BF UTILITIES LIMITED

Registered Office: Mundhwa, Pune Cantonment, Pune 411 036.
Tel: +91 20 2682 2552 Fax: +91 20 2682 3061

Email: bfutilitiesitd@vsnl.net Website : www.bfutilities.com
CIN: L40108PN2000PLC015323

NOTICE IS HEREBY GIVEN THAT AN EXTRA-ORDINARY GENERAL MEETING
OF THE MEMBERS OF BF UTILITIES LIMITED WILL BE HELD ON MONDAY,
JULY 14, 2014 AT 10.30 A.M., AT KALYANI STEELS LTD., MUNDHWA, PUNE - 411
036, TO TRANSACT THE FOLLOWING SPECIAL BUSINESS:

1. To consider and if thought fit, to pass with or without modification(s), 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”) and rules made
thereunder, to the extent notified and in effect, and applicable provisions, if any, of the
Companies Act, 1956, as amended (without reference to the provisions thereof that have ceased
to have effect upon notification of sections of the Companies Act), 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
of Association and Articles of Association of BF Utilities 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), is hereby authorised on behalf of the Company, 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, 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 public issue, preferential issue, qualified institutions placement, private placement or
a combination thereof, such number of equity shares of the Company (the “Equity Shares™) or
the global depository receipts (“GDRs”), the American depository receipts (“ADRs™), the foreign
currency convertible bonds (“FCCBs™), fully convertible debentures/partly convertible
debentures, preference shares convertible into Equity Shares, and/or any other financial
instruments or securities convertible into Equity Shares or 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, and/or any security convertible into Equity Shares with or
without voting/special rights and/or securities linked to Equity Shares, whether rupee
denominated or denominated in foreign currency (hereinafter collectively referred to as the
“Securities™) or any combination of 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
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investors are members of the Company (collectively the “Imvestors™), 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 or equivalent
thereof, in one or more tranche or tranches, 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 [nvestors to whom the offer, issue
and allotment of Securities shall be made to the exclusion of others, 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, as the Board may in its absolute discretion decide at the time of
issue of the Securities.

RESOLVED FURTHER THAT in case of a qualified institutions placement pursuant to
Chapter VIII of the ICDR. Regulations, the allotment of Securities (or any combination of the
Securities as decided by the Board) shall only be to Qualified Institutional Buyers within the
meaning of Chapter VIII of the ICDR Regulations, such Securities shall be fully paid-up and the
allotment of such Securities shall be completed within 12 months from the date of this resolution
at such price being not less than the price determined in accordance with the pricing formula
provided under Chapter VIII of the ICDR Regulations. The Company may, in accordance with
applicable law, also offer a discount of not more than 5% or such percentage as permitted under
applicable law on the price calculated in accordance with the pricing formula provided under the
ICDR. Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares are issued to qualified
institutional buyers under Chapter VIII of the ICDR Regulations, the relevant date for the purpose
of pricing of the Equity Shares shall be the date of the meeting in which the Board decides to
open the proposed issue of Equity Shares and at such price being not less than the price
determined in accordance with the pricing formula provided under Chapter VIII of the ICDR
Regulations.

RESOLVED FURTHER THAT in the event that convertible securities and/or warrants which
are convertible into Equity Shares of the Company are issued simultaneously with non-
convertible debentures to qualified institutional buyers under Chapter VIII of the ICDR
Regulations, the relevant date for the purpose of pricing of such securities, shall be the date of the
meeting in which the Board decides to open the issue of such convertible securities and/or
warrants simultaneously with non-convertible debentures and at such price being not less than the
price determined in accordance with the pricing formula provided under Chapter VIII of the
ICDR Regulations.

RESOLVED FURTHER THAT in the event the Securities proposed to be issued as ADRs or
GDRs or FCCBs, pursuant to the provisions of the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 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 open such issue.

RESOLVED FURTHER THAT the issue to the holders of the Securities, which are convertible

into or exchangeable with equity shares at a later date shall be, inter alia, subject to the following
terms and conditions:



(a) in the 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 tanto;

(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) in the 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) in the 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 in pursuance of the aforesaid resolutions:

(a) the Securities to be so created, offered, issued and allotted shall be subject to the
provisions of the Memorandum and Articles of Association of the Company: and

(b) the Equity Shares that may be issued by the Company shall rank pari passu with the
existing Equity Shares of the Company in all respects.

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 including but not
limited to the terms and conditions in relation to payment of dividend, issue of additional Equity
Shares, variation of the conversion price of the Securities or period of conversion of Securities
into Equity Shares during the duration of the Securities and the Board be and is hereby authorised
in its absolute discretion in such manner as it may deem fit, to dispose off such of the Securities
that are not subscribed.

