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POSTAL BALLOT NOTICE
(Pursuant to Section 110 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014)

Dear Shareholders,

NOTICE is hereby given to the members of Schaeffler India Limited (the “Company”) pursuant to Section 110 and other applicable provisions
of the Companies Act, 2013, (the “Act’), if any, read with the Companies (Management and Administration) Rules, 2014 (the “Rules”),
including any statutory modification or re-enactment thereof for the time being in force, seeking consent of the Members of the Company for
the special business through Postal Ballot and e-Voting as mentioned herein below.

The proposed Resolution and Explanatory Statement pursuant to section 102 of the Act, setting out material facts concerning the Special
Business and the reasons thereof is annexed herewith along with a Postal Ballot Form for your consideration.

The Board of Directors of the Company at its meeting held on July 23, 2019 has appointed Mr. Suresh Kabra, Practicing Company Secretary
(ACS: 9711), Partner of M/s. Samdani Kabra & Associates, Company Secretaries, as Scrutinizer to conduct the E-voting process and the
postal ballot in a fair and transparent manner.

The Members are requested to carefully read the instructions in the Notice and printed overleaf of the Postal Ballot Form and return the Postal
Ballot Form in original, duly completed in all respects and signed by the Members, in the enclosed postage prepaid self-addressed business
reply envelope, so as to reach the Scrutinizer on or before 17.00 hours (IST) on September 28, 2019. Postal Ballot Forms received after that
date will be treated as if a reply from such Member has not been received.

In compliance with the provision of the Act, Rules and Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), the Company is pleased to offer E-voting facility to all its Members to
cast their votes electronically. The Members are requested to carefully read the 'instructions for voting through electronic means' covered
under the Notes for casting their vote electronically. The Company has engaged Central Depository Services (India) Limited (“CDSL”) for
providing e-voting services to all its members.

The Scrutinizer shall after completion of his scrutiny, submit his report to the Chairman or any other person authorized by him. The results of
the Postal Ballot will be announced not later than 48 hours of conclusion of the voting through Postal Ballot and e-voting. The said results will
be displayed at the Registered Office of the Company and intimated to the National Stock Exchange of India Limited and BSE Limited where
the shares of the Company are listed. Additionally, the results will also be uploaded on the Company's website https://www.schaeffler.co.in and
shall also be submitted to CDSL for uploading on their website i.e.www.evotingindia.com.

SPECIAL BUSINESS:

1. Re-appointment of Mrs. Renu Challu (DIN:00157204) as an Independent Director for second term of five consecutive years, in
terms of Section 149 of the Companies Act, 2013:

To consider, and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149 and 152 read with Schedule IV and other applicable provisions, if any, of
the Companies Act, 2013 and Companies (Appointment and Qualifications of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force) and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended from time to time, Mrs. Renu Challu (DIN:00157204), who was appointed as an Independent Director of
the Company for a term of five consecutive years up to November 5, 2019, by the members at the 52™ Annual General Meeting, in terms
of Section 149 of the Companies Act, 2013, be and is hereby re-appointed as an Independent Director of the Company for a second term
of five consecutive years commencing from November 6, 2019 up to November 5, 2024, not liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby authorized to do all acts, deeds, matters and
things, as may be necessary or expedient to give effect to this resolution.”

By Order of the Board of Directors Date: August 22, 2019
For Schaeffler India Limited Place: Vadodara
Sd/-

Chirag K. Shukla
Company Secretary
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The Explanatory Statement pursuant to Section 102 of the Act stating all material facts and the reasons concerning the special
business is annexed herewith.

The Postal Ballot Notice is being sent to the members whose names appear on the Register of Members / List of Beneficial Owners
as available with the National Securities Depository Limited ("NSDL”) and Central Depository Services (India) Limited ("CDSL”)as
on Friday, August 16, 2019 (“Cut-off date”). The shareholding of the Members as on the Cut-off date shall be reckoned for voting. A
person, who is not a Member as on the cut-off date, should treat this Postal Ballot Notice for information purpose only.

The Postal Ballot Notice is being sent in electronic form to the Members whose email addresses are registered with their Depository
Participants (in case of electronic shareholding) / the Company's Registrar and Share Transfer Agents (“RTA”) (in case of physical
shareholding) and in physical form to all the Members by permitted mode along with a postage prepaid self addressed Business
Reply Envelope, whose email addresses are not so registered. The Notice of the Postal Ballot and Postal Ballot Form are also
available on the website of the Company i.e. www.schaeffler.co.in.

In case a member who has received Postal Ballot Notice by email and who wishes to vote through postal ballot Form or who has not
received a Postal Ballot Form and requires a duplicate thereof, he or she may download the same from the website of the Company
or may send an e-mail to investorsupport.in@schaeffler.com or vadodara@linkintime.co.in quoting his DPID and Client Id or the
Folio number. The RTA shall forward a copy of Postal Ballot Notice and Form along with postage-prepaid self-addressed Business
Reply Envelope to the member concerned.

