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National Stock Exchange of India
"Exchange Plaza",
C-1, Block G,
Bandra- Kurla Complex,
Bandra (E),
Mumbai - 400 051.

Scrip Gode : APARINDS

KinC Attn. :

The Manaqer. Listinq Department

Bombay Stock Exchange L1d.,
Corporate Relationship Department,
1"tFloor, New Trading Ring,
Rotunda Building,
Phiroze Jeejeebhoy Towers,
Dalal Street, Fort,
Mumbai - 400 001 .

Scrip Gode : 532259

Kind Attn. :

Corporate Relationship Department

Sub,: Intimation under Glause 31 and all other applicable Clauses
of the Listing Agreement

Dear Sir,

We hereby inform the stock exchanges that an Elitra-Ordinary General Meeting of the Equity
Shareholders of the Company will be held on Friday, the 29'n April, 201 1 at 1 1.00 A.M. at
Vadodara to seek approval of shareholders by way of $pecial Resolutions in respect of the
following Agenda ltems:-

L Amalgamation of Uniflex Cables Limited (UCL), a Subsidiary of the Company with' the
Company i.e. Apar Industries Limited (AlL) subject to the approval of the Board for
Industrial and Financial Reconstruction (BIFR) and other regulatory approvals.

lssue of Shares of Apar Industries Limited (AlL) in exchange of the shares of Uniflex
Cables Limited (UCL) consequent upon amalgamation of UCL with AIL subject to lhe
approval of the BIFR and other regulatory approvals.

Approval of Amalgarnation of Marine Cables & Wires Private Limited, a Subsidiary of
Uniflex Cables Limited with AIL subjecl to lhe approval of the BIFR and other regulalory
approvals.

The issue of 3,636,363 (Three Million Six Hundred Thirty Six Thousand Three Hundred
and Sixty Three) Equity Shares of Rs. 10/- (Rupees Ten only) each at a price of Rs. 2201
(Rupees Two Hundred and Twenty only) per share on preferential allotment basis under
the provisions of Section 81(14) of the Companies Act, 1956 to Templeton Strategic
Emerging Markets Fund lll, L.D.C.

Alterat'on of Articles of Association of the Company.

Re-appointment of Dr. N. D. Desai as Technieal Advisor / Management Consultant of the
Company and payment of fees / remuneration to him.
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7. Payment of Commission to Dr. N. D. Desai as Non-Executive Chairman / Director of the
Company.

Six copies of the Notice calling the said Extra-Ordinary General Meeting of the Company are
enclosed herewith for your information.

Please bring the above to the notice of members and investors.

Thanking you,

Yours faithfully,
FOR APAR INDUSTRIES LTD.

(SANJAYA KUNDER)
COMPANY SECRETARY

Encl. : As Above



APAR INDUSTRIES LIMITED
REGD, OFFICE : 301, PANORAI\,4A COMPLEX, R' C. DUTT ROAD'VADODARA * 390 OO7.

NOTICE OF EXTRA-ORDINARY GENERAL MEETING
NOTICE is hereby given thal an fxlra-Ordinary General N/e6ting o{ the Equily Shareholders of Apar Industrles Umiled will be held at the

Auditorium of th;V;niiya Bhavan, Central cujarat Chamber of Commerce, Race Course Circle, Vadodara - 390 007 on Friday, the 2gth April'

2011 at 11.00 A.M. to lransacl lhe following business:

1. To consjder and if thought fil,10 pass, with or withoLrl modiflcation(s), the lollowing resolution as a Special Resolution.

,,RESOLVED THAT subject to the sanction of lhe Board for Industrial and Financial Reconshuction (BIFR) under the provision ol Sick Induslrial

Companies (Special Providons) Act, '1985 (SICA) / or any such concefned authoritJ( a draft Scheme of Amalllamalion of Llniflex Cables Limited

(UCL), with li1e Company as laid before lhe meeting be and is hereby approved and the Eoard of Directors of the Company (hefeinafter refeffed

tc as the"Board". which tefm shall be deemed to include any Committee which lhe Board may have constituted or hereafter conslitule to exercise

its powers including the powers conferred by this Resolution) be aulhorized to accept such alleralions and modificalions in the said Scheme as may

be slipulated or required by BIFR I or any such concemed auihority Operating Agency State or Cenltal Government authorilies and other concerned

persons if any, while sanclioning or pa icipaling in the Rehabilitation Scheme by way of Amalgamalion and / or granting such appfovals, if any

;equifed in connection thercwith,whlch the Board maydeem {lt and in the intefest ol the Company and lo do such act6, deeds,things and mallers

as may be necessary lo give effecl lo the said Scheme of Amalgamation'

?, To consider and if thought fit, io pass, with or wilhout modification(s), the following fesolution as a Special Resolution i

,,RESOLVED THAT in accordance wiih the provisions of Section 81 , 81 (1A) and all other applicrble provisions, if any, of the Companies Acl,

1956 or any stalulory modification of re-enactmenl thefeol lor the time being in force and in accordance wilh the provisions of the Memorandum

and Articles of Association of the Company and any olher rules/ regulalions/ guidelines, noUficalions, circulars and clarifications issued thereon

from time to time by ihe Governmenl of India (GOl), the Rese|ve Fank of lndia (RBl), the SecLlrities and Exchange 8oa.d of India (SE8l) and/or

prescribed by lh€ Listing Agreements entercd inio by the Company with the Slock Exchanges on which the Company's shares are listed, or €ny

olher relevant aLlthority from time to time and subject to such approvals, permissions and sanctions, consents and I or permissions and subject

abo to such lerms, conditions and modiiicalions as may be prescribed or imposed while granling such apprcvals, sanciions, pefmlssions and I or

consent and agrced to by the Board oJ Directors of the Company (hereinafter referred to as lhe"Board", which term shall be deemed lo inciude

any Committee which the Board may have mnstiluled or hereafler constitute to exercise its powefs including lhe powefs conterred by this

Resolution), the consent, authority and approval of lhe Company be and is hereby accorded to the Board to the issue and allolment ol one equity

share of Rs. 1Of each of the Company to the shareholder(s) of Uniflex Cables Limited (LJCL) in exchange of Ten equity shares of Rs.10/- each

fLllly paid up, held by it / lhem in UCL or as may be delermined in the Rehabilitation Scheme of Amalgamation / finally sanctioned by Board tor

Industrial and Financial Reconstruclion (BIFR) or any such concerned authority / Parties and in case of any change, the matter should be placed

before the Board of Directors and lhey be aothorized to accept and / or execute sucfr change in accordance wiih finai approval of the Scheme

by BiFR of any such concerned authodty and lhal the shares so issued and allotted shall be subjecl to lock in period as specified in Regulation

78 of SEBI (lssue of Capital and Disclosufe Requirements) Regulalions, 2009

FURTHER RESOLVEO THAT in the evenl of any shareholder ol UCL becoming entjtled to any fraction of the shares of lhe Company as a

resi.tlt of such issue, no lractional cerliflcates shall be issued by lhe Company and such f€ctions shall be consolidated into whole sharcs and

the Board of Directors ot the Company will allot such shares to any person or persons as they may, in their absolute discrction, deem fit for the
pLlrpose of holding and selling such whole shares ai such lime or limes al such price or prices as may be approved by the Board o{ Directors ot
the Company and the aggregate sale proceeds of sr]ch whole shares, aftor defraying all costs, charges and expenses of sale, shall be distributed
pro-fala amongsl such members of UCL as would olherwise have been entitled to such fractions of the shares ol the Company pursuanl to the

Scheme.

FURTHER RESOLVED THAT the Fquiiy shafes so ailolled by the Company to the membe(s) of lhe UCL shall in all respects rank pari-passu

with the exisling equity shafes of the Company fof dividend and voling righls etc. and sha'l be subject 10 the pfovisions of the Memo€ndum and

Arlicles of Association of the Company.

FURTHER RESOLVEO THAT the Board of Dircctors ()1 the Company be and is hereby empowefed to make such changes in the number of
shares to be allotted, the fatio of shares 1o be allotted and such other changes as may be required in the Scheme of Amalgamation by the BIFR

of any such concerned authority, Governmenl and olhcr authorities while granting lheir approvals and vlhich are acceptable lo the Boafd of
Directors of the ComDanv-'

3- To considef afid if thought fit, to pass, wiih or withoul modificaiion(s), the fo lowing resolution as a Special Resglution:
,,RESOLVEO THAT subject 1o the sanction of lhe Board for Induslrial and Financial Reconslruclion (BIFR) under the provision ot Sick Industrial

Companies (Special Provisions) Act, 1985 (SICA) or any such concerned aulhorily, a draft Scheme of Amalgamatlon of l\,4arine Cables & Wires

Private Limiied (NiICWPL), with the Company as laid before the meeting be and is hereby approved and the Board of Directors of the Company
(hereinafler referred to as the "Board', which lerm shall be deemed 10 include any Commillee which the Board may have consliluled o. hereafler

constitute to exercise its powers including the powers conferred by this Resolution), be and is hereby authorized to accept such alterations and

modifications in lhe said Scheme a6 may be slipulated or required by BIFR / or any such concemed authodty, Operaling Agency, State or Cenlral
Government aulhorities and otherconcerned persons if any,whi{e sanctioning orparlicipaling in the Rehabililalion Scheme bywayof Amalgamation

and / or granling such approvals, ii any reqirired in connection lherewilh, wlrich the Eoard may deem fit and in lhe intercst of the Company and to
do such acls, deeds, things and matterc as may be necessary to give effecl 10 the said Scheme of Amalgamalion.'

4. To consider and if lhought fit, to pass, wilh or withoul modiflcalion(s), the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to lhe provislons of Seclion 81(1A) and all olher applicable provisions, if any of the Companies Act, 1956 {lhe
"Acf,inctuding any statutory modiflcation or rc-enactmentthereofforthe time being in forco), and in accordance wilh the applicable provisions of
Foreign Exchange Management Acl, 1999 and rules and regulations made ihereunder (the'FEMA Regur"tion$"), the guidslines and clariflcations

@)



issued by the Governmenl o{ India ("GOf), Securities and Exchange Board oi India ('SgBr") including Securities Exchange Board of lndia

(lssue of Capiial and Disclosure Requifemenls) Regulations, 2000 (the'SEA, 
'CDR 

Reguralions') and enabling provisions o{ lhe Articles ol
Association of lhe Company, the Listing Agreemenl enlered into between the Company and each of lhe stock exchanges on which the securities

of the Company are lisled (colleclively lhe "stock Exchanges"). and subject 10 all such approvals, permissions, consenls and sanctions of any

authoaties, as may be necessary, including the approval ot the Foreign Investment Promotion Board ('FrPg'), Reserve Bank of India ("R80,
SEBI or any olhef relevant authorilylfom lime lo lime, or app.ovalfrom banks,financial inslilutions or other l€nders of the Company and subject

to su6h conditions and modifications as may be prescribed or imposed by any one or more of them while granting any such approvals, consents,
permissions of sanctions and as agreed to by the Board,3,636,363 (Three Nrlillion Six Hundred and Thirty SixThousand thfee Hundfed and Sixty

Three) Equjty Shares (lhe"lnvastor Equity Share) ol Rs. 10 (Rupees Ten only) each al a premium ol Rs. 210 (Rupees Two Hundred and Ten

only) per Investor EqLlity Share, in accordance with SEBI ICDR Regulalions and other relevant guidelines/ regulations as may be appli.€ble, be

offered, issLled and allolted lo Templeton Slralegic €merging l\,4arkets Fund lll, L.D.C. established under the laws of Cayman lslands ("/r,vostof),
having its regislefed office at c/o [,4aples Corpofate Services Lld., PO. Box 309, Ugland House, Grand Cayman, KY1-1 '104, Cayman lslands. on a
preierential allolmenl basis jn accordanc(] willr the terms and condilions and in sllch rnanner as is conlemplated in the S{]bscriplion and lnvestor

Righls Agreement daled 31sl March 2011 .

RESOLVED FURTIIER THATI

(1) the Investor Equity Shares to be so issued and allolled be subjecl lo lhe provisions of the Nlemorandum and Articles ol Association of the
Company and the provisions of SEBI ICDR Regirlaiions, and shall rank pai passu with the then existing equily shares of lhe Company
in all fespecls and be listed and have the same voling rights as the exisling equity shares and that the equily shafes so allotted during
the financial year shall be entilled lo dividend, if any, declared incl0dlng olhef corpo|ale beneils, if any for the financial year in which the
allolmeni has been made and in all the subsequenl years;

(2) the relevant date for the purpose of delefmining the price of the Invesiof Equily Shares in accordance with the SEBI ICDR Regulalions
be fixed as 301h N4arch 201 1, being 30 days prior to 29th Apfil,201 1 (i.e. 3odays prior to the date on which meeting of the general body of
sha.eholdefs is held, in terms of Seclion 81(1A) of the Acl to consider the proposed issue),

(3) the offet issue and allolment of the lnvesior fquily Shares be made not laler than, 15 (fifteen) days frorn the date of shareholders approval
(subject to the provision of the SEBI ICDR Regulations)i

(4) the Board beand is hereby authorised 10 lake all such acts and complywilh allfofmalities and pfocedures reqirired to be complied with in

relation lo lhe issuance of the lnvestor Fquity Shares including filing ol lhe return of allotment with the Registrar of Companies and the
necessary documenls wilh lhe RBI and other authorilies,

(5) the Board be and is hereby authodsed to decide and approve any other lerms and condition6 of lhe issue of the Inveslor Equity Shares and
also slrall be entiiled, subjecl lo agreemenl wilh Inveslor 1() vary, modify of alter any of the terms and conditions, as i1 may deem exp€dien1,
withoul being required lo seek anyfirther consent of approval of the Company in General Meeling, subject howevef lo compllance with lhe
provisions of all applicable law guidelines, notilication, rules and regulalions;

(6) the Boafd be and is hereby aulhorised to delegate all or any of the powers herein conferred by lhis resolulion to any Direclor of Difeclors or
any C,ommittee of Direclo6 or any olhef employee or officer of the Company (as it may considef appfopdate) to give eliecl lo lhe afofesaid
resolulions.

RESOLVED FURTHER THAT for the purpose oi giving effecl to lhis resolulion, the Board be and is hereby authorised to take such steps and
10 do alJ such acts, deeds, malters and things, as il may in its absolute discretion deem necessafy proper or incidenlal to this resolution and to
seitle any question, difticulty or doubt thal rnay adse from time to time in regard 1o the oflet issue and allotment of the Investor fquily Shares to
the Inveslor and iuriher to do all such acts, deeds, mallers and lhings and 10 finalise and execule all documents, papers, agreements, deeds and
wrilings as may be necessary, desi|able or expedienl as it may deem fitl'

5. To con6ider and if thoughl li1, 10 pa6s, wilh or without modificalion(s), the following fe6olution as a Special Resolution

"RESOLVED THAT pursuant 10 Seclion 31 and all other applicable provisions, if ani4 of the Companies Act, 1956, approval oI the shareholders
be and is hereby accorded to aller and amend Ariicles of Associalion to incllrde the provisions ot Subscriplion & Inveslor Rights Agreemenl
enlered into beiween the Company and Templeton Slrategic Emerging N,,larkels Fund lll, L.D.C. ("lnvestor").

RESOLVEO FURTHER THAT

('1) the definilion of'Affiliate'in the exisling Article 2(a)of the Articles ol Associalion which reads as lollows:

""Affiliate" means, in rclation b any Person. any entity controlled, directly or indirectly, by that Percon, any entity that controls, direally or
indirecdy, tha( Percon, ot any entit\/ under common control with thal Percon or, in the case ol a natural person, any Relative (as such tem
is defined in the Act) of such pe|son. For the purpose of thi6 defrnition:

(i) "control means the power to dircct the management and policies of an entity whether thrcugh the ewnerchip of volng capital. by
contract or othetwise, and

(ji) A holding or subsididry company of any enlity shall be deemed 10 be an Affiliale ol thal enlityi"

is replaced in enlirely by ihe following:

""Affiliate means. in relation to any Person. any entity Contrc ed, dirccfly or indirectly, by that Person, any entity that Contrcls. dirccdy or
indireafly, that Person, or any entity unde( common Control with that Person or, in the case ot a naturcl pe6on, any Relative (as such term
is delined in the Ac ofsuch Der$on. Forthe purDose otthisdefrniilon:

(i) "Control' means he power b direct the management and policies of an entity whether fhrough the ownership of voting capital,
thtough the ight to appoint a majoity ot dircctors lo the board of an entity, by contract or otheryise (and the terns "Controlled" and
'Contrclling' shall be construed aoaotdingly unless rcpugnantto the context), and

(ij) A holding or subsidiary company of any entity shall be deemed to be an Affiliate ot that entiy,

Withoui linilting the generality of ihe fofegoing, with respect 10 the Inveslot the term'Affiliate""shall also mean (a) any Person thal acquires
the Inveslor;and (b) any fund (present and in future) or colleclive inveslment scheme of which ihe lnvestor or its Affiliale is an investment
manager of general parlner."



