Reliance Energy Limited

Minutes of the
Announcement of result of the Postal Ballot
on 8" January, 2007, at the Registered Office of the Company
at Reliance Energy Centre, Santa Cruz (E), Mumbai 400 055

Background:

The Postal Ballot Notice dated 28" November, 2006, issued pursuant to Section 192A(2) of the
Companies Act, 1956, for passing Special Resolutions by postal ballot, was dispatched to the
Members of the Company on 7th December, 2006.

The Board of Directors at its meeting held on 19th July, 2006, had appointed Shri Anil Lohia ,
Chartered Accountant, as Scrutinizer to receive and scrutinize the completed ballot forms
received from the Members and for conducting the Postal Ballot process in a fair and transparent
manner. The Postal Ballot Forms and the self-addressed business reply envelopes were also
sent for use of Members. The shareholders were requested to return the postal ballot forms duly
completed along with the assent (for) or dissent (against), so as to reach the scrutinizer on or
before 6™ January, 2007.

After due scrutiny of all the postal ballot forms received by Shri Anil Lohia up to the close of
working hours of 6th January, 2007 (being last date fixed for return of the Postal Ballot forms duly
filled in by the Members), Shri Anil Lohia submitted his report as under:

Resolution Nos. as | Nature of Votes Cast Result
given in Postal Ballot
Notice dated 28"
November,2006
Resolution No. 1 as a | Votes cast In favour 9,91,24,442 (198.39%) Approved by requisite
Special Resolution majority

Votes cast against 16,24,383 (1.61%)

Invalid votes 25,195
Resolution No. 2 as a | Votes cast In favour 9,91,07,931 (198.37%) Approved by requisite
Special Resolution majority

Votes cast against 16,40,186 (1.63%)

Invalid votes 25,903
Resolution No. 3 as a | Votes cast In favour 10,06,40,966 (99.89%) Approved by requisite
Special Resolution majority

Votes cast against 1,06,735 (0.11%)

Invalid votes 26,380
Resolution No. 4 as a | Votes cast In favour 10,06,87,478 (99.94%) Approved by requisite
Special Resolution majority

Votes cast against 58,902 (0.06%)

Invalid votes 27,290




The Chairman after receiving the Scrutinizer's Report announced that the Special Resolutions in
the Postal Ballot Notice dated 28" November, 2006, were duly passed by the requisite majority
and directed that the resolutions be recorded in the minute book recording the proceedings of
general meetings of the Members.

The resolutions duly approved by the Members are as under:
RESOLUTION 1

As a Special Resolution

Issue of Securities under Employees Stock Option Scheme (ESOS)

‘RESOLVED that in supersession of the special resolution under Item No. 10 passed by the
Members at the 71% Annual General Meeting of the Company held on 24" August, 2000, and
pursuant to Section 81 (1A) and all other applicable provisions, if any, of the Companies Act,
1956 (including any modification or re-enactment thereof for the time being in force), and in
accordance with the provisions of the Memorandum and Articles of Association of the Company,
the listing agreements with the Stock Exchanges and the Securities and Exchange Board of India
(Employee Stock Option Scheme and Employee Stock Purchase Scheme) Guidelines, 1999 and
other rules and regulations, prescribed by the Securities and Exchange Board of India (“SEBI”) or
any other relevant authority, from time to time, to the extent applicable and subject to any
approvals, consents, permissions and sanctions of any authorities as may be required, and
subject to any such conditions or modifications as may be prescribed or imposed by such
authorities while granting such approvals, consents, permissions and sanctions, and which may
be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as
“the Board”, which term shall be deemed to include any Committee constituted/ to be constituted
by the Board to exercise its powers including the powers conferred by this Resolution), consent of
the Company be and is hereby accorded to the Board to introduce and implement the Reliance
Energy Employee Stock Option Scheme (“ESOS”) as detailed in the explanatory statement to this
Notice and to create, grant, offer, issue and allot, to or for the benefit of such person(s) who are in
the permanent employment of the Company, its holding/subsidiary companies, whether working
in India or out of India and the Directors (including whole-time Directors) of the Company and its
holding/subsidiary companies, (hereinafter collectively referred to as the “Employees”), equity
shares of the Company and/or Options giving right to purchase or subscribe such number of
equity shares/ equity linked instruments including any depository receipts, which could give rise to
the issue of equity shares (hereinafter collectively referred to as the “Securities”) of the Company,
at such price, in such manner, during such period, in one or more tranches and on such terms
and conditions as the Board may decide.

RESOLVED FURTHER that the maximum number of Securities issued/granted in terms of this
resolution, to any single Employee (including any non executive or independent Director) during
any one year shall be less than 1% of the issued and paid up equity shares of the Company i.e.
up to 21,31,302 equity shares; provided however that the aggregate Securities issued/granted to
all the Employees/other persons under the ESOS shall not exceed (5%) five per cent of the
existing paid-up share capital of the Company as on 30" September, 20086, i.e. up to 1,06,56,515
equity shares of the Company.

RESOLVED FURTHER that the Board be and is hereby authorised to formulate, evolve, decide
upon and bring into effect the ESOS on such terms and conditions as contained in the
Explanatory Statement to this item in the Notice and to make any modification(s), change(s),
variation(s), alteration(s) or revision(s) in the terms and conditions of the ESOS from time to time
including but not limited to, amendment(s) with respect to vesting period and schedule, number of
options, exercise price, exercise period, eligibility criteria or to suspend, withdraw, terminate or
revise the ESOS.

