faltt=2_
e t———— T

- @ Fare on 06/@6'/?49” at™ BSE ol Julsg Ge"f'é?‘imf;l ’C’é’ﬂﬂm_ JK
06)04 Joay o~ ASE LT (7059 — (esets COlPORMTE OFFISE :
@ Ftxed on / / APAR HOUSE, CORPORATE PARK,
SION-TROMBAY ROAD, CHEMBUR,

APAR INDUSTRIES LTD. &
. PHONE :{++91) (22) 2526 3400

{(++91) {22) 6780 0400

FAX.  1(++91)(22) 2624 6326

e-mail : corporgte@aparcom

url L wWww.apar.com
SEC/ 85 /2011 By FAX & Courier 6th April, 2011.
National Stock Exchange of India Limited, | Bombay Stock Exchange Ltd.,
“Exchange Plaza”, Corporate Relationship Department,
C-1, Block G, 1% Fioor, New Trading Ring,
Bandra- Kurla Complex, . Rotunda Building,
Bandra (E}, Phiroze Jeejeebhoy Towers,
Mumbai - 400 051. Dalal Street, Fort,
‘ Mumbai - 400 001.
Scrip Code : APARINDS Scrip Code : §32259
Kind Attn. : Kind Attn. :
. The Manager, Listing Department Corporate Relationship Department

Sub.: Intimation under Clause 31 and all other applicable Clauses
of the Listing Agreement

Dear Sir,

We hereby inform the stock exchanges that an Extra-Ordinary General Meeting of the Equity
Shareholders of the Company will be held on Friday, the 29" April, 2011 at 11.00 AM. at
Vadodara to seek approval of shareholders by way of Special Resolutions in respect of the
following Agenda items:~

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

2. Issue of Shares of Apar Industries Limited (AIL) in exchange of the shares of Uniflex
. Cables Limited (UCL) conseguent upon amalgamation of UCL with AL subject to the
approval of the BIFR and other regulatory approvals.

3. Approval of Amalgamation of Marine Cables & Wires Private Limited, a Subsidiary of
Uniflex Cables Limited with AlL subject to the approval of the BIFR and other regulatory
approvals.

4. 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. 220/-
(Rupees Two Hundred and Twenty only) per share on preferential allotment basis under
the provisions of Section 81{1A) of the Companies Act, 1956 to Templeton Strategic
Emerging Markets Fund Ili, L.D.C.

5.  Alteration of Aricles of Association of the Company.

6. Re-appointment of Dr. N. D. Desai as Technical 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, PANORAMA COMPLEX, R. C. DUTT ROAD, VADODARA - 390 007.

NOTICE OF EXTRA-ORDINARY GENERAL MEETING

NOTICE is hereby given that an Extra-Ordinary General Meeting of the Equity Shareholders of Apar industries Limited will be held at the
Auditorium of the Vanijya Bhavan, Central Gujarat Chamber of Commerce, Race Course Circle, Vadodara - 390 007 on Friday, the 29th April,
2011 at 11.00 A.M. to transact the following business:

1.

To consider and it thought fit, o pass, with ar without modification(s), the following resolution as a Special Resotution:

“RESOLVED THAT subject to the sanction of the Board for Industrial and Financial Reconsiruction (BIFR) under the provision of Sick Industrial
Campanies (Special Pravisions) Act, 1985 (SICA}/ or any such cencerned authority, a draft Scheme of Amalgamation of Unifiex Cables Limited
{LICL), with the Company as laid before the meeting be and is hereby approved and the Board of Directors of the Company (hereinafler referred
1o as the “Board”, which term shall be deemed to include any Committee which the Board may have constituted or hereafter constitule to exercise
its pawers including ihe powers carferred by this Resolution) be autharized to accept such alterations and modifications in the said Scheme as may
be stipulated or required by BIFR / or any such concerned authority, Operating Agency, State or Central Government authorities and other concernad
persons if any, while sanctioning or participating in the Rehzbilitation Scheme by way of Amalgamation and / or granting such approvals, if any
required in connection therewith, which the Board may deem fit and in the interest of the Company and 1o do such acts, deeds, things and mattsrs
as may be necessary to give effect to the said Scheme of Amalgamation.”

To consider and if thought fit, to pass, with or without modification(s), the folilowing resclution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of Section 81, 81 {1A) and all other applicable provisions, if any, of the Companies Act,
1956 or any stalulory modification or re-enaciment thereof for the time being in force and in accordance with the provisions of the Memorandum
and Articles of Association of the Company and any other rules/ regulations/ guidelines, notifications, circulars and clarifications issued thereon
fram time to time by the Government of India (GO, the Reserve Bank of India (RBI), the Securities and Exchange Board of India (SEBI) andfor
prescribed by the Listing Agreements entered into by the Company with the Stock Exchanges on which the Company's shares are listed, or any
other relevant authority from time tc time and subject to such approvals, permissions and sanctians, consents and / or permissions and subject
atso to such lerms, conditions and modificaiions as may be prescribed or imposed while granting such approvais, sanctions, permissions and / or
consant and agreed to by the Board of Directors of the Company {hereinafler referred lo as the "Board”, which term shall be deemed to include
any Committee which the Board may have constituted or hereafler constitute to exercise its powers including the powers canferred by this
Resolution), the cansent, authority and approval of the Company be and is hereby accorded to the Board to the issue and allotment of one equity
share of Rs. 10/- each of the Company to the shareholder(s) of Uniflex Cables Limited (UCL) in exchange of Ten equity shares of Rs.10/- each
fully paid up, held by it/ them in UCL or as may be determined in the Rehabilitation Scheme of Amalgamation / finally sanctioned by Board for
industrial and Financial Reconstruction (BIFR} or any such concerned authority / Parties and in case of any change, the matter should be placed
before the Board of Directors and they be authorized to accept and / or execute such change in accordance with final approval of the Scheme
by BiFR or any such concerned autherity and that the shares.so issued and allotted shall be subject to Lock in period as specified in Reguiation
78 of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009

FURTHER RESOLVED THAT in the event of any shareholder of UCL becoming entifled to any fraction of the shares of the Company as &
result of such issue, no fractional certificates shall be issued by the Company and such fractions shall be consalidated into whole shares and
the Board of Directors of the Company will allot such shares to any person or persons as they may, in thefr absolute discretion, deem fit for the
purpose of holding and selling such whole shares at such fime or times al such price or prices as may be appraved by the Board of Directors of
the Company and the aggregale sale proceeds of such whole shares, after defraying all costs, charges and expenses of sale, shall be distributed
pro-rata amongst such members of UCL as wouid otherwise have been entitled to such fractions of the shares of the Company pursuant to the
Scheme,

FURTHER RESOLVED THAT the Equity shares 50 allotted by the Company ta the member(s) of the UCL shall in all respects rank pari-passu
with the exisling equity shares of the Company for dividend and voting rights etc. and shall be subject io the provisions of the Memorandum and
Articles of Association of the Company.

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby empowered to make such changes in the number of
shares fo be allotted, the ratio of shares 1o be aliotted and such other changes as may be reguired in the Scheme of Amalgamation by the BIFR
or any such concerned authority, Government and ather authorities while granting lheir approvals and which are acceptable to the Board of
Direclors of the Company”

To consider and if thought fit, lo pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT subject to the sanction of the Board for [ndustrial and Financial Reconstruction (BIFR) under the provision of Sick industrial
Companies (Special Provisions) Act, 1985 (SICA) or any such concerned authority, a draft Schame of Amalgamation of Marine Cables & Wires
Private Limited {MCWPL), with-the Company as laid befare the meeting be and is hereby approved and the Board of Directors of the Company
{hereinafier referred to as the “Board™, which term shall be deemed to include any Commitics which the Board may have constituted or hereafter
constitute to exercise its powers including the powers conferred by this Resolution), be and is hereby autharized to accept such alteralions and
madifications in the said Schems as may be stipulated or required by BIFR / or any such concerned authority, Operating Agency, State or Central
Gavernment authorities and other concerned persans if any, while sanctioning or participating in the Rehabililation Scheme by way of Amalgamation
and { or granting such approvals, if any required in connection therewith, which the Boare may deem fit and in the interest of the Company and to
do such acls, deeds, things and matters as may be necessary to give effect lo the said Scheme of Amalgamation”

Fo consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 81(1A) and all other applicable provisions, if any, of the Companies Act, 1358 {the
“Act”.including any statutory modification or re-enactment thereof for the time being in force), and in accordance with the applicable provisions of
Fareign Exchange Management Act, 1999 and rules and regulations made thereunder (the *FEMA Regulations”), the guidelines and clarfications
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issued by the Government of India ("GOF), Securities and Exchange Board of India ("SEBF) including Securities Exchange Board of India
(Issue of Capital and Disclosure Reguiremenis) Regulations, 2008 (the “SEB/ ICDR Reguiations”) and enabling provisions of the Articles of
Association of the Company, the Listing Agreement entered into between the Company and each of the stock exchanges on which the securities
of the Company are fisted (collectively ihe “Stock Exchanges"), and subject to all such approvals, permissions, consents and sanctions of any
authorities, as may ba necessary, inciuding the approval of the Foreign Investment Promation Board (*FIPE'), Reserve Bank of India ("RBF),
SEBI or any other relevant autharity, from time to time, or appraval from banks, financial institutions or other lenders of the Company, and subject
to such conditions and modifications as may be prescribed or imposed by any one or mare of them while granting any such approvais, consents,
perraissions or sanctions and as agreed ta by the Board, 3,636,363 (Three Million Six Hundred and Thirty 8ix Thousand Three Hundred and Sixty
Three) Equity Shares (the “Investor Equity Share™} af Rs. 10 (Rupees Ten only) each at a premium of Rs. 210 (Rupees Two Hundred and Ten
only} per Investor Equity Share, in accordance with SEBI ICDR Regulations and other relevant guidetines/ regulations as may be appiicable, be
affered, issued and aflotted lo Templeton Strategic Emerging Markets Fund 11, L.D.C. established under the laws of Cayman Islands ("investor”),
having its regislered office at c/o Maples Corporate Services Lid., PO. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman Islands, on a
preferential allotment basis in accardance with the terms and conditions and in such manner as is conlemplated in the Subscription and tvestor
Rights Agreement dated 31st March 2011.

RESOLVED FURTHER THAT:

(1} the Investor Equily Shares to be so issued and aliotted be subject to the provisions of the Memorandum and Articles of Association of the
Company and the provisions of SEBI ICDR Regutations, and shall rank pari passu with the then existing equity shares of the Company
in all respacts and be fisted and have the same voling rights as the existing equity shares and that the equily shares so allotied during
the financial year shall be entitled Lo dividend, if any, declared inciuding other corporate benefits, if any, for the financial year in which the
allotment has been made and in all the subsequent years;

(2} the relevant date for the purpose of determining the price of the Invesior Equity Shares in accordance with the SEBI ICDR Regulalions
be fixed as 30th March 2011, being 30 days prior to 28th April, 2011 (i.e. 3Cdays prior to the date on which meeting of the general body of
shareholders is held, in terms of Seclion 81(1A) of the Act 1o consider the proposed issue);

(3) the offer, issue and allotment of the Investor Equity Shares be made not later than, 15 (fifteen) days from the date of shareholders approval
{subject to the provision of the SEB! ICDR Regulations},

(4) the Board be and is hereby authorised to take all such acts and comply with all farmalities and procedures required to be complied with in
relation to the issuance of the Investor Equity Shares inciuding filing of the return of allotment with the Registrar of Companies and the
necessary documenis with the RBI and other authorities;,

{(5) the Board be and is hereby authorised to decide and approve any other terms and conditions of the issue of the Investor Equity Shares and
glso shall be entitled, subject 1o agreement with Investor o vary, modify or alter any of the lerms and conditions, as it may deem expedient,
without being required lo seek any further cansent or approval of the Gompany in General Meeting, subject however 1o compliance with the
provisions of all applicable taw, guidelines, notification, rules and regulations;

(6) the Board be and is hereby authorised to delegate all ar any of the powers herein confarred by this resolution to any Director or Dirsctors or
any Committee of Directors or any ather employee or officer of the Company {as it may consider appropriate) to give effect o the aforesaid
resolutions.

RESOLYED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is hereby authorised 1o {ake such steps and
to do all such acts, deeds, matters and things, as it may In lis absolute discretion deem necessary, proper or incidenta! to this resolution and to
settie any question, difficulty or doubt that may arise from time fo time in regard o the offer, issue and aliotment of the investor Equity Shares to
the: Investor and further to do all such acts, deeds, matiers and things and to finalise and execuie all documents, papers, agreements, deeds and
writings as may be necessary, desirable or expedient as it may deem fit”

To consider and if thought fit, to pass, with or without modification(s), the following resolution as & Special Resolution:
“RESOLVED THAT pursuant to Sectlion 31 and all other applicable provisions, if any, of the Companies Act, 1956, approval of the sharsholders

be and is hereby accorded to alter and amend Articies of Association o include the provisions of Subscription & Invesior Rights Agreement
entered into between the Company and Templeton Sirategic Emerging Markets Fund Ill, L.D.C. {"Investor™).

RESOLVED FURTHER THAT
(1) The definition of “Affiliate” in the exisling Article 2{a} of the Articles of Association which reads as follows:

“Affiiate” means, in relation to any Person. any entity controlied, directly or indirectly, by that Person, any enfity that conirols, directly or
indirectly, that Person, or any entify under commaon control with that Person of, in the case of @ natural person, any Relative (as such term
is defined in the Act) of such person. For the purpose of this definition:

@ “comtral” means the power o direct the management and policies of an entity whether through the ownership of voting capifal, by
contract or otherwise, and

(fy A holding or subsidiary company of any entity shall be deemed to be an Affiliate of that entity,”
is replaced in entirety by the following:

“Affiiiate” means. in relation o any Perscn, any entity Controlied, directly or indirectly, by that Ferson, any enfity that Controls, directly or
indirectly, that Person, or any entity under common Controf with that Person or, in the case of a natural person, any Relafive {as such term
is defined in the Act) of such person. For the purpose of this definition:

) “Control” means the power to direct the management and poficies of an enfity whether through the ownership of voting capital,
through the right to appoint a majority of directors to the board of an entity, by cantract or otherwise (and the terms “Controlled” and
“Controfling” shall be construed accordingly unfess repugnant to the context), and

(i} A holding or supsidiary company of any entity shall e deemed fo be an Affiliate of thaf entity;

m,

Without limiting the generalily of the foregoing, with respect Lo the Investor, the term “Affiliale™shall also mean (a) any Person that acquires
the Investor; and (b) any fund {present and in future) or colleclive investment scheme of which the investor ar its Affiliate is an invesiment
manager or general pariner”
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The following definitian of *ARIA 1 be deleted from the existing Article 2(a) of the Articles of Association.