(2) The following definition of 'ARIA ll"be deleted ffom the existing Arlicle 2(a) of lheAfticles of Association.

ARIA II

"ARIA ll" means Aia lnvestment Paftnes ll. LP and / ar its subsidiaies

(3) The iollowing definition of agreemenf' be inseded in Article 2(a) of the Articles of Associalion:

'.'Agrcement' means the S./bscipfio, & lnyestor Rights Agreement dated 31st March 2011 belt/een the Company and tha lhvestar'

(4) The definilion ot "Boafd" in the exisling Afticle 2(a) of the Articles of Association which rcads as follows:

'"'Boatd' or the "Board of Directors" means a meeting of the Directots duly called and constituted. or as the case nay be the Ditectors

assembled a( a Boad, or the rcquisjte numbet of Diectors assembled at a Boatd, or lhe requisite number ol Arectors entAed b pass a

circular rcsolulion in accordance with these Atticles, orhe Directors ol the Company collectively"

is replaced in entirely by the followingl

""Boad" ot the "Boatd of Directos" me ans the Board of Directars of the Company or any Commiftee thereof"

(5) The definilion oi "Business'in the existing Article 2(a) of the Arlicles of Associalion which reads as follows:

"'8US/NESS" meaDs fhe business cuftenUy belng caried out by the Company namely the manufaduing and matueting of uninsulated

conductots of all types, polymers and speciality oils (including trcnsfomerc oils)."

is replaced in entifety by the Jollowingi

"'BUS/N8SS" fieans lhe business currently heing caried out by lhe Company namely the manufactuing and narketing of uninsulated

conductots of alltypes ahd speciality ails (including tnk$farmerc oils)."

(6) The deiinilion of "Eusiness Day'in lhe existing Article 2(a) of the Articles of Association which reads as follows:

"'Eusjness Day" means a day (excluding Saturdays and Sundays) on which banks geherally are open in Mumbai, lndia, New York, USA

and Hong Kong and Port Louis, Mauitius torthe transaction of normal banking busine66."

is replaced in entirely by the followingi

""Busness Day" means a day which is not (a) a Saturday or Sunday: nor (b) a day on which banksin Mumbai and Mauitius are closedfor
o rdi n a ry b a n ki ng bu si n e ss."

(7) The following definition of .Confidential lnformalion'be inserted in Aflicle 2(a) of the Articles of Assoclation:

'"Confidential Infomation" includes but is not limited to infomatian rclating to the b./sress, allalfs, peiormance and finances of the
Company or any company. which is lot he time being, a Subsidiary of the Company, and trcde secrcts (including, without limitation,
technical data and know-how) relalng b fhe buslress of fre Conpany ot any company, which is lor the tine being, a Subsidiary ol the
Company or of any of its respective allents or ousfome,rs.'

(B) The following definition of "Connected person/Concern'be deleted from the existing Article 2(a) of the Arlicles of Association.

"Connected Pe$on/Concem" means any rclated pafties (as defined in Accounting Standard 18 prescibed by the Institute of Chaftercd
Accountants ot lndia).

(9) the following deiinition oI "Day6" be insefted in Afticle 2(a) of the Articles of Association:

"'Days' sh all me an'calend ar daysi'

(10) The detinition of "Direclors" in the exisling Aflicle 2(a) ol lhe Articles of Association which reads as lollow6:

"'Arccb6" nean6 the Dircctors for the time being of the Company or, as the case may be, the Atectos assembled at a meeting of the
Board ar ac ng by circular rcsolution underthe Atlicles.'

is replaced in entirely by lhe following:

""Direcbrs" shall mean a director on the Board from time to lme appointed from tine to fme in accordance with applicable laws:

(11) The definition of"investor"in the existing Article 2(a) of the Aflicles of Associalion of which reads as follows:

""lnvestol' means Shinny Limited, a company incorporated and regi\tered under {he laws of Mauitius and having its office at c./a Citco
(Mauitius) Limited, sth Floof Cathedral Squarc, Pott Louis. Mauitius which expresson sha4 urless if be repugnant to the cantext or
meaning thereof, be deemed lo meao and ificlrde ifs sr-/ccessors ard a$srgns.'

is replaced in entirety by the following:

""lnvestof' neans Templeton Strategic Emerging Matuets Fund lll, L.D.C., a company incorporcted undet the Iaws of the Cayman lslands,
having its registered oftice at c/o Maples Cotpotate Seryices Ltd.. P.O. Box 309. Ugland House, Grand Cayman. KY1-1104, Cayman
lslands. which expression shall, unless it be repugnant to the conbrt or meaning thereof, be deemecl to mean ard include lfs successors
a n c! pe mitted a ssign s."

(12) The definilion of "ln\€stor Shares'in the existing Arlicle 2(a) of the Arlicles of Associalion which reads as follows:

""lnvestor Sharcs" mears lhe Subscipfro, Shares and the Equity Shares held by the lnvestot and/or any member ol the lnvesbr Group at
any tihe and from time to time, including without limitation the Equity Sha/es Asued or coDversion of the Subsciption Sbares,"

is fepldced in entirety with the following:

""lnye€tor Sharcs" means the Subscipfon Sharcs and any other Equity Shares o( Secuitie6 canveftible into, or exchangeable for, Fquity
Srares as may ba subscibed (o from time to tine by the Investor ar any of ik Afiiliafe!'

(13) the definiljon ot'Losses'in the exisling Article 2(a) of the Articles of Associalion which reads as follows:

""L06$es" means all dirccf /osses, cosfs, and charyesincluding reasonable out-of-pockei expeDses,'



is feplaced in entirety wilh the following:

.,,fosses, mears a// dirc cl losses, daims, liabililres, cosfs, ard damag es, including interesls and penalties with respect thercto and out-of'

pocket expenses. including reasonable aftorneys and accountants fees and disbursemenb."

(14) The lollowing definilion of "Marine Cabl€s'be inserted in Arlicle 2(a) ol ihe Arliclos of Association:

',Maine Cabtes" means Manne Cables & Wres Pnvate Limited having its registered office at Apa( House, Coryorate Park, Sjon Trcmbay

Road. Chenbur, Mumbai 400 071."

( 1S) The delinilion of "Ordinary Course of Eusiness'in the existing A.ticle 2(a) of the Arlicles of Association which feads as follows:

""Odinary Cource ol B(srress"ls defned as aty business acflvldes that rclate to the Companys Bus/nesq"

ls repla. ed i|| ils entrfcly by lhe following

""Ordinary Course of Business" shatl mean the otdinary course ot business cof,sisferf wlh past custom and pncfce (includingwith rcspect
to quantity and frcquehcy). but only to the extent consislent with applicab!e Law and the custon of entities engagedln ihe same busiress

of the Company."

('16) The definition of "Paid up Capital" in lhe existing Af {icle 2(a) of lhe Arlicles of Association which reads as {ollows:

""Paid up capital or "Capital paid up' includes capital credited as paid up."

is replirced n rls enl rcly uy l\e lo'lowing

""Paid-Up Share Capital" sha mean the fu y dituted equity share capital ofthe Company from time to time."

(17) The definit'on of "Pronrolers' in lhe existing Article 2(a) of the Arlicles of Associalion which reads as jollows:

""Prcmote|s" means Dr. N. D. Desai. Shi K. N. Desai and Shi C. N. Desai."

is replaaFd in ils enlifety by the following

""Prcmoters" means Dt. N. D Desai, ShiK.N. Oesal ShiC. N- Desai,Ii/Vs. Chaitanya N. DesaiFamily frust (Trustee Dr. N. D. Desai), M/s.

Kushal Chaitanya Desai Family Ttust (Trustee DL N. D. Desai). M/s. Koshal N. Desai Family Tru$ (frustee Dr. N. D. Desai), Mr. Rishabh
K. Desai Ms. Gaunngi K. Desai, Smt. Nooput K. D.sai, Apat corporation Pivate Limited and Scope pivate Limited."

(18) The following definilion of "Reorganisalion'be inserted in Article 2(a) ol lhe Aflicles of Associalion:

""Reorganisation' means every issue by way ol capitali5a(ion of profits or reseryes and every issue by way of ights ot bonus and every

consolidalion or sub-division or reduction of capkal, buy-back of Equify Shares or Securlles or capi(al distibution or other rcconstruction or
adjustment relating to the equity share capital of the Campany and any analganatian ot reconstruction aflecling the equity share capital
of the Company."

(19) The following definilion of "Securities" be inserted in Article 2(a) of the Arliclos of Associalion:

'"Secuities' has the meaning given to such term in the Secuities Contrccts (Regulation) Act. 1956."

(20) the following definition of "Shareholders" be inserted in Article 2(a) of the Arlicles ot Association i

"'Shateholde$" shall mean all (he holderc of Equity Shares, including but not liniled to the lnveslor and the Promotats."

(21) The definition ol "Subscription Shares" in the existing Afticle 2(a) of the Articles of Association which feads as follows:

""Subsciption Shares" means the 3.445,978 5.407. Cumulative Compulsoily Conveiible Prelerence Shareswith pafticipating ights af Rs.
185/- each issued by the Company to the lnvestor."

is'epJaced in ils enlirety by the follnwing

""Subsciption Shares" mears 36,36,363 ('Thitty Six Lacs Thitty Six Thousand fhree Hundrcd and Sixty Thrce") Equity Shares of the
Company of Rs. 10/- (Rupees Ten) each ofthe Company."

(22) the following definition of"Uniflex'be inserled in Arlicle 2(a)of the Aflicles of Association:

""Uniflex' means Unif,ex Cables Umited having its rcgistercd office at Apat Hause, Corporate Pa*, Sion Trombay Raad, Chembur, Mumbai
400 071."

(23) The following Afticle 11 ol the Afticles of Associalion be sland deleied ln its entirety:

" 17. SUSSCR/PTTOw SHARES

(1) The Conpany sha duly pay the rcquisite amount af stamp duty in respect of the Egully S/,afes to be issued on conversion of
the Subsciption Sharcs and shall L/se its besf endeavorc (i) to take all actions tot the credit of thc Equl4l Shafes to be /ssu€d on
convercion of the Subscipdon Shareq to the depositary account af the lnvestor (the details ot which sha be provided by he lnvegol
b the Conpany in advance) within Seve, (7,) 8us/ress Days of such convetsion, as tbe case may be and (ii) to take all rcquisite
actions (including all actions rea\onably requested by the lnvestor) to procurc that the Equity Shares issued on conversion ol the
Srbsc,rpllor Srarrs are l6ted on the Fxchanges within Fifteen (15) days of their issue and for this purpose shall obtain the final listing
approval of the Exchanges. Provided. however, the Company 6hall obtain final listing apprcval oftho exchanges as atoresaid within
thitty (30) days tron the date afissues ofthe Equity Shares on convercjon.

(2) The Company shalldeclare a preference dividend oi 5.40% per annum on the Slrbscfiption Shares prior to their con!€rsion inlo Equity
Shares.

(3) The Company shall ensure that lhe Subsc.iption Shafes afe converled inlo Equily Shafes in accordance wilh theif lerms."



(24) The existing Article 23A(a) ol the Articles of Associaiion which feads as follows:

'.',25A. (a) Subject to these Attide6, the lnveslor shall be entitted to assign alt but not less than all ik ights and trcnsfet its obligations

hercunder b ;ny permitted Inve*or Noninee, prcided (t) the lnvestor has transteffed the Subscrpliot Sha.es and/o( fquity shares to

such ttansferee; 6) such tnnslerce continues to hold not |ess than 5% of the outstanding Equity Sharc capital (or SubsctptioD Shares

conveftible into such Equity Shares) of the Campany and (iii) the lnvestor, aft6r such tnnsfer, holds less than 
'yo 

of the Equid/ Share capital

af the Company. For this purpose, "permitted lnve\lor Nominee' shall mean Affilia.es of the lnvesto( and the lunds advised, managed

or related to th; lnvestor. For the purpose of such assgnmenl the company shall execute such instruments as may be required by the

Investor. proided that such person shal! not ba a conpetitor or supplier to the Company. On assignment of such ights by the Investor to

permitted lnvestor Nominee, the Inve*ar shall cea6e to be enftled to exercise the ights available to it hereunder ' 
ptovided at eny one

point of time, only one ol the Inveitor andthe transferee under this Atlicle 2SAshall be enftled to exercise the ights and be subject to the

o bl i g ati o n s h e reu n de r.

The lnveslor shall not be erfiied fo assgn lfs ights and obligations, hereunder, save and oxcept as provided in this Atticle 234 "

is rcplaced in rls enlrrety by the following

"23A. (a) Subject to Atlicle 67, the lnvestor shall be entided to assign its tights and/or transter its obligations hereunder'

(25) The existing Article 23A(c) oJ the Afticles of Associalion which reads as follows:

.(c) Vt/ithout prejudice to the above, any of the ights af the Investor hereunder may be exercised by any membet ot the lnvestor Group an

behall of the !nvestor. Any ighb granted to the lnve,tor hereunder may be directly exercisable and enlorceable by ARIA II as if such

ights have been grcnted direcuy to ARIA ll instead of having been granted ta the lnvestot"

is replaced in ils entifety by the following:

',(c) Without Wejudice to the above, any otthe ights al the lnveslot hercunder may be exercised by any member olthe lnvestor Group on

behall of the Investar.'

(26) The following exisling Arlicle 23A(d) of the A.ticles ot Association be deleted in ils eniirety:

,'(d) lMthaut prejudice to the above, the Investot may transfer any of its ights and/or obligations to any person with the phor consent ot the

Company."

(27) The exisling Article 67(1) of the Arlicles of Association which reads as follows:

"62 (1) fi the time, aftet conversion of the Subsciption Shares into equity shares, the lnvestor continues to hold 5 a'4 o( morc of the

outstanding equlty sharcs ofthe Company ortill Septembet, 2008, whicheve(is ealier the Promotes shall no( Transter any Equtry Shares

of the Company as a consequence ofwhich they cease to legally and beneficially hold, at all times. in the aggregate, at least 50.1% of the

then Equity Share capital ofthe Company. Vr4thout prejudice lo the aforesaid, in the event that the Pronoters cease to hold at least 50.1",4

of the Equity Sharc capital ofthe Company, then the Prcmoterc shall not be entiUed to Transfer any fufther Equity Shares aslong as they do

not hold at least 50.1% afthe Equity Share capital of the Company. fhe Promoters shall not pledge or otheNi$e encumber any ofthe Equity
Shares held by them to any Person, 6ave and except an encumbrance in favour of the bank6/s and lende6 ol the Company to secure any

!ndebtedness olthe Company. Proided however thal the Promoters may tansfer the Equity Shares held by them to an Affiliate or Relative
(as defined in the Act) of the Promoters or inter-se the Prcmo(erc, subject to:

h) The translerce shall execute a Deed of Adherence: and

(b) At least 25% of the share capital of the Company, in aggregate, shall remain with the Prcmoterc''

is replaced in ils enlifety with lhe following:

"67 (1) The Conpany wi , subject to the provision of the applicable LaW exerctse allis nghts anct powers to ensuie thatthe Equity Sharcs

olthe Company are dealt with in the manner petmitted under lhese Aftides. Any Transfer or aftempted frcosfer of any Equity Shares and/
or Secuities of the Company in violation ol the Afticles shall be void. and, to the extent it iswithin the reasonable contrcl ofthe Company.

no such Transfer shall be recorded on the Company s books and the puryoded transterce in any such Transler shall not be trcated (and

the purcofted tran sfe ror shall be treatedl asthe ownerofsuch Seaui estorall putposes"

(28) The existing Article 67(2) of the Articles of Associalion which reads as follows:

"6f (2) The lnvestorshall be entided to dealwith and dispose otf the Subsciption Sharcs (and the Equity Sharcs resulfng otthe convedan
thereo, in any mannet subject howevet to sub-clause 3 below and any other agrcement as may be applicable. The lnves(or shall be

enti ed to ttanster the sharcs of the Company to any Affiliate ol the lnvestor and shall be entitled to trcnsler its igh(s ancl obligations
hereundet b such Affiliate subiect to and in the manner contemplated in Article 234 herein."

is feplaced in its entirely with the following:

'67 (2) Subject to any statutory lock-in rc*ictions applicable b the Investor's halding oflhe Subscription Shares, the lnvestor shall have the
ight at any time to sell all or paft of its shareholding either through a piva{e sale or thraugh the 6tock exchanges exaept that the lnvestor
shalt not be entifled to tansfer the Subsciption Sharcs (ot any paft thereol to a Campetitor through a pivately negotiated sale.

