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NOTICE is hereby given that an Extraordinary General Meeting of Sadhana Nijtro Chemn Limited wm be held on Monday the 29 December:2014 at
11:00 ‘a.m. at Hira Baug, 1st Floor, Kasturba Chowk (C.P. Tank), Mumbai - 400 004 to 1ransacl wﬂh or without modification(s) the following items of
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1.  Increase inthe Authorised Share Capital and alteration of the Capital Clause of the Memorandum ofAssociatIon ofthe Company

“Jo consider and, if thought fit, to pass with ormthout modification(s), the following Resolution as a Spemal Resolution:-

"RESOLVED THAT pursuant to the provisions of Section 61 and all other applicable prowsrons if any, of. the Compames Act 201 3 (lncludlng
any siatutory modification or re-enactment thereof for the time being in force), the AuthonsedJShare Capital of the Company be and is hereby
increased from Rs. 11,00,00,0600 /- (Rupees Eleven Crores Only} divided into 92,50,000 (Nmety Two Lacs Fifty Thousand) equaty shares of
Rs. 10 /- (Rupees Ten) each and 17,50,000 {Seventeen Lacs Fifty Thousand) PreferenomShares of Rs. 10 /- (Rupees Ten) each io Rs.
21,00,00,000/- (Rupees Twenty One Crores only) divided into 92,50,000 (Ninety Two Lacs Flfty Thousand) equity shares of Rs: 10/-{Rupees
Ten) each and 1,17,50,000 (Rupees One Crore Seventeen Lakhs and Fifty Thousand) Preference Shares of Rs. 10 /- (Rupees Ten) each by
creation of additional 1,00,00,000 (One Crore) Preference Shares of Rs.10 /- (Rupees Ten) each and consequently the existing Clause V of
the Memorandum of Association of the Company be and is hereby altered by substltut:ng the fi igures and the words “Rs. 11,00,00,000/-
(Rupees Eleven Crores) divided into 92,50,000 {Ninety Two Lacs Fifty Thousand) Equity Shares of Rs. 10/« (Rupees Ten) each and17;50,000
(Seventeen Lacs Fifty Thousand) Preference Shares of . Rs. 10 /- {Rupees Ten) each to R$. 21,00,00,000/- (Rupees Twenty One Crores)
divided into 92,50,000 (Ninety Two Lacs Fifty Thousand) equity shares of Rs. 10 /- (RupeesiTen) each and 1,17,50,000 (Rupees One Crore
Seventeen Lakhs and Fifty Thousand) Preference Shares of Rs. 10/-(RupeesTen)each™. |

‘ !
Alteration ofthe Articles of Association of the Company: i

To consider and, if thought fit, to pass with orwithout modification(s}, the following Resolution a]s aSpecial Resolution:-

“RESOLVED THAT pursuant to the provnsmns of Sections 14 and all other applicable prowsujns if any, of the CompanlesAcl 2013 (including
any statutory modification or re-enactment thereof for the time being in ferce), the exlstlng Ciause 7 of the Articles of Association of the
Company be and is hereby altered by substituting the figures and the words “Rs. 11,00,00,000/- {Rupees Eleven Crores) divided into
92,50,000 (Ninety Two Lacs Fifty Thousand} Equity Shares of Rs.10/- (Rupees Ten) each and 17,50,000 (Seventeen.Lacs Fifty Thousand)
Preference Shares of Rs. 10 /- (Rupees Ten) each with the following words: !

“The Authorised Share Capital of the Company shall be as per Clause V of the Memorahdum o;fAssociation ofthe Company.”
tssue and Offer of Cumulative Non Convertible Preference Shares on 4 Private Placemein't basis
To consider and, if thought fit, to pass with or without modification, the following Resolution as a Special Resolution:

“RESOLVED that in accordance with the provisions of Sections 42, 55, 62 and other applicablle provisions, if any, of the Companies Act, 2013