RESOLVED FURTHER that the Securities may be allotted in accordance with the ESOS either
directly and/ or through an existing trust or a trust which may be set up and/or in any other
permissible manner and that the ESOS may also envisage for providing any financial assistance
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to the trust to enable the trust to acquire, purchase or subscribe the Securities of the Company as
per the ESOS.

RESOLVED FURTHER that subject to the terms stated herein, the equity shares allotted
pursuant to the aforesaid Resolution shall in all respects rank pari passu inter se with the then
existing equity shares of the Company.

RESOLVED FURTHER that the Board be and is hereby authorised to take necessary steps for
listing of the Securities allotted under ESOS on the Stock Exchanges, where the securities of the
Company are listed, as per the provisions of the Listing Agreement executed with the concerned
Stock Exchanges and other guidelines, rules and regulations as may be applicable.

RESOLVED FURTHER that for the purpose of giving effect to this resolution, 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, expedient, proper or desirable and to settle all
questions, difficulties or doubts that may arise in this regard at any stage including at the time of
listing of securities , without requiring the Board to secure any further consent or approval of the
Members of the Company 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 authorised to delegate all or any
powers conferred herein, to any Committee of Directors or the Chairman or the Vice-Chairman of
the Company with a power to further delegate to any executives/ officers of the Company to do all
such acts, deeds, matters and things as also to execute such documents, writings, etc. as may be
necessary in this regard”.

RESOLUTION 2
As a Special Resolution

Issue of Securities under the Employees Stock Option Scheme to employees of holding company
and subsidiary companies

‘RESOLVED that pursuant to Section 81 (1A) and all other applicable provisions, if any, of the
Companies Act, 1956 (including any modification or re-enactment thereof for the time being in
force), and in accordance with the provisions of the Memorandum and Articles of Association of
the Company, the listing agreements with the Stock Exchanges and the Securities and Exchange
Board of India (Employee Stock Option Scheme and Employee Stock Purchase Scheme)
Guidelines, 1999 and other rules and regulations, prescribed by the Securities and Exchange
Board of India (“SEBI”) or any other relevant authority, from time to time, to the extent applicable
and subject to any approvals, consents, permissions and sanctions of any authorities as may be
required, and subject to any such conditions or modifications as may be prescribed or imposed by
such authorities while granting such approvals, consents, permissions and sanctions, and which
may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to
as “the Board”, which term shall be deemed to include any Committee constituted/ to be
constituted by the Board to exercise its powers including the powers conferred by this
Resolution), consent of the Company be and is hereby accorded to the Board to extend the
benefits of the Reliance Energy Employee Stock Option Scheme (ESOS) referred to in the
resolution under Item No. 1 of this Notice and duly passed by the Members, subject to the overall
limit specified under the said ESOS, to such permanent employees of the holding company and
subsidiary companies of the Company whether working in India or out of India and Directors of
the holding company and subsidiary companies whether whole-time Directors or otherwise and/or
such other persons, as may from time to time, be allowed to enjoy the benefits of the ESOS
under prevailing laws and regulations on such terms and conditions as may be decided by the
Board.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board
be and is hereby authorised to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient or proper and to settle any questions, difficulties
or doubts that may arise in this regard at any stage including at the time of listing of the securities
without requiring the Board to secure any further consent or approval of the Members of the
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Company 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 authorised to delegate all or any
powers conferred herein, to any Committee of Directors or the Chairman or Vice-Chairman of the
Company with a power to further delegate to any executives/ officers of the Company to do all
such acts, deeds, matters and things as also to execute such documents, writings, etc. as may be
necessary in this regard”.

RESOLUTION 3
As a Special Resolution

Payment of Commission to Non-executive Directors

“‘RESOLVED THAT pursuant to Section 309 and all other applicable provisions, if any, of the
Companies Act, 1956 (“the Act’) and subject to all approvals, permissions and sanctions as may
be necessary, approval of the Company be and is hereby accorded for the payment of
commission to the Director(s) of the Company who is/are neither in the whole-time employment
nor managing director(s), in accordance with and up to the limits laid down under the provisions
of Section 309 (4) of the Act, computed in the manner specified in the Act, for a period of 5 years
from the financial year commencing 1% April, 2006, in such manner and up to such extent as the
Remuneration Committee of the Board may, from time to time, determine.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board and/or
Remuneration Committee constituted by the Board be and are hereby authorised to take all
actions and do all such deeds, matters and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulty or doubt that may arise in this
regard.”

RESOLUTION 4

As a Special Resolution

Alteration of the Articles of Association of the Company

‘RESOLVED THAT pursuant to the provisions of Section 31 and other applicable provisions, if
any, of the Companies Act, 1956 (including any statutory modification or re-enactment thereof for
the time being in force), the Articles of Association of the Company be and is hereby altered by
deleting the existing Article 131(a).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors of the Company be and is hereby authorised to take all such steps and actions and give
such directions as may be in its absolute discretion deemed necessary and to settle any question

that may arise in this regard.”

The above results were announced by the undersigned on Monday, 8" January 2007.

Place: Mumbai Anil D Ambani
Date : 8th January, 2007 Chairman