"Competitor" means any olthe lallowing entities:

(i) Savka Ail fechnologies Limited:

(ii) Nynas AB, Sweden:

(iii) Ster!ite Technologies Limited: and

(iv) Polycab Vfircs Pivate Limited."

(29) The existing Arlicie 67(3) of the Articles of Associalion which reads as followsi

"67 (3) The lnvestot shall not negotiate (fot the purpose af tnnsfe1 with and/ottransfer any ofthe Equity Shares held by it to any peEons



who are competitots o{suppliercto the Company, save aod except wi(h the pior consent in witing althe Promolers and the Company Thls

ptovision shall not apply to any Permitted sales (as delined below) by the lnvestor on any stock exchange.

,Permitted Sates' mears a sa/e o/) a sfock exchange other than a sale to a competibt or supplier which has been prc-negotiated'

is rcplrced in ils enlirety wilh Ihc lollowing:
,'67 (3) In any sale of tnvestor Shares by the lnve\tarthrough a pivately negotiated sale, the lnvesforshall be entitled to transfer all ights

allacied to ihe lnvestor sharcs othet than the lnvestor Specific Rights, it being undQst'ood that (i) all such ights shar be exercisable

through the Investor (ii) if the transferce of the lnvestor makes an onwatd transler of the Equity Shares acquited trom the lnvestor' then the

subsiquent transferee shall nat acquire any ights; and (iii) upon termination ol the Agreement, a ights held by the loveslor thereunder

or by any transferce shall cease to be avaitable. lt is hercby clailied that any sale of Investor Shares by the Investor through the 6tock

excianges lexcept through a block deai that i6 pivately negottated) shal always be wihout the assignment of ights attached to the

lnvestot- Shares iy virtue of the Agreement. ln any sale of Equity Shares by the lnvestor, the Company shall if requested by the lnvestaa

ta the extent pemisslble in Law. renderatl necessa,.y asssiarce fof the purpose offacifitating such an exit. Notryithstanding the above, the

lnvestor. shall at alttimes, be entitled to transfer any lnvestor Sharcs and/or assign the ights attached to the Inveslor Sharcswhen coupled

with such trcnsfer to any Affiliate ofthe lnvedor."

Inveslor Specilic Rights shall mean right availabto to the investor (i) under the Agreement for indemnific€tion for breach of warranlies (ii)

undef Afticle 133A 10 aDpoint Direclor on the board (iii) under Article 174 in relation 10 Reserve l\,4atters and (iv) under Aflicle 234 in relalion

to lnformatlon Riqhts.

(30) The fo owing new Articles 67(4), 67(5),67(6), 67(7), 67(8) and 67(9) be inserled after lhe exisling Article 67(3) in the Articl€s of Association:

"67 (1) ln connedion with its ight to sell its shareholding, the lnvestor sha have the ight to demand that the Company rcgister the lnvestar

Shateswith all regulatory authoities necessary to ensure free tansfenbility ol such Investor Sharcs

(5) Tlansfer by Promoterc

(a) lnvestor Consent

Duting the validity ofthe Agreemenl, none of the Prcmoters shall. dirccUy or indircctly. Trcnster ot attempt to Transfer all or any of
their any Equity Sharcs, warants or other Secuities convetlible into Equity Sharcs held by them in the Company in any mannel
whatsoever to any Pe.son without seeking piot witten corserl ol the lnveslor. Any Transfer of the fquity Shares, waffants
or other Secuities convertible into Equity Sharcs by any Prcmotet after seeking consent pior witten consent of the Invedor
shall sttictly be in accordance with this A{cle 67, proided bowevet that the Prcmoters shall be entitled ta Transfe, any of their
Equity Sharcs (including waffants ot other Secuitie' conveftible into Equity Sharcs) inter-se anongst the Prcmolers and/or theil
respective Alfrliates subject to such tranlferees executing a Prcnoter Deed ofAdherence in tetms ot the Agreemont

(b) lnvestor Tag Along Rights

subject to Atticle 67(5) (a):

(ii,

0

(ii)

(A)

(B)

(c)

(D)

f)

In the event anyone or nore ol the Prcmoterc propose to frcnster any ot thet Equity Shares (or any other secuities or other
equity linked insttuments) held by them in the Company (subject to obtaining pior apprcval of the lnve610r in accotdance with the
prousions af Atticle 67(5)(a)) to any Peson. then the lnvestor shall have the aption to require the transterring Promotet lo include
in the prcposed sale. on a pro-rata basis such number of the lnvestot Sharcs as are equivalent to the shareholding peraentage

held by it. at he rclevant time, at the sane pice and on the sama tems as have been oflered to the Promote6.

This ight ot the lnvestor contained hercin is called the 'Tag Along Right". fhe Tag Along Right set fotth in this Clause is not
exercisa e "one time only" but sha apply in each case of a prcposed Tran6fe( by the Prcmoters subject to the tems al this
Undeiaking and the Agreement.

lf any of the Promoters propose to Transfer any ofthe Equity Shares held by them in the Conpany, then, the Pronotet/s shall

tir6t give a witten notice (hereinafter rcfeffed to as "Tag Along Notice") to the lnvestor. The frcn{er Notice sha state:

the number ot Equity Sharcs of the Company Voposed to be Trcnsfeffed (hercinafter refefted to as the 'Tag Along Shares')
and the number and class of Equitv shares in the Company the promoter/s own(s) at that fme on an undiluted bas]s,

the hame and addrcss ol the proposed transferce.

the proposed pice, including the proposed amount and fotm otconsideration andterms and conditions offered by such proposed
tranieree.

the proposed date af consummation ofthe proposecl Trakslet,

a representation thatthe Noposed transferee has been informed of the fag Along Right proided for in this Undeiaking and has
agrced to purchase allthe Equity sharcs rcquired to be purchaaed in accodance with the terms olthisAftide. and

a reprcsentation that no considerction, tangible or intangible, is being provided. directly or indirectly, to the Promoter/s that will
not be reflected in the pice paid to each lnvestar on exercise of the Tag Along Right hereunder. ln the eventthat the proposed
considerction lor the Transfer includes consideration other than cash, the fag Along Notice shall include a calculation of the fair
market value of such conaideration and an explanation of the basis fot such calculation. The total value ol the coosiderction tar
the praposed Transfer is rcferred to herein as the "Tag Along Price'. The Tag Along Notice shall be accompanied by a true and
complete copy of all dacuments constituting he agreement between the Pronoler/s and the proposed trcnsferee regarding the
Drcposed fransfer

The lnvestot shall be entltled to respond to the Tag Along Notice by seNing a witten notice (the "Response Notice") on the

Promotuts pior to the expiry of 30 (thitty) Days lrom the date of rcceipt of the fag Along Notice ('fag Along pefiod ) requiing
the Ptomoter/s to ensure that, the prcposed trcnsferce of the Tag Along Shares a/so purchases such number of the Inveslor
Sharcs whicb are propottionate to the shareholding percentage held by it at the relevanttime. at tho sane pice and on the same

tetms as arc mentioned in the Tag Along Notice, except that the lnvestor shall not be required lo ptovide any rcpresentations ol
warranlies, otherthan in rcspect ol their(itle to such Equity shares. to the proposed trcnslerce:

(iv)



(v) tt shall be the responsibilit'y and tiability of the Promoterc la ensurc that, along with the Tag Along Sharos the prcposed transferce

also acquires the /nvesfor Shares spjdfied in heir respective Response Nolices tol the same consjderation and upan lhe same

tems and conditions as applicahle to the Tag Alang Shares. Where the Investor has prcpely elected to exetcise its Tag Along

Right and the proposed h;sferee lails to pu;chas; frcm the lnvestor, the Investor Sharcs whiah the lnvestar is entitled to sellin

tems ofthisAtticte. the promotes shall not make the proposed Transte( and if purpofted to be made such Transfershallhe null

and vaid.

(vi) ln the event that the lnvestor does nol deliver a Response Notice ta the Prcmotets piot to the expiry ot the Tag Along peiod

then, upon the expiry of the Tag Along Peiod. the Pramoters shall be entitled to sell and transfer the Tag Along Sharcs to the

proposed transleree' nentionei in the-Tag Alang Notice on the same tems ancl conditions and tot the same considerution as is
'sp;cifjed 

in the Tag Atang Notice. ff completion of the sale and transter to the proposed transleree daes not take place within a

peiod of g0 (ninety) Days fo owing the expiry of the Tag Along Peiod, the Prcmoterc' ight to transfer the Tag Alang Shares to

such thiKt pafty shall lapse and the provisians ot this Afticle 67(5) (b) shall once again apply to tbe Tag Along Sharcs

(vii) Notwithstanding anything else cantained in this Atticte, in the event any of the Prcmoterc prcpose to Transle(, whether dirccly

or indirecUy, a;y otthet fquity Shates (or any othet secuities or ather equity linked instruments) held by them in the Company

(subject to obtaining pior ;pprcval of the lnvestor in accordance with he prcvisions ol 6f(5) (a)) and such proposed Transfer by

such transfedng Prcmoter would resutt in Tnnstet af norc than 3% (three percent) of the Promators aggregate shareholding

percentage (rcckoned as on the Conpletian Date as pet the Agreement) post the Noposed Transfer (eitherthrough any single

at seies of traniactions), then the lnvestorsha havethe option (but not the obligation) to require the Pronaters to include aoy

ot all of the Equity Shares held by the Investor as paft of the tatal number ol Fquity Shares ptoposed to be sold ta the prgpose.l

transferce. at the same pice and on the 6ame tetms as have been ollered to the Promote's. ln any Trcnsfet putsuant to this

Atticle, in the even{ hat the proposed trcnsferce isonly intercstedin acquiing a Iinited number ol fquity Shares, tha Promoterc

shall ensure th at they reduce the numbet ol Equity Sharcs sought to be TransJerred by the Prcmoterc to the exlent necessary in

orderta fully accommoda@ a Transfer af the Fquity shares by the lnvesto(.

(6) Any Transler of the Equity Shares by the lnvestor sha be sticfly in accodance with this Atticle 67

(7) fhe Transter restictions on the Prcmoters contained herein shall nol be capable of being avoided by the holding of Equlty Shares

indirccfly through a campany or other entity that can itself be sold in ader to dispose of an interest in Fquity Shetes free ot such

rcsttictions. Any Transfet issuance ot othet disposal ot any EquA Sharcs or Secuities (or other intereg) resulting in any change in

the Control, dirccdy ar indirectly, of the Promoters, or of any Afflliate ol any Promoters which holds, direcUy or indirccdy, aoy Equitll

Shares. shall be treated as being a Transler at the Equity Shares held by the Prcmobrs, and the ptovisions of this Atlicle hat apply

in rc'pect of the hansler of Equity shares shallthereupon apply in respect of the fquity Shares so ,e/d

(B) Any Trcnsfer ar attempted frcnsfer of any Equity Sharcs and/or Secrtlies ol the Company in violatian of this Atticle shall be void

and the Prcmobrc shall ensurc ha( no such Trcnsfer is recotded on the Conpany's books and the purpofted transteree in any such

fransfer is not treated (andthe pu tpo fted transleror sh all be treated) as fbe ownetotsuch Secuilies for all putposes.

(9) Where any of the Investor of tho Promoters (the "Rglevant Pattl ) requirc pior legal, 
'ovemmental. 

regulatory or Sharcholder
consent for a disposat of Equity Shates pursuant to this Atlicle, then not]tvithstanding any other proision of these Atticles or the

Agrcement. the Relevant Paty shall only be obliged to dispase of Equity Shafes otce soch aonsent or approval is obtained, and
the Pallies shall use their besl endeavaurs to abtain any such rcquircd apprcvals. Any peiod within which a TQnsler ol6uch Equity
Shares by the Retevan( pafty has to be completed shall be 1xtended by such luiher peiod as is necessary tor the purpose of
obbining the above approvals."

(31) The exisiing Article 133A(a) of the Articles of Association which feads as followsi

"1334 (a) fhe Boad shall at all times be conslituted in accordance with all coryorate govemance notms, including the provisions of the

listing agreemenls behyeen the Company and the exchanges on which tbe Equity Sharcs of the Company are listed. The lnvestot shall be

entitled to appoint and maintain in affice one Directo( (and to renove frcm olfice any Director so appointed and (o appoint another in the

place ol the Director so removed) ('lnvestor Dircctof). To the ertent pemissible by Law. the appointment of the lnvestor Director shall be

by dkect nomination hy the lnvestor and any appointment or renoval uncler this Atticle 733.4 sha//, ln/ess th€ contrary intentlon appears,

take effect from the date it is notified to the Company in witing. lf the Law does not' pemit the person nominafed by the lnvestot to be

appointed as a Director mercly by such nonination, the Company shall ensure that the Board fotthwith at the next Board meeting appoints

such person as a Diector and fufther that, unless the lnvestor changes or withdraws such nomination, such pe6on l$ a/$o elected as a

Dirccbr at the next annual genercl meeting of the shareholders ofthe Campany.

is r--placed in il\ entirety by the {ollowing:

'133A {a) The Board shall at all times be con;titut'ed in accordance with all caeorab govemance notms, including the provisions of the

Iisting agreemenE between the Campany and the exchanges an which the equity Shares ofthe Company are Iisted. The Investorshall be

entitled to appaint and maintain in affice one Arector ("lnvestot Dircctof ). All appaintnents or removal of the lnvestor Dirccbr shall be in

witing and delivered ta the rcgistercd olfice of the Company. To the extant pernissible by LaW the appointment of the lnvesbr Arcclor
shal be by direct nonination by tho lnvestor and any appointment or rcmoval under this Atlicle 1334 shall, unless the contrcry intention

appears, take elted lron the date i( is notifred to the Campany in witing. lf the Law does not permit the person nominated by the lnvestol

to be appointed as a Director mercly by such nonination. the Company shall ensure that the Boaft fotthwith at the next Boarcl meeing
appointssuch persan as a Directot and fuftherthat, unlessthe lnvestorchanges orwithdrawssuch namination, uch person isalso elected

as a Dircctor a( the next annual genercl meeting otthe shareholders of the Conpany. The Jnvesbr Arector shall seve from the time of his

appointment until the eadier of his removal. resignation, death, disqualification or rctircment."

(32) The existing Article 133A(b) ot the Articles of Associatjon which reads as follows:

"133A (b) Ihe lnvestor Directots shall be non-executive Areators and shall not be responsible fo. the day-ta-day nanagement of the

Company. The Company shatl nominate Directors or persohs otherthan the lnvestor Drectot as'pe.sons in charye' as contemplated undel



applicable Law and shatt ensure lhat, unless otheri/ise provided in the applicable Law the lnvestor Dircctors are nol included within the

scope of "officer who is in default" under applicable Law"

'5 
rcolaced In its errtircly with the lollowing

"1334 (b) lhe Investor Director shall be a non-executive Directot and shall have no rcsponsibility lot the day'to-day maoagement of the

Companty and shall not be |able lor any failurc by the Conpany to comply with applicable Law. The Campany shall nominate Ditectors or

persons other than the lnvestor Director as "persons in charge as contemplated under applicable Laws and shall ensure that the Investor

Ditector is notjnduded within he scope of'officet who is in delault" under applicable Laws and the Company shall a( al times appoint a

compliance officer or a designated offrcer(s) ot the Campany who shall be the officer in defauit tor the purposes of applicable Law ln the

event that any notice or prcceedings have been filed against the lnvestot Dircctor by reason of him/ them being included Mthin the scope

of "afficer(€) who $ in default', the Conpany shall take all necessary sfeps fo ensilre fhaf, ame ol lhe tnvesjot Arector is / are excluded /
deleted and the charges / proceedings against the Investor Diectot iswithdrcwn and shall also take all steps to delend the lnvestot Director

against such proceedings and shall pay all cosfs, damages. fines, tevies etc. that may be leied against the lnvestor Drcctar The lnvestor

Dircctor shall not be liable to tetire by rotation."