("Act’) read with the Rules framed there under, as may be amended from time to time and the Memorandum and Articles of Association of the
Company and the regulations/guidelines, if any, prescribed by any relevant authorities frorm tifhe to time, to the extent applicable and subject o
such other approvals, permissions and sanctions, as may be necessary and subject to lsuch conditions and modifications as may be
considered necessary by the Board of Directors (hereinafter referred to as the “Board” whichlterfn_ shall be deemed to in¢lude any Committee
thereof for the time bemg exercising the powers conferred on the Board by this Resolution) or as may be prescribed orimposed while granting
such approvals, permissions and sanctions which' may be agreed to by the Board, the consent of the Company be and is hereby accorded to
the Board to offer or invite to subscribe, issue and allot 7850000, 9 % Cumulative Non Convertible Preference Shares of face value of Rs. 10/-
{Rupees Ten) each, at par, aggregating to Rs. 7,85,00,000 (Rupees Seven Crores Eighty F Five Lakhs only), on private placement basis to
Manekchand Panachand Trading Investment Co. Put. Ltd. (the holding Comipany), for consjderalion other than cash, being the Residentia!
Colony situated at Vilidage Bhuvaneshwar, Taluka Roha which is valued at Rs. 7,85,00,000 (Rupees Seven Crores Eighty Five Lakhs only) as
perthe Valuation Report received from M/s. Gandhi & Associates, Govt. Approved Valuers & (%hartered Engineers .

"RESOLVED FURTHER THAT the terms and conditions of the issue shallbe as follows:- . |

()  ThePreference shares shall carry a dividend rate of 9 % and they shall be Curnulative in accordance with the Companies Act 2013.

(i)  ThesePreference shares shall be non convertible and redeemable at the opticn of the Company at any time after 3 (Three) years but not
laterthan 10 (Ten) years from the date of allotment of the preference shares.

(i} The preference shareholders will have a right {o vote only o the resolutions placed before the Compariy which diréctly affect the rights
attached to his preference shares and, any resolution for the wmdlng up of the company or for the repayment or reduction of its equity or
preference share capilal and his voting right on a poll shiall.be in proportion fo his share in the paid-up preference share capital of the
company pertaining to the preference share capital in the Company or with regard to the rights of the preference sharehotders and not
any other matter, unless the Company has failed te pay dividend.

The preference shareholders will have a preferential right with respect to payment of dwndend if declared, and only after payment of
dividend on the entire preference share capital, the equity shareholders will have a nght to dividend in the equity share capital of the
Compan{. ;

The preference shareholders will not have any right to participate in the surplus fund of lhe Company.

In the evenl of wmdlng up of the Company or distribution of the capital of the Company due to any other circumstances, the preference
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share capital will be given a priority‘right for repayment to the shareholders and only afier complete repayment of preference share
capital, the equity share capital will be paid off, to the extent available with the Company.

{vii) Inthe event of winding up of the Company, the preference shareholders will not have any right to participate in the surplus assets and
profits of the Company, which may remain after the entire preference and equity share capita! has been repaid, in such proportion as may
be decided by the Board of Directors of the Company at such time.

(viii} Theissue of Preference Shares and the redemption thereofshall be in aocordance with the provisions of the Memorandum and Arlicles
of Association of the Company.”

“RESOLVED FURTHER that the Board be and is hereby authorised to do all such acts, deeds and things and execute all such deeds,
decuments and writings, as it may in its absolute discretion deem necessary or incidental, and pay such fees and i incur such expenses in
relation thereto as it may deem appropriate.”

Property Purchase Transaction with the Holding Company, being a Related Party ufs 188 of the Companies Act, 2013 & Amended
Clause49 ofthe LlstlngAgreement i

I¥ R L BT . LT . T

'

To oonsnd er and if thoughtfit, to pass with or without modification, the following resolution as a Speciat Resolution:

“RESOLVED THAT pursuant to Section 188 and other applicable provisions, if any, of the Companies Act, 2013 read with the Companies
{Meetings of Board & its Powers) Rules, 2014 including any modifications or amendments or clarifications thereon, if any, and Sub-clause Vil
of the Clause 49 of the Listing Agreement or subsequent modification/ amendments thereof, if any; approval of the members of the Company
be and is hereby accorded for entering into Property Purchase Agreement with Manekchand Panachand Trading Investment Co. Pvt. Lid. (the
Holding Company), a related party and issue of 7850000, 9% Cumulative Non Convertible Redeemable Preference Shares of Rs. 10/- each,
at par aggregaling to Rs. 7,85,00,000 {Rupees Seven Crores Eighty Five Lakhs only) as a consideration for purchase of the said property
which is valued at Rs. 7,85,00,000 (Rupees Seven Crores Eighty Five Lakhs only) as per the Valuahon Report received from Mfs. Gandhi &
Associates, Govt Approved Valuers & Chartered Engineers.