ARIA

“ARIA II” means Aria Investment Partners Il I.F and / or its subsidiaries.

The following definition of “Agreement” be inserted in Article 2{(a) of the Arlicles of Association:

““fgreement’ means the Subscription & Investor Rights Agreement dated 31st March 2011 betweern the Company and the investor”
The definition of “Board” in the existing Article 2(a) of the Articles of Association which reads as follows:

““Board” or the “Board of Directors” means a mesting of the Directors duly called and constifuted, or as the case may be the Directors
assembled at a Board, or the requisite number of Directors assembled at a Board, or the requisite number of Directors entitled to pass a
circular resolution in accordance with these Arficles, or the Directors of the Company callactively”

is replaced in entirety by the following:
“sBoard” or the "Board of Directors” means the Board of Direcfors of the Company or any Committee thereof.”
The definition of “Business”in the existing Article 2(a) of the Articles of Asscciation which reads as follows:

“BUSINESS” means the business currently being carried out by the Company namely the manufacturing and markeling of uninsufated
conductors of all types, polyrers and speciality oils (including transformers oails).”

is replaced in entirety by the following:

“BUSINESS” means the business currently being carried out by the Company namely the manufacturing and marketing of uninsulated
conauctors of all types and speciality oils (including transformers oils).”

The definition of “Business Day”in the exisling Article 2{a) of the Articles of Assaciation which reads as follows:

“Business Day" means a day {excluding Saturdays and Sundays) on which banks generally are open in Mumbai, India, New York, USA
and Hong Keng and Port Louis, Mauritius for the transaction of normal banking business.”

is replaced in entirsty by the following:

“Bysiness Day” means a day which is not (a) a Saturday or Sunday; nor (b) a day on which banks in Mumbai and Mauritius are closed for
ordinary banking business.”

The following definition of “Canfidential Information”be inserted in Arlicle 2(a) of the Articles of Association:

““Confidential Information” includes but is not limited to information relating to the business, affairs, performance and finances of the
Company or any company, which is for the time being, a Subsidiary of the Company, and trade secrets (including, without limitation,
technical data and know-how) relating to the business of the Company or any company. which is for the time being, a Subsidiary of the
Company or of any of jts respective diients or customers.”

The following definition of “Connected Persan/Cancern” be deleted frem the existing Article 2(a) of the Articles of Asscciation.

“Connected Person/Concern” means any related parties (as defined in Accounting Standard 18 prescribed by the Insfifute of Chartered
Accountants of India).

The faliowing definition of “Days” be inserted in Article 2(a) of the Arlicles of Association:
“"Days” shall mean “calendar days”
The definition of “Direclors”in the existing Article 2(a) of the Articles of Association which reads as follows:

““Directors” means the Directors for the time being of the Company or, as the case may be, the Directors assembled at a meetmg of the
Board ot aeting by circular resolution under the Articles.”

is replaced in enlirely by lhe following:
““Directors” shall mean a director on the Board fram time to time appointed from fime fo time in accordance with applicable faws,”
The definition of “Investor”in the existing Article 2(a) of the Articles of Association of which reads as follows:

“investor” means Shinny Limited, a company incorporated and registered under the laws of Mauntius and having its office af c/o Citco
(Mauritius) Limited, 5" Floor, Cathedral Square, Porf Lowis, Maurifius which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed fo mean and include its successors and assigns.”

is replaced in entirety by the following:

““Investor’ means Templetfon Sirategic Emerging Markets Fund lil, L.D.C., a company incorperated under the laws of the Cayman Islands,
having its registered office at c/o Maples Corporate Services Lid., FQO. Box 309, Ugland House, Grand Cayman, KY1-1104, Cayman
Islands, which exprassion shall, unfess it he repugnant to the context or meaning thereof, be deemed fo mean and include its successors
and permifted assigns.”

(12} The definition of “Investor Shares”in the existing Article 2(a) of the Arlicles of Associaticn which reads as follows:

““Investar Shares” means the Subscription Shares and the Equity Shares held by the Investor and/or any member of the Investor Group at
any time and from time fo time, including without limitation the Equity Shares issued on conversion of the Subscripfion Shares.”

is replaced in entirety with the foliowing:

““Investar Shares” means the Subscription Shares and any other Equity Shares or Securities convertible into, or exchangeable for, Equity
Shares as may be subscribed fo from fime to fime by the investor or any of its Affiliates”

(13} The definition of “l.osses” in the existing Article 2(a) of the Articles of Assaciation which reads as follows:

““Losses” means alf direct losses, cosfs, and charges including reasonable cut-of-pocket expenses,”
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is replaced in entirety with the following:

“4 nsses’ means all direct losses, claims, liabifities, costs, and damages, including interests and penalties with respect thereto and out-of-
pocket expenses. including reasonable atforneys’ and accountants’ fees and disbursetnents.”

{14) The foliowing definition of “Marine Cables” be inserted in Article 2(a) of the Articles of Association:

v\arine Cables” means Marine Cables & Wires Private Limited having its registered office at Apar House, Corporate Park, Sion Trombay
Road, Chembur, Mumbai 400 071."

{(15) The definiticn of “Ordinary Course of Business”in the existing Article 2(a) of the Articles of Association which reads as follows:
“Qrdinary Course of Business” is defined as any business activities that relate to the Company's Business.”
is replaced in its entirely by the following:

“Ordinary Course of Business” shaif mean the ordinary course of business consistent with past custom and practice {including with respect
to quantify and frequency), but only to the extent consistent with applicable Law and the custorm of enfities engaged /n the same business
of the Company.”

{18) The definition of “Paid up Capilal*in the existing Article 2{a) of the Arlicles of Assaciation which reads as follows:
““Pajd up capital or “Capital paid up” includes capital credited as paid up.”
is replaced in its entirety by the following:
““Paid-Up Share Capital” shall mean the fully diluted equity share capital of the Company from time to time.”

{17} The definition of “Pramoters”in the existing Article 2{a) of the Artictes of Association which reads as follows:
“*Promoters” means Dr. N. D, Desai, Shid K. N. Desai and Shii C. N. Desai.”
is replaced in its entirety by the following:

““Bromoters” means Dr. N. D. Desai, Shi K. N. Desai, Shri C. N. Desai, M/s. Chaitanya N. Desai Family Trust (Trustee Dr. N. D. Desai), M/s.
Kushal Chaitanya Desai Famnily Trust (Trustee Dr. N. D. Desal), M/s. Kushal N. Desai Family Trust (Trustee Dr. N. D. Desai), Mr. Rishabh
K. Desai, Ms. Gaurangl K. Desal, Smt. Noopur K. Desai, Apar Corporation Private Limited and Scope Private Limited.”

(18

The following definition of “Reorganisation”be inserted in Article 2(a) of the Articles of Association:

““Recrganisation’ means every issue by way of capitalisation of profits or reserves and avery issue by way of rights or bonus and every
consalidation or sub-division or reduction of capital, buy-back of Equity Shares or Securities or capital distribution or other reconstruction or
adjustment relating to the equity share capital of the Company and any amalgamation or recenstruction affecting the equity share capital
of the Company.”

{18} The following definition of *Securiliss”be inserted in Article 2(a) of the Articles of Association:

““Securities” has the meaning given to such term in the Securities Contracts (Regulation) Act. 1956
(20} The following definition of “Shareholders” be inserted in Article 2{a) of the Articles of Associatior:

““Shareholders” shall mean all the holders of Equity Shares, including but not fimited ta the investor and the Promoters.”
{(21) The definitior of “Subscription Shares”in the existing Article 2(a) of the Articles of Association which reads as follows:

““Subscription Shares” means the 3,445 978 5.40% Cumulalive Compufsorily Convertibie Preference Shares with participating rights of Rs,
185+ each issued by the Company to the Investor”

is replaced in its entirety by the following:

““Subscription Shares” means 36,36,363 (“Thiry Six Lacs Thirty Six Thousand Three Hundred and Sixty Three”) Equify Shares of the
Company of Rs. 104 (Rupees Ten) each of the Company.”

(22) The fallowing definition of “Uniflex” be inserted in Article 2{a} of the Articles of Asscciation:

““Uniflex” means Uniflex Cables Limited having ifs registered office at Apar House, Corporate Park, Sion Trombay Road, Chembur, Mumbai
400 0717

(23) The follawing Article 11 of the Arlicles of Association be stand deleled in its entirety:
“11. SUBSCRIPTION SHARES

{1} The Company shall duly pay the requisite amount of stamp duty in respect of the Equity Shares fo be issued on conversion of
the Subscription Shares and shalf use its bast endeavors (i) to take all actions for the credit of the Equity Shares fo be issued on
conversion of the Subscription Shares, fo the depositary account of the Investor (the detafls of which shall be provided by the investor
to the Company in advance) within Seven (7} Business Days of such conversion, as the case may be and (i) to fake all requisite
actions (inciuding aff actions reasonably requested by the Investor) fo procure that the Equity Shares issued on conversion of the
Subscription Shares are listed on the Exchanges within Fifteen (15) days of their issue and for this purpose shall obtain the final listing
approval of the Exchanges. Provided, however, the Company shall obtain final listing approval of the exchanges as aforesaid within
thirty (30) days from the dafe of issues of the Equity Shares an conversion.

(2) The Company shall declare a preference dividend of 5.40% per annum on the Subscription Shares prior fo their canversion into Equity
Shares.

(3) The Company shali ensure that the Subscription Shares are converted into Equity Shares in accordance with their terms.”



(24) The existing Article 23A(a) of the Articlas of Association which reads as follows:

{25)

(28)

{27)

(28

Pt

{29}

=234 (a} Subject to these Articles, the Investor shall be entitied to assign alf but not less than all its rights and transfer its obligations
hereunder to any Permitted Investor Nominee, provided {1} the Investar hasg transferred the Subscription Shares and/or Equity Shares fo
stch transferes; (i} such transferee continues to hold not less than 5% of the outstanding Equity Share capital jor Subscripfion Shares
convertible into such Equity Shares) of the Company and (iii) the Investor, after such transfer, holds less than 5% of the Equity Share capitaf
of the Company. For this purpose, "Permitted Investor Nominee” shall mean Affiliates of the Investor and the funds advised, managed
or related to the Investor. For the purpase of such assignment. the Company shall execute such instruments as may be required by the
Investor Provided that such Person shall not be a competitor or supplier to the Company. On assignment of such rights by the investor to
Permitted Investor Nominee, the Investor shall cease to be entitled to exercise the rights avallable to it hereunder . Provided at any one
point of time, only one of the investor and the transferee under this Article 23A shall be entitled to exercise the rights and be subject to fhe
obfigations hereunder.

The Investor shall not be entitied to assign its rights and obligations, hereunder, save and except as provided in this Article 23A.”
is replaced in its entirety by the following:

“23A. (a) Subject to Article 67, the Investor shall be entitled to assign its rights and/or transfer its obligations hereunder”

The exisling Article 23A(c) of the Articles of Association which reads as follows:

“fc) Without prefucice to the above, eny of the rights of the Investor hereunder may be exercised by any member of the nvestor Group on
behalf of the Investor. Any rights granted to the Investor hereunder may be directly exercisable and enforceable by ARIA I as if such
rights have been granted directly to ARIA Il instead of having been granted to the Investor”

is reptaced in its entirety by the following:

“(c) Without prejudice to the above, any of the rights of the Investor hereunder may be exercised by any member of the Investor Group on
behalf of the Investor”

The following exisling Article 23A(d) of the Arlicles of Association be deleted in its entirety:

“(d) Without prejudice to the above, the Investor may transfer any of its rights andfor obligations to any Persaon with the prior consent of the
Company.”
The existing Article 67(1) of the Articles of Association which reads as follows:

“67 (1) Till the time, after conversion of the Subscription Shares into equity shares, the Investor continuas to hold 3 % or more of the
outstanding equity shares ofthe Company or till September, 2008, whichever is eatier, the Promoters shall not Transfer any Equity Shares
of the Company as a consequence of which they cease to legally and beneficiaily hold, at all times, in the aggregate, at least 50.1% of the
then Equity Share capital of the Company. Without prejudice fo the aforesaid, in the event that the Promoters cease to hold at least 50.1%
of the Equity Share capital of the Company. then the Promoters shall not be entified to Transfer any further Equity Shares as fong a5 they do
not hoid at least 50.1% of the Equity Share capital of the Company. The Promoters shall not pledge or otherwise encumber any of the Equity
Shares heid by them fo any Person, save and except an encumbrance in favour of the bankers and lenders of the Company to secure any
Indebtedness of the Company. Provided however that the Promoters may transfer the Equity Shares held by them to an Affiliate or Relative
(as defined in the Act) of the Promoters or inter-se the Promoters, subject to:

{(a) The transferee shall executfe g Deed of Adherence; and

(b} Afleast 25% of the share capital of the Company. in aggregate, shall remain with the Promoters.”

is replaced in its entirety with the following:

“67 (1) The Company wili, subject to the provision of the applicabte Law, exercise afl its rights and powers to ensure that the Equity Shares
of the Company are dealt with in the manner permitted under these Articles. Any Transfer or attempted Transfer of any Equity Shares and/
or Securities of the Company in violation of the Arficles shall be void. and, to the extent it is within the reasonable control of the Company.
no such Transfer shall be recosded on the Company’s books and the purported transferee in any such Transfer shall not be treated (and
the purported transferor shall be treated) as the owner of such Securnties for alfl purposes.”