(33) The exisling Article 133A(d) o{ the Articles of Association which reads as followsl

',133A (d) fhe lnvestar shall be entitled to ftom time to time nominab a peson to be appointed as the alternate director to the Investor

Directot and the Cgmpany, subject to the appticable laws, shall exercise all its ights and powe$ and take all requisite actionsto ensure

that such percon is appointed fodhwith asthe Invesb( Akector's alternate dircctot'

ln the above existing Afticle 133A(d), after the \Notds"as the altenate director ta the lnvestot Diector; and tho Conpany',the wotds"and

Promofers" be inserted.

(34) Ihe existing Arlicle 133A(e) of lhe Arlicles ol Association wh ich reads as follows, slands deleted in ils enlircty:

,133A (e) fhe lnvestor Director shalt be entitled to be a member of, ot at the option af the Investot an invitee on the audit committees of

the goad.

As long as the lnvestor rcmains entitled to appoint an lnvestor Direalor on the Board ol the Company in accordance wilh the prcvisions ol

this Atticte 133A, the lnvestor shall also be entitled to appoint any pe6on as an obseNer (the "Obsevef) in rclafon to the Conpany Such

ObseNerc shall be entitled to aftend any and atl meetingsotthe Boad and of all the committees ofthe Boad. The Observershall nat have

any tigh( to vote or pafticipate in any manner in any discussions or deliberations of the Board or the conmittees."

(35) After the existing Article 133A of the Af ticles of Associalion, the following new Article 1338 be inserted:

,'INDEPENDENT DIRECTOR

1338. The Boad shalt, at all times, compise of such number of independent non-executive Directors ("lndependent Directors") in

compliance with the ptovisions af the Act and relevant listing agreements executed by the Company with the exchanges, who shall have

apprcpnate expenence and gualifications to hold a position of this nature on the board of a company such asthe Company."

(36) The existing Arlicle 167 of the Afticles of Associalion which reads as followsi

"167 The Djrcctors may meet togethet as a Board for trcnsaction of business fram time to time and shall so meet at least once in every

three months and at leastfour such meetings shall be held in every year and they nay adjourn and otherwise rcgulate their meettngs and

Noceedings as they deem fit. The prcvisions ofthis Atticle shall not be deemed b be contravened metely by reason of the fact that neetrng
ofthe Board, which had been called in compliance wih the tems hercin mentioned could not be held fot wan( of quordm."

is replaced in its entircty with the lollowing:

"167 The meetings of the Board shall be held at the registercd oflice or corporate office (at Mumbai) of the Campany (unless agreed

otheNise) at least once in three months and at Ieaslfour such meetings shall be held every yea(. Any Directorshall be entitled to convene
a meeting of the Board in accordance with the afticlesof association of the Company.'

(37) The exisling Article 169 of the Articles of Association which reads as follows:

"169 Notice ol every meeting of the Board ol the Conpany shal be given in witing to every director for the time being in India and at his
usua! addtess in India. Notice nay be given by telephone / fax / e-mail to any Director who ls nol in the state of Gujarat."

is replaced in its enlirety wilh the following:

"169 The notice of every Boad meeting sball be given to each Directar at the address notified lrom tine to fme by such Dircator. at least
7 (seven) Business Days pior to such neeting, prgided that, the notice peiod of 7 (saven) Business Days may be shoftened by witten
consents ot all the Arectors (including the Investot Directo4'

(38) The exisling Article 170 of the Arlicles of Associaiion which reads as lollows:

"170 At least Seven O) Business Day's notice alongwith agenda far each Boad meeting and all papers connected therewith and/or
propo\ed to be placed ortabled belore the Baad shall be circulated to each Dircctor and he ObseNer unless (i) a majoity ofthe Arectors
(which majoity sha lnclude the lnvestor Dirccto1 agree to a shofter notice: or (ii) convening a Boad meeting is uryent and in the intercst
of the Company. The items not \pecified in the agenda may not be discussed at any Board neeting save and except with the consent of
the Investor Dircctor. Prcvided that, notwithstanding the above, at Ieast 14 Business Days nolce alongwith agenda for each Board meeting

and all paperc connected thercwith and/ot proposed to be placed orta ed beforc the Boa,d shall be prcvided in rcspect of any meeting af
the Boad atwhich any Reserved Maftes ara soughtto be considered. unless a majoity af the Directots (which majoity shall include the

Investor Dirccto4 agrce ta a shoftet notice."



is replaced in its snlirety with the following:

,'170 save wherc agreed upon otherwise in witing by the Directorsincluding the tnvestor Dircctor, each notice nolfying of a Boad meetjng

sha be accompanied with an agenda otthe me;ting specifying in reasonable detailsthe malfels t'o be disct/ssed at the relevant meettng

accompanqd by the retevan( papers for dlscussion'shalt ti given to each Director and no decisian shall be taken and/or any rcsolution

passed on any'matter that has nat been induded in the agenda. pravided howevet that any touline and operctional matters may be taken
'up 

at a neeting of the Boa'd with petmissian of the chaiiman oi the rclevant Boad meeting. Any notice sent to an addrcss outside lndia

shatl be sent by couiet and by electronic message.'

(39) the existing Article 171 (b) of the Ariicles of Association which reads as follows:

"171 (b) The Chaiman shalthave a casing vote atthe Board Meeting and Genercl Meeting"

i\ ruplaLed in ils eniirely wilh the lollowing:

.'171 (b) lhe Chaiman olthe Board meeting orthe Shareholderc' meeting afthe Company shall, atherthanwith rcspect to any ReseNed

Matterc. have a second or casting vote in the even( of an equality of votes at such Board meetings or sharcholder meetings of the

Company.'

(40) The existing Article 172 of the Arlicles of Association which reads as follows:

"172 Subiecl to Section 287 of the Act. the quorum fot a neeting otthe Boatd shalt be one'thitd of its total strcngh excluding Aircctots,

il any, wiose places nay be vacant at the iime and any fractioi conbined in that one thitd being rounded off as one. or t"Yo Dircctors,

whj;hevet is higher unless ofhelw,Se agreed with the lnvestols ConsenL PROVIDED thatwherc at any time the numbet of interested

Directors exce;ds or is equat to two-thira| ot the total 6trcngth ot the numbet ol renaining Direcfors, fharls fo say. the number al Arccbrc
who arc not intercsted, Nesent at the meeting being not less than two shall be the quorum duing such time."

;s -cp aced in entilely wilh lhe tollowing

"1'/2 The quorum at a Boad meeting shatt be 2 (two) Direcbrs or one-third of ils total strcngth, whichevet i6 higher, provided that for

any Board meeting lor which the agenda conlains a ReseNed Matter, the said Reseved Mattet shall not be put to vote at the rclevant

mieting of the Boird without he prcsence ol the lnvestor Director and such agenda matter shall be taken up at tha hext Board meetikg

or at ai adjourned Board meeting. lt wkhin 30 (thitg) ninutes of the (ine appointed fat hotding any Board meeting, the required quorum

ls not' presln( then the Directors prcsent at such meettng shall resolve b adjoun lhe meeting to a specified plaae, atthe same day and

lme jn the week following the week of the adjoumed neeting. It at such adjourned meeting also the rcquired quorum is not prcsentwithin

half an hour frcm the time appointed for holding the meeting, then at such adjouned meeting any two ot morc Drectorc present shall

validly conditute the quorum pravided that no agenda items whicb were not specifically set out an the agenda lor the neeting, which was

adjoimed, nay be considercd at the adjourned meeting. It is clantied that if a ReseNed Malter was pad ol the oiginal meefrng, at an

adjourned meeting, such Re6e'],ed Mattet shall be capable of being resolved by a majoity ol Directors prcsent and voting, prcvided that if
th€ lnvestor Directot is prcsent, such rcsolullons on a ReseNed Ma(et shall requirc the affimative vote ofthe lnvesbr Arccbr."

(4'1 ) the exisiing Adicle 173 of the Articles of Association which reads as follows:

,173 Subject to Atticle 171, questions aising at meeting ol the Boad of DirectoE or a committee thereof shall be dealded by a majoif! ot
vote6 PROVIDED that in the even( of equality ot votes the chairman shall have a casting vote. The following businesses shall noma y be

transacted atthe Board Meeting or at a meeting ot a committee ofthe Boad of Directors:

(i) the makjng or incuring of any commi(nent farcapital expenditure in rclation to any single lrcnsaction in excess af en amouhf of Rs.

15 Crorcs:

(ii) the disposa! af any fixed asset of the Company ot a market value in excess of an amou nt Rs 20 Ctorcs:

(iii) Subject to applicable laws, the declarction of dividends:

(jv) the giving of guarantees by the Company (other than trade waftanlies in relation to the Companys praducts given in the odinary
course otbusrress)i

M he disposal or closure ofthe main undeftaking olthe Conpany or any mateial paft thereoF

(vi) the execution of know-how,Icense or sub-license agreements otherthan with 6ood Yeat

(ii) the enteing into ol non-arms length trcnsaations with Apar their subsidiaies, arfiliafes orassocrafes;

(iii) a mateial change in he nature of the busine5s of the company:

ti the terms ol sevice ot Directors or senior executives ofthe Conpany;

(x) the rc-organisation ol lhe management sttucture within the Company:

(x, the selection or removal of he Company s Auditors:

(ii) loans to Dircctors;

(xiii) acquisition or sale of shares, debentures, bonds or any otherfinancial interests in any othet Company or bu$iness;

(iv) amendnent of the Memorcndum and Arflcles otAssocialibt ofthe Company.

(xv) a change in the coryorate title af the Company:

(xvi) a change in the accounting peiad ofthe Compaoy:

(xvii) delegation of authority by the Board ot Diectors to an individual or a Committee ot the Boad:

(xviii) the ap\oval ol any notice ot the contents thereof to convene any meeting of the shareholders except a notice to convene an

Extraordinary General Meeting on requisifion:

(xix) he appointment or removal of the Chairnan and/or Managing Arector ot CEO of the Company:



is replaced in entirety with lhe following:

',173 subject to Atlicte 1t4, questrcns aising al meehng olthe BoaN of Dircclors ot a commiftee thercof shall be decided by a maioity ol

vate6. 1R)VjDED that|/ the eve of equaity of votes-the chairman shatl have a casting vate otherthan in rcspect ot Raseved Matte6"

(42) The loliowing Article 173A be inserled aftef the existing Article 173 of the Afticles of Associationi

"1734. Committees

The lnvestor shall be entiUed to require the appo)ntment of the lnvesto( Airectot on the following committees constituted by the BoaKl:

(i) compensaioncommittee:

li the audit conmittee: and

(iii) the connittee constituted for the appointment ol the chief executive officet of and chief financial officer of the Company"

(43) the existing Arlicle 174 of lhe Articles ol Association which reads as lollows:

,174 Subject to the proisions ot the Act, any action rclating to any of the natters listed below (the Reseryed Matters') srall be taRen

(whethe;by the Board, any committee,lbe sharcholde|s of the Company) anly if the uBanimous apprcval of all the directors present and

votjng at a meeting of the Eoard on such Rese"ved Matter is obtained for such action'

1 lncrease in the net debt fo equity ratio in excess of 1.25:1 ('net debf is defroed as all interest beaing loans excluding wa*ing capttal

borrowjng less cash and ca6h equivalent and "equity' is defined as share capital, reseNes and sutplus).

2. Making any investments or acquiting any sharc' in any company which exceed the value of Rs.100 nillion and is nat within the

Atuinary Cource ol Business.

j. Djsposal of any mateial patt of iti businsss or assefs (exc/udiD g current assets, but including intangibles assets) othet than prope tes

at Mahul and Eahuta, the sale of which is contemplated

4. Change in subscibed share capital, Memorandum ot Atticles of Associalon of the Company;

5. lssue of any new sharcs or options (including warrants, options. preference sharcs ot othet ighEto acquirc $hares).

6. Voluntary delisting ofshares.

7. Change in class ights otthe sharcholdeE of the Cofipany.

8. Any nateial change in the nature ol the business of the Company.

9. Enteing into transaction(s) which are not made on a bonafide arm's length basis.

10. Enteing into any joint venture, paftnership or consoftium affangement (other than in the Ordinary Course ot Busjness).

11 . Enteing into new busiresses in matena I way lothet than tn the ordinary Cource af Business)

12. Enteing inta any transactions with Connected Persons/Concems othet than ttansactions in the nature of:

(i) Obbining or providing lease,leave and license or tenanciesto apaftnents;

(i) Taking of loans in the ordinary course of business from Conne\te.l Persons/Concems and on armslength terms:

(iii) Tran,actions with subsidiaies of the Company.

13. Change in the equity percentages below eontrolling stake of joinf venfures, associafed companies and substdiaies.

i4. passing any resolution ortaling any steps to have the Company wound up,liquidated orto dissolve the Company

1s. Causing a merger ot an amalgamation af the Company with another company or anather company with the Company.

16. /ssue of any sccuiU, guanntee or indemnity (save to the Company's bankerc or the lende6 to securc Company's Indebtedness)

otherthan in the Odinary Course of Business.

17. lJsing the Subschption Amount in more than 15o/" vaiation of proposed oses oliuDds agleed to wi(h the Investot unclet an agteement.

il any, entercd into by the Company with the Investor in relation to the subsciption by the lnvestor al the Subsciption Sharcs."

is replaced in entirely wilh lhe following:

"171 (a) No action or resolutions of the Company (whether at a Boatd meeting or a meeting of the Shareholdeg shall be taken or
passed with rcspect to any ol the matters listed below ("Reserved Matterc') without the pio(witten consent of the lnvestar. Subject

to Atlicle 1"/2, it is futther agreed hat no Reseved Matters shall be put to vote at a meeting ot the Shareholders unless ll has been

apprcved by a duly constituted neeting of the Board and the Investat has granted its wil(en consent ta the passing of a resolution

with respect to such ReseNed Matter at a meeting ofthe Foad.

1. Any issuance of or alletation in the sharc capital, whether by way of issue of Equly Shares, Secuities, ights, oplons, bonus.

warrcnts to purchase capital stock (ot othet conveftible secuities). buy-back, rcduction ot capital or otherwise other than any
issuance of Equity Sharcs or otber Secuities pursuant to the ptoposed meryet of Uniflex and Maine Cables: with the Campany

2. Any mateial modification of the scheme filed with the Eoard of Industial & Financial Reconstruction in connectian with the
proposed merger of Uniflex and Maine Cables: with the Company ,

3. tncuftence ot debt (ihcluding issuance ot prcterenae shares not conveftible into Equity) by the Company if the lang tem debt
equity rctio is exceeding 0.75:1 in the aggrcgate and the establishment of any moftgage, pledge ar lien over any assets of the
Company, wherc tor the purposes of thi6 Atticle 171(a)(3). the term "debt' shall mean all securcd and unsecured loans payable

after twelve months and sha not include all types of working capital loans and the tetm "equity" shall mean all forms of equity

infusions and all tv0es of reseryes:

4. Incurence of any working capital lacility if the total watuing capital to net sales rctio ia exceeding 1:1 (net wotung capital as

deflned in cunent assets-currcnt liabilities):
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5'Anymerger(othe|thantheprcpasedmerge|oflJniflexandMainecab]es;withtheCompany)'denerger'a(angement
consolidatian, inital public offer, iottow-on pibtic offer acquisition or the sale, lease ot other disposal al all or substantially a of

ComParYs assets

6. Any joint venturc tnvotvtng equity pafticipation or provision ot debt or guarantee by the company or contingent liability aising out

of the natters not in the Ordinary Course af Business of the Company:

7. Any banking or deb( transaclion involing any affiliate ol one ol the Company sshareholdets:

B. Liquidation, dissolution or windihg up ot the company;

g.Anychangetoeithetthernemorandumofassociatianortheadic]esofassociationof|hecompany,

10. Any mateial change in the Business of the Company;

11. Apprcvalafthe Annual Bu€inessPlan and the annual budget:

12. fhe establishment orincorporation ol any new Subsidiary or Affliate,

13. Any trcnsaction or seies of trcnsactions of similar kind in a year exceeding IJSD 5,000 000 (United states Dollarc Five Million

oni invotviBg expenditurc on premises, plant, equipnent, Research & Development and/or any olher capjtal expenditure except

as agrced in the Annual Eusrness p/an;

14. Any transaction above USD 1,OOO,OOO (united States Dollars One Mi ion anly) pertnnsaction or above US'5000000 (United

Sfafes Dol/a6 Fiye M hon only) per annum in the aggrcgate with any afficer, Directot, shareholdet ot other intercs(ed pafty or

any othet pafty related, direcly or indirectly. to any ofthem;

15. The constitution ot, and/ot any delegalon to, any conniftee of the Board ol the Campany:

16. Appointment of the CEO and CFA by a committee of the Board compromising af the lnveslor Director, an lndependent Director

and a director nominated bv tbe Prcmoters:

1"1 . Any change ol auditors of the Company

(b) A decjsion b be taken by the Eoa..d may be taken by way of a circular witten resolutjon ot the Board in lieu of a phystcal Board

neeting, proided that wherc such resolution relates lo a Reserye d Matter, the pior witten consent of the lnvestor shall be tequired.'