RESOLVED FURTHER THAT the Board of Direclors be and is hereby authorised to settle any question, difficulty or doubt that may arise with
regard to giving effect to the above Resolution and to do all such acts, deeds, things as may be necessary in its absolute discretion deem
necessary, proper, desirable and to finalise any documents and writings related thereto.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all or any of the powers conferred on it by or
under this Resolution to any Commitiee of Directors of the Company or to any Director of the Company or any other officer(s) or employae(s) of
the Company as it may consider appropriate in order to give effect to this Resolution.”

Transactions with Related Parties uls 188 of the Companies Act, 2013 & Amended Clause 49 of the Listing Agreement
|~

To consider and if thought fit, to pass wdh orwnthoul modification, the fo!lomng resclution as Special Resolution:

“RESOLVED THAT pursuant to Sectlon 188 and other applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Meetings of Board & its Powers) Rules, 2014 including any maodifications or amendments or clarifications thereon, if any, and Sub-clause VI
of the Clause 49 of the Listing Agreement or subsequent modification/ amendments thereof, if any, and out of abundant caution, the approval of
the members of the Company be and is hereby accorded for entenng into contracts / arrangements / transactions with the following related
parties from the financial year 2014- 15 and onwards up lo the maximurm amounts as mentioned agalnsl each nature or class of contract /
arrangement:- ¢ T

Name of the Related Party | Name  of  Ihe | Nalure of Relationship Nature, Material Temms, | Any  other - relevant |~
. Cirector or KMP Monetary value and Particulars | information
who is related, if of the contract or arrangement
any
Anuchem b.v.b.a. Belgium | Mr. Asit Javen Mr. | Wholly Owned | Transactions relating to the
' Nitin Jani (KMP) Subsidiary Company | Purchase / Sale of goods to
’ ’ I the extent of Rs. 50 Crores
B . - 4 p.a.
Lifestyle Networks Limited | Mr Asit Javer, Associate - Availing Information
{LNL) . . Mrs. Seema Javeri | Common directors/KMP | Technology, Web related and
[ Mr. Abhishek [ in bolh the Companies | other Services as provided by
' . Javeri, Mr. Priyam | and / or holding more | LNL to the extent of Rs. 1
S. Jhaven Me. | than 2% of the paid up | Crore p.a.
Nitin® R." Jani | capital
(KMP)
M/s Amnisera Corporation | Mr. Asit Javeri, Associate Availing Ticketing and travel |-
Mrs. Seema Javerl | Mrs. Seema Javeri is a | Services as provided by the
Mr. Abhishek | partner in the firm Firm to the extent of Rs. 50
' N . Javeri, Lacs p.a.
Phihalo Colours Mr. Pryvam S. | Associate Transactions relating to« the
Chemicals {I) Limited Jhaveri . Common  directors in | Purchase / Sale of goods to
: Mr. Adit Javeri bolh the Companies | the exterit of Rs. 5 Crores p.a.
dnd '/ or holding mare
than 2% of the pald up
capital
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The information with regard to the related parties and the transadions'are mentioned below.- . .

‘[ Name of the Related [ Name of the Director | Nature ‘of | Nature, Material Témms, Monetary
Party or KMP who is related, | Relationship | valve ‘and Particulars of the
it any ) contract or arrangement

Manekchand Mr. Asit Javerd, Common directors in | Property Purchase Agreementt |,
Panachand  Trading { Mrs. Seema Javeri both the, Companies § worlh | Rs. Rs, 78500000
Investment Co Pvi. Lid | Mr. Abhishek Javeri.. | and ‘I or hoiding | (Rupees Seven Crores Eighty
{the Holding Campany) ‘ moré than'2% of the | Five Lakis onty), against which
paid up capltal 7850000, 9 % Cumulativa Non
{ Converiible preference shares of
Rs. 10/- each are proposed to be
issued at par

None of the Directars and the Key Managerial Personnei of the Company and their relatives are congemed or interested, financially 6r otherwise;in
the said Special Resolution(s) except Mr. Asit Javeri, Mrs. Seema Javeri, Mr. Abhishek Javeri, who are also onthe Board of Diréctors of Manékchand
. Panachand Trading Investment Co Pvi. Ltd., the Holding Company andfor holding more than 2% of the paid up capital. © - - - : o

The Board of Directors of the Company recommends the Resolution as setout at ltem No.4 in the accompanying Notice for approval of the members
byg way of Special Resolution.