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution
including any offer, issue or allotment of Equity Shares or Securities or instruments representing
the same, as described above, the Board be and is hereby authorised on behalf of the Company to
do all such acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or
desirable for such purpose, including without limitation, the determination of terms and
conditions for issuance of Securities including the number of Securities that may be offered in
domestic or international markets and proportion thereof, timing for issuance of such Securities,
issue price, face value, premium amount on issue/conversion of the Securities, if any, rate of
interest, creation of mortgage/ charge in accordance with provisions of the Companies Act, and
shall be entitled to vary, modify or alter any of the terms and conditions as it may deem
expedient, entering into and executing arrangements for managing, underwriting, marketing,
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listing, trading and providing legal advise as well as acting as depository, custodian, registrar,
stabilizing agent, paying and conversion agent, trustee, escrow agent and executing other
agreements, including any amendments or supplements thereto, as necessary or appropriate and to
finalise, approve and issue any document(s), including but not limited to prospectus and/or letter
of offer and/or placement document and/or offering circular and/or offer document and/or
documents and agreements including filing of regisiration statements, prospectus and other
documents (in draft or final form) with any Indian or foreign regulatory authority or stock
exchanges and sign all deeds, documents and writings and to pay any fees, commissions,
remuneration, expenses relating thereto and with power on behalf of the Company to settle all
questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
Securities and take all steps which are incidental and ancillary in this connection, including in
relation to utilization of the issue proceeds, as it may in its absolute discretion deem fit without
being required to seek further consent or approval of the members of the Company (“Members”)
or otherwise to the end and intent that the Members shall be deemed to have given their approval
thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment
of Equity Shares or Securities or instruments representing the same, as described above, the
Board be and is hereby authorised on behalf of the Company to seek listing of any or all of such
Securities on one or more Stock Exchanges in India or outside India and the listing of Equity
Shares underlying the ADRs and/or GDRs on the Stock Exchanges in India.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of
its powers herein conferred to any Committee or any one or more executives of the Company.

By Order of the Board of Directors
Place: Pune B. 8. Mitkari
Date: June 3, 2014 Company Secretary

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL,
INSTEAD OF HIMSELF/ HERSELF AND THE PROXY NEED NOT BE A
MEMBER OF THE COMPANY. A PERSON CAN ACT AS PROXY ON BEHALF
OF MEMBERS NOT EXCEEDING FIFTY (50) AND HOLDING IN THE
AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE
CAPITAL OF THE COMPANY. THE INSTRUMENT APPOINTING PROXY
SHOULD, HOWEVER, BE DEPOSITED AT THE REGISTERED OFFICE OF
THE COMPANY NOT LESS THAN FORTY EIGHT HOURS BEFORE THE
COMMENCEMENT OF THE MEETING.

2. An Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013
relating to the Special Business to be transacted at the meeting is annexed hereto.



Relevant documents referred to in the accompanying Notice are open for inspection by
the Members at the Registered Office of the Company on all working days between 10:00
A.M. and 4:00 P.M. up to the date of the Meeting.

Members are requested to send all their documents and communications pertaining to the
equity shares to Link Intime India Private Limited, Share Transfer Agent of the Company
at their address at Block No. 202, 2 Floor, Akshay Complex, Off Dhole Patil Road,
Pune — 411 001, (Maharashtra), Telephone No. 020 2616 1629 / 2616 0084, for both
physical and demat segment of equity shares. Please quote on all such correspondence —
“Unit - BF Utilities Limited”. For shareholders’ queries, Telephone No. 020 2616 1629,

Email id — pune@linkintime.co.in .
Voting through electronic means

In terms of Sections 107 and 108 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014, the Company is providing its Members
the facility to exercise their right to vote at the Meeting by electronic means on any or all
of the businesses specified in the accompanying Notice,

L Necessary arrangements have been made by the Company with National
Securities Depository Limited (NSDL):

Members are requested to follow the instructions below to cast their vote through

e-voting:
a.  Launch the internet browser by typing the following https://www.evoting.
nsdl.com.

b.  Click on “Shareholder-Login:
€. Put user ID and Password noted in step (a) above as the initial password.

Click login. If you are already registered with NSDL for e-voting then you
can use your existing User ID and Password for Login.

d.  If you are logging in for the first time, Password Change Menu appears.
Change the Password of your choice with minimum 8 digits / characters or
a combination thereof. Please note the new Password for all the future e-
voting cycles offered on NSDL e-voting Plaiform. It is strongly
recommended not to share your Password with any other person and take
utmost care to keep your Password confidential.

e. Home page of “e-voting” opens. Click on “e-voting”™: Active Voting
Cycles.

f. Select “EVEN (E-Voting Event Number)” of BF UTILITIES LIMITED.
For and EVEN, you can login any number of times on e-voting platform of
NSDL till you have voted on the resolution during the voting period.