(44) The following exisling Arlicle 230 of the Articlos of Association which reads as follows be deleled in ils entiretyi

"230 1NDE/^1f.||T|ES TO r rllEsloR.'
(1) The Conpany sha indemnify, defend and hold hamless, the Investor and/or any member of the lnvestot Group and the lndemnified' 

pafties 6E defined below). prcmp|y upon demand at any time and lrom time la time, agaltsf fre Losses ircurred or suflered by the

lnvestor aising out of or as a rcsult of:

(a) any misreprcsentation or any brcach of any waffanty ('Wananty") under an agrcement, il any, entered into by the Company

with the lnves.tor in rclation to the subscip'on by the Investor ol the Subsciption Shares other than any malter related to the

Disc!osed lnlomation.

Fot the DutPose of these Afticles:
,Disctosed tnformation shall mean any nafter fully, taity and reasorably disc/osed ln and/or under any dacumenfs d;sc/osed

in, an agrcement, it any, entercd into by the Company with the lnvestor ln relation to the subsctiption by tho Investor af the

Subsciption Sharc' and/ot the documents listed in an agrcemenL it any, entered into by the Company vr'ith the lnvestot tn

relation to the sub$ciption by the lnvestor ot the Subscipton Shares and the inlormation contained in these documents and

any intomation contained in the published financial accounts and ather natices published by the Company and communicatjon

Novided to the 6tock exchangevSEBI, provided the same are publicly available or covenant contained hercin:

(b) any liabilities (including contingent Iiabitities known or contemplated on September 05, 2005 but excluding contingent liabilities

incuted jn the odinary course of business between March 31,2005 and september 05, 2005) olthe Company not fully dkclosed

to the Investorin witing on ot beforc september0S, 2005

(c) any pending ctains against the Company which relate to ot aise out of, the peiod pior to date of issue and allotnent ol the

Subsctiption Sharesto the lnvestor, other than those claims disc,/osedl, Dlsc/osed lnformation; and/or

(d) any reasonable costs and expenses incuned by the lnvestot in respect of a claim under this Indemnity.

(2) fhe Company shall indemnify the lnvestat and its Affiliate(s) b which the Subsciption Shares are transfened by the Investar. in

accotuance with the ptoisions ol sub-clause (1) above and appJicable law (the "lndemnified Panies") and sha keep the lndenmfied
pafties fulty indenaifred agalrsl a// losses re lating to ot aising aut ol or in connection with any actual alaim. legal action, proceeding,

suit, litigatian, prosecution, mediation, arbitration or enquiry (ogethet, "Claim") by ar against any lndemnified Pa!1y, wherc the Claim

atises lrcm any misrepresentation ar any bteach ol any Watanty or covenant contained hercin. The lndennified Paiies shall not be

enlled b be indemnified if the infamation in rclation ta the CIain clisclosed it t'ho Disc/osed /nfarmation.

(3) The lnvestor shatl be enlitled to take such action asit may deem necessary to avoid. dispute, deny. rcsist, appeal, ot contest any claim

against the Investorin rclation to the mattes relating to the agreement, if any, enlered into by the Company wilh the lnvestor in rclation

t; the subscnption by the ln vesfor oFihe Subsc iption Shares (inctuding withaut limitation, naking claims or counterclaims against third
patties). However the tnvestor shalt not initiate any action whrch would prejudice the ights of the Company withaut pior apprcval with

the ComPanY.

(4) fhe indennification ights of the lnvestor are independent of, and in addition to, such othet ights and rcmedies as the Investor may

have at Law or in equity or othewise, including the ightto seek specific petomance, rescission, restitutian or other injunctive relief.

none olwhich ights o( rcmediesshall be affected ordiminished thereby.

(S) The tiabitity ot the Conpany to indemnify the tnvestor in relatian to the t)rcach of a Warranty under the provisions of lhese Atides
shal! aise only if the actual aggregate Loss suffered by the Investor in rcspect of such brcach ol Wananlles exceeds 10 % of the
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subscip on Amount and the aggregate liabilify of the company to indemnify the lnvestor in rcspect of the-breach of wartanties under

the provis)ons ot this Agr"".eni 
"i"lt 

n" 
"uaject 

to a maximum ol the aggregate of (i) the subsciptlon Pi.ce and (ij) an intenal rcte

of rctum af loyo frcm the date al issue and aiotment of the subsciption iha;esto the lnvestor until the date of such indennification "

(45) The exisling Article 231 of lhe Arlicles of Association which reads as follows:

"231 . DIRECTARS AND OTHERS Rl6Hf fO lNDEIvt'llTY

(a) subject to the provisions of section 201 af the Act, every Dircctor, Managing Director, whole time Directot' Managet Secretary and
'-' itn6, oi,ti"", oi 

".ployee 
otthe company shall be indemnified by the canpany against, and it shall be .the 

duty.of the directots out

of the funds ot the company, to pay ai cosls, /osses and expe nses (including traveling expense) which such.arccbr, Managet,

secretary and officet or employei iay incuro; become Iiabla to by reason of any contract entered into ot act ot deed dane by him as

such Diiectot, Manager, secrctary, Ofllcer or seuant orin any way in the di\charge of his dules including expenses and the amount

fot which such jndemntty ts ptovi;ed, shall immediately attach as a len on the propefty ol the company and have pioity between the

members over all other claims-

(b) Subject as aforcsaid, every Direcbr, Managing Director, Manager Secretary or othor officer and employee ol the Company shall be

indemnified against any liabitity incufted by him in defending any prcceedings, whether civil ot cininal in,which iudgnent is given in

hjs favour or in which he is acquitted or diacharged or in coinection wilh any application unde( Soclon 633 of the Act in which rclief

is gjven ta him by fhe couft and the amaunttorwhich such indemnity is proided shall immediately aftach as a lien on the prcpefty of

the comqanY-

is replaced in enlircty wilh lhc loliowing:

"INDEMNITIES TO DIRECTORS

231 . Subject to the prcvisions otthe Act, the Company shall indemnily the Directars against any djrect losses. costs, and charges including

rcasonable out-of-pocket expenses suftercd by any Dircctor aising ditectly out of:

(i) any act, omission or conduct (induding, without linitatian, contravention of any Law) of or by the Company and the Promote$ or, its

ofticials, employees, managers, re\esentatives or agen$ as a rcsult of which, in whole ar in paft, such Invesbt Aredor is made a

pafty to, or otherwise incurs any loss including /oss pursuarf lo, any action, suit, claim or prcceeding aising out afot rclabngto any

such conduct: or

(ij) any loss aising lrom any action ot tailure to act by any Director at the rcquest of ot with the consent of the Company orthe Prcmoters

or their ofticials. employees or agents: ol
(iij) contravention of any Law bythe Companyinctuding,withautlinitingthe generclity ottheforcgoing. the Foreign Exchange (Management)

Act, 1ggg, or any Laws rclating to provident fund, grctuiu, labour, environnent and pallution; and any action or ptoceedings taken

agalnst such Dircetor in connection with any such contraventon or alleged contraventton."

(46) The existing Article 233 of the Aflicles of Associalion which reads as follows:

" INrr'E STOR DIRE CT ORS IN DE MN ITIE S

233 tJnless prchiblted by the applicable laws. the Conpany, shall indemniry the lnvestor Directot against:-

(a) any act, omission or conduct' of or by the Company or its employees or agents as a rcsult of which, in whole or jn pan. any lnvestol
Dircctorismade a pafty to and incurc any actual Loss pursuantto, any actian, suit, claim or proceeding aising outofot rclating to any

such conduct: or

(b) aoy action or failure b act undeftaken by an lnvesbt Directat atthe rcquest of orwifh the consent olthe Company."

s rcplace,l in enl:Icly with lhe followilg

"colvsE/vr

233. fhe hvestor and/or any member of the Investor Group shall be entitled, at any time and lrom tine to time. to make investmen/s in orta
enterinto coltabaration ot other agreements or anangementswi(h Persons or companies in lndia engaged in the same ot a sjmilar business

as that ofthe Company prcvided thatthe lnvestot and/ot any member of lhe Invostor Grcup at any time shall not appoint lnvestot Arccbt
hi{har alternate dircctor as a director, altemate direato(, obseNet or othet manageial pers.onnel ot representalive of the lnve$tor and/or
any member of the lnvestor croup, on the boatd of dircctors ar managing body of a competing company in lndja. Futthet the lnvestot anA
orany member olthe InvestorGrcup shall ensurethat apprcpiate measurcs arc adopted to ensurc thatthe Conlidantial lnfarmatton of the

Company and its Subsidiaies is not shared with any compehng investee company of the Investa(.

(47) The exisling Article 234 of the Arlicles of Association which feads as follows:

"231. LJnless prohibited by applicable Law and in accodance with the policies and guidelines framed by the Conpany ln this rcgad, the

lnvestor (eitheritself orthrcugh a person nominated by it in witing who is acceptable to the Company) shall on rcasonable notiae be entided

to:

(i) examine the books and records ot the Campany:

(ii) isit the Company and inspect its property and opercfons:

(iii) discuss the affairs of the Company with its senior officerc:

(iv) consult with and advise the directors and officers ot the Company on the nanagement oftfs bsatess;

(v) request for such additional intotmation and docunenE as is rcasonable and complies with applicable rcgulations.

Any infornalion rcceived by the lnvestor purcuant b this Atticle 234 may be sharcd by the lnveslor with any Affiliates or any paftners ot
investors in any Alfiliate.'
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(48)

is replaced in entifety with the following:

,234. (a) The Company sha proade the toltowing infamation/documents and such additional infomation/documenls as may be required

by the lnvestor dunng the tenor of its shareholding in the Conpany:

(l\ Audited annual finan.ial statements within gO (ninety) Days lrcm the end of the Financial Yeaf

(i1i lJnaudited annual financial statements withln 15 (fotty-five) Days from the end ofthe Financia! Year

(lil) LJnaudited quartely financial statements, within 15 (forty frve) Days trcm lhe end of the rclevant quanet

(iv) A proposed Annual Business PIan lor the nert Financial Yeat by March 15 of the prcceding Financial Yeac

(v) Details of any litigation (including any winding up prcceedings ot notices under any Law) prcceedings or nateial disputes or adverse

changes lhatimpedes orwhich isfikely to advesely affect the Bus,,ess or assefs or otriefMse;

(vl) Details of any even( ot force majeure or any athet events which would have an impact exceeding 1070 on the ptolit and/or Business

af the Company and/ot its Subsidiaies as approved in the Annual 8rs/ness Plan.

(b) The Company shall publish any unpublished pice sensitive informaion before providing it to the lnvestorsuch that therc is no violation
' ' 

ol any Liw. morc paiiculaly. the SEBI lnsidet Trading Regulations. The Company is entitled to suspend the infomation ights under

this Atticle 231. lor the duration of the tine the Board withholds publication of pice sensitive information in tha best inlercsts ttf the

Company.

(c) fhe company sha ensurc that this Atticle 234 shall, mutatis mutandis apply to oach of the subsidiaies.

(d) Any Confidenfial lnformatioo rcceived by the lnvestor pursuant to this Atticle may be sharcd by the Investor with any Affiliates or any

pakners orinvestos in any Alfliate provided that such Affiliates, paftners and investots arc made aware of, and agree not to disclose

any Canfidential lnformation to any person except in the lollowing nanner:

(i) to the extent to which it is requircd to be disclosed purcuant to applicable Law, provided thal if any disclosure is required to be

made to apptoptiate regulatory authoities or by valid legal process, the disclosing pafty must notiry the other pafties and a copy

ol every public annauncement must be given fo the other pafiies before any public disclosure is made;

(li) to the extent to which it is speclfically pemitted by the othet parties in wntng:

[ii\ ta the exten( that the Confidentia] lnformation is publidy available and not by way of a brcach af an obligation to keep such

i n fo rm ati o n confi de nti a I:

(tvl to its Affiliates, employees and profe$sional advisors, but ooly to the extent necessary and subject to such Aftiliates, emplayees

and professional advisors acceptiag an equivalent conficientiality obligation to that sel out in this Atttcle: and

(v\ the tnvestot may disclose Canticlential lnformation to any ol i6 investo$ and/or unit holdes in compliance wih the repofting

abligatians to the investorc and/ot unit holde$ ofthe Investot.

(e) The Conpany shall not ptoide any unpublished pice sensitive infomation fo the lnvestot'

The exisling Article 235 of the Arlicles of Association which reads as follows:

"235. The Company shall.

(i) Notif.! the lnvestor of any event of default declared and notiflad to the Company, as a consequence of which any banking lacilibes

being availed of by the Company have been withdrawn and in such evenl sba// ust ils besl eftotts to restore such facilities. induding
by prcAding any guarantees rcguired for this purpose;

(ii) Maintan al! existing insurcnce pahcies on the assets of the Company:

(iii) Not enter into any transactions otherwise than in the Ofuinary Cource of Eusiness of the Company and on arns"length terms:

(iv) Notify the Investor of any mateial losses aising frcm or in connection with any contracts to which the Company is a patl and of any
other events which may mateia y and prejudicially alfect the Conpany."

is replaced in entireiy with the following:

"235.

(1) The Company shall ensure that the Prcmote$ shall, at all tines. rctain management contrcl olthe Company. lt isfufthet agreed and

underctood that the shareholding al he Prcmaters shall, undet no circumstances (including the proposed morgerthe Company with

Uniflex and Maine Cables) ta below 51%otthe Paidup Sharc Capital (as adjusted torany Reorganisation o( other cotporcte acttan);

(2) The Company shall and the Promoters shall ensurc that the Company shall rcmain in compliance wih all agreemenls wifh the

tende|s ta the Company. The Company sha notify the Inveslor al any event of delault declarcd and notified to the Company, as a

consequenae af which any banking facilities being availed ol by the Company have been withdrawn and in such event, shall use its
besf eflorfs fo /eslore such facilities including by proidlng any guarantees rcquired for this putpose. Futther, the Company shall notily
the Investot of any mateial Losses aising lrom or in connection with any conkacts to which the Company is a pafty and of any other
events which may mateially and prejudicia y atfect the Company:

(3) The Conpany shall ensure thal all its assets are adequately insurcd.'

The exisling Article 238 of the Articles of Associalion which reads as follows:

"ANN-ALUTION

"238.

(1) Unless ptohibited by Applicable Law, in the event that the Company issues any Equity Shares, or any tights, options, wanants,

appreciation rights orinstruments entiUing the holder to receive any Equity Sharcs ofthe Company or any options to purchase or dghb
to subscibe for secuitie' by their tetms convedible inta or exchangeable lot Equity Shares ("Dilution lnstrument") to any pnvate

(4e)



eguity inveslor at any time, atter the date of allotment of Subsciption Shares by the Conpany' then the lnueslor shall be entitled to

sibscibe to such numbet of Dilution Instruments in prcpottion to its equity sharcholding in the Company. Pro.uided that fhe lnvesror

shall be entided to subsc be to up to such nunber oi Diution lnstruments as would not. together with the Equity Sharcs then held by

the lnvestot, exceed 11.99% of the Equity Share Capital of the Company

(2) fhe lnvestar sha be entifled to acquire the Dilution hs(ruments on th6 terms on which the company proposes lo lssue the alu on

In truments to concemed pnvate equity inve$lot. The Company shatl not issue any Dilution lnstrument in conttavention of the

pravisions ol this Atticle 238"

is replaced in entifety wilh the following:

"ANTIDILUTION & PRE-EMPTIVE NGHTS

"238.