1
Ite'm No.5 ) . ;

The Audit Committee & the Board of Directors of the Company at their respective meeting hetd on 27’111{2014 have approved certain transactions to
be entered into with some of the related parties of the Company as mentioned hereunder. The Company is entering these transactions with the
related parties in'the ordinary course of business and at arm'’s length basis; but out of abundant caution, the approval'of Shareholders by way of
Special Resolution is being sought pursuant to second proviso to Section 188 of the Companies Att, 2013 read with the Companies (Meetings of
Board and its Powers) Rules, 2014 & Clause 49 of the Listing Agreement. b

The information with regard to the related parties and the transactions are mentioned below:-

. i
Name of the Related Party | Name of  the [ Nature of Relationship | Nature, Material ~ Terms, } Any other
: Director or KMP Monetary vatue and Particulars | information
who is related, if of he contract or ajmngemem
! any
Anuchem b.v.b.a. Belgium | Mr. Asit Javeri, Mr. | Whally Owned | Transactions retating to the
Nitin Janl (KMP) | Subsidiary Company Purchase / ‘Sale of goods to
the extent of Rs.|50 Crores |
) p.a. i
Lifestyle Networks Limited | Mr. Asit Javeri, Associate Availing Information
(LNL) Mrs. S Javeri | G \ directors™MP | Technology, Web lrelated and
Mr. Abhishek | in both the’ Companies | other Servces as provided.by
Javer, Mr. Priyam | and / or holding more | LNL to the extent of Rs. 1
S.  Jhaver, Mr. | than 2% of the paid up | Crorepaa..
Nitin -~ R, Jani | capital |
. (KMP) :
M/s Amnisera Corporation | Mr. Asit Javer, Associste Availing Ticketing' and trave!
Mrs. Seema Javeri | Mrs. Seema Javeri Is a | Services ds provided by the
Mr, Abhishek | partner in the firm Fim to- the externt of Rs. 50
Javeri, Lacs p.a. 1
Fhthalo Colours Mr. .Priyam S. | Associate Transactions relating to the
Chemicals (1) Limited Jhaveri Common directors in | Purchase / Sale bl goods to
Mr. Asit Javeri both the Companies | the extent of Rs, 5,Crores p.a.
and / or holding more
than 2% of the paid up
_capital

Nene of the Directors and the Key Managerial Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in

the said Special Resolution(s) except the directors/KMP mentioned above. \

The Board of Directors of the Company recommends the Resolutions as set out at Item No.5 in the accompanying Notice for approval of the
members by way of Special Resotution(s).

Registered Office: i By Order of the Board
Hira-Baug, 1st Floor, | e, For Sadhana Nitro Chem Lid.
Kasturba Chowk, (C.P. Tank), : /o 2N\

Mumbai - 400 004 . ol i <

CiN: 1.24110MH1973PLC016698 : 4 N.R. Jani
Mumbai, 27" November 2014 : Company Secretary
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to settle any question, diﬁ‘nc’ﬂllty or doubt that may arise
with regard to giving effect to the above Resolution and to do all such acts, deeds, things as may be necessary in its absclute discretion
deem necessary, proper, desirable and to finalize any documents and writings related thereto.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all or any of the powers conferred onitby or
under this Resolution to any Commitiee of Directors of the Company or o any Director of the Company or any other officer(s) or
employee(s) of the Company as it may consider appropriate in orderto give effect to this Resolution.

Registered Office: . By Order of the Board
Hira Baug, 1st Floor, For Sadhana Nitro Chem Ltd.
Kasturba Chowk, (C.P. Tank),

Mumbai - 400 004 : : -, v -

CIN: L24110MH1973PLC016698 "y : 41 N.R. Jani
Mumbai, 27 November 2014 I . -1 A« .- .y Company Secrelary
NOTES - a2 Ca

1. AMEMBERENTITLED TOATTEND AND VOTE AT THE MEETING IS ENTITLED TOAPPOINT A PROXY TO ATTEND AND VOTE INSTEAD
OF HIMSELF AND A PROXY NEED NOT BE A MEMBER OF THE COMPANY. The proxy in order to be efiective must be deposited at the
Registered Office of the Company not less than 48 hours before the commencement of the meeting. .