2. Now you are ready for “e-voting” as “Cast Vote™ Page opens.

h.  Cast your vote by selecting appropriate option and click “Submit® and also
“Confirm” when prompted. Kindly note that vote once cast cannot be
maodified.

i.  Institutional members (i.e. members other than individuals, HUF, NRIs,
etc.} are also required to send scanned copy (PDFAPG format) of the
relevant board resolution / authority letter, etc. together with the attested
specimen signature(s) of the duly authorized signatory(ies) who are
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authorized to wvote, to the Scrutinizer through email at

deulkarcs{@email.com with a copy marked to evotingi@nsdl.co.in .

J. Once the vote on a resolution is cast by the shareholder sthe shall not be
allowed to change it subsequently.

k. In case of any queries you may refer the Frequently Asked Questions
(FAQs) for members and e-voting user manual for members available at
the “downloads” section of https://www.evoting.nsdl.com or contact
INSDL by email at evoting@nsdl.co.in

The e-voting period commences on July 8, 2014 (9:00 a.m.) and ends on July 10,
2014 (6:00 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
(record date) of May 30, 2014, may cast their vote electronically. The e-voting
module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently. In case you have any queries or issues regarding e-
voting, please contact evoting/@nsdl.co.in.

The voting rights of shareholders shall be in proportion to their shares of the paid
up equity share capital of the Company as on the cut-off date (record date) of
May 30, 2014.

A copy of this notice has been placed on the website of the Company and the
website of NSDL,

S. V. Deulkar, Practising Company Secretary (Certificate of Practice Number
965) has been appointed as the Scrutinizer for conducting the e-voting process in
a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working days from
the conclusion of the e-voting period unblock the votes in the presence of at least
two (2) witnesses not in the employment of the Company and make a
Serutinizer's Report of the votes cast in favour or against, if any, forthwith to the
Chairman,

The results of e-voting and poll shall be aggregated and declared alongwith the
Scrutinizer’s Report shall be placed on the Company’s website
www.bfutilities.com and on the website of NSDL within two (2) days of passing
of the resolutions at the EGM of the Company and communicated to the BSE
Limited and the National Stock Exchange of India Limited and Pune Stock
Exchange Limited.

In case of Members who are entitled to vote but have not exercised their right to vote by
electronic means, the Chairman of the Company will order a poll on her/his own motion
or on demand at the Meeting in terms of Section 109 of the Companies Act, 2013 for all
businesses specified in the accompanying Notice. For abundant clarity, please note
that the Members who have exercised their right to vote by electronic means shall
not vote by way of poll at the Meeting. The voting rights of the Members shall be in
proportion to their shares of the paid-up equity share capital of the Company. The poll
process shall be conducted and scrutinized and report thereon will be prepared in
accordance with Section 109 of the Companies Act, 2013 read with the Companies
{Management and Administration) Rules, 2014,



EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE
. COMPANIES ACT, 2013 SETTING OUT ALL MATERIAL FACTS RELATING TO
SPECIAL BUSINESS:

The Company is proposing to raise further capital for restructuring the capital (debt / equity /
quasi equity) of the subsidiaries, expansion of power business, meeting working capital
requirements, general corporate purposes and any other use as may be permitted under applicable
laws,

Accordingly, the Company proposes to raise additional capital aggregating up to Rs. 5,000
million or its equivalent thereof by way of placement of Equity Shares to qualified institutional
buyers through Qualified Institutions Placement (“QIP”) in accordance with Chapter VIII of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended (the “ICDR Regulations”) and/or private placement in
international markets through ADRs/GDRs or foreign currency convertible bonds or issue of fully
convertible debentures/partly convertible debentures, preference shares convertible into Equity
Shares, and/or any other financial instruments or securities convertible into Equity Shares or 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 or a Public Issue or any other methods.

The QIP/private placement may be consummated in one or more tranches at such time or times at
such price as the Board may in its absolute discretion decide, subject, however, to the ICDR
Regulations and the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993 and other applicable guidelines, notifications,
rules and regulations.