(1) lhe conpany sha not. issue any equity sharcs or equity"linked secuiles of any kind (including, but not limited to' convertible notes
- ' 

preference s'hares, waffants, opionil inicn wouU nave an actual o( potential ditutive oflect on the lnvestor's holding in the Company
'(,Dilution 

lnstrument), without the prior witten consent of the lnvestor The rcstiction in this Atticle shall not apply to any issuance
'of 

Equjty Shares or other Secuifes pu$uant to the proposed meryerthe Company with Uniflex aod Maine Cables

(2) Subjectto grant ol ptior witten consentolthe lnvestor as rcquired underA icle 238(1), in the evenfthe Investor does nof exercise its
' ' 

Aigit of ntkt Sutsciption under Aftide 239 below, the Investar shall, eithet by itsell or thrcuglt an Affiliate. have a ight to paftlctpate

in-any Fufther Issue by the Company to any Percon, by subscibing ta such number af Dlution lnstruments as are necessary fot the

lnvestorto maintain its sharcholding percenfage in the Conpany at the rclevanttine prcvided that on the sane tetms and conditions

(including pice) as are proposed to be grcnted to any other new or exislng sharcholder lf the lnvestor is unable to, or does not for

any reain whatsoever. subscibe to its entitlement of such lufther issue of Dilution lnstrument. then the Company shall be free to

oflet 6uah Dilulon lnstruments to any other Sharcholder and/or third Percon prcvided that in the event the issuance and allotment of

new Dilutian lnstrumenf to the olferees is not con\unmated within a penod ol6A 6ixty) Days tron the date of refusal by lhe lnvestor

to exercise its ights under this Atlicle 238(2), the Company may not issue any Dilutan lnstruments without complying anew with the

p!ovtsrcns of this Atucte ?38(2).

(50) The exisling Arlicle 239 ot the Afticles of Association which reads as follows:

'239.

(1) fhe Company sha do all such tufther things and execute and deliver atl such additional documents as are necessary to give full effect

to tems of the agreement, if any. entered into by the Company with the lnvestor in relation to the subsciption by tho lnvestor ofthe

Subscipfio, Shares.

(2) The Company sha (so far as it is legally abte and permitted to do so) do ot procuro to be done all such lufther acts and things, execute

or prccure the execution of all such o(her documents and exercise all voting ights and powe's, whelher dtrcct or indireat, available

to jt jn relation to any Pefson so as fo ersure the conplete and prompt tulfilment, obsevance and pertomance of the prcvisions of

the Agrcement and generally that fu effect is given to the pravidons of tbe agteement, if any, entered into by the Company with the

lnvestot in relation to the subsciption by the Investor of lhe Subscipt'ion Sri/es

(3) Vfithout prcjudice to the generatity of sub-alause (1) and (2) above, if any proi9ions of the Afticles ot Association ol the Company

a( any time conflict with any provisions of the agreement, il any, entered into by the Company with the lnvestar in relation to the

subsciption by the lnvestor ofthe Subsciption Shares. the Afticles of Association of the Company shall be promptly amended to the

extent necessary ta give elfect to the provisions of aloresaid agrcement and in order to ensurc that the provisions of the aforesaid

agteement shall Y cvail.

is replaced in eniircty with the following:

"RIGHT OF FIRST SUBSCRIPTION

23g. Il the Conpany and/or its Subsidiaies decide to issue addi(ional Dilution Instrument (after abtaining the pior wiften consent of the

Investot as requircd under Afticle 238(1) above) ("Fufther lssue"), theo subject to conpliance with Law, the Investor (either through ltsell

ot through its Atriliates) sha have the firct 6ght. but not an obligation, to paniaipate in such Future lssue and subscibe to such number

of Dilution lnstrunent and on the same terms and conditions (inctuding pice) as arc proposed to be granted to any other new ot exising

sharcholder ("Right of First Subscription ).'
(51) The following new Article 2394 be inserted afler the exisling Article 239 of theArticles of Association:

"EQUAL HAHTS

239A. Notwithstanding anything contained in the Agrcement or these presents, the Company sha not aller any ighta to such Persan,

which will in any way conf ct with the ights of the Investot. In the event any Person who invests in the Company is offercd ights, including

fl?ase rclatingto voting, dividends. trcnsfer ofthe Equity Sharcs, and fufthe( is$uesaf Dilulon lnsttunent, that arc more fevaureble lo such

pe3on than those offered to the !nvestor the lnveslor shall automatically be entitled to suah favourable ights.'

(52) The following new Article 2398 be inserted afler the new Article 239A of the Articles of Associalion:

"ESOP

2398. The Company shalt establish and implement an emplayee stock option plan ("ESOP'). such ESOP haing been approved by the

EoaN in accordance with the tetms hereof. Prcvided that:

(a) the aggregate Equity Sharcs to be issued pursuant to the ESOP shall not exceed 16,16,802 Equity Shares;
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(b) no options will be lssued o/lder fhe EsO P to any Prcmoters without the piot wi en consent of lnvesfor and

The Board shall decide on the amdoyees, officers and dircctors eligible lor the EsoP and the approval ol the lnvestor shall be rcquircd for

the issuanoe ol any options underthe ESOP

(53) The foliowing new Arlicle 239C be inserted after the new Article 2398 of the Arlicles of Associallon:

A]VN'UAL BUS,,VESS PLA'V

',23gC. The busrness pla, ot he Company and the S(bs/diarss $hall be apprcved unanimously by the Boad annua y and updated /
revjsed at the time of approvtng any expansion (hercinafter rcferred to as the "Annuat Business Platt ) The Annuel Business Plan shall

include the busjness strategy and ;ther detaits, including but not limited to proiect cost, means of linance proiected financial statements

(inctuding profit & toss account, balance sheet and cash flow slatements) fot the on-going Financial Year aswell as fo fhe exfel?fpossible

the subsequent 2 (two) Financial years, afid would fotm the basis ot management ot the Business of the Company and the Subsidiaias

u|til such time that the same ts duly updated / reised with the unaninous consent ot the Boatd in terns ol he Agreeme\t"

(54) The {ollowing new Article 242 be inserted attef the existing Arlicle 241 of the Afticles of Association:

',242.In the event ot any conflict betuveen the provisions of Atlicles 23A, 67, 133A, 1338. 167, 169 ta 174 (both inclusive) 231'233to235

(both inctusiva), 238, 23g, 23gA. 23gB (the "specified Afticles") and the other Afticles hereof, the Speaified Afticles shall prcvail

RESOLVED FURTHER THAT any of the Direciors of the Company be and is hereby aulhorized to lile all necessary lorms and lo do all such

acls/deeds and lake all sLlci.t steps as are necessa.y to give effecl to the above alteration of the Articles of Associalion of the companyl'

6. To consider and if thouqht fit, to pass, with or without modification(s), the following resolulion as a Special Resolution

"RESOLVED THAI:-

{.t) pufsuant to the provisions of Sections 309(1),31a(1)(a) if applicable and all o!he. applicable provisions, if any, of lhe Companies Act,

1956, Dr N. D. Desai, a Technocral and Non-Executive Chaifman ol the Company who possesses the fequisite qualilicalions for office of

profession, be and is hereby re-appoinled as lechnic€l Advisof / N,4anagemenl Consultant of the Company we.f 1"' Febfuary.20l l for a

period of five years for availing his p.ofessional lechnical services in manLfacluring and also avail his expertise in the managemenl field

and that he be paid consullancy fees and provided facilities for his professional services a$ detailed below in accordance with law

i) Consultancy Fees :

(a) Fixed Fees of Rs. 30,00,OOO/- pef annum payable in monthly eqiral installments tor consultancy wiih soch rise as may be decided

by the Board of Direclors from time to time

(b) Such further fees as the Board may sanction for speciflc pfofessional assignmenl, which he may accept as per the Company's

requllement.

ii) Facilities i In addition to the above fees, he will be provided the following facilities which shall be revised by the Board ol Difectors

ifom time to lime for facilitaling him in the performance of professional seruices to the Company :

(a) He will be provided suitable Unlufnished Residenlial accommodation

(b) The Company shall incur allexpenses relating 10 his lravel etc.,lor his rendering professionalservices to the Company

(c) The lacility of Company maintain(ld l\,4otor Caf with ddver will be provided to him for use in conneclion with fende ng pfofessional

services to lhe Company. For possible use of the said vehicle for privale of pefsonal purposes,lhe Company will recover from

him the amount which is equal io lhe amounl of tax on perquisile value ot employeis car used by an employee for personal use

under Income lax Rules from lime 10 lime.

(d) the Company will provide a Mobile phone and Land line telephone connections at his residence."

7. To considef and il thoughl fil,lo pass, with or wilhout modification(s), the following resolulion as a Special Resolution:

,.RFSOLVED THAT pursuant to provisions of Seclion 198 and 3Og of lhe Companies Act, 1356 and Article 140(b) of lhe Arlicles ol Association

ol lhe Company,lhe consent of lhe Company be and is hefeby accorded lor payment of Commission 10 Dl N. D. Desai, Non-Execulive Chairman

ol the Company, w.e.l 1"1 February 2011 iof a period of tive years, for each financial year commencing from 2010-1 1 at a rate nol exceeding

1% of Net Proiits of the Company, as compuled under Section 198 of the Companies Act, 1956 and he will separalely be eligible lo receive the

remuneration and facilities for lhe professional sefvices fendered / to be rendered by him 1() the Company as Technical Advlsor / N4anagemenl

Consullant and also the silling fees for allending the N,4eetings of the Board of Directors of lhe Company or any Commiflee thereof'

By Order ofthe Board,

Saniaya Kunder
Company Secretary

Place : l\.4umbai

Date : 30i Nlafch, 201 1.

NOTES :

l. The Explanatory Statemenl pursuanl to Section 173(2) of the Companies Ac1, 1956, setling out material facts, is annexed hereto.

2. A member entitled to allend and vole a1 the meeiing is entilled to appoinl a proxy to altend and vole on a poll instead of himsell A proxy need

not be a member ol the ComPanY



PRoXYFoRMs{DuLYcoMPLETED'sIGNEDANDSTAMPED)MusTBEDEPosITEDATTHEREGISTEREDoFFIcEoFTHEco|VPANY
NOT LESS THAN 48 (FORTY EtGHr) HOi.lRS BEFORE THE COMMENCEMENT OF THr EXTRAORDINARY GENERAL MEETING TO

WHICH THIS NOTICE RELATES, IN ORDER TO BE VALIO/ EFFECTIVE'

All documents re{erred io rn lhe accompanying Notice and the Explanatory Stalement are available for inspection at the Regislefed Office

of the Company during office hours on att woriing days only between 11.00 a.m. and 4.00 p.m uplo the date ol lhe Extra Odinary General

v.nting rno tne 
"ame-will 

be available for insp"*tn ut tt," Fr.tru Or,iinary General Meeling.A N4emorandum and Arlicle of Association of ihe

c;mpa"ny, cer1iicate from Sharp &Tannan, Chartered Accounlants, Statu;ry Auditors of lhe company' certifying thallhe issue to the lnvestor is

in accorjonce with the prescribed guidelines on preferential issue (issued by SEBI) and olher documenls referred lo in the proposed fesolutions

lno ln tn" exptanatory siratement;re also avaiiable for inspeclion at the Regislercd otfice of !he company during office hours on all working

days only beirveen 1i.00 a.m. and 4.00 p.m. 0pto the date of the Extra ordinary General [,4eeting and the same will be available Jor inspection

at lhe exl|a Ordinary General Meeting

lMembers/proxies should bring the afendance slip dulyfilled in for allending the meeting.They should inva ablyw te their Folio No / D P ldenlity

No. and Client ldentily No. in such slip

ln case of joint holders attending the meeling, only such joint holder who is higher in the order of names wll be entilled to vote.

Copy of the Draft proposal / Scheme of Amalgamalion of IJCL and NrlCqpL along with enclosufes as submiited by UCL and MCWPL to BIFR

are ;vaitable fof inspec1on dt the Registered 6fflce of the Company on all working days between 1'1 00 a m and 4 00 p.m upto the date of the

meeting and a1lhe meeting, during the meeling hours of the Comp,ny

ANNEXURE TO THE NOTICE

IXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956.

The Explanalofy Statemenlfor ltem Nos. 1 to 7 ol lhe acmmpanying Nolice sets oul hereinabove, is as under;

ITEM NO, 1 :

Item No. .l of the Notice relales to appfoval lor Amalgamation of Unillex Cables Limiled (UCL), Subsidiary of the Company with the Company

Apar Industries Ltd (AtL) holds 65.4790 equity shafes in Uniflex Cables Limiled (UCL) which is a Subsidiary of the Company uCLs Regislered Office

is sit!ated ai Apar House, Corpofate Park, Bldg No. 5, Sion-Tfombay Road, Chembur. Mumbai - 400 071 and its manufacturing facililies are located

at t.tmbefgaon, DistrictValsad, Gujarat. UCL ha6 been declared as Sick {ndustrial Company by the Board for lnduslrial and Financial Reconstruclion

latFR) un"der tne provision of Sick Industrial Companies (Special Provisions)Act, 19BS (SlCA). UCL has filed wilh BIFR the Draft Proposal fof its

Revival/ Rehabilitation envisaging its amalgamation wilh the Company

The salient fealllres of the said Proposal/Scheme aae as undef:-

l. UCL shall wilh effect trom the Transfer Dale 1. e. 1'L April, 2010 wilhout lorther act, deed of thing, be transferfed 10 and vested in Apar lndustries

limited (AlL) and on the Transfer Date, UCL shall be deemed lo have been amalgamated wjth AIL as afotesaid.

2 Upon lhe Scheme being approved by ihe BltR and the amalgamalion becoming effective in terms of ihe Scheme, Shareholders of LJCL shall be

aliotted one equiiy share ol the face value ot Rs 1O/- each creclited as fully paid up oi the AIL for every '10 equity shares of the face value oJ Rs 10

each {ully paid up in UCL.The shares so issued and allotted shall be subject io Lock in period as specified in Regulation 7B of the SEBI (lssue of

Capital ind Disciosure Requirements) Regulations, 2009 which slipulale three years for Prcmoters and one year for Non Promolers and shall rank

pari-passu in all respecls with the exisiing equity shares of lhe AIL

3. AIL holds 1,63,52,875 of equity shares in UCL and a lrusl in which AIL is lhe sole beneficiarywould hold 1000 equity shares of UCL.Total beneficial

holding of the AIL in UCL is 65.47%. Company shall on lhe effective date, transfer all the sharcs held by it to ihe said Trust to hold the tfust shares

and/or shares of AIL to which the Trustees become entiued to for its'holding of shares of LJCL in lrust togelher with all additions or accretions

thefelo fof the benefil of AIL subjecl lo the powers, provisions, discretions, agreements conlained in lhe insttument establishing the aforesaid trust

The effective dale shall be the date when scheme is sanctoned by the BIFR afler complying wilh condilions specilied in the scheme and ceftified

true copv of the order of BIFR is filed with Registfar of Companies. Howevel Jor the purpose of preparing the ac(:ounls of amalgamated company

(AlL) and fof purpose of Income Tax, the dale of amalgamation shall be April 1, 2C110 (Transfer date).

4. Subjecl lo the provisions contained in the scheme, all con1|acls, deeds, bonds, agreements, inslruments and wriling and benefils/liabililies of

whatsoever naiufe 10 which the UCI is a party shall remain in full fofce and effecl

5. All the permanen! employees of UCL shall become the employees of AIL from the effective dale of amalgama{on.

6. cost of the proposed Scheme and Means of Financing are as undert

7.

