NOTICE is hereby given that an Extraordinary General
Meeting of the members of BALKRISHNA INDUSTRIES
LIMITED will be held as scheduled below:

DAY Friday,

DATE 3" December, 2010

TIME 11.30 AM

PLACE Plot No: G-4/1, MIDC, Tarapuir,

Boisar — 401 506.

to transact following Special Business:

1.

To consider and, if thought fit, to pass the following
Resolution with or without modifications as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