 and all other applicable provisions of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014, as amended, consent of the
company is hereby accorded to the appointment of M/s Rao, Murthy & Associates, Cost Accountants, as
the cost auditors of the company for the financial year ending March 31, 2017 and the Board of directors is
hereby empowered, to fix their remuneration.

RESOLVED FURTHER THAT a sum of Rs. 4,50,000/- is hereby approved for payment towards cost audit
fees for the financial year 2015 -16.

RESOLVED FURTHER THAT the Board of directors is hereby empowered to do all such acts and take all
such steps as may be necessary, expedient or proper to give effect to foregoing resolution.”

Ordinary Resolution

"RESOLVED THAT, pursuant to the provisions of Section 149, 152 and other applicable provisions of the
Companies Act, 2013, the rules there under read with Schedule 1V thereto & applicable regulations of SEBI
(LODR) Regulations), consent of the company is hereby granted to the appointment of Dr. Ashok Misra
(DIN- 00006051), as an independent director of the company for a period of five (5) consecutive years
effective from November 5, 2015 and he shall not be liable to retire by rotation.”

Ordinary Resolution

“RESOLVED THAT the consent of the company be and is hereby accorded to serve all or any
document(s), as defined under sub section (36) of section 2 of the Companies Act, 2013, to any member of
the company through the requested mode of service for a fees not exceeding Rs. 1,000/- per document as
the Boatd of directors may decide.”

"RESOLVED FURTHER THAT the Board of directors be and is hereby empowered to sub delegate the
power to fix the fees to the stakeholder relationship committee or any officer of the company.”
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I submit my report as under:

. The dispatch of notice (s), forms/ or electronic ballot and postage prepaid

business reply envelope(s) was completed on September 03, 2016.

. The members holding shares as on “cut-off date” i.e., September 21,

2016 were entitled to vote on the proposed resolution by e-voting or
voting through poll at AGM.

. An advertisement regarding dispatch of notice was published in Business

Standard and Samayukta Karnataka on September 12, 2016.

. The Shareholders of the Company had an option of e-voting or poll at the

AGM. Shareholders opting to vote through e-voting facility, cast their
votes on the designated website (www.evotingindia.com).

. The voting through electronic means commenced from 9:00 AM of 23rd

September, 2016 to 05:00 PM of 25th September, 2016.

. With the support of M/s. Integrated Enterprises (India) Limited, Registrar

and Transfer Agent (‘RTA’) of the Company, the poll papers were
scrutinized and signatures of Members who had cast their votes were
verified with specimen signatures registered with RTA as provided by
depositories.

. A final electronic report of the e-voting was generated by me accessing

the data available to me from the website www.evotingindia.com of CDSL.
The votes were unblocked by me in presence of two witnesses, Mr.
Dinakara Kini residing at Shri Ganesh, Opp Bharat Petrol Pump, 8" Main,
18™ Cross, Malleshwaram, Bangalore-560055 and Mr. Adithya, residing at
No. 3129, 1* floor, 4™ phase, Girinagar, Bangalore - 560085 who are not
in employment of the Company.

They have signed below in confirmation of votes being unblocked in their
presence.

ﬂk&/ v “ Daker kd_ .
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Name: Adithya Name: Dinakara

8. The particulars of poll papers received from the Members in physical

form(s) and electronic voting report generated from CDSL (the Authorized
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Agency for e-voting) have been entered in a separate register maintained
for the purpose.

9. The proxy forms received by post/courier/by hand and the poll papers
received at the AGM were kept under our safe custody. The electronic

ballots were maintained by the CDSL in electronic registry.

10. The poll papers, which were incomplete and/or which were otherwise
found defective have been treated as invalid and kept separately.

Details of Invalid Votes:

Total number of invalid Polling Paper | Total no. of votes cast by them

| 13 684

11. The consolidated report on the results of the voting through ballot paper
and e-voting are as under: (Refer Table)
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