COST OF REHABILITATION i (Rs, in lacsJ

AccLrmulaled Losses net of Reserves 461 .72

Total 461.72

MEANS OF TINANCE :

Pfomoters Conlribulion
(lssuance of new equily shares by AIL)

86.26

lnt6rnal Accruals

Tolal 46't.72



7" Clause v of the l\4emorandum ot Association and Article 5(a) of the Articles oi Associalion of the AlL (relating to the authorized share capital)

shall, without any lufther 
""t, 

in"tr,-rm"ni or aned, be and stand allered. modified and amendecl 10 give effecl for additions of Aulhorized capilal ol

UCL of Rs 30 Crore

8, The Board of Directors of ucl and AIL at their respective Board l\4eelings have, subjecl lo the approval of shareholders and the regulalory

authorities, approved the amalgamation of UCL with AIL

9. The followlng reliefs and concessions in brief are envisaged in the drafl Scheme:

FROI\4 CENTRAL GOVERNMENT

I. INCOME TAX DEPARTMENT

(i)Re|ieftromtheprovls|onsofseciion€Bo(submissionofreturnfo||osses),72(carlylorwardandsetoff.ofbusinesslosses),72A
(Cafry {orward and set otf of accumulated losses and unabsorbed depreciation al owance), 115J8 (Special pfovision for payment of

Income Tax) and 139 (Filing of Relurn of lncome) of the Income Tax Acl

(ii) Allow sel-ofi of lhe enltfe caffy lorward business losses / depreciation ot ucL prior to amalgamalion undef the provisions of seclion

32(2) and Section 72 of the I T Act, 1961

[- MtNtsTRYOF CORPORAIE AFFAIRS (MCA), SECURITIESAND EXCHANGE BOARD OF INDIA (SEBD, BOMBAY STOCK EXCHANGE

LTD. (BS€I AND NATIONAL STOCK €XCHANGE OF INOIA LTD. (NSE)

i) To facilitate the allolmenl o{ addjlional equily shares of AIL on prefefential basis to the shareholde6 oi T.ansf€ror Company (UCL) in lieu

of sharcs held inTransfefor C,ompany, under the sanctioned scheme.The existing equily share capital of the Transfefor Company shall be

cancelled upon alloL'nent ol above new eqLlily shares of TEns{eree Company (AlL)'

ii) Request for relief frcm stamp duty and registralion charges upon consolidalion of authorized equjty share capital ol the Company by

addlng aulhorized capital of amalgamating company (LJCL) of Rs 3000 00 lacs'

iii) Olher slandafd need based relief and concession from above authorities. CDSL/NSDL shallcontinue to be cuslodian for amalgamaled

company (AlL)

III. STATE GOVERNMENT OF GUJARAT / REGULATORY AUTTIORITIES

Requesi for !rEiver of slamp duly / registration charges elc. on amalgamaton consequent to lmnsfer / conveyance ol assels lo amalgamated

companv

IV. EXCISE DEPARTMENT

Request for waiver of duty interest, fine and penally which have been imposed / demanded or which may hercafler be imposed/demanded by

lhe Excise authofities and to accept payment of any liabilify as may be crystallized in final assessment in 1en equal annllal inslallmenls wth

waiver of inleresl and Penalty

V. SALES TAX DEPARTMENT, GOVERNMENT OF GUJARAT

Relief and concessions as pef standard package ol Relief and concessions

VI. DGFTAND COMMISSIONER OF CUSTOIVS

[xtension lorfutfilment ot expo obliqalion in respecl o{ Advance Licences a nd lo pay cfystallised related liabilities, if any, in seven equated

annual instalment and waiver of interest and penalty Waiver of duty. interest, fine and penalty, if any under Advance Licenses of olher

licenses granled to ucL.

VIt. SUSPENSION OF CONTRACT/ASSURANCESIAGREEMENTS ETC.

i) Exemplion to UCL and AIL from complying wiih cerlain provisions conlaining in Share Purchase and Shareholders Agfeemenl dated

February 1 1, 2008 (SPSA).

ii) lo declare that all conkacls, assu€nces, agreements, etc. other lhan those enteted into with Banks and Financial Institutions shall

remain suspended in pursuance of lhe provislons of SICA. lf amalgamaled Company is iinally required to pay in re$pect of aforesaid

rnalters the claiming parly shall accept payment as may be crystallized in ten equal inslallments wilh waiv€r of intefest and damage

charges.

Vlll. Requesl fof certain relief to Com pany and il's directors from liabilities elc 
' 
if any

The l\,4embers may note that the above terms may undergo minor / major modificalion ;t the same afe suggested by the concerned authorities

/ parlies, and agreed by the Company and accepted by BIFR while gfanting its final approval. And, therefofe, the Board of Directo.s shall have

aulho ty in fitresolution to accept such allefaiions and modifications and also 10 do such ac16, deeds and things as may be necessary in

the interest of lhe Company 1o give eflecl lo lhe sald Sch€me of Amalgamation.

pursuanl 10 the terms of the Scheme, lhe approval of the Scheme is requifed by way of a Special Resolution from the N/iembers of AIL in

accordance wllh the provisions ol Seclion 18(3) (b) and all olhef applicable pfovisions ol SICA

A copy of the Draft proposal / Scheme of Amalgamation ol UCI along wilh enclosures as submitted to ElFR and olher rolevanl documents

ar€ a;ailable for inspoction al the Registered Office of the Company on all working days belween 1 '1 .00 a. m. and 4.00 p rn upto the date of

the meeling and dLlring the meetino hours of the Company

The Resolution as sel out in ltem No.'1 ot the Notice will be placed before the meeling for the approval of the membefs. Your Direclo|s

fecommend tor the approval of proposed resolution by the l\y'embers by way ol a Special Resolution

None of the Direclors of the Company is concerned or interested in lhe proposed resolution-
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tTEt\4 NO.2 :

ltsm No.2 of the Notice felates to issue and allotment of shares of Apar Induslries Limited (AlL) in exchange of the shares of uniflex cables

Limiled consequent upon Amalgamation of LJniflex Cables Lld wilh the Cornpany

The proposed scheme of Amalgamalion of llcL with AIL envisages issue and ailolment of shares of the company to the shareholde(s) of ucL

in exchange of lhe shares held by them in ucl. Presently,lhe paid-up share capital oi ucL is 24,980,366 Equily Sh-ares of Rs 10f each fully

ialo-up. n'ur"urnt to ihe provisions of Sectlon B1 ano all oiher applicable provisions, if any, of ihe Companies Aot, 1956 fof issue and allolment

of shares of ihe company 10 the persons other than shareholders ol the compillny, sanclion of the company in General Meeling by 3 special

Resolulion is required.

Accodingly, the required consenl ot the shareholders is being sought pursuant lo lhe provisions of section 81 and all othef applicable provisions

of the companies Act, 1956 and atso In terms ol the provisio-ns oflhe Listing Agreements execuled by the AIL with the stock Exchanqes

The equily shares of AtL io be tssued and alloited to the shareholders of UcL pufsuant to the said scheme shall, wilh effecl lrom the date of aclual

"lorrlnr'or 
said shares be subject to Lock in period as specified in Regulation 78 of the SEBI (lssue of capital and Disclosure Requiremenls)

negLriations, 2009 wnich stipulaie lhree years ior Promoters and one ydar for Non Pfomolers and shall rank pari-passu in all respecls with the

existing equity shares of AlL.

The issue of new equity share(s) will be as per the terms and condilions set oui in the said resolutions read with explanatory statement of ltem

No 2 of the nolice and only if and when the consent of the Board lor Indu$trial and Financial Reconstfuclion (BIFR) and / or any such concerned

authoritv / narlies and other approvals as may be nec€ssary or requifed in law is obtained by the Company

your Direclors recommend the above fesolution to the members for lheir approval by way 01 a special Resolution

None of th€ Direclofs of the Company is in any way concerned or interested in this Resolulion excepl the Direclofs of the Company may be

deemed 10 be concefned or interesied in the Resolulion io the exlent of shafes that may be allolted by the Companies of which they are Directors

and /or l\4embers.

trEM O. 3.

Item No. 3 of the Notice retates lo approval of Amalgamation oi l\,larine Cables & Wires private Limiled (|\TCWPL), the Subsidiafy of LJniflex Cables

Limited (UCL) wilh the ComPanY.

tvarine Cables & Wires private Ltd. (l\.4CWPI) is a Wholly Owned Subsidiary (WOS) ol Uniflex Cables Limited (UCL) and Subsidiary of lhe company

t\,4CWpLs regisiered Oltice is situated at Apar House, Corporate Park, Bldg No.5, Sion-lrombay Road, Chembur, Mumbai- 400 071 and its manufacturing

facilities are iocated at Umbergaon, Disirict Valsad, cujarat. MCWPL has been cleclared as Sick Industrial Company by the Boafd fof Industdal aod

Financial Reconslruction iBIFR) under the provision ol Sick Indusirial Companies (Special Provisions) Act, 1985 (SICA) l\'1CWPL h,s filed wiih BIFR the

Dratt Proposal fof its Revival / Rehabilitation envisaging its amalgamation with the Company

The salient features of the said Proposal/Scheme are as under: _

t, l\,lCWpL shall with effect from the Transfer Dale i.e. 1.rApril,2010 without luflhef act, deed or thing, be transferred lo and vested in Apar

lndustries lmiled (AlL) and on theTransfer Dale, NiICWPL shall be deemed 10 have been amalgamaled wilh AIL as aforesaid

2, Subject 10 the pfovisions contained in the scheme, all contracts, deeds, bonds, agreemenis. inslrumenls and writing and benefits/liabililies of

whalsoever nalure to which ihe N,ICWPL is a parly shall remain in tirll force and effect.

3, All the permanent employe€s ol N,4CWPL shall become the employees of AIL ffom the effective date of amalgamalion.

,1, Cost of lfre proposed Scheme and i\leans of Financing are as Llnder:_

COST OF REHABILITATION :

COST OF REHABILITATION Rs. in Lacs

Capilal ExpenditLrre

- Ooodwill to equity shareholder of f"4CWPL

Accumulaled Losses of [-4CWPL as on 31.03.2010

N4dfgin N4oney for Wofklng Capital

250.00

136.00

8.00

Tolal 394.00

MEANS OF FINANCE

Particulars Rs, in Lacs

Promolers Conlribuiion
(All by rcducrron of c/f ALcumrrla{-d Pro{it)

lnlernal Accfoals

136.00

258.00

Total 394.00

Clause V of the Memorandum of Associalion and Afticle 5(a) of lhe Articles of Association of the AIL (relaling 1c, the aothorised share capital)

shall, without any lurther act, instrumenl or deed, be and siand altered, modified and amended 10 give eflect for addilions of Authorised Capilal of
N,4CWPL of Rs. 2 Crore.

The Boafd of Dircctors of NTCWPL and AIL at their fespective Board l\,4eelings have, subject to the approval of shareholders and oiher regulalory

authorities, approved the amalgamation of I\,4CWPL wilh AlL.
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7. The following reliefs and concessions in brief are envisaged in the draft Schemei

FROM CENTRAL GOVERNMENT

I. INCOME TAX OEPA.RTMENT

(i) Relief ffom rhe provrstons of section 72 (carryforward and sel of{ of business losses),72A (Carryforward and sel off of accumulated

losses and unabsorbed depreciation allowan;e) and 115J8 (Special provision Jor payment of Income Tax) ol the Incomelax Act

(ii) Allow se1-off of the carry fofward entire business losses / depreciailon oJ NrcwPL pdof lo amalgamalion under the provisions of

Section 32(2) and Section 72 of the I T Acl, 1961'

. MtNtsTRyoF coRpoRATE AFFATHS (t\,'tcA), sEcuRrT'EsAND EXCHANGE BOARD OF INDIA (SEBD, BOMBAY STOCK EXCHANGE

LTD, (SSE) AND NATIONAL STOCK EXCHANGE OF INDIA LTD' (NSEI

i) Request for relief from stamp dllty and registration chafges upon consolidation of aulhorized equity share capital of lhe company by

addlng auihorized capilal of amalgamating company (N'lCWPL) of Rs 2O0 lacs

iil Exemplion from the provrsions of section 100 to 103 of the companies Act (Reductions ol capital) upon cancellation of the exisling

equity and preferencs share capilal oJ the |\'1CWPL

iii) Olher standard need ba6ed reiief and concession from above aulhorities'

III. STATE GOVERNI\4ENT OF GUJARATI REGULATORY AUTHORITIES

Request for waiver of siamp duty / regislration charges etc. on amalgamation conseqLlenl lo lransfer / conveyance of assets to amalgamated

compan\r

The Members may nole lhat lhe above lerms may undergo minor / major modification if the same afe suggesled by lhe concerned aulhorities /

parties, agreed bi ihe Company and accepted by BIFR ;hile granling its Jinal approval. And, iherefore, the Board of Direclors shall have authority

in tn" |.""itufion to accept such'alterations and modifications a;d also to do such acls, deeds and things as may be necessary in the interesl of the

Company io give elfect to the said Scheme of Amalgamation

pilfsuanl to the lerms ol the Scheme, the appfoval ol the Scheme is fequired by way of a Special Resolulion ffom the l\lembers oJ AIL in accordance

wilh the provisions ol Seclion 18(3) (b) and all other applicable provislons of SlcA

A copy of the Drafl p.oposal I Scheme of Amalgamation ot [4CWPL along wilh enclosures as submilted to BIFR and other relevanl documenls are

availa'ble for inspection at the Registefed Officn-ol thu Corprny on 
"ll 

working days between 11.00 a m and 4.00 p m upto the date of the meeling

and al the meeting,dudng lhe meeting hours of the Company

The Resolution as sel out in ltem No.3 ol the Notice will be placed before ihe meeting lof the approval of the members Your fii€clors recommend the

approval of proposed resolution by the Members by way of a Special Resolution.

None of lhe Direclors of the Company is concerned or intefesled in the proposed resolution

rTtM NO. 4 :

The agenda llem No.4 of the Nolice relates to the issue of 3,636,363 Equity Shares ol tho Company on Prelerential Allotment basis

Section B,l of lhe l\ct inter alia provides thal when il ls pfoposed to increase the issued capital of a company by allotment of l0rlhef shares,

such furthef shares shall be offered to the existing shareholders of the company in lhe manner laid down in Section 81 read with the SEBI ICDR

Regulations, unless the shareholcjers in general meeling decide otherwise by way of a special resolution.

Ihe special resolulion contained in the Notice, have been pfoposed under the provisions of Section 81(14) ol lhe Act, in view of the fact that the

Investor Eq0ily Shares proposed to be iss{led by the Company will be offered to persons who may or may nol be the existing members Furlhel under

the Listing Agieement ent;red wilh the Stock Exchanges, the Company, in the fi|st inslance is required lo offer all shares to be issued for subscriplion

pro-rala to th€ existing equity shareholders, unless lhey decide olherwise in a meeting of shareholders.

Accordingly, consent ot the shareholders is being sought pursuanl to the provisions of Section 81(14) o{ the Act, other applicable provisions of the

Act, SFBiaCDR) Regutations as applicable to lhe Company and subject to the guidelines and clafiflcalions issued by the COl, RBl, SCBI and in terms

of the provisions ol the Lisling Agreement executed by the Company wlth the Stock Exchanges

The Resolution to be passed rolates to the proposal by the Company to issue and allot 3,636,363 (Three l\,4illion Six Hundred and Thirty SixThousand

Three Hundred and dixtyThree) Equity Shares (ihe "rrryesfo/ Eguity Slrare? bearing par value of Rs.10 (Rupees Ten only) each al a premium oI

Rs.2j O (Rupees Two Hundred and Ten only) per Investor Equity Share to the Investot in accordance wilh SEBI ICDR Regulalions and olher relevanl

guidelines/ ;egulations as may be appticabie, toTempleion Slralegic Emerging l\,4arkets Fund lll, L.D.C., established unde.lhe laws of Cayman lslands

i,lnvestol'1, liaving its fegisfered office at c/o l\,4aples Corporaie Services Ltd., PO. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman

islands. Such issuJ and alloiment of Fquity Shares to the Investor will be governed by the provisions of the SEBI ICDR Regulations and also the

provisions of ihe FEI\,4A Regulations.The Investor shall be enlilled 10 lhe rights conlained in the SLlbscriplion and loveslor Rights Agreemenl dated

!1st N4arch 2011. In addition, the Inveslor EqLtity Shares proposed to be allofled to the investor shall be subject 10 the slatutory lock-in festrictions as

pef the SEBI ICDR Regulations and any other law.