The existing Article 87(2) of the Articles of Association which reads as follows:

“67 (2) The Investor shall be entitled to deal with and dispose off the Subscription Shares fand the Equity Shares resuiting of the conversion
thereof) in any manner, subject however fo sub-clause 3 below and any other agreement as may be appficable. The Investor shafl be
entited to transfer the shares of the Company ta any Affiligte of the investor and shall be entitled fo transfer its rights end obligations
hereunder to such Affiiate subject to and in the manner contemplated in Article 23A herein.”

is replaced in its entirety with the following:

*67 (2) Subject to any statutory fock-in restrictions applicable to the investor's holding of the Subscription Shares, the Investor shall have the
right at any time fo sell all or part of its shareholding either through a private sale or through the stock excharniges except that the Investor
shall not be entitled fo transfer the Subscription Shares {or any part thereof) to @ Competitor through a privately negotiated sale.

“Competitor” means any of the following entities:

{i)  Savita Olf Technologies Limited;

(i Nynas AB, Sweden;

(i) Stedite Technologies Limited: and

vy Polycab Wires Private Limited.”

The existing Article 87(3) of the Articles of Assaciation which reads as follows:

“67 (3} The Investor shall not negotiate (for the purpose of transfer) with andfor trarsfer any of the Equity Shares held by it to any persons
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who are competitors or suppliers to the Company, save and except with the prior conpsent in writing of the Promoters and the Company. This
provision shall not apply fo any Permitted Sales (as defined below) by the investor on any stock exchange.

“parmitted Sales” means a sale on a stock exchange other than a sale to a competitor or supplier which has been pre-negotiated.”

is replaced In ils entirety with the following:

“&7 (3) In any sale of Investor Shares by the Investor through a privately negotiated sale, the Investor shalf be enfitled to fransfer all rights
attached to the Investor Shares other than the Investor Specific Rights, it being understood that (i) all such rights shall be exercisable
through the Investor: (i) if the transferee of the Investor makes an onward fransfer of the Equity Shares acquired from the Investor, then the
subsequent transferee shall not acquire any rights; and (iij) upon terminalion of the Agreement, alf rights hefd by the Investor thereunder
or by any transferee shall cease fo be available. It is hereby clarifled that any sale of Investor Shares by the Investor through the stack
exchanges (except through a block deal that is privately negotiafed) shall always be without the assignment of rights attached to the
Investor Shares by virtue of the Agreement. In any sale of Equity Shares by the investor, the Company shail if requested by the Investor,
tz the extent permissibie in Law, render all necessary assistance for the purpose of facilitating such an exit. Notwithstanding the 2bove, the
Investor, shall at all times, be enitled fo transfar any Investor Shares and/or assign the tights attached to the Investor Shares when coupled
with such transfer. to any Affiliate of the Investor”

Invesior Specific Rights shail mean right available to the investor (i) under the Agreement for indemnification for breach of warranties (ii)
under Article 133A to appoint Director on the board (i) under Article 174 in relation to Reserve Matters and (ivy under Article 234 in relation
ta Information Rights.

The: following new Artices 67(4), 67(5),67{B), 67(7), 67(8) and 67(9) be inserted after the existing Article 67(3) in the Articles of Assaociation:

“67 (4) in cannection with its right to sell its shareholding, the Investor shall have the right to demand that the Company register the investor
Shares with all regufatory authorities necessary to ensure free transferability of such Investor Shares.

(5) Transfer by Promoters
(a) Investor Consent

During the validity of the Agreement, none of the Promoters shall. directly or indirectly, Transfer or attempt to Transfer ali or any of
their any Equity Shares, warrants or other Securities convertible into Equity Shares held by them in the Company in any manner
whatsoever to any Person without seeiing prior wriffen consent of the Investor. Any Transfer of the Equity Shares, warrants
or ofher Securifies convertible inte Equity Shares by any FPromoter after seeking consent prior written consent of the investor
shall strictly be in accordance with this Articie 67, provided however that the Promoters shall be entitfed o Transfer any of their
Equity Shares (including warrants or other Securities convertible into Equity Shares) inter-se amongst the Promoters and/or their
respective Affiliates subject to such transferees executing a Promoter Deed of Adherence in terms of the Agreement.

(b) Investor Tag Alony Rights
Subject to Arficle 67(5} (a)!

(i) n the event anyone or more of the Promoters propose to Transfer any of their Equity Shares (ar any other securities or other
equity inked instruments) held by them in the Company (subject fo ubtaining prior approval of the investor in accardance with the
provisions of Article 87(5)(a)j to any Person, then the Investor shall have the option to require the transferring FPromoter to include
in the proposed sale, on a pro-rata basis such number of the investor Shares as are equivalent to the shareholding percentage
heid by it. at the relevant time, at the same price and on the same terms as have been offered fo the Promoters.

(i) This right of the Investor contained herein is calied the “Tag Along Right”. The Tag Afong Right set forth in this Clause is not
exercisable “one time only" but shall apply in each case of a propased Transfer by the Promofers subject to the ferms of this
Undertaking and the Agreement.

{iiiy If any of the Promoters propose to Transfer any of the Equity Shares held by them in the Company, then, the Promoter/s shall
first give a wiiften notice (hereinafter referred fo as “Tag Along Notice’) fo the Invesfor. The Transfer Notice shalf state:

(A) the number of Equity Shares of the Company propused to be Transferred (hereinafter referred fo as the “Tag Along Shares’)
and the number and class of Equify Shares in the Company the Fromotet/s own(s) at that time on an undiluted basis,

(8) the name and address of the proposed transferee,

(C) the proposed price, including the proposed amount and form of consideration and terms and conditions offered by siich proposed
transferee,

(D} the proposed date of consummafion of the proposed Transfer,

(E} a representation that the proposed transferee has been informed of the Tag Along Right provided for in this Undertaking and has
agreed to purchase al the Equity Shares required to be purchased In accordance with the terms of this Article, and

(F) a representation that no consideration, tangible or intengible, is being provided, directly or indirectly, fo the Promotei/s that will
not be reflected in the price paid to each Investor on exercise of the Tag Along Right hereunder. in the event that the propased
consideration for the Transfer includes consideration other than cash, the Tag Along Notice shall include a calculation of the fair
market value of streh consideration and an explanation of the basis for such calculation. The total value of the consideration for
the proposed Transfer js referred fo herein as the "Tag Afong Price”. The Tag Aiong Notice shall be accompanied by a true and
complete capy of all docurnents constituting the agreement between the Promoter/s and the proposed transferee regarding the
proposed Transfer;

(fv) The Investor shall be entifled to respond teo the Tag Along Notice by serving @ written notice (the ‘Response Notice’) on the
Promoters prior to the expiry of 30 (thirty} Days from the date of receipt of the Tag Alang Notice (“Tag Along Period’) requiting
the Promoter/s to ensure that, the proposed transferee of the Tag Along Shares also purchases such number of the Investor
Shares which are proportionate to the shareholding percentage held by it at the relevant fime, at the same price and on the same
terms as are mentioned in the Tag Along Notive, except thaf the Investor shali not be required to provide any representations or
warrantles, other than in respect of their title fo such Equity Shares, fo the proposed transferee;
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(v) It shall be the respensibility and lighility of the Fromoters to ensure that, along with the Tag Along Shares. the proposed transferee
also acquires the Investor Shares specified it thefr respective Response Notices for the same consideration and upon the same
terms and conditions as applicable to the Tag Along Shares. Where the [nvestor has propetly elected fo exercise its Tag Along
Right and the propased transferee faifs to purchase from the investor, the investor Shares which the [nvestor is entitled to sell in
terms of this Articie, the Promoters shall not make the proposed Transfer, and if purported to be made, such Transfer shall be null
and void.

(vi} In the event that the Investor does not deliver a Response Notice to the Promoters prior to the expiry of the Tag Aleng Perod,
then, upon the expiry of the Tag Along Period. the Promoters shall be entitled to sell and transfer the Tag Along Shares to the
proposed transferee mentioned in the Tag Aiong Notice on the same terms and conditions and for the same consideration as is
specified in the Tag Along Notice. If completion of the sale and transter {o the proposed transferae does not take place withir a
periad of 90 (ninefy) Days folfowing the expiry of the Tag Along Percd, the Promoters’ right to transfer the Tag Along Shares to
such third party shall lapse and the provisions of this Article 67(5) (b) shall once again apply to the Tag Along Shares.

(Vi) Notwithstanding anything efse contained in this Article, in the event any of the Promoters propose to Transfer, whether directly
or indirectly, any of their Equity Shares (or any other secutities or other equity finked instruments) held by them in the Company
(subject to abtaining prior approval of the Investor in accordarnce with the provisions of 67(3) {a}) and such praposed Transfer by
such transferring Promoter would result in Transfer of more than 3% (three percent) of the Fromoters’ aggregate shareholding
percentage (reckened as on the Completion Date as per the Agreement) post the propesed Transfer (either through any single
or series of transactions), then the Investor shall have the option (buf not the obligation) to require the Promoters to include any
or afl of the Equity Shares held by the Investor as part of the total number of Equity Shares proposed fo be sold to the proposed
transferee, at the same price and on the same terms as have been offered to the Promoters. in any Transfer pursuant to this
Article, in the event that the proposed transferee is only interested in acquiring a limited number of Equity Shares, the Promoters
shall ensure that they reduce the number of Equity Shares sought to be Transferred by the Promoters to the exfent necessary in
order to fully accommodate a Transfer of the Equity Shares by the Investor.

(6 Any Transfer of the Equity Shares by the Investor shalf be strictly in accordance with this Arficle 67.

(7} The Transfer restrictions an the Promoters contained herein shall not be capable of being avoided by the hoiding of Equity Shares
indirectly through a company or ofher entity that can itself be sold in order to dispose of an interest in Equity Shares free of such
restrictions, Any Transfer, issuance or other disposal of any Equity Shares or Securities (or other interest) resulting in any change in
the Control, directly or indirectly, of the Pramoters, or of any Affiiate of any Promoters which holds, directly or indirectly, any Equity
Shares, shall be treated as being a Transfer of the Equity Shares held by the Promoters, and the provisions of this Article that apply
in respect of the Transfer of Equity Shares shall thereupon apply in respect of the Equity Shares so held.

{8) Any Transfer or attempted Transfer of any Equity Shares and/or Securities of the Company in violation of this Article shall be void
and the Promoters shall ensure that no such Transfar is recorded on the Company’s books and the purported transferee in any such
Transfer is not treated (and the purported transferor shall be treated) as the owner of such Securities for alf purposes.

{9) Where any of the Investor or the Promoters (the “Relevant Party’) require prior legal, Governmentai, regulatory or Shareholder
consent for a disposal of Equity Shares pursuant to this Article, then notwithstanding any other provision of these Articles or the
Agreement, the Relevant Party shall only be obliged fo dispose of Equity Shares once such consent or approval s chtained, and
the Parties shall use their best endeavours fo obtain any such required approvals. Any period within which a Transfer of such Equity
Shares by the Relevant Party has to be completed shall be extended by such further period as is necessary for the purpose of
obtaining the above approvals”

The existing Arlicle 133A(a) of the Articles of Association which reads as follows:

“1334 (a) The Board shall at all #mes be constituted in accordance with all corporate govemance norms, including the provisions of the
listing agreements between the Company and the exchanges on which the Equity Shares of the Company are listed. The investor shafl be
eniitied to appoint and maintain in office one Director (and to remave from office any Director so appointed and to appoint another in the
place of the Director so removed) {"investor Director’). To the extent permissible by Law. the appointment of the [nvestor Director shali be
by direct nomination by the Investor and any appointrent or removal under this Articie 133A shall, unfess the contrary intentfon appears,
take effect from the date It is notified to the Company in writing. If the Law does not permit the person nominated by the Investor to he
appointed as a Director merely by such nomination, the Company shalf ensure that the Board forthwith at the nexf Board meeting appoints
such person as a Director and further that, unfess the Investor changes or withdraws stich nomination, such person is also elected as a
Director at the next annual general meeting of the shareholders of the Company.”

is replaced in its entirety by the following:

*133A {a) The Board shall at all times be constituted in accordance with all corporate govemance norms, including the provisfbns of the
listing agreements between the Company and the exchanges on which the Equity Shares of the Company are iisted. The Investor shall be
entifted to appoint and maintain in office one Director {"Investor Director”). All appointments or removal of the Investor Director shalf be in
writing and delivered to the registered office of the Company. To the extent permissible by Law, the appointment of the investor Director
shall be by direct nomination by the Investor and any appointment or removal under this Article 133A shall, unless the contrary infention
appears, take effect from the date it is notified to the Company in writing. If the Law does nof permit the person nominated by the Investor
to be appointed as a Director merely by such nomination, the Company shall ensure that the Board forthwith at the next Board meeting
appoints such persan as a Director and further that, unless the Investor changes or withdraws such nomination, such person Is also elected
as & Director at the next annual general meeting of the sharehoiders of the Company. The investor Director shall serve from the lime of his
appointment untif the earlier of his removal, resignation, death, disqualification ¢r retireinent”

The existing Arlicte 133A(b) of the Articles of Association which reads as follows:

*133A (b) The investor Directors shall be non-executive Directors and shall not be responsible for the day-to-day management of the
Company. The Company shall nominate Directors of persons other than the Investor Director as “persons in charge” as contemplated under
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applicable Law and shall ensure that, unless othenvise provided in the applicable Law, the Investor Direcfors are not included within the
scope of ‘officer who is in default” under applicable Law.”

is replaced in ils entirety with the following:

“133A (b} The Investor Director shall be a non-executive Director and shall have no responsibifity for the day-to-day management of the
Company and shall not be liable for any failure by the Company to comply with applicable Law. The Company shall nominate Directors or
persons other than the investor Director as “persons in charge " as contemplated under applicable Laws and shail ensure that the Investor
Director is prot included within the scope of “officer who is in default” under applicable Laws and the Company shall at all times appoint a
compiiance officer or a designated officer(s) of the Company whu shall be the officer in default for the purposes of applicable Law. In the
event that any notice or proceedings have been filed against the Investor Director by reason of him/ them being included within the scope
of “officer(s} who is in default’, the Company shall take ali necessary steps to ensure that name of the investor Directoris / are excluded /
deleted and the charges/ proceedings against the Investar Director is withdrawn and shalf also take all steps fo defend the Investor Director
against such proceedings and shall pay all costs, damages. fines, levies efc. that may be levied against the Investor Direcfor. The Investor
Director shall not be liable to refire by rotafion”

The existing Article 133A(d} of the Articles of Association which reads as follows:

w1334 {d) The investor shail be entitied fo from fime to time nominate a person to be appointed as the alternate director to the Investor
Director; and the Company, subject to the applicable laws, shall exercise all its rights and powers and take alf requisite actions to ensure
that such person is appointed forthwith as the Investor Director’s alternate director. "

In the above existing Arlicle 133A(d), after the words “as the alternate director fo the Investor Director, and the Company”, the words “and
Promoters™be inserted.