The Board may in their discretion adopt any one or more of the mechanisms prescribed above to
meet its objectives as stated in the aforesaid paragraphs without the need for fresh approval from
~ the Members of the Company. '

The pricing of the Securities that may be issued to qualified institutional buyers pursuant to a QIP
shall be freely determined subject to such price not being less than the price calculated in
accordance with Chapter VITI of the ICDR Regulations. The Company may, in accordance with
applicable law, offer a discount of not more than 5% or such percentage as permitted under
applicable law on the price determined in accordance with Chapter VIII of the ICDR Regulations,
The “Relevant Date” for this purpose will be the date on which the Board or the Committee of the
Board thereof decides to open the QIP for subscription.

The Special Resolution also seeks to give the Board powers to issue Securities in one or more
tranche or tranches, at such time or times, at such price or prices and to such person(s) including
institutions, incorporated bodies and/or individuals or otherwise as the Board in its absolute
discretion deem fit. The detailed terms and conditions for the issue(s)/offering(s) will be
determined by the Board or its committee in its sole discretion in consultation with the advisors,
lead managers, underwriters and such other authority or authorities as may be necessary
considering the prevailing market conditions and in accordance with the applicable provisions of
law and other relevant factors.

The Equity Shares allotted would be listed on one or more stock exchanges in India. The offer/

issue / allotment would be subject to obtaining necessary regulatory approvals, if applicable. The

conversion of Securities held by foreign investors into Equity Shares would be subject to the

applicable foreign investment cap and relevant foreign exchange regulations. As and when the

Board takes a decision on matters on which it has the discretion, necessary disclosures will be

made to the stock exchanges as may be required under the provisions of the Listing Agreements.
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Section 62(1)(a) of the Companies Act, 2013 provides, inter alia, that when it is proposed to
increase the issued capital of a company by allotment of further Equity Shares, such further
Equity Shares shall be offered to the existing shareholders of such company in the manner laid
down therein unless the shareholders by way of a special resolution in a General Meeting decide
otherwise. Since, the Special Resolution proposed in the business of the Notice may result in the
issue of Equity Shares of the Company to persons other than shareholders of the Company,
consent of the shareholders is being sought pursuant to the provisions of Section 62(1)(¢) 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.

This Special Resolution, if passed, will have the effect of allowing the Board to offer, issue and
allot Equity Shares to the investors who may or may not be the existing shareholders of the

Company.

The Directors and Key Managerial Personnel of the Company and their relatives thereof may be
deemed to be concerned or interested in the passing of resolution to the extent of securities issued
/ allotted to them or to the companies in which they are director or member. Save as aforesaid,
none of the Directors, Key Managerial Personnel or their relatives thereof are, in any way,
concerned or interested in this resolution.

The Board of Directors of the Company recommends the resolution for the approval of the
shareholders as a Special Resolution.

By Order of the Board of Directors
Place: Pune /m
Date: June 3, 2014 Company Secretary



Registered Office: Mundhwa, Pune Cantonment, Pune 411 036.
Tel: +91 20 2682 2552 Fax: +91 20 2682 3061
Email: bfutilitiesltd@vsnl.net Website : www.bfutilities.com KALYANI
CIN: L40108PN2000PLC015323

BF UTILITIES LIMITED Q}
N

PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

CIN : L40108PN2000PLC015323
Name of the Company : BF UTILITIES LIMITED

Registered office : Mundhwa, Pune — 411 036

Name of the member(s) :
Registered Address :
E-mail Id :

Folio No/Client Id :
DPID:

I/We, being the member(s) of .......... Shares of the above named company, hereby appoint

1. NaME o
Address :
E-mail Id : Signature @ ... , or failing him

2. Name @ ...
Address :
E-mail Id : Signature @ ... , or failing him

3. NaAME & o
Address :
E-mail Id : Signature @ ..o ,

As my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Extra Ordinary General Meeting of
the Company, to be held on the Monday, 14" July, 2014 at 10.30 a.m. at Kalyani Steels Limited, Mundhwa, Pune — 411
036 and at any adjournment thereof in respect of such resolutions as are indiated below :

Resolution No.1 of Notice dated 3" June, 2014 : Resolution pursuant to the provisions of Section 62(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 (the “Companies Act”) and rules made thereunder, to the extent notified and in
effect, and applicable provisions, if any, of the Companies Act, 1956, and all other related regulations for issue of securities
aggregating to upto Rs.5,000 Million to the “Investors”

Signed this .......... dayof ............... 2014.
Affix
Signature of shareholder: ............................. Revenue
Stamp

Signature of Proxy holder(s) : ........cooiiiiiiiiiin,
Signature(s) of Member(s)
across the stamp.

Note : This form of Proxy in order to be effective should be duly completed and deposited at the Registered
Office of the Company, not less than 48 hours before the commencement of the Meeting.