The consenl of the sharcholders is being soughl pursuant to the provision of Section B1(1A) of Companies Acl, 1956 and olher applicable provisions

of law: Hence,lhe Company proposes reso{ution a1 Serial No 4 as menlioned in the accompanying notice

The issue price ol each ol the Equity Shafes 10 be issued lo the Investor is in accordance wilh the price calculated in ac@rdance with SEBJ ICDR

Regulalions.

Disclosures as required under the provisions of the SEBI ICDR Regulations

Objects ot the Preferential Issue:

Ihe proceeds of the preferential issue are, subject to all the applicable law6, inlended 10 be utillsed by the Company for parf financinq and capital

expendilure lowards ti.le business, slrengthening the core working capital requirements o{ the Company and fepayment of loans, as may be decided

by the Board irom lime to time.



lntenlion of the Pfomoters/ Directors,f Key Management Persons to subscribe to ihe Equity shares:

None of the Promoters/ Directo|s/ Key N4anagerial Perions of the company inlends to subsc be 10 any of investor Equity shares

shareholding Paftern ofthe company before and after the issue and allotment of securities

EOUITY SHAREHOLDING PATTERN

Time within which Equity Shares shall be lssued and Allotted

The Investor Equity Shares of the Company will be allotted wilhin 15 (fifteen) days from the date oi lhe Extfa Ordinary General N4eeting i.e on or

before 15lh Nray,2011 subiecl lo the provisions of SEBI lCDR Regulations

ldentity ofthe proposed Allottee and the Percentage ot Post Preferential lssued Capital that may be held by them:

The proposed prefefential allotment will not resull in any change in the management control of the Company. lt is pfoposed thal the existing promoters

will remain in managemenl and conlrol and thal the Inveslor will only be a flnancial investor

Undertaking:

In the eveni the Company is reqoired to re-compute the price of the Lquity Shafes in terms of the provisions ol the SEBI ICDR Regulalions, the

Company undertakes io do so and that in such event, until such lime as the amounts payable by the Investor on re-compulation of the price afe paid

by lhe Inveslol the Equity Shares issued to them shall remain locked in

Statutory Auditor Certificate

Copy of the certificate from Nl/s. Sharp &Tannan, Chartered Accounlants, Statutofy Audilors oi the Company, certifying that the issue of Securities

is being made in accordance with the fequi.ements of SEBI ICDR Regulations, will be placed belore the shareholders at the Extra Ordinary General

N,4eeting and prior to that is available for inspeclion ai the registered offlce of the Company al limes stated in the Notes lo lhe Notice

pricing of the Equity Shares to bs allotted to the Investor

the Equitv Shafes 10 be lssued and allotted at a price not less than the higher of the following in terms of the SEBI ICDR Regulationsi

(a) the average of the weekly high and low of the closing price o{ the relaled shares quoted on the stock exchange during the 6 (six) months

preceding ihe relevant date;or

(b) the average of the weekly high and low of the closing price of the related shares qlloted on a slock exchange dudng ihe 2 (two)weeks preceding

the relevant date;

lhe pfice pef EqLlity Share 10 be allotted to lhe lnveslor is calculateci in accordance wilh the SEBI ICDR Regulations and amounls to Rs 216 54

lRupees Two l-lundred Sixteen and Paise Fifty Fouf Only) and the allotment will be made at Rs. 220 (RLrpees two hundred and twenly) per share.

PreJssu0 Holding Post lssue Holding

Category
No" of
Shares

% of Total
Paid-up
Capital

Allotment
ot Shares in
Preferential

tssue

No. ol Shares
% of Total
Paid-up
Capital

Promoters and Promoters GrouP 20336896 62.89 20336896

Mutual Funds / UTI 3185404 LB5 3'185404 LB6

Banks, Financial Institutions, lnsurance
Companres

3026 0.01 3026 0.01

Foreion lnslitutional Investors 4682679 14.44 4682679 13.02

Bodies corporate 810836 2.51 810836 225

lndian Public 3005762 9.30 3005762 8.36

Non-resident Individuals / Overseas
Corporate Bodies

202912 0.63 202912 0.56

Templeton Strategic Emerging Markets Fund
lll, L.D.C. (lnvestor)

Nil Nil 3636363 3636363 10.1'1

Others 1 08516 0.33 108516 0.30

TOTAL 32336031 't00.00 35972394 100.00

ldentity of Investor
Number of Equity Shares Proposed

to be Held
Percentage (%) of Equity shares

ProDosed to be Held

Tempteion Strategic fmerging Nlarkels Fu0d lll, L.D.C. having ils

regislered office al c/o Maples Cofporate Sefvices Ltd., PO. 8ox

309, Ugland l'louse, Grand Cayman, KY1-1104, Cayman lslands
3,636,363 Equily Shares 10.1 1%
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Explanationi

The relevant dste for the purpose oi detefmining the price of the securities (and the equity shares to be alloiled on exercise of the Investor Equity

shafes) in accofdance with the s EBt lcDR ReguLtons is intended to be fixed as 30lh March,201 1 , being 30 days prior to 29th April' 201 1 (i e 30 days

prior to the dale on which meeting of the general body of shafeholdeE is to be held, in tefms ol seclion 81(1A) of the Act to consider the proposed

issue).

slock Exchange for the purpose ot this clause means any oJ ihe recognized stock exchanges in which the shares are lisled and in which the highesl

irading volume in respect of shares of the Company has been reccrrded during the pfeceding 6 (slx) months prior to the fslevant date, in lhe present

case being the National slock Exchange of India Limited (NSE)

The Board believes that such an issue of Inveslor Equity Shares of the Company is in the interest of the Company and thereforc recornmends the

resolutions for your aPproval.

None of lhe Directors are in any way, concerned or inierested in ihi6 fesolulion

Item no. 5 :

The aqenda of ltem No.5 of the notice relates lo approval of addilions, substitutions, alteralions I amendmenls of various arlicles of Arlicles ol

Associalion of the ComPanY.

pursuant to expiry of the Investment Agreement dated sth Seplember, 2005 between the company and Shinny Limited and execution of the

Subscription and lnvestor Righis Agreement daied 31st N4arch 2011 between the Company and Templeton Stfategic Emerging l\4afkets Fund ll1,

L.D.C.. it is desirable lo amend th€ Articles of Association of the Company 10 delete the terms of the lnvestment Agreement and incorporale lhe lerms

ol the Subscription and lnvestor Rights Agreement

The Articles of Association ot the Company incorporaling the proposed allefalions are available lor inspection al lhe Regisiered Office of the

Company during 1 1 .00 A.l\,4. and 4.00 PlV. on all working days of the company

pursuant to Section 31 of the Companies Aci 1956, amendment 10 the Arlicles of Association requires lhe appfoval of the shareholders by passing

a special resolution in the general meeting

The resolutions sel out in the notice are commended for approval of the shareholders

None of lhe Direclors are in any way, concerned or inleresled in thi6 resolulion

tTEt\4 NO. 6 :

The agenda item No. 6 ol the Nolice felates 10 the approval ol re-appoin|menl and payment of fees / remuneration and pfoviding facilities to Dr' N D.

Desai (Non-Execulive Chairman / Director), for the professional services rendefed / to be rendered to the Company

The Board of Difectors of the Company at its meeling held on 25'h Januafy, 2006 and the Shareholders of the Company al lhe 17'i Annual Genefal

Meeting held on 10h Augusl,2006 had -
a, approved the appointment ol Dr Narendra D. Desai as lechnical Advisof / Managemenl Consullant o{ the Company we.l 1' February, 2006 for

a period of 5 years.

b, approved payment of remuneralion lo him for the said pefiod and,

c. app.oved payment of commission on Net profils of the company during lhe said period

The period tof the appoinlmenl oI Dr Narendra D. Desai expired on 31.i January, 2011 and hence it was necessary lo re-appoinl him for a further

pedod of 5 years vro.l 1'' February 2011 and revise amount ol Remuneration / commission payable lo him

Dr Narendra D. Desai js a Technocrat with Honors Degree (Elect. Engg.) ffom lhe Llniversily of London and l\,4aslers and ph. D. from University of
pennsylvania, lJ-S.A. including Cost and Business Management Sludies of Wharlon School. l'{e was Assislanl Professor al Drexel University. He

has been a vislling lecturer al various institutions in India and abroad such as Carnegie l\relon, pittsburgh (U.S.A.), Drexel Universiiy, Philadelphia

(U.S.A.) and many othor universilies in India. He had been Founder Chairman and 50 % shareholder of GE Apar Lighting India Limited, a joint venture

wilh cenefal Electric, LJ.S.A. Dt Desai has been a prominent all India induslry leadef and was the pasl Pr€sidenl of ELCON4A (Electrical Lamp and

Componenl l\4anufaclurers Associaiion), AMPS (Associalion ol Manuiaclurers oi Pelroleum Specialilies) and many oiher associalions Dr Desai is

the president of Dharmsinh Desai Universiiy, Nadiad (Gujarat), a leading univefsity in Gujarat

lhe present Managing Difectors of the Company afe hafd pressed wilh va ety of lunctions relaling to day to day managemenl of the Company's

exisling business and they would not be able to give concenlrated ettention 1o the details of expansion projects of the Company, product developmenl

and other iechnical / management matlers.The Company has a history of continuous expansion year afier year. Considering lhe nature and volume of

business and its continuous expansion actlvities,lhe N4anaging Directors ot lhe Company need expert technicaland managemenl support Therefore

it would be in lhe intefesl of the Company to continue to avail Dr N. D. Desai's prcfessional services by re-appointing him as Technical Advisor /

Management Consultant o{ the Company
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The cenaal covernmenl vide its lstter No. 6/06/2005/CL.Vll dated 1Bb N,4ay,2006 under seclion 309 ol lhe companies Act, 1956 have opined lhat Dr

Desai posseqsct lnc IeqLlisile q.larifiuat;ons fol tendc'.lrlo sJcr' 'ipfvic'es

The compensalion-cum-Remuneration committee of DirectoE and the Board of Direclors of the company at their r€spective rneetinqs hald on 2 "

February, 201 t have appaoved lne re-appointment ol DI Narendra D. Desai as Technical Advisor / 1\,4anagement consullant of lhe company w'e f 1"'

February,2011 for a period of 5 yea|s-

considering the competenco of D[ Desai and present levels of professional fees / charges being charged by the reputed experienced professionals

like Technical Advisof / I\,4anagement consullant,for the expert services / advices. the femunefalion /fees as proposed in the rosolution is rcasonable'

B€sides the paymenl of remuneration ln the professional capacity he shall be enlilled lo receive usual siiling fees lor attending the meetings of Board

oi Direciors and Committees thereol

Dr N. D.Desaiis holding directorship in othefGfoup Companies oJAparand he is related to f\,4. Kushal N Desai, Ndanaging Directorand l\'4r c N Desai

Joint N,4anaging Direclor of lhe company Furlher he holds 6,?59,939 equity shares (20.91 % of equity capital) of the cornpany'

The Board. therelofe, commends the Special Resolution under Section 314 of the Companies Act, 1956 lor the appfoval by members as 1o holding of

oflice or place of profil by Dr N. D. Desai as Technical Advisor / l\'4anagemenl Consullant'

the abovc explanalofy statemenl, read along with the resolution, sets out the malerial terms of rcmuneration as payable to Dr N D Desai as Non_

Executive Chairman / Director for lho proiessional sewices to be rendered by him, which rnay also be lreated as an absiracl end Niemorandum of

intere6l, under Seciion 302 ol the Companies Act 1956

Except Dr N. D. Desai, Mr Kushal N. Desai and Mr C. N. Desai, none of lhe Direclo|S of the Company are concefned or interested in ihe Resolution.

ITEM NO. 7 i

The agenda ltem No. / of the Notice relales to the appfovat for paymenl of Commission to Dr N. D. Desai as Non-fxecutive Chairman / Difector of

the Company.

The rich and vafied expsrience of Dr. N. D. Desai plays the crucial fole in laying down policies and providing gLlidelines tof conduct of Company's

business. He has been contributing immensely 10 the success of the Company through his aclive parlicipalion in the Board I Committee Meetings The

rich experience of Dr N. D. Desai in business managemenl and adminislration has led lo sound decisions.lhe Eoard has lhere{ofe, recommended

that Dr N. D. Desai be mntinue to receive the payment of commission uplo 1 % of the nel pfofit of the Company we I 1"' February, 201 1 for a pefiod

of five yeafs,lor each financial year commencing from FinancialYear 2010-l 1.

ln accordance wllh the provisions oi Section 3Og of the Companies Act, 1956. remuneration by way of commission up lo 1% of the fiet pfofit may be

paid 10 lhe Non-Execulive Directors subject to ihe approval of shareholders by way of Special Resolulion.

The Compensalion,cum-Remuneralion Committee of Directors and Board of Directors of the Company at lheir respeclive meelings held on 2nd

Februaryl 201'1 have approved ihe payment of commission to Dr Narendra D. Desai we.l l st February, 201 1 for a period of 5 yeafs for each financial

year commencing from FinancialYear 20'10_1 1.

The Board, thercfore, commends the Special Resoluiion under Seclion 3Og of lhe Companies Act, 1956 fof the approval by members for paymenl of

commission to D[ N. D. Desai for a period of 5 years we.f. 1"r February, 2011

Dr N. D Desai is holding direclofship in olher Group Companies of Apar and he is related 10 i\.4r Kushal N. Desai, lllanaging Direclor and f\'1( C N. Desai,

Joint N4anaging Director of the Company. Furlher he holds 6,759,939 equity shares (20.91 % of equity capilal) of the Company

The above explanalory slatemenl, read along with the resolulion, may also be trealed as an abstracl and Memorandum of inlerest, under Seclion 302

ol the Cornpanies Act, 1956.

Exceot Dr N.0. Desai, Mr Kushal N. Desai and l\,4r C. N. Desai, none of the Directors of the Company afe concerned or interested in lhe Resolution.

Place:l\.4umbai
Date : 30$ March, 2011.

By order of the Board,

saniaya Kunder
Company Secretary
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/<GX@ APAR INDUSTRIES LIMITED.
( @ ) n.ot. office : 301, Panorama complex, R c Dutt Road"Vadodara - 390 007'

* 
EXTRA-oRDINARy cENERAL MEETING - 29th APRIL, 2011

ATTENDANCE SLIP

{lo be handed ovcr at lhe enllance ol the meeling Venue)

FOLTO NO. :

DP ID NO" :

NO. OF SHARES :

CLIENT ID NO. :

Name of the attending member (in block lefters)

Name of proxy (in block letters) (to be filled by the proxy attending instead of the member)

I hereby record my presence at the Extra-Ordinary ceneral Meeting to be held on Friday, 29th Aplil, 2011 at'11.00 A.M. at the
Auditorium of VanUya Bhavan, Central Gujarat Chamber of Commerce, Race Course Citcle, Vadodara - 390 007.

/m\' APAR tNDusrRtFS LlMlrED
IWJ n.ga. office : 30'1, Panorama Complex, R. C. Dutt Road, Vadodara - 390 007.
\g-ql,/

EXTRA.ORDINARY GENERAL MEETING * 29th APRIL, 2011

Msmber's / Proxy'5 Signature

Notes: 1) Interested joint members may obtain atlendrnce slip from the Regd. Office of the Campany.

2) Members/Joint members/Proxies are requested to bring attendance slipwith them. Duplicate slips will notbe issued at
the entrance of the Auditorium.

---)<------------ }<--------------- --><----

PROXY FORM

FOLIONO. :.....................................
DPIDNO. :......................................

CLIENT lD NO. :.....................

l^rue ....,.,.............. .......... of being a member/members of ihe above

named Company, hereby appoint ............ o{ .. .. .... or failing him

of......,............... ......... ............ as my/our proxy to vote for me/us on rny/our behalf at the extra-Ordinary General Meeting to be

held on Friday, 29rh April, 2011 at 11.00 A.M. at the Auditorium of Vanijya Bhavan, Central Gujarat Chamber of Commerce,

Race Course Circle, Vadodara - 390 007.

m;;
SiSnal'irc -----] stame or Re.1 | -------------

Notes;TheproxyformmustbedepositedattheCompany'sRegd.Officenotlessthan43hrsbeforethemeeting.Theproxyneednot
be a member of the Company.



BOOK-POST

If undelivered please return to :

Apar Industries Limited
301 , Panorama ComPlex,
R. C. Dutt Road,
Vadodara - 390 007.
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