The existing Article 133A(e) of the Arlicles of Association which reads as follows, stands deleted in its entirety:

“133A (e} The (nvestor Director shali be entitled fo be a member of, or at the option of the Investor. an invites on the audit commitiees of
the Board.

As jong as the Investor remains entifled to appoint an Investor Director on the Board of the Company in accordance with the provisions of
this Arficle 1334, the Investor shall also be entitied to appaint any person as an abserver (the “Observer’} in refation to the Company. Such
Observers shall be entifled to aftend any and all meatings of the Board and of all the commiittees of the Board. The Observer shall not have
any right to vote or participate in any manner in any discussions or deliberations of the Board or the committees.”

After the existing Article 123A of the Arficles of Association, the following new Article 133B be inserted:
“INDEPENDENT DIRECTOR

1338. The Board shall. at ali times, comprise of such number of independent non-executive Directors (“Independent Directors’) in
compliance with the provisions of the Act and refevant listing agreements executed by the Cornpany with the exchanges, who shall have
appropriate expetience and qualifications fo hold a position of this nature on the board of & company such as the Compary.”

The existing Article 167 of the Articies of Asscciation which reads as follows:

“167 The Directors may meet together as a Board for transaction of business from fime to time and shall se meet at least once in every
three months and at least four such meetings shall be held in every year and they may adjourn and otherwise regulste their meetings and
proceedings as they deem fit. The provisions of this Article shall not be deemed to be contravened merely by reason of the fact that meeting
of the Board, which had been calied in compliance with the terms herein mentioned could not be held for want of guorum.”

is replaced in its entirety with the following:

“167 The meetings of the Board shall be held at the registered office or corporate office (at Mumbai) of the Company (unless agreed
otherwise) at least once in three months and at least four such meefings shall be held every year, Any Director shall be entitled fo convene
a mseting of the Board in accordance with the articles of association of the Company.”

The existing Article 169 of the Articles of Association which reads as follows:

“169 Notice of every meating of the Board of the Company shall be given in writing to every directfor for the time being in India and at his
usual address in india. Notice may be given by tefephane /fax / e-mail to any Director who is ot in the State of Gujarat”

is replacad in its entirety with the following:

“169 The notice of every Board meeting shall be given fo each Director at the address notified from lime fo time by such Director, af least
7 (seven) Business Days prior ta such meeting, provided that, the notice period of 7 {seven) Business Days may be shortened by written
consents of afl the Directors {including the Investor Director)”

The exisling Article 170 of the Articles of Association which reads as follows:

“170 At Jeast Seven (7) Business Day’s notice alongwith agenda for each Board meefing and all papers connected therewith and/or
proposed to be placed or tabled before the Board shall be circulated to each Director and the Observer uniess (i) a majorty of the Directors
{which majority shall include the Investor Director) agree to a shorter notice; or (i) convening a Board meeting is urgent and in the interest
of the Company. The items not specified in the agenda may nof be discussed at any Board meeting save and except with the consent of
the Investor Director. Provided that, notwithstanding the above, at feast 14 Business Days notice alongwith agenda for each Board meeting
and alf papers connected therewith and/or proposed to be placed or tapled before the Board shall be provided in respect of any meeting of
the Board at which any Reserved Matters are sought to be considered, uniess & majority of the Directors (which majority shall include the
Investor Director) agree fo a shorfer notice.”
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is reptaced in its entirety with the following:

470 Save where agreed upon otherwise in wiiting by the Directors including the Investor Director, each notice notifying of a Board meeting
shall be accompanied with an agenda of the meeling specifying in reasonable details the matters to be discussed at the relevant meeting
accompanied by the refevant papers for discussion shail be given to each Director and no decision shall be taken and/or any resolution
passed on any matier that has not been included in the agenda. provided however that any routine and operational matters may be taken
up at @ meeting of the Board with permission of the chairman of the relevant Board meeting. Any notice senf to an address outside India
shali be sent by courier and by electronic message.”

The existing Article 171(b) of the Ariicles of Association which reads as follows:
“§71 () The Chairman shall have a casting vote at the Board Meeting and General Meeling”
is replaced in its entirety with the following:

“171 (b} The Chairman of the Board meeting or the Shareholders' meeling of the Company shafl, other than with respect to any Reserved
Matters, have a second or casting vote in the event of an equality of voles at such Board meetings or Shareholder meefings of the
Company.”

The existing Article 172 of the Articles of Association which reads as follows:

“172 Subject to Secfion 287 of the Act. the quorum for a meeting of the Board shall be ane-third of jts total strength excluding Directors,
i any. whose places rmay be vacant at the time and any fraction contained in that one third being rounded off as ene, or two Directors,
whichever is higher unless otherwise agreed with the investor's Consent. PROVIDED that where at any time the number of interested
Directors exceeds or is equal to two-thirds of the total strength or the number of remaining Directors, that is to say. the number of Directors
who are not infarested, present at the meeting being not fess than two shall be the quorum during such time.”

is replaced in entirety with the following:

“172 The quorum at a Board meeting shall be 2 (two} Directors or one-third of its total strength, whichever is higher, provided that for
any Board meeting for which the agenda contains & Reserved Matter, the said Reserved Matter shaif not be put to vote at the relevant
meeting of the Board without the presence of the investor Director and such agenda matter shall be taken up at the next Board meeting
or at an adjourned Board meeting. IF within 30 (thirty) minutes of the time appointed for holding any Board meeting, the required quorum
is not present, then the Directors present at such meeting shall resolve to adjourn the mesting to a specified place, at the same day and
time in the week following the week of the adjourned meeting. If at such adjourned meeting also the required quorum is not present within
half an haur from the time appointed for holding the meeting, then at such adjournad meeting any two or more Directors present shail
validly constitute the quorum provided that no agenda items which were not specifically set out on the agenda for the meefing, which was
adjourned, may be considered at the adjourned meeting. It is clanfied that if @ Reserved Matter was part of the oniginal meefing, at an
adjourned meeling, such Reserved Matter shail be capable of being resolved by a majonty of Directors present and voting, provided that if
the Investor Diractor is present, such resohutions on a Reserved Matter shall require the affirmative vote of the Investor Director”

The existing Article 173 of the Articles of Association which reads as follows:

»173 Subject to Arficle 174, guestions arising at meefing of the Board of Directors ur a committee thereof shall be dacided by a majority of
voles PROVIDED that in the event of equality of votes the chairman shall have a casting vote. The fallowing businesses shall normaily be
tfransacted at the Board Meeting or at @ meeting of & committee of the Board of Directors!

() the making or incurring of any commitment for capitafl expenditure in relation fo any single fransaction in excess of an amount of Rs.
15 Grores:

(i the disposal of any fixed asset of the Company of a market value in excess of an amount Rs. 20 Crores;
(i} Subject to applicable laws, the declaration of dividends;

(iv)  the giving of guarantees by the Company (other than trade warranfies in relation fo the Company's products given in the ordinary
course of business);

(v} the disposal or closure of the main undertaking of the Company or any material part thergol,

(Vi) the execution of know-how, license or sub-license agreements other than with Geod Year.

(Vi) the entering info of non-arms length transactions with Apar, their subsidiaries, affiiates or associates;
(viii) @ rnaterial change in the nature of the business of the Company:

{ix)  the terms of service of Directors ot senfor executives of the Company;

(x)  the re-organisation of the management structure within the Company;

(xi)  the selection or removal of the Company's Auditors;

{xif)  loans to Direcfors;

(xiii) acquisition or sale of shares, debentures, bonds or any other financial interests in any other Company or business;
(xiv) amendment of the Memorandum and Arficles of Association of the Company.

(xv} achange in the corporate title of the Company;

(xvil achange in the accounting period of the Company:

(xvi) delegation of authority by the Board of Directors te an individual or a Committee of the Board;

(xviii) the approval of any nofice or the contents thereof to convene any meeting of the shareholders except @ notice to convene an
Extraordinary General Meeting on requisition.

(Gx) the appointment or removal of the Chairman and/or Managing Director or CEO of the Company,”
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is replaced in entirety with the following:

%173 Subject to Article 174, questions arising at meeting of the Board of Directars or a cominittee therecf shall be decided by a majonty of
votes. PROVIDED thatin the event of equaiity of votes the chairman shall have a casting vote other than in respect of Reserved Matters.”

{42) The follawing Article 173A be inserted after the existing Article 173 of the Arlicles of Association:

far

*173A. Committees

The Investor shall be entitled to require the appointment of the Investar Director on the following comimittees constifuted by the Board:
(it compensation comimittee;

(i) the audit committes; and

{iii) the committee constituted for the appointment of the chief executive officer of and chief financial officer of the Company.”

The existing Article 174 of the Articles of Asscciation which reads as follows:

“174 Subject to the provisions of the Act, any action relating to any of the matters listed below (the "Reserved Matters”) shall be taken
(whether by the Board, any commiftes, the shareholders of the Company) onily jf the unanimous approval of all the directors present and
voting at a meeting of the Board on such Reserved Matter is obtained for such action.

1. Increase in the net debt to equity rativ in excess of 1.25:1 (‘net debt” is defined as all intarest bearing loans excluding working capital
barrowing fess cash and cash equivalent and “squity” is defined as share capital, reserves and surpfus).

2. Making any investments or acquiring any shares in any comparny which exceed the value of Rs. 100 million and is not within the
Crdinary Course of Business.

3. Disposal of any material part of its business or assets (excluding current assets, butincluding intangibles assets) cther than properties
at Mahul and Bahuta, the sale of which is contemplated.

4. Change in subscribed share capital, Memorandum or Articles of Assodiation of the Company;
5. Issue of any new shares or options (including warrants, options, preference shares or other rights to acquire shares).
6. Voluntary delisting of shares.
7. Change in class rights of the shareholders of the Company.
8. Any matenal change in the nature of the business of the Company.
9. Enfering info transaction(s) which are nof made on 2 bonafide anm’s length basis.
10. Entering infe any joint venture, partnership or consortium arrangement (other than in the Crdinary Course of Business).
11. Entering into new businesses in malerial way {other than in the Ordinary Course of Business).
12. Entering into any transactions with Connected Persons/Cancerns other than transactions in the nature of!
(iy Obtaining or providing jease, leave and license or tenancies to apartments;
(i) Taking of loans in the ordinary course of business from Connected Persons/Concerns and on arms length terms;
(iliy Transactions with subsidiaries of the Company.
13, Change in the equity percentages below controfiing stake of joint ventures, assoclated companies and subsidiaries.
14. Passing any resoiution or taking any steps to have the Company wound up, liquidated or to dissolve the Company.
15. Causing a merger or an amalgamation of the Company with another company or another company with the Company.

16. Issue of any security, guarantee or indemnity (save to the Company's bankers or the lenders fo secure Company's Indebtedness)
other than in the Ordinary Course of Business.

7. Using the Subscription Amount in more than 15% varation of proposed uses of funds agreed to with the Investor under an agreement,
if any, entered into by the Company with the Investor in refation fo the subscription by the invesfor of the Subscription Shares”

is replaced in entirely with the following:

“174 (a) No action or resolutions of the Company (whether at @ Board meeting or @ meeting of the Shareholders) shall be taken or
passed with respect to any of the matters listed below (“Reserved Matlers”) without the pricr writfen consent of the Investor. Subject
to Article 172, ji s further agreed that no Reserved Matters shall be put to vote at a mesting of the Sharehoiders unjess it has been
approved by a duly constituted meeting of the Board and the Investor has granted its written consent to the passing of & resolution
with respect to such Reserved Matter at & meeting of the Board.

1. Any issuance of or alteration in the share capital, whether by way of issue of Equity Shares, Secunities, rights, options, bonus,
warrants to purchase capital stock (or offer convertible securities), buy-back, reduction of capital or otherwise other than any
isstiance of Equity Shares or other Securities pursuant to the proposed merger of Uniffex and Marine Cables; with the Company

2. Any material modification of the scheme filed with the Board of Industrial & Financial Reconstruction in connection with the
proposed merger of Uniflex and Marine Cables; with the Company |

3. Incurrence of debt (including issuance of praference shares not convertible info Equity) by the Campany if the long term debt
equity ratio is exceeding 0.75:1 in the aggregate and the establishment of any mortgage, pledge or lien over any assets of the
Company, where for the purposes of this Article 174(a)¢3). the term “debt’ shall mean all secured and unsecured joans payable
after twelve months and shall not include ail types of working capital loans and the ferm “equity” shall mean ali forms of equity
infusions and all types of reserves;

4. Incurrence of any working capital facility if the fotal working capital fo net sales ratio is exceeding 1.1 {nel working capital as
defined in current assefs-current liabilifies);
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)

5. Any merger (other than the proposed merger of Uniflex and Marine Cables; with the Company), demerger, arrar‘:'gement‘
consolidation. initial public offer, follow-on public offer, acquisifion or the sale, fease or other disposal of all or substantially all of
Company's assels.

6. Any joint venture involving equity participation or provision of debt or guarantee by the Company or contingent liability arising out
of the matters nat in the Ordinary Course of Business of the Gompany!

7. Any banking or debt transaction involving any affiliate of one of the Company's shareholders;

8. Liguidation, dissolutiors or winding up of the Company;

9. Any change to sither the memorandunt of assoclation or the articies of association of the Company;
10, Any matenial change in the Business of the Company,

11. Approval of the Annual Business Plan and the annual budget,

12. Tha astablishment or incorporation of any new Subsidiary or Affiliate;

13, Any transaction or sesies of transactions of similar kind in a year. exceading USD 5,000,000 (United States Doliars Five Mitlion
only) invoiving expenditure on premises, plant, equipment, Research & Development and/or any other capital expenditure except
as agreed in the Annual Business Plan;

14, Any transaction above USD 1,000,000 (United States Doilars One Miiion only) per transaction or above USD 5.000,000 (United
States Dolfars Five Million oniy) per annum in the aggregate with any officer, Director, shareholder or other interested party, or
any other party related, directly or indirectly. to any of them;

15. The constitulion of. and/or any delegation to, any cominittee of the Board of the Company;

16, Appointment of the CECQ and CFO by a committee of the Board compromising of the Investor Director, an Independent Director
and a director nominated by the Promoters;

17. Any change of auditors of the Comparty.

A decision to be taken by the Board may be taken by way of a circular written resolution of the Board it lieu of a physical Board
meeting, provided that where such resolution refates to & Reserved Matter, the priot written consent of the lnvestor shall be required.”