Aperson can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than ten percent of the total share
capital of the Company carrying voling rights. Amember holding more than ten percent of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person shall not act as a proxy forany other person or shareholder, *

Corporate members intending to send their Authorised Representatives to attend the Meeting are requested to send to the Company a certified
copy of the Board Resolution authorising their representative to attend and vote on their behalf. *

In case of joint holders attending the meeting, the Member whose name &ppears as the first holder in the order of names as per the Register of
Members of the Company will be entitled to vote. ‘ '

2. The Company has appointed Mfs. Link Intime india Private Limited (RTA), C-13, Pannalal Silk Mills Compound, L.B.S. Marg, 8handup,
Mumbai 400 078 as Registrars and Share Transfer Agents for Physical Shares. The said (RTA)is also the Depository interface of the Company
with both NSDL & CDSL. Their Telephone No. 022-25963838, E-mail address: mt.helpdesk@linkintime.co.in, Fax No. 022-25946969.
However, keeping in view the convenience of Shareholders, documents relating to shares wilt continue to be received by the Company at its
Registered Office. Telephone No. 022-23822524, E-mail address: sadhananitro@sncl.com. '

3. The Securilies and Exchange Board of India (SEBI)has mandated the submission of Permanent Account Number (PAN) by every participant in
securities market. Members holding shares in electronic form are, therefore, requested to submit their PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members helding shares in physical form can submittheir PAN to the Company/RTA.

4. All documents referred to in the accompanying Notice and the Explanatory Statement are open for inspection at the Registered Office of the

Company during office hours on all working days, except Saturdays, between 2.00 p.m. and 4.00 p.m. up to the date of the Extraordinary

General Meeting. .

Members are requested to notify immediately Change of Address, Nomination etc. if any, to their Depository Participants {DPs) in respect of

their efectronic share accounts and Link Intime India Private Limited (RTA), or to the Company in respect of their physical shares.

6.  Entrance Pass and Proxy Formis annexed. Members are requested to affix their signature at the space provided in the entrance pass and hand
over the same at the entrance to the place of meeting.

7. Members who hold shares in Dematerialized form are requested to bring their client ID and DP ID numbers for easy identification of attendance
atthe meeting.

8.  Members desiring any information are requested to write to the Company 10daysin advance. .

9. Members who have nol registered their e-mail addresses so far are requested lo register their e-mail address for receiving all communication
including Annual reports, Notices, Circulars, etc. from the Company electronically.

10. Voling through electronic means
1. 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 to its members the facility to exercise their right to vate at the Extraordinary General Meeting
(EOGM) by electronic means and the business may be transacted through e-Voting Services provided by National Securities Depository

o

Limited (NSDL): N ¥
~ta .- - -
The detailed instructions for e-voting are as under :
A, In case a Member receives an email from NSDL [for members whose email IDs are, registered with the Depository
Participants(s)): ) " ~

shy p

(i) QOpen email and open PDF file viz; The said PDF file contains your user ID and password/PIN for e-voting,
(i) Launchinternetbrowser by typing the following URL: hitps://www.evoting nsdl.com/
(iiy  Click onShareholder-Login
+ (v} ‘PutuserlDandpasswordas initiat password/PIN noted in step (i) abave. Click Login. o Tt
a(v) Password change menu appears. Change the password/PiN with new password of your choice. It is strongly recommended not to
share your password with any other personand take utmost care to keep your password confidantial.
(vi)  Home page of e-voting opens. Click on e-Voting: Active Voting Cycles. N
- ¢ (viil)  Select"EVEN" (E-voting Event Number)of Sadhana Nitro Chem Limited. I
(vili) Nowyouare ready for e-voting as Casl Vote page opens. e o
(ix)  Castyourvate by selecting appropriate option and click on “Submit” and also "Confirm” when prompted.
(x)  Uponconfirmation, the message “Vote cast successfully” will be displayed
(xi)  Onceyouhave voted on the resolution, you will not be allowed to modify your vote.
{xii) Institutional & Corporate Sharehoiders (i.e. other than individuals, HUF, NR! etc.) are required to send scanned copy (PDF/JPG
Format)of the relevant Board Resolution/Authority letter etc. togetherwith  attested specimen signature of the duly authorised
signatory(ies) who are authorised to vote, to the Scrutinizer through e-mail to sneshare@sncl.comy with a copy marked to

evoling@nsd!.co.in




In case a Member receives physical copy of the Notice of Postal Ballot [for membars whose email 1Ds are not registered with the
Depository Participants(s) or requesting physical copy]:
{nitial password is provided as below/at the bottom of the Notice of Postal Ballot :

EVEN (E Voting Event Number) USERID USER 1D PASSWORD/ PinN

Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the Downloads section of www.evoting.nsdl.com

Ifyou are already registered with NSDL for e-voting then you can use your existing user {D and password/PIN for casling your vote.