In compliance with provisions of the Act, Rules and Listing Regulations, the Company has provided the facility to the members to
cast their votes on the resolution set forth in this notice, electronically through e-voting services provided by CDSL. The instructions
for electronic voting are annexed to this Notice.

The e-voting period and postal ballot period commences at 09:00 hours IST on Friday, August 30, 2019 and ends at 17:00 hours IST
on September 28, 2019. During this period, the Members holding equity shares either in physical form or in dematerialized form, as
on the cut-off date, i.e. August 16, 2019, may cast their vote by e-voting or postal ballot. The e-voting module shall be disabled by
CDSL for voting at 17:00 hours IST on September 28, 2019. Once the vote on the resolution is cast by a Member, he or she will not
be allowed to change it subsequently.

The members can opt for only one mode of voting, i.e., either by physical ballot or e-voting. In case the members cast their votes
through both the modes, voting through electronic mode shall prevail and votes cast through physical Postal Ballot Forms will be
treated as invalid.

The members are requested to note that a member is not entitled to exercise his vote on postal ballot through proxy.

Members desiring to exercise their vote by physical postal ballot are requested to carefully read the instructions printed in the Postal
Ballot Form and return the Postal Ballot Form duly completed with assent (for) or dissent (against) and signed, in the enclosed self-
addressed Business Reply Envelope to the Scrutinizer, so that it reaches the Scrutinizer not later than 17:00 hours IST on
September 28, 2019. The postage will be borne by the Company. If any postal ballot is received after 17:00 hours IST on September
28,2019, it will be considered that no reply from the member has been received.

The Members may kindly note that envelopes containing postal ballots, if sent by courier or registered / speed post at the expense of
the members addressed to Mr. Suresh Kabra, Practicing Company Secretary, Scrutinizer, C/o. Link Intime India Private Limited,
Unit: Schaeffler India Limited, C-101, 247 Park, L.B.S. Marg, Vikhroli, (West), Mumbai-400 083 will also be accepted.

Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected. The Scrutinizer's decision on the validity of the Postal Ballot
Form shall be final and binding.

The results of the Postal Ballot shall be announced on or before September 30, 2019. The result of voting along with the
Scrutinizer's Report shall be displayed on the Notice Board of the Registered Office and will be displayed on website of the
Company at www.schaeffler.co.in. The results will also be submitted with National Stock Exchange of India Limited, BSE Limited
and to CDSL for dissemination on their respective websites.

Resolutions passed by the Members through Postal Ballot are deemed to have been passed as if they have been passed at a
general meeting of the Members. The last date for the receipt of duly completed Postal Ballot Forms or e-voting shall be the date on
which the resolution would be deemed to have been passed, if approved by the requisite majority.

All the documents referred to in the explanatory statement will be available for inspection at the registered office of the Company
during office hours on all working days during the voting period.

INSTRUCTIONS FOR VOTING THROUGH ELECTRONIC MEANS :
The instructions for Members for e-voting are as under:

(i)
(i)
(iif)

Log on to the e-voting website www.evotingindia.com.
Click on Shareholders to cast your votes.

Enter your User ID:
a) For Members holding shares in Demat Form:
» For CDSL: 16 digits beneficiary ID.
*  For NSDL: 8 Character DP ID followed by 8 Digits Client ID.



b) ForMembers holding shares in Physical Form:
«  Enter Folio Number registered with the Company.
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 can be used.

If you are a first 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 Form indicated in the PAN field.

DoB* Enter the Date of Birth as recorded in your demat account or in the Company records in dd/mm/yyyy format.

Dividend Bank | Enter the Dividend Bank Details as recorded in your demat account or in the Company records
Details*

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

(vii)
(viii)

(xif)
(xiii)

(xiv)
(xv)

(xvi)

(xvii)

(xviii)

(xix

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 Members 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 on the E-voting Sequence Number (EVSN) for the SCHAEFFLER INDIALIMITED.

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 on the “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 print out 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 login password, then enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL's mobile app m-Voting available for all mobile users. Please follow the
instructions as prompted by the mobile app while voting on your mobile.

Note for Non-individual Shareholders and Custodians i.e. Corporate / Institutional Members (Fls / Flls / Trust / Mutual Fund /
Banks, etc.):

a) 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.

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

c) 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.

d) 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.

Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian,
ifany, should be uploaded in PDF format in the system for the scrutiniser 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

Explanatory Statement pursuant to Section 102(1) the Companies Act, 2013 annexed to the notice:

Resolution No. 1

Mrs. Renu Challu (DIN: 00157204) was appointed as an Additional Director (Independent) on the Board of the Company on November 6,
2014. Pursuant to provisions of the Companies Act, 2013, members of the Company at the 52" Annual General Meeting held on April 24, 2015
approved the appointment of Mrs. Renu Challu as an Independent Director of the Company for a period of 5 consecutive years up to
November5,2019.