(44) The following existing Article 230 of the Articles of Association which reads as follows be deleted in its entirety:
“230. INDEMNITIES TO INVESTOR:

{1

2

3

(4)

(5)

The Company shall indemmnify, defend and hold harmless, the Investor andror any member of the Invester Group and the Indemnified
Parties (a8 defined befow). promptly upon demand at any time and from time ¢o time, against the Losses incurred or suffered by the
Investor arising cut of or as a result of:

(a) any misrepresentation or any breach of any warranty ("Warranty’) under an agreement, if any, entered info by the Company
with the Investor in refation to the subscription by the Investor of the Subscription Shares other than any matter related to the
{isclosed Information.

For the purpose of these Articles:

“Disciosed information” shalf mean any matter fully, fairly and reasonably disclosed in andfor under any documents disclosed
in, an agreement, if any, entered into by the Company with the Investor in refation to the subscription by the [nvestor of the
Subscription Shares and/or the documents listed in an agreement, if any, entered info by the Cornpany with the Investor in
relation to the subscription by the Investor of the Subscription Shares and the information contained in these documents and
any information contained in the published financial accounts and other nofices published by the Company and communication
provided to the stock exchanges/SEBI, provided the same are publicly available or covenant confained herein; .

(b) any liabilities (including contingent iiabilities known ar contemplated on September 05, 2005 but excluding confingent liabilities
incurred in the ordinary course of business between March 31, 2005 and September 05, 2005} of the Company not fully disclosed
to the Investor in writing on or before September 03, 2005

(c) any pending claims ageinst the Cempany which relate to or arise out of, the petiod prior fo date of issue and allotment of the -
Subscripfion Shares to the Investor, other than those claims disclosed in Disclosed information; andfor

() any reasonable costs and expenses incurred by the Investor in respect of a claim under this Indemnity,

The Company shall indemnify the investor and its Affiliate(s) to which the Subscription Shares are lransferred by the investor. in
accordance with the provisions of sub-ciause (1) above and applicable faw (the ‘Indemnified Parties’) and shall keep the Indemnified
Parties fully indemnified against, afl Losses relating to or arising out of or in connection with any actual cfaim. legal action, proceeding,
suit, fitigation, prosecution, mediation, arbitration or enquiry (together, “Claim’) by or against any Indetnnified Party. where the Claim
arises from any misrepresentation or any breach of any Warranty or covenant contained herein. The Indempnified Parties shall not be
entitled to be indemnified if the information in refation to the Claim disclosed in the Disclosed Information.

The Investor shall be entitied to take such action as it may deem necessary to avoid, dispute, deny, resist, appeal, or contest any claim
against the Investor in relation to the matters refating to the agreement, if any, entered inte by the Company with the Investorin relation
to the subscription by the Investor of the Subscription Shares (including without fimitation, making claims or counterclaims against third
parties). However the Investor shail not initiate any action which would prejudice the rights of the Company without pfior approval with
the Company.

The indemnification rights of the Investor are independent of, and in addition to, such other rights and remedies as the Investor may
have at Law or in equity or otherwise, including the right fo seek specific performance, rescission, restitution or other injunctive relief,
none of which rights or remedies shall be affected or diminished thereby.

The fiability of the Company to indemnify the Investor in relation fo the breach of a Warranty under the provisions of these Articles
shall arise only if the actual aggregate Loss suffered by the Investor in respect of such breach of Warranfies exceeds 10 % of the

11



(45)

(46)

(47)

Subscription Amount and the aggregate fiability of the Company to indemnify the Investor in respect of the breach of 'Warranﬁes under
the pravisions of this Agreement shall be subject to a maximum of the aggregate of (i} the Subscrfptfon Price and (i) an mte_me! raten
of return of 10% from the date of issue and allotment of the Subscription Shares to the investor until the date of stuch indempnification.

The existing Article 231 of the Arlicles of Association which reads as follows:

231, DIRECTORS AND QTHERS RIGHT TO INDEMNITY

(a) Subject fo the provisions of Section 207 of the Act, avery Director, Managing Director, Whole lime Director, Manager. Se.crefary and
other officer or employee of the company shall be indemnified by the company against, and it shall be the duty of the directors, out
of the funds of the Company, to pay all costs, losses and expenses {including traveling expense) which such Director, Manager,
Secretary and Officer or employee may incur or hecome liable to by reason of any contract enfered into or act or deed done by him as
such Director, Manager, Secretary, Officer or servant orin any way in the discharge of his duties including expenses and the amount
for which such indempity is provided, shall immediately attach as a lien on the property of the company and have priofity between the
members over all ather claims.

{b) Subject as aforesaid, every Director, Managing Director, Manager, Secretary or other officer and employee of the Company shall be
indemnified against any fiability incurred by Rirn in defending any proceedings, whether civil or criminal in which judgment is given in
his favaur or in which he is acquitted or discharged or in connection with any application under Section 633 of the Act in which relief
is given to him by the court and the amount for which such indemnity is provided shall immediately attach as a lien on the property of
the company.”

is replaced in entirety with the following:

INDEMNITIES TO DIRECTORS

231. Subject to the provisions of the Act, the Company shall indemnify the Directors against any direct losses, costs, and charges including
reasonable out-of-pocket expenses suffered by any Director arising directly out of:

) any act, omission or conduct (including. without limitation, contravention of any Law) of or by the Company and the Promoters of, its
officials, empioyees, managers, representatives or agents as a result of which, in whole or in part, such Investor Directoris made a
party to, or atherwise incurs any loss including foss pursuant to, any action, suit, claim or proceeding arising out of or relating to any
stich conduct; or

) anyloss anising from any action or failure to act by any Director at the request of or with the consent of the Company or the Promoters
or their officials, employees or agents; or

(i) contravention of any Law by the Companyinciuding, withoutlimiting the generality ofthe foregoing, the Foreign Exchange (Management)
Act. 1999, or any Laws relating fo provident fund, gratuity, febodr, environment and polflution; and any action or proceedings taken
against such Director in connection with any such coniravention or alleged contravention.”

The existing Article 233 of the Arlicles of Association which reads as follows:
“NVESTOR DIRECTORS INDEMNITIES
233 Unless prohibited by the applicable laws. the Company, shall indemnify the Invesfor Director against-

{a) any act omission or conduct of or by the Company or its employees or agents as a resuit of which, in whole orin part. any investor
Director is made a party to and incurs any actual Loss pursuant fo, any action, suit, claim or proceeding arising cut of of relating tc any
such conduct or

(B) any action or failure to act undertaken by an Investor Director at the request of or with the consent of the Company.”
is replaced in entirety with the foilowing:
“CONSENT

233. The Investor and/or any member of the Investor Group shall be entitfed, at any time and from time to time, fo make investments in or to
enter info coflaboration or other agreements or arrangements with Persons or companies in India engaged in the same or a similar business
as that of the Company provided that the Investor and/or any member of the investor Group at any time shall net appoint Investor Director,
his/her alternate director as a director, alternate director, observer or other managerial personnel or representative of the Investor and/or
any member of the invesior Group, on the baard of directors or managing bedy of a competing company in India. Further, the Investor ana/
or any member of the Investor Group shall ensure that appropriate measures are adopted to ensure that the Confidential Information of the
Company and its Subsidiaries is not shared with any competing investee company of the Investor.”

The existing Article 234 of the Articles of Association which reads as follows:

“234. Unfess prohibited by applicable Law and in accordance with the policies and guidelines framed by the Company in this regard, the
Investor {either itseif or through a person nominated by it in wiiting who is acceptable to the Company) shail on reasonable notice be enfitted
fo:

(i examine the baoks and records of the Company;

(i) wvigit the Company and inspect its properfy and operations;

(iii} discuss the affairs of the Company with its senicr officers;

(iv) consulf with and advise the directors and officers of the Company on thé management of its business;

(v} request far such additional information and documents as is reasonable and complies with applicable regulations.

Any information received by the Investor pursuant to this Arficle 234 may be shared by the Investor with any Affiliates or any partners or
investors in any Affiiate.”
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{49)

is replaced in entirety with the following:

934 (a) The Company shall provide the following information/documents and such additional information/docurments as may be requirad
by the Jnvestor during the tenor of its shareholding in the Company.

i)

iy
{iif)
()
()
{vi)

{b)

(c)
{d)

{e)

Audited annual fnancial statements within 90 (ninety) Days from the end of the Financial Year,

Unaudited annual financial statements within 45 (forty-five) Days from the end of the Financial Year,
Unaudited quarterly financial statements, within 45 (forty fivej Days from the end of the relevant quarter;

A proposed Annuel Business Plan for the next Financial Year by March 15 of the preceding Financial Year,

Details of any litigation (including any winding up proceedings or notices under any Law} proceedings or material disputes or adverse
changes that impedes or which is likely fo adversely affect the Business or assefs or otherwise,

Details of any event of force majeure or any other events which would have an impact exceeding 10% on the profit and/or Busingss
of the Company andsor its Subsidiaries as approved ip the Annual Business Pran.

The Company shall publish any unpubiished price sensitive information before providing it to the Investor such that there is no viotation
of any Law, mare particularly, the SEBI Insider Trading Regulations. The Company is entifled to suspend the information rights under
this Article 234, for the duralion of the time the Board withholds publication of price sensitive information in the best interests of the
Compahy.

The Company shall ensure that this Articie 234 shall, mutatis mutandis apply to each of the Subsidiaries.

Any Confidential Information received by the investor pursuant to this Arficle may be shared by the Investor with any Affiiates or any
partners orinvestors in any Affiliate provided that such Affillates, pastners and investors are made aware of, and agree not fo disciose
any Confidential Information to any person except in the following manner:

(i) to the extent to which it is required to be disclosed pursuant fo applicable Law, provided that if any disclosure is required fo be
made ta appropriate regulatory authorities or by valid legal process, the disclosing party must nofify the other parties and a copy
of every public announcerent must be given to the other parties before any public disclosure is made,

(i) o the extent to which itis specifically permitted by the other parties in whting;

(i} to the extent that the Confidential Information is publicly available and nof by way of a breach of an obligation to keep such
information confidential;

{iv) fo ifs Affiliates, empioyees and professional advisors, but only fo the extent necessary and subject to such Affifiates, employees
and professional advisors accepting an equivalent cenfidentiality obligation to that set out in this Arficle: and

tv) the Investor may disclose Confidential Information fo any of its investars andlor unit holders i compliance with the reporfing
obligations to the investors and/or unit holders of the Investor.

The Company shall not provide any unpublished prive sensifive information to the Investor.”

(48) The existing Article 235 of the Articles of Association which reads as follows:

“235. The Gompany shall.

(i

(i)
{iii}
(iv)

Notify the Investor of any event of default declared and notified fo the Company. as a consequence of which any banking facilities
being availed of by the Company have been withdrawn and in such event, shall use its best efforts to restore such faciities, induding
by proviging any guaraniees required for this purpose,

Maintain all existing insurance policies on the assefs of the Company.
Not enter into any transactions otherwise than in the Ordinary Course of Business of the Company and on arms-length terms;

Notify the Investor of any material losses arising from or in connection with any contracts fo which the Company is a party and of any
other events which may materially and prefudicially affect the Company.”

is replaced in entirety with the following:
“235.

(1

2

@

The Company shall enstire that the Promotars shall, at all imes, refain management control of the Company. It is further agreed and
understood that the sharehoiding of the Promaters shall, under no circumstances (including the proposed merger the Company with
Uniflex and Marine Cables) fall below 51% of the Paid up Share Capital (as adjusted for any Reorganisation or other corporate action),

The Company shafl and the Promoters shall ensure that the Company shall remain in compliance with all agreements with the
lenders to the Company. The Cempany shall notify the Investor of any event of defaulf declared and notified to the Company, as a
consequence of which any banking facilities being availed of by the Company have been withdrawn and in such event, shall use its
best efforts to restore such facilifies, including by providing any guarantees reqguired for this purpose. Further, the Company shall nolify
the Investor of any material Losses arfsing from or in conpection with any contracts to which the Comparty is a party and of any other
events which may materially and prejudicially affect the Company,

The Company shall ensure that all ifs assets are adequatefy insured.”

The existing Article 238 of the Articles of Association which reads as follows:
“ANTI-DILUTION
“238.

(1)

Unless prohibited by Applicable Law, in the event that the Company issues any Equity Shares, ar any rights, oplions, warrants,
appreciation rights or instruments entitling the holder to receive any Equify Shares of the Company or any options to purchase of nghts
to subscribe for securities by their terms convertible into or exchangeable for Equity Shares (‘Dilution Instrument’) to any private
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(50)

(51)

(52)

equity investor at any time, after the date of allotrment of Subscription Shares by the Gompany, then the Investor shail be entitled fo
subscribe to such number of Dilution Instruments in proportion to its equity shareholding in the Company. Provided that the Investor
shall be entitiad fo subscribe to up to such number of Dilution Instruments as would not, together with the Equity Shares then held by
the Investor. exceed 14.99% of the Equity Share Capital of the Company.

(2} The investor shall be entitled to acquire the Dilution Instruments on the ferms on which the Company proposes to issue the Dilution
(nstruments to concerned private equity investor. The Company shall not issue any Dilution instrument in contravention of the
provisions of this Article 238.”

is replaced in entirety with the following:
“ANTI-DILUTION & PRE-EMPTIVE RIGHTS

“238.

(1) The Company shall not, isstie any equity shares or equity-inked securities of any kind (including, but not limited fo, convettibie notes,
preference shares, warrants, options) which would have an actual or potential dilutive effect on the Investor’s holding in the Company
¢Dilution Instrument’), without the prior written consert of the Investor. The restriction in this Article shall not apply to any issuance
of Equity Shares or other Securities pursuant to the proposed merger the Company with Uniflex and Marine Cables.