You ¢an also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future
communication(s).

The e-voling period commences on 17/12/2014 (9:00 am) and ends on 19/12/2014 (6:00 pm).

During this period members of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date of
28/11/2014, may cast their vote electronically in the manner and process set out herein above. The e-voting medule shall be disabted by
NSDL for voling thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to change it
subsequently.

The voting rights of members shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off
date of November 28,2014,

Mrs. Kumudini Paranjape, Pariner of Makarand M Joshi & Co., Practicing Company Secretaries, has been appointed as the Scrutinizer
to scrutinize 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 Scrutinizer's Report of the votes castin
favour oragainst, if any, forthwith to the Chairman ofthe Company.

11. The Scrutiniser will submit his report to the Chairman after completion of the scrutiny. The resuft of the voting on the Resolution at the Meeting
shall be announced by the Chairman or any other person authorised by him within two days of the meeting.
12. Theresults declared alongwith the Scrutiniser's report will be posted on the Company's website and communicated to the Stock Exchange(s).

Registered Office: By Order of the Board
Hira Baug, 1st Floor, For Sadhana Nitro Chem Ltd.
Kasturba Chowk, (C.P. Tank),

Mumbai - 400 004

CIN: L24110MH1973PLC016698 . N.R. Jani
Mumbai, 27" November 2014 Company Secrelary

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item No.1and 2

In order to generate long term funds by issue of Preference Shares to the Promoter and/er Promater Group and/or the Holding Company and/or any
other person, the existing Authorised Share Capital may not be sufficient for the purpose. it is therefore considered necessary to increase the
Authorised Share Capital of the Company to the extent mentioned in item No.1 of the Notice, with the consequential alterations in the Capital Clauses
of the Memorandum of Assaciation and Articles of Association as set outin item no. 1 & 2 of the Notice.

The provisions of the Companies Act, 2013 require the Company to seek the approval' of the Members for increase In the Authorised Share Capital
and for the alteration of Capital Clause of the Memorandum of Association and the Articles of Association of the Company and accordingly the Board
recommend the relevant resotutions for the approval of the Members.

Naone ofthe Directors of the Company or key manageriat personnel or their relatives is, in any way, concerned or interested in the resolutions.
Iterm No. 3

Section 62 of the Act read with the Companies (Share Capital & Debentures) Rules, 2014, provides, infer afia, that whenever it is proposed to
increase the subscribed capital of a company by issue of further shares, such shares may be offered to any persons, whether or not those persons
are holders of the equity shares of the company or employees of the company, if authorised by way of a Special Resolution.

Furthermore, as per -Section 42 of the Act, read with the Rules framed there under, a company offering or making an invitation to subscribe to
securities, including Cumulative Nen Convertible Preference Shares on a private placement basis, is required to obtaln the prior approval of the
Shareholders by way of a Special Resolution, for each of the offers and invitations.

The approval of the Members is accordingly being sought by way of a Special Resolution under Sections 42, 55 and 62 and other applicable
provisions, if any, of the Act read with the Rules made there under, for the issue of 7850000, 9% Cumulative Non Convertible Preference Shares of
Rs. 10/- each, al par aggregating to Rs. 7,85,00,000 (Rupees Seven Crores Eighty Five Lakhs only} and to offer and allot the Cumulative Non
Convertible Preference Shares on a private placement basis on the terms and conditions setout hereunder.

Given below is a stalement of disclosures as required under Rule 9{3) of the Companies (Share Capifal and Debentures) Rules, 2014 and the terms
cofissue of the Cumulative Non Convertible Preference Shares: . o

1. The issue of Cumulative Non Convertible Preference Shares is in accordance with the provislons of the Articles of Association of the Company.
There is no subsisting default in the redemption of preference shares issued by the Company or in payment of dividend due on any preference
shares issued by the Company. gy




The Preference Shares shall be cumulative, non participating and non-convertible.
The objectoftheissue is to strengthen the long term capital base ofthe Company.