As per the provisions of Section 149 of the Companies Act, 2013, an Independent Director shall hold office for a term upto five consecutive
years on the Board of a Company but shall be eligible for re-appointment, for another term of upto five years, on passing of a special resolution
by shareholders.
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The Company has received from Mrs. Renu Challu the declaration that she meets with the criteria of independence as prescribed under
Section 149 (6) of the Companies Act, 2013 & Regulation 16(1)(b) of SEBI Listing Regulations and her consent to act as a Director pursuant to
rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014.

The resolution seeks the approval of members for the re-appointment of Mrs. Renu Challu as an Independent Director of the Company
commencing from November 6, 2019 up to November 5, 2024 in terms of Section 149 and other applicable provisions of the Act and Rules
made there under. She is not liable to retire by rotation.

In the opinion of the Board, Mrs. Renu Challu fulfills the conditions for her re-appointment as an Independent Director as specified in the Act
and the SEBI Listing Regulations and is independent of the management. Based on the recommendations of the Nomination & Remuneration
Committee and keeping in view the expertise of Mrs. Renu Challu, the Board of Directors at its meeting held on July 23, 2019 approved the re-
appointment of Mrs. Renu Challu. As per the policy of the Company on Performance Evaluation of Directors, the Directors are rated from 1 to
4. 1 being 'need improvement', 2 being 'Fair', 3 being 'Good' and 4 being 'Excellent’. Mrs. Renu Challu has received overall near Excellent
ratings in her performance evaluation for the year 2018.

The details of Mrs. Renu Challu as required under the provisions of Regulation 36 (3) of the Listing Regulations and provisions of Secretarial
Standard 2 on General Meetings are disclosed under Annexure-Ato this statement.

Interest of Directors /| KMPs / Relatives:

Except Mrs. Renu Challu, being appointee and her relatives,none of the other Directors or Key Managerial Personnel of the Company or their
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the resolution for approval of the members as a Special Resolution.
Annexure-A

Mrs. Renu Challu

00157204

30-01-1952 / 67 Years

Masters degree in Economics (Gold Medalist)

Mrs. Renu Challu has a Masters degree in Economics (Gold Medalist).
She is a certified Associate of the Indian Institute of Bankers and has worked
with State Bank of India (SBI) Group for over 38 years, holding top
management positions like DMD (Corporate Strategy and New Business) SBI,
MD State Bank of Hyderabad, President & Chief Operating Officer, SBI
Capital Markets Ltd and MD & CEO, SBI DFHI LTD.

November 6, 2014

Name

Director Identification Number

Date of Birth / Age

Qualification

Brief Profile and nature of expertise in
specific functional area and experience

Date of first appointment on the Board

Category

Non-Executive and Independent Director

Relationship with other Directors and KMP

She is not related to any other Directors and / or Key Managerial Personnel of
the Company.

Current  Remuneration drawn

remuneration)

(last

Sitting fees for attending the Board and its Committee meetings and Profit
related commission as a Non-Executive Director as determined by the Board
from time to time.

Details of remuneration sought to be paid

Same as above.

Terms and Conditions of appointment

As an Independent Director, she shall continue to be subject to terms and
conditions of appointment of Independent Directors of the Company, which is
available on the website of the Company — www.schaeffler.co.in

Shareholding in the Company

Mrs. Renu Challu holds 408 Equity Shares of the Company and her relative
holds 100 Equity Shares.

No. of Meetings of the Board attended
during the year 2018

Mrs. Renu Challu has attended all four Board Meetings held during the year
2018 and has so far attended two out of three Board Meetings held during the
year 2019.

Directorships — Listed Companies

Schaeffler India Limited
NCC Limited
Ceinsys Tech Limited

Directorships — Non-listed Companies

SMS Limited
Fullerton India Credit Company Limited
Fullerton India Home Finance Company Limited
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Committee Membership/Chairmanship:

Name of Company Name of Committee Position
Schaeffler India Limited Audit Committee Chairperson
Stakeholders’ Relationship Committee Chairperson
Corporate Social Responsibility Committee Member
NCC Limited Audit Committee Member
Nomination and Remuneration Committee Chairperson
Ceinsys Tech Limited Audit Committee Member
Risk Management Committee Member
Corporate Social Responsibility Committee Member
Nomination and Remuneration Committee Member
SMS Limited Nomination and Remuneration Committee Member
Fullerton India Credit Company Limited Risk Management Committee Member
Corporate Social Responsibility Committee Member
Nomination and Remuneration Committee Member
Fullerton India Home Finance Company | Audit Committee Member
Ltd. Nomination and Remuneration Committee Member
Risk Management Committee Member
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