(%) Subjectto grant of prior wiitten consent of the Investor as required under Article 238(1), in the event the Investor does not exercise its
Right of First Subscription under Article 239 below, the Investor shall, either by itself or through an Affiliate, have a right to participate
in any Further issue by the Gompany fo any Person, by subscribing to such number of Dilution Instruments as are necessary for the
{nvestor to maintain its shareholding percentage in the Company at the relevant time provided that on the same terms and conditions
(ncluding price) as are proposed to be granted fo any other new or existing shareholder. if the Investor fs unable to, or does not, for
any reason whatsoever, subscribe to its entittement of such further issue of Dilution instrument, then the Company shall be free to
offer such Dilution {nstruments to any other Shareholder andfor third Person provided that in the event the issuance and allotient of
new Dilution Instrument to the offerees is not consummated within a perod of 60 (sixty) Days from the date of refusal by the investor
to exercise Its rights under this Article 238{2}, the Company may not issue any Dilution Instrurnents without complying anew with the
provisions of this Article 238(2).”

The existing Article 238 of the Articles of Assaciation which reads as follows:

“238.

(1) The Company shall do all such further things and execute and deliver all such additional documents as are necessary lo give full effect
to terms of the agreement, if any. entered into by the Company with the Investor in relation to the subscription by the Investor of the
Subscription Shares.

(2) The Company shall (so far as itis legaily eble and permitted to do so) do or procure to be done all such further acts and things, execute
or procure the execution of all such other documents and exercise afl volting rights and powers, whether direct or indirect, available
ta it in refation to any Person so as to ensure the complete and prompt fulfilment, observance and performance of the provisions of

the Agreement and generally that full effect is given to the provisions of the agreement, if any, entared into by the Company with the
Investor in refation to the subscription by the Investor of the Subscription Shares.

(3) Without prejudice to the generality of sub-clause (1) and (2) abave, if any provisions of the Articles of Association of the Company
at any fime confiict with any provistons of the agreement, if any, entered into by the Company with the Investor in relation fo the
subscription by the Invesfor of the Subscription Shares. the Articies of Association of the Company shall be pramptly amended to the
extent necessary to give effect fo the provisions of aforesaid agreement and in order to ensure that the provisions of the aforesaid
agreement shall prevail.”

is replaced in entirety with the following:
“RIGHT OF FIRST SUBSCRIPTION

239. if the Company andior its Subsidiaries decide to issue additional Dilution Instrument (after obtaining the prior writterr consent of the
Investor as required under Article 238(1) above) ("Further Issue’), then subject fo compliance with Law, the Investor {either through itself
or through its Affilfates) shall have the first right, but not an obligation, fo participate in such Future Issue and subscribe to such number
of Dilufion Instrument and on the same terms and conditions (including price) as are proposed to be granted to any other new or existing
shareholder ("Right of First Subscription’).”

The following new Article 239A be inserted after the existing Article 239 of the Articles of Association:
"EQUAL RIGHTS

230A. Notwithstanding anything contained in the Agreement or these presents, the Company shell not offer any rights to such Person,
which will in any way conflict with the rights of the investor, In the event any Person who invests in the Company Is offered rights, including
those refating fo voting, dividends, transfer of the Equity Shares, and further issues of Difution instrument, that are more favourable to such
Person than those offered to the investor, the Investor shall automatically be eniitied to such favourable rights.”

The following new Article 239B be inserted after the new Article 238A of the Arlicles of Associatian:
“ESOP

2398. The Company shall establish and implement an employee stock option plan ("ESOFP”), such ESGP having been approved by the
Board in accordance with the ferms hereof. Provided that:

{a) the aggregate Equity Shares to be issued pursuant to the ESOP shall not exceed 16,716,802 Equity Shares;
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{b) no options will be issued under the ESOP to any Promoters withouf the prior written consent of investor; and

The Board shall decide on the employees, officers and directors eligible for the ESCP and the approval of the Investar shall be required for
the issuance of any options under the ESOP.”

(53) The follawing new Article 238C be inserted after the new Article 239B of ine Articles of Assoclation:
ANNUAL BUSINESS PLAN
“239¢. The business plan of the Company and the Subsidiaries shall be approved unanimously by the Board annually and updated /
revised af the time of approving any expansion (hereinafter referred 1o as the "Annual Business Plan’). The Annual Business Plan shall
include the business strategy and other details, including but not limited to project cost. means of finance, projected financial statements
(including profit & loss account, balance sheet and cash flow staternents) for the on-going Financial Year as well as fo the extent possible,
the subsequent 2 {two) Financial Years, and would form the basis of management of the Business of the Company and the Subsidianes
until such time that the same is duly updated / revised with the unanimous consent of the Board in terms of the Agreement.”

(54) The following new Article 242 be inserled after the existing Article 241 of the Articles of Association:

049 In the event of any conflict between the provisions of Articies 234, 67, 133A, 1336, 167, 169 to 174 (both inclusive), 237, 233 fo 235
(both inclusive}, 238, 239, 239A. 2398 (the “Specified Arficies”) and the other Atticles hereof, the Specified Articles shall prevail.”

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby autharized 16 file all necessary forms and ic do all such
acis/deeds and lake all such steps as are necessary to give effect to the abave alteration of the Articles of Association of the Company”

6. Toconsider and if thaught fit, to pass, with or without madification(s), the fallowing resolution as a Special Resolution:
“RESOLVED THAT:-

{1) pursuant to the provisions of Sections 309(1), 314(1)(a) if applicable and alt other applicable provisions, if ary, of the Companies Act,
1456, Dr. N. . Desai, a Technocrat and Non-Executive Chairman of the Company who possesses the requisite qualifications for office of
prafession, be and is hereby re-appointed as Technical Advisor / Management Consultant of the Company we.f 1* February, 2011 for a
period of five years far avalling his professicnal technical services in manufacturing and also avail his expertise in the management field
anc that he be paid consultancy fees and provided fadiiities for his professional services as detailed below in accordance with law.

i) Consultancy Fees :

(a) Fixed Fees of Rs.30,00,000/- per annum payable in monthly equal installments for cansultancy with such rise as may be decided
by the Board of Direclars from time to time.

{b) Such further fees as the Board may sanction for specific professional assignment, which he may accept as per the Company’s
reguirement.

ii) Facllities ; In addition to the above fees, he will be provided the following faciiities which shall be revised by the Board of Directors
from time 1o time for facilitating him in the performance of professional services to the Company :

{a) He will be provided suitable Unfurnished Residential accommodation.
{b) The Company shall incur all expenses relating to his travel etc., for his rendering professional services to the Company.

{c} The facilily of Company mainfained Motor Car with driver will be provided to him for use in connection with rendering professional
services to The Company. For possibie use of the said vehicle for private or personal purposes, the Company will recover from
him the amount which is equal to the amount of tax on perquisite value of employer's car used by an employee for personal use
under income Tax Rutes from time Lo lime.

{(d) The Company will provide a Mobile phone and Land line telephone connections at his restdence.”
7. To consider and if thought fit, to pass, with or without madification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 198 and 308 of the Companies Act, 1956 and Article 140(b) of the Articles of Association
of the Company, the consent of the Company be and is hereby accorded for payment of Commission to Dr. N. D. Desai, Non-Executive Chairman
of the Company, w.e.f. 13 February, 2011 for a peried of five years, for each financial year commencing from 2010-11 at a rate nol exceading
1% of Net Profits of the Company, as compuied under Section 198 of the Companies Act, 1956 and he will separately be eligible to receive the
remuneration and facilities for the professioral services rendered / to be rendered by him to the Company as Technical Advisar / Management
Coensuitant and also the sitting fees for attending the Meetings of the Board of Directors of the Company or any Commitiee thereof”

/
By Order of the Board,

Place : Mumbai
Date : 30" March, 2011.

Sanjaya Kunder
Company Secretary

NOTES :

1. The Explanalory Statement pursuant to Section 173(2) of the Companies Acl, 1956, setling out material facts, is annexed hereto.

2. A member entilled o atlend and vote at the meeting is enlilled fo appoint a proxy to attend and vole or a poltinstead of himself. A proxy need
riot be a member of the Company.
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3.  PROXYFORMS {DULY COMPLETED, SIGNED AND STAMPED) MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 (FORTY EIGHT) HOURS BEFORE THE COMMENGEMENT OF THE EXTRAORDINARY GENERAL MEETING TO
WHICH THIS NOTICE RELATES, IN ORDER TO BE VALID/ EFFECTIVE.

4 Al documents referred to in the accompanying Nofice and the Explanatory Statement are available for inspection at the Registered Office
of the Company during office hours on all working days only between 11.00 a.m. and 4.00 p.m. upto the date of the Exira Ordinary General
Meeting and the same will be available for inspection at the Extra Oretinary General Meeting. A Memorandum and Articla of Association of the
Cotrpany, Cerlificate from Sharp & Tannan, Charlered Accountants, Staluiory Auditors of the Campany, certifying that the issue to the Investor is
in accordance with the prescribed guidelines on preferential issue (issued by SEBI) and other documents referred ta in the proposed resolutions
and in the explanatory statements are also available for inspection at ihe Regisiered Office of the Company during office hours on all working
days only between 11.00 a.m. and 4.00 p.m. upto the date of the Extra Ordinary General Meeting and the same will be avaitable for inspection
at the Extra Ordinary General Meeting.

5. Members/Proxies should bring the attendance slip duly filled in for attending the meeting. They should invariably write their Folio No.f DP identity
No. and Client ldentity No. in such slip.

. Incase of joint holders attending the meeting, only such joint holder who is higher in the order of names will be entilled 10 vote.

7. Capy of the Draft Propasal / Scheme of Amalgamation of UCL and MGWPL along with enclosures-as submitted by UCL and MCWPL to BIFR
are available for inspection at the Regislered Office of the Company on all working days between 11.00 a.m. and 4.00 p.m. uplo the date of the
meeling and at the meeting, during the meeling hours of the Company.

ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE COMPANIES ACT, 1956,

The Explanalory Statement for Item Nos. 1 1o 7 of the accompanying Notice sets out hereinabove, is as under:
ITEM NO. 1 :
ltern No. 1 of the Notice relales to approval for Amalgamation of Uniflex Cables Limited {UCL), Subsidiary of the Comparty with the Company.

Apar Industries Ltd (AIL} holds 65.47% equity shares in Uniflex Cables Limited (UCL) which is a Subsidiary of the Company. UCL's Registered Office
is sifualad at Apar House, Corporale Park, Bidg Na. 5, Sion-Trombay Road, Chembur, Mumbai - 400 071 and its manufacturing facilities are located
at Umbergaon, Distriet Valsad, Gujarat. UCL has been declared as Sick Industrial Company by the Board for industrial and Financial Reconstruction
(BIFR) under the provision of Sick Industrial Companies (Special Provisions) Act, 1988 {SICA). UCL has filed with BIFR the Draft Proposal for its
Ravival / Rehabilitation envisaging its amaigamation with the Company.

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

1. UCL shall with effect from the Transfer Dale . e. 1% April, 2010 without further act, deed or thing, be transferred to and vested in Apar industries
Limited (AIL) and on the Transfer Date, UCL shail be deemed o have been amalgamated with All as aforesaic.

2. Upon the Scheme being approved by the BIFR and the amalgamation becoming effective in terms of the Scheme, Shareholders of UCL shall be
altotted one equity share of the face vaiue of Rs 10/- each credited as fully paid up of the AlL for every 10 equity shares of the face value of Rs 10
sach fully paid up in UCL.The shares so issued and allotted shall be subject to Lock in period as spacified in Regulation 78 of the SEBI {Issue of
Capital and Disclosure Requirements) Regulations, 2009 which stipulate three years for Promoters and one year for Non Promoters and shall rank
pari-passu in all respects with the existing equity shares of the AlL.

3. AlLholds 1,63,52,875 af equity shares in UCL and a Trust in which AlL is the sale beneficiary would hold 1000 equity shares of UCL. Tatal beneficial
holding of the AIL in UCL is 65.47%. Company shail on the effective dale, transfer all the shares held by it to the said Trust to hold the trust shares
andfor shares of AL to which the Trustees become entitied to for its' holding of shares of UCL in trust together with all addilions or accretions
fhereto for the benefit of AL subject 1o the powers, provisions, discretions, agreements contained in the instrument establishing the aforesaid trust.
The effective date shall be the date when scheme is sanctioned by the BIFR afler complying with conditions specified in the scheme and certified
true copy of the order of BIFR is filed with Registrar of Companias. Howsver, for the purpose of preparing the accounis of amalgamated company
(AIL) and for purpose of Income Tax, the date of amalgamalion shall be April 1, 2010 {Transfer dale).

4. Subject to the provisions contained in the scheme, all contracts, deeds, bonds, agreements, instruments and writing and henefilsfliabilities of
whatsoever nature 1o which the UCL is a party shall remain in full force and effecl.

5. Al the permanent employees of UCL shall become the emplayess of All. from the effective dale of amalgamation.

6. Costof the proposed Scheme and Means of Financing are as under:-

COST OF REHABILITATION : {Rs. in Lacs)
Accumulated Losses net of Reserves 461.72
Total 461.72

MEANS OF FINANCE :

Promoters Contribulion 86.26
{Issuance of new equity shares by AlL)

internai Accruals 375.46
Total 461,72
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Clause V of the Memorandum of Association and Articie 5(a) of the Articles of Association of the All. (relating to'the authorized-share cqpital)
shalt, wilbout any further act, instrument or deed, be and stand aftered, madified and amended 1o give effect far additions of Authorized Capital of

UCL of Rs 30 Crore,

The Board of Directors of UCL and AlL at their respective Board Meeiings have, subject io the appraval of shareholders and the reguiatory
authorities, approved the amalgamation of UCL with AlL.

The following reliefs and concessions in brief are envisaged in the draft Scheme:
FROM CENTRAL GOVERNMENT
. INCOME TAX DEPARTMENT

() Relief from the provisions of Seclions 80 {Submissicn of return for losses), 72 {Carry forward and set off of business losses), 72A
(Carry forward and set off of accumulated losses and unabsorbed depreciation allowance), 115JB (Special provision for payment of
Income Tax) and 139 {Filing of Return of income) af the Income Tax Act.