The Cumulative Nan Convertible Preference Shares will be issued and offered on a private placement basis in accordance with the provisions
of Section 42 of the Act and the Rules made there under.

Otherterms:

Issue size 7850000, 9%Cumulative Non Convertible Preference Shares of Rs. 10/- sach
Issue Price R . At par

Basis on which the price has been ardved at: | Valuation Report received from Mfs. Gandhi & Associates, Govt, Approved Valuers
& Chartered Engineers being the Registered Valuer.

Nature of shares Cumulative Non Convertible Preference Shares.

Rate of Dividénd . ’ 9% p.a. Cumulative

Terms, Tenure, Manner, Price anc Made of | Preference shares shall be non convertible and redeemable at the aption of the
Redemption, Company at any time after 3 (Three) years but not later than 10 (Ten) years from
the date of allotment.

Redemption shall be at par in accordance with Section 55 of the Act, out of
profits avaitable for distribution as dividend or out of proceeds of a fresh issue of
shares made for the purpose of redemption,

Expected dilution in equity capital upon | Nil, since the Preferance Shares are Non Convertible

conversion of preference shares

6. The current equity shareholding pattern of the Company is as under:

§r. | Category Current Shareholding Pattern
No. (as on 28/11/2014- Cut off Date)
No. of Shares % of Holding

(A) | Promoter Holding
1. Indian
Individual 564446 6.13%
Bodies Corporate 5960611 64.78%
Ferelgn
Sub Total (A} 6525057 70.92%
Public Halding
Institutions
Mutual Funds 560 0.01%
Financial Institutions & Banks 821 0.81%
Nort institutions
Bodies Comporate 260419 2.83%
Individual hotding shares upto 1lakh 1495038 16.25%
Individual holding shares 1 lakh and above 750599 8.16%
NRI 42898 0.47%
Hindu Undivided Family (HUF) 89406 0.10%
Clearing Members 6009 0.07%
Cther Directors & their Relalives 110223 1.20%
Sub Total (B) 2675773 29.08%
Shares held by Custodians and against which 0 0.00%
Dep y Receipts have been issued
Sub Total (C) o] 0.00%
Total (A+B+C) 9200830 100.¢0%
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The Directors commend the Resolution at ltem No. 3 of the accempanying Notice, for the approval of the Members of the Company.

None of the Directors or Key Managerial Personnel or their relatives are deemed to be concerned or interested in this resolution except Mr. Asit
Javeri, Mrs. Seema Javeri, Mr. Abhishek Javeri who are also on the Board of Directors of Manekchand Panachand Trading Investment Co. Pvt. Ltd.

Item No.4

The Audit Committee & the Board of Directors of the Company at their respective meeting held on 27" November 2014 have approved the proposed
Property Purchase Agreement to be entered into between the Company and Manekchand Panachand Trading Investment Co Pvt Ltd which is
valued at Rs. 7,85,00,000 (Rupees Seven Crores Eighty Five Lakhs only) as per the Vatuation Reportreceived from M/s. Gandhi & Associates, Govt.
Approved Valuers & Chartered Engineers and consideration to be paid to Manekchand Panachand Trading Investment Co Pvt Ltd by way of issue
of 7850000, 9 % Cumulative Non Convertible preference shares of Rs. 10/- each at par, aggregating to Rs. 7,85,00,000 (Rupees Seven Croras
Eighty Five Lakhs only).

This transaction is being entered into at a fair price which is calculated on Armv's fength basis. However, since transaction is notin the ordinary course
of business of the Company, as a matter of abundant caution, the Board of Directors of the Company has given its approval for this transaction under
Section 188 of the Companies Act, 2013. Further the approval of the shareholders of the Company is being sought under the provise to Section 188
of Companies Act 2013 because the value of this transaction is exceeding the limits of 10% of the net worth of the Company, as mentioned under
Rule 15(3)(ii)(a)(ii} of the Companies {Meetings of Board and its Powers) Rules, 2014, and also the limit of 10% of the annual consolidated turover
of the Company as perthe last audited financial statements of the Company, as mentioned in Clause 49(VIi) of the Listing Agreement entered into by
the Company with the Bombay Stock Exchange. :