(i} Aliow sei-off of the entire carry forward business losses i depreciation of UCL prior to amalgamation under the provisions of Section
32(2) and Section 72 of the |.T. Act, 1961.

. MINISTRY OF CORPORATE AFFAIRS {(MCA), SECURITIES AND EXCHANGE BOARD OF INDIA {SEBI), BOMBAY STOCK EXCHANGE
LTD. (BSE} AND NATIONAL STOCK EXCHANGE OF INDIA LTD. (NSE) .

i) Tofacilitate the allotment of additional equity shares of All on preferential basis 1o the shareholders of Transfarar Company (UCL) in lieu
of shares held in Transferor Company, under the sanctioned scheme. The existing equity share capital of the Transferor Company shall be
cancelled upon aliolment of above new equity shares of Transferse Company (AIL}.

i) Request for relief from stamp duty and registration charges upon consalidation of authorized equily share capital of the Company by
adding authorized capital of amatgamating company (UCL) of Rs. 3000.00 lacs.

i Other standard neet based refief and concession from above authorities. CDSL/NSDL shall continue to be custodian for amalgamaled
company (AlL).

IIl. STATE GOVERNMENT OF GUJARAT / REGULATORY AUTHORITIES

Request for waiver of stamp duty / registration charges etc.on amaigamation consequent to transfer / conveyance of assels lo amalgamated
company.

IVv. EXCISE DEPARTMENT

Request for waiver of duty, inlerest, fine and penalty which have been imposed / demanded or which may hereafler be imposed/demanded by
the Excise authorities and to accept payment of any liability as may be crystallized in final assessment in ten equal annual installments with
waiver of interest and penalty.

V. SALES TAX DEPARTMENT, GOVERNMENT OF GUJARAT
Relief and concessions as per standard package of Relief and concessions.
VI, DGFT AND COMMISSIONER OF CUSTOMS

Extension for fulfilment of export abligation in respect of Advance Licences and o pay crystallised related liabilities, if any,in seven equated
annual instalment and walver of interest and penally, Waiver of duty, interest, fine and penalty, if any, under Advance Licenses or other
licenses granted to UCL.

VIl. SUSPENSION OF CONTRACT/ASSURANCES/AGREEMENTS ETC.

i) Exemplion 1o UCL and AlL from complying with certain provisions conlaining in Share Purchase and Shareholders Agreement dated
February 11,2008 (SPSA).

i) To declare that all contracts, assurances, agreements, efc. other than those entered into with Banks and Financial Institutions shall
remain suspended in pursuances of the provisions of SICA. If amalgamaled Company is finatly required ta pay in respect of aforesaid
matters the claiming parly shall accept payment as may be crystallized in ten equat installments with waiver of interest and damage
charges.

VIlL. Request far certain relief to Company and it's direclors from liabilities elc.,if any.

Tha Mambers may note thal the abave terms may undergo minor / major modification if the same are suggested by the concerned authorities
/ parties, and agreed by the Company and accepled by BIFR while granting its final approval. And, therefore, the Board of Directors shall have
authority in the resolution to accept such alteratians and modifications and also to do such acts, deeds and things as may be necessary in
the interast of the Company ia give effect lo the said Scheme of Amalgamation.

Pursuant to the terms of the Scheme, the approval of the Scheme is required by way of a Special Resolution from the Members of AlL in
accordance with the provisions of Section 18(3) (b) and ali other applicable pravisions of SICA.

A copy of the Draft Proposal / Scheme of Amalgamation of UCL along with enclosures as submitied to BIFR and other relevant documents
are available for inspection at the Registered Office of the Company on all working days between 11.00 a.m. and 4.00 p.m. upto the date of
the meeting and during the meeting hours of the Company.

The Resolution as sel out in ltem No. 1 of the Notice will be placed before the mesting for the approval of the members. Your Directors
recammend for the approval of proposed resolution by the Members by way of a Special Resolution.

None af the Directors of the Company is concerned or interested in the proposed resolution.
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ITEMNQ. 2:

ltern No. 2 of the Nolice relates 1o issue and allotment of Shares of Apar Industries Limited (AIL) in exchange of the Shares of Uniflex Cables
Limited consequent upon Amaigamation of Uniflex Cables Lid. with the Campany.

The proposed Scheme of Amalgamation of UCL with AlL envisages issue and alloiment of shares of the Company 1o the sharehaider(s) of UCL
in exchange of the shares held by them in UCL. Presenily, the paid-up share capiial of UCL is 24,980,266 Equity Shares of Rs.10/- each fully
paid-up. Pursuant io the provisions of Section 81 and all other applicable provisions, if any, of the Campanies Act, 1956 for issue and allolment
of shares of the Company lo the persons cther than sharehalders of the Company, sanctian of the Company in General Meeting by a Special
Resolution is reguired.

Accordingly, ihe required consent of the shareholders is being sought pursuant to the provisions of Section 81 and al! other applicable provisions
of the Companies Act, 1956 and also in terms of the provisions of the Listing Agreements executed by the AlL with the Stock Exchanges.

The equity shares of AlL io be issued and allotied to the shareholdaers of UCL pursuant to the said Scheme shail, with effect from the date of aciual
allotment of said shares be subjecl to Lock in period as specified in Regulation 78 of the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 which stipulate three years for Promoters and one year for Non Promoters and shall rank pari-passu in all respects with the
existing equity shares of All..

The issue of new equity share(s) will be as per lhe terms and conditions set out in the said resolutions read with explanatory statement of Hem
No. 2 of the nolice and only if and when the consent of the Board for Industrial and Financial Reconstruction (BIFR) and / or any such concerned
autharity / parties and other approvals as may be necessary ur required in law is obtained by the Company.

Your Diraclors recommend the above resalution ie the members for their approval by way of a Speciat Resolution.

None of the Direclors of the Company is in any way concerned or interested in this Resolution except the Directors of the Company may be
deemed to be concerned or interestsd in the Resolution to the extent of shares that may be aliotted by the Companies of which they are Directors
and for Mambers.

ITEM NO. 3.

ltem No. 3 of the Notice relates to approval of Amalgamation of Marine Cables & Wires Private Limited (MCWPL), the Subsidiary of Unifiex Cables
Limited (UCL) with the Company.

Marine Cables & Wires Private Lid. (MCWPL) is a Whelly Owned Subsidiary (WOS) of Uniflex Cables Limited (UCL) and Subsidiary of the company.
MCWPL's registered Office is situated at Apar House, Corporate Park, Bidg No. 5, Sion-Trombay Road, Chembur, Mumbai- 400 071 and its manufacturing
facilities are located at Umbergaon, District Valsad, Gujarat. MCWPL has been declared as Sick Industrial Company by the Board for Industrial and
Financial Reconstruciion {BIFR) under the provision of Sick Industrial Companies (Special Provisions) Act, 1985 (SICA). MCWPL has fited with BIFR the
Draft Proposal for its Revival / Rehabilitation envisaging its amalgamation with the Company.

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

1. MOCWPL shall with effect from the Transfer Date i.e. 1% April, 2010 without further act, deed or thing, be transferred to and vested in Apar
industries Limited {(AIL) and on the Transfer Date, MCWPL shall be deemed to have been amalgamated with AlL as aforesaid.

2. Subject to the provisions contained in the scheme, alt contracts, deeds, bonds, agreements. instrumers and writing and benefils/iiabililies of
whalsoever nature to which the MCWPL is a party shall remain in full force and effect,

All the permanent employees of MCWPL shali become the employees of AlL from the effective date of amalgamation.
4, Costof the proposed Scheme and Means of Financing are as under:-
COST OF REHABILITATION :

COST OF REHABILITATION Rs. in Lacs
Capital Expenditure

- Goodwill to equity shareholder of MCWPL 250.00
Accumulated Losses of MCWPL as on 31.03.2010 136.00
Marain Money for Working Capital 8.00
Total 394.00

MEANS OF FINANCE

Particulars Rs. in Lacs
Pramoters Contribution 136.00
(AlL by reduction of cff Accumulated Profit)

Internal Accruals 258.00
Total 384.00

5. Clause V of the Memorandum of Assadiation and Article 5(a) of the Articles of Association of the AL (refatling lo the authorised share capital)
shali, without any further act, instrument or deed, be and stand altered, madified and amended 1o give effect for additions of Authorised Capital of
MOWPL of Rs. 2 Crore.

6. The Board of Directors of MCWPL and AIL at their respeclive Board Mestings have, subject to the approval of shareholders and other regulatory
autherities, approved the amalgamation of MCWPL. with AIL.
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7.  The following reliefs and concessions in brief are envisaged in the draft Scheme:
FROM CENTRAL GOVERNMENT

. INCOME TAX DEPARTMENT

(i) Relief from the provisions of Section 72 (Carry forward and sel off of business losses), 72A (Carry forward and set off of accumulated
losses and unabsorbed depreciation allowance) and 115JB (Special provision for payment of Income Tax) of the income Tax Act.

(i} Allow set-off of the carry forward entire business losses / depreciation of MCWPL prior to amalgamation under the provisions of
Section 32(2) and Section 72 of the | T Act, 1861,

i MINISTRY OF CORPORATE AFFAIRS (MCA), SECURITIES AND EXCHANGE BOARD OF INDIA (SEBI), BOMBAY STOCK EXCHANGE
LTD. (8SE) AND NATIONAL STOCK EXCHANGE OF INDIA LTD. (NSE}

) Requestfor relief from stamp duty and registration charges upon consolidation of authorized equity share capital of the Company by
adding authorized capltal of amalgamating company {MCWPL) of Rs. 200 lacs.

it Exemptlion from the provisions of Section 100 to 103 of the Companies Aci (Reductions of Capital) upon cancellalion of the existing
equily and preference share capital of the MCWPL.

iy Other standard need based refief and concession from above authorities.
H. STATE GOVERNMENT OF GUJARAT/REGULATORY AUTHORITIES

Request for walver of stamp duly / registration charges etc. on amalgamation consequent to transfer / conveyance of assels o amalgamated
company.
The Members may nole that the above terms may undergo minor / major modification if the same are suggested by the concerned authorities /
parlies, agreed by the Company and accepled by BIFR while granting its final approval. And, therefore, the Board of Directors shall have authority
in the resclution ta accept such alterations and modifications and also to do such acis, deeds and things as may be necessary in the interest of the
Company lo give effect to the said Scheme of Amalgamaticn.

Pursuant ta the terms of the Scheme, the approval of the Scheme is required by way of a Special Resoiution from the Members of All in accordance
with the provisions of Section 18(2) (b} and all other applicable provisions of SICA.

A copy of the Drafi Proposal / Scheme of Amalgamation ot MCWPL along with enclosures as submitted to BIFR and other relevant documenls are
available for inspection at the Registered Office of the Company an all working days between 11.00 a.m. and 4.00 p.m. upto the date of the mesting
and at the meating, during the meeting hours of the Company.

The Resolution as set out in ltem No. 3 of the Notice will be placed before the meeting for the approval of the members. Your Dirsctors recommend the
approval of proposed resolution by the Members by way of a Special Resolution.

None of the Directors of the Company is concerned or interestad in the proposed resolution.
ITEM NO. 4:
The agenda ltem No. 4 of the Notice relates 1o the issue of 3,636,363 Equity Shares of the Company on Prefereniial Alloiment basis.

Section 81 of the Act infer afia provides that when il is proposed to increase the issued capital of a company by allotment of further shares,
such further shares shall be offered to the existing sharehoiders of the company in the manner laid down in Section 81 read with the SEBIICDR
Regulations, unless the shareholders in general meeting decide otherwise by way of a speciat resolution.

The special resolution contained in the Notice, have been proposed under the provisions of Section 81{1A) of the Acl, in view of the fact that the
Investor Equily Shares proposed to be issued by the Company will be offered to persens who may ar may not be the existing members. Furiher, under
\he Listing Agreement entered with the Stock Exchanges, the Company, in the first instance is required Lo offer all shares to be issued for subscription,
pro-rata o the existing equity shareholders, unless they decide otherwise in a meeting of shareholders.

Accordingly, consent of the sharehalders is being sought pursuant to the provisions of Section 81(1A) of the Act, other applicable provisions of the
Act, SEBI (ICDR) Regulaticns as applicable to the Company and subject lo the guidelines and clarifications issued by the GOI, RBI, SEB| and in terms
of the pravisions of the Listing Agreement executed by the Company with the Stack Exchanges.

The Resolution to be passed relates 1o the proposai by the Company to issue and allot 3,636,363 {Thrae Million Six Hundred and Thirty S8ix Thousand
Three Hundred and Sixty Three) Equity Shares (the “Investor Equity Share”) bearing par value of Rs. 16 (Rupees Ten only) each at a premium of
Rs. 210 {Rupees Two Hundred and Ten only) per Investor Equity Share to the Investor, in accordance with SEBI ICDR Regulations and other relevant
guidelines/ regulations as may be applicable, to Templeton Sirategic Emerging Markets Fund IIl,L.D.C., established under the laws of Cayman Islands
{“Investor”), having its registered office at ¢/o Maples Corporale Services Lid., PO. Box 309, Lgland House, Grand Cayman, KY1-1104, Cayman
lslands. Such issue and allotment of Equity Shares 1o the Investor will be governed by the provisions of the SEBI ICDR Regulations and also the
pravisions of the FEMA Reguiations. The Investor shall be entitled o the rights cantained in the Subscription and Investor Rights Agreement dated
315l Mareh 2011, In addition, the Investor Equity Shares proposed 1o be allotted to the Investor shall be subject to the statutory lock-in restrictions as
per the SEBI ICDR Regulations and any cther law.

The consant of the shareholders is being sought pursuant to the pravision of Section 81(1A) of Companies Act, 1956 and other applicable provisicns
of law. Hence, the Campany propases resoiution al Serial No. 4 as mentioned in the accompanying notice.

The issue price of each of the Equity Shares 1o be issued to the Investor is in accordance with the price calculated in accordance with SEB} ICDR
Regulations.

Disclosures as required under the provisions of the SEBI ICDR Regulations
Objects of the Preferential lssue:

The proceeds of the preferential issue are, subjec to all the applicable laws, intended to be utilised by the Company for part financing and capital
expendiiure towards the business, strengthening the core working capital requirements of the Company and repayment of loans, as may be decided
by the Board from time to time.
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Intention of the Promoters/ Directors/ Key Management Persons o subscribe to the Equity Shares:
None af the Promaetersf Direclors! Key Managerial Persons of the Compary intends to subscribe to any of investor Equity Shares.
Sharehoiding Pattern of the Company before and after the issue and allotment of Securities

EQUITY SHAREHOLDING PATTERN

Pre-lssue Holding Post Issue Holding
Category No. of %Pgifd-ll::i:pal 0¢gﬁt&?:;}" No. of Shares %Pgifdizsl
Shares Capital Preferential Capital
Promoters and Promoters Group 20336896 62.89 - 20336896 56.53
Mutual Funds / UTI 3185404 9.85 - 3185404 8.88
Banks, Financia! Institutions, Insurance 3026 0.01 - 3026 0.01
Companies
Foreign Institutional Investors 45682679 14,48 - 4682678 13.02
Bodies Corporate 810836 251 - 810836 225
Indian Public 30058762 9.30 - 3005762 8.36
Non-resident  Individuals /[  Overseas 202312 0.63 - 202912 0.56
Corporate Bodies
Templeton Strategic Emerging Markets Fund Nil Nil 3638363 3636363 1014
ifl, L.D.C. {Investor)
Others 108516 0.33 - 108516 0.30
TOTAL 32336031 1006.00 - 35972394 100.00

Time within which Equity Shares shall be Issued and Allotted

The Investor Equity Shares of the Gompany will be aliotied within 15 (fifteen) days from the date of the Extra QOrdinary General Meeting i.e. on or
before 15th May, 2011 subject 1o the provisions of SEB!ICDR Regulations.

Identity of the Proposed Allottee and the Percentage of Post Preferential Issued Capital that may be held by them:

Number of Equity Shares Proposed | Percentage (%) of Equity Shares

Identity of Investor to be Held Proposed to be Held

Templeton Strategic Emerging Markets Fund [, L.D.C. having ils
registered office at c/o Maples Corporate Services Lid., PO. Box 3,836,363 Equily Shares 10.11%
309, Ugland House, Grand Cayman, KY 1-1104, Caymen slands

The proposed preferential allolment will not result in any change in the management control of the Company. It is proposed that the existing promoters
will remain in management and control and that the Investor wilt only be a financial inveslar.

Undertaking:

In the event the Company is required o re-campute the price of the Equity Shares in terms of the provisions of the SEBI ICDR Regulalions, the
Company undertakes 1o do so and that in such event, until such fime as the amounts payable by the Investor on re-computation of the price are paid
by the Investor, the Equity Shares issued to them shall remain locked in.

Statutory Auditor Certificate

Copy of the certificate from M/s. Sharp & Tannan, Chartered Accountants, Statutory Auditors of the Company. certifying that the issue of Securities
is being made in accordance with the requirerments of SEBI ICDR Regulations, will be placed before the shareholders al the Exira Ordinary General
Meeting and prior to that is available for inspection al the registered office of the Company, at times stated in the Notes 1o the Notice.

Pricing of the Equity Shares to be allotted to the Investor
The Equity Shares 1o be issued and allotted at a price not less than the higher of the following in terms of the SEBI ICDR Regulations:»

{a) the average of the weekly high and iow of the closing price of the related shares quoted on the stock exchange during the & {six) maniths
preceding the relevant date; or

{b} the average of the weekly high and low of the closing price of the related shares quoted on a stock exchange during the 2 (iwo)weeks preceding
the relevant dats;

The price per Equity Share lo be alloted to the investor is calculated In accordance with the SEBI ICDR Regulations and amounts to Rs. 216.54
{Rupees Two Hundred Sixteen and Paise Fifty Four Cnly) and the allotment will be made at Rs. 220 {Rupees two hundred and twenty) per share,
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Explanation:

The relevant date for the purpose of determining the price of the Securities (and the equity shares to be allotted on exercise of the Invesior Equity
Shares) in accordance with the SEBI ICDR Regulations is intended to be fixed as 30ih March, 2011, being 30 days pricr to 28th April, 2011 (i.e.30days
prior to ihe date on which meeting of the general body of shareholders is to be held, in terms of Section 81(1A) of the Act to consider the proposed
issue).

Stock Exchange for the purpose of this clause means any of the recognized stock exchanges in which the shares are listed and in which the highest
irading volume in respect of shares of the Compary has been recorded during the preceding 6 (six) months prior to the relevant date, in the present
case being the Nationai Stock Exchange of India Limited (NSE).

The Board believes that such an issue of Investor Equity Shares of the Gompany is in the inlerest of the Company and therefore recommends the
resolutions for your approvat.

None of the Directors are in any way, concerned or interasted in this resolution.
Itemno.5:

The agenda of ltem No. 5 of the notice relates to approval of additions, substitutions, alterations / amendmentls of various articles of Arficles of
Association of the Gompany.

Pursuant ta expiry of the Investment Agreernent dated 5th Seplember, 2005 between the Company and Shinny Limited and execution of the
Subscription and fnvestor Righis Agreement dated 31st March 2011 between the Company and Templeton Stralegic Emerging Markets Fund 11,
1.0.C.. it is desirable o amend the Articles of Association of the Company to delete the terms of the Investment Agreement and incorporate the lerms
of the Subscription and Investor Rights Agreement.

The Articles of Association of the Gompany incorporating the proposed alterations are available for inspection al lhe Registered Office of the
Company during 11.00 AM. and 4.00 PM. on ali working days of the Company.

Pursuant to Section 31 of the Companies Act 1956, amendment to the Articles of Association requires the approval of the shareholders by passing
a spedial resclution in the general mesting.

The resalutions sat out in the notice are commended for appraval of the shareholders.
None of the Direciors are in any way, concerned or interested in this resolutian.
ITEMNO.6:

The agenda ltiem No. 6 of the Notice relales to the approval of re-appoirtment and payment of fees / remuneration and providing faciliies to Dr.N. 3,
Desai (Non-Executive Chairman / Director), for the professionat services rendered / to be rendered to the Company.

The Board of Directors of the Gompany at its meeting held on 25" January, 2006 and the Shargholders of the Company at the 17" Annua! General
Mesting held on 10% August, 2006 had —

a. approved the appoiniment of Dr. Narendra D. Desai as Technical Advisor / Management Consuliant of the Company w.e.f. 1% February, 2006 for
a period of & years.

b. approved payment of remuneration to him for the said period and,
¢. approved payment of Commission on Net Profits of the Company during the said period.

The period for the appoiniment of Dr. Narendra D. Desai expired on 31! January, 2011 and hence it was necessary io re-appoint him for a further
period of 5 years we.f. 19 February, 2011 and revise amount of Remuneration / Commission payable to him.

Dr. Narendra D. Desai is a Technocrat with Honors Degree (Elect. Fngg.) from the University of London and Masters and Ph. D. from University of
Pennsylvania, U.S.A. inciuding Cost and Business Management Studies of Wharton School. He was Assistant Professor al Drexel Universily. He
has been a visiing leciurer at various institutions in India and abroad such: as Carnegie Melon, Piltsburgh (U.S.A.), Drexe! University, Philadelphia
{U.5.A.) and many other universities in India. He had been Founder Chairman and 5 % shareholder of GE Apar Lighting Indiz Limited, a joint venture
with General Electric, U.SA. Dr Desai has been a prominent all [ndia industry leader and was the past President of ELCOMA (Electrical Larnp and
Component Manufacturers Association), AMPS (Association of Manufaciurers of Pelroleurn Specialities) and many other associations. Dr Desai is
the President of Dharmsinh Desai University, Nadiad (Gujarat), a leading university in Gujarat.

The present Managing Directors of the Company are hard pressed with variety of functions relating to day to day management of the Company's
existing business and they would not be able 1o give concentrated atlention to the details of expansion projects of the Company, product development
and other fechnical / management matters. The Company has a history of continuous expansion year afler year. Considering the nature and volume of
business and its continuous expansion activities, the Managing Directars of the Company need expert technical and management support. Therefore,
it would be in the interest of the Company to cantinue to avail Dr. N. D. Desai's professional services by re-appainting him as Technical Advisar /
Management Consultant of the Company.
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The Central Government vide iis letier No. 6/08/2005/CL. VIl dated 187 May, 2006 under Section 309 of the Companies Act, 1956 have opined that Dr.
Desai possesses the requisite qualifications for rendering such services.

The Compensation-cum-Remuneration Committee of Directors and the Board of Directors of the Company at their respective meetings held on 27
February, 2011 have approved the re-appointment of Dr Narendra . Desai as Technical Advisor / Management Cansultant of the Company wef 1%
February, 2011 for a period of 5 years.

Gonsidering the competence of Dr. Desai and present levels of professional fees / charges being charged by the reputed experienced professionals
like Technical Advisor f Management Consultant, for the expert services [ advices, the remuneration / fees as proposed in the resotution is reasonable.
Besides the payment of remuneration in the professional capacily, ne shall be eniitled to raceive usual sitting fees for atlending the meetings of Board
of Directors and Committees thereof.

Dr.N. D. Desai is hoiding directorship in other Group Companies of Apar and he is related 1o Mr. Kushal N. Desai, Managing Director and Mr. C. N, Desal,
Joinl Managing Director of the Company. Further he holds 6,759,939 equity shares (20.91 % of equily capital) of the Company.

The Board, tharefore, commends the Special Resolution under Section 314 of the Companies Act, 1956 for the approval by members as to holding of
office or place of profit by Dr. N. D. Desat as Technical Advisor / Managemenl Consultant.

The abave explanatory statement, read along with the resofution, sets out the material terms of remuneration as payable 1o Dr. N. D. Desai as Non-
Executive Ghairman / Director far the professional services lo be rendered by him, which may also be ireated as an absiract and Memorandum of
interest, under Seclion 302 of the Companies Act, 1956.

Except Dr. N. 0. Desai, Mr Kushal N. Desai and Mr. C. N. Desal, none of the Directors aof the Company are concerned ar interested in the Resolution.
ITEMNG. 7 :

The agenda liem No. 7 of the Noiice relates to the approvat for payment of Comrnission to Dr. N. D. Desal as Non-Executive Chairman / Director of
the Company.

The rich and varied experience of Dr. N. D. Desai plays the crucial rale in laying down policies and providing guidslines for conduct of Company’'s
business. He has been cantributing immensely to the success of the Company through his active participation in the Board / Commitiee Meetings. The
rich experience of Dr N. D. Desai in business management and administration has led o sound decisions. The Board has therefore, recommended
that Dr. N. D. Desai be continue to receive the payment of commission upto 1 % of the nel profit of the Company wef 1% February, 2011 for a period
of five years, for gach financiat year commencing from Financial Year 2010-11.

In accordance with the provisions of Section 309 of the Companies Act, 1956, remuneration by way of commission up to 1% of the net profit may be
paid to the Nan-Executive Direciars subject to the approval of shareholders by way of Special Resolution.

The Compensaticn-cum-Remuneration Committee of Directors and Board of Directors of the Company at their respective mestings held on 2nd
February, 2011 have approved the paymant of commission to Dr. Narendra D. Desai w.e.f. 1st February, 2011 for a period of 5 years for each financial
year commencing from Financial Year 2010-11.

The Board, therefars, commends the Special Resofution under Section 309 of the Companies Act, 1956 for the approval by members for payment of
commission to Dr N. D. Desai for a period of 5 years we.f. 1 February, 2011,

Dr.N. D Desai is hoiding directorship in other Group Campaniiss of Apar and he is related lo Mr. Kushal N. Desai, Managing Director and Mr C. N. Desai,
Joini Managing Diractor of the Campany. Further he halds 6,758,938 equity shares (20.81 % of equily capital) of the Company.

The above explanaiory statement, read along with the resolution, may aiso be frealed as an abstract and Memorandum af interest, under Section 302
of the Cornpanies Act, 1956,

Except Dr. N. [, ['esai, Mr Kushal N. Desai and Mr C. N. Desai, none of the Directors of the Company are concerned or interested in the Resolution.

By Order of the Board,

Place : Mumbai
Date : 30" March, 2011,

Sanjaya Kunder
Company Secretary
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® APAR INDUSTRIES LIMITED.

Regd. Office : 301, Panorama Complex, R. C. Dutt Road, Vadodara - 390 007,

EXTRA-ORDINARY GENERAL MEETING — 29th APRIL, 2011

ATTENDANCE SLIP
(7o be handed over at the entrance of the meeting Venue)
FOLIO NO. : NQC. OF SHARES :
DPID NO, CLIENT 1D NO.

Name of the attending member (in block letters)

Name of proxy (in block letters) (to be filled by the proxy attending instead of the member)

| hereby record my presence at the Extra-Ordinary General Meeting to be held on Friday, 29th April, 2011 at 11.00 A.M. at the
Auditorium of Vanijya Bhavan, Central Gujarat Chamber of Commerce, Race Course Circle, Vadodara - 390 007.

Member’s f Proxy’s Signature
Notes: 1) Interested joint members may obtain attendance slip from the Regd. Office of the Company.

2) Members/Joint members/Proxies are requested {o bring attendance slip with them. Duplicate slips wilt not be issued at
the entrance of the Auditorium.

APAR INDUSTRIES LIMITED

Regd. Office : 301, Panorama Complex, R. C. Dutt Road, Vadodara — 390 007.

EXTRA-ORDINARY GENERAL MEETING ~ 29" APRIL., 2011

PROXY FORM
FOLIO NO. NO.OF SHARES : .............ceeeen,
DP ID NO.
CLIENTIDNO. 1,
BWE Lt e O being a member/members of the above
named Company, hereby appoint ... OF or failing him ..................
Of e as myfour proxy to vote for me/us on my/our behaif at the Extra-Ordinary General Meeting to be

hetd on Friday, 29" April, 2011 at 11.00 A.M. at the Auditorium of Vanijya Bhavan, Central Gujarat Chamber of Commerce,
Race Course Circle, Vadodara - 390 007.

. Affix Revenue
Signed .........day of ....ooceeiini 2011 Signaturg--—-----— Stamp of Re.1 [~

Notes : The proxy form must be deposited at the Company’s Regd. Office not less than 48 hrs before the meeting. The proxy need not
be a member of the Company.
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BOOK-POST

If undelivered please return to .

Apar Industries Limited
301, Panorama Complex,
R. C. Dutt Road,
Vadodara — 390 007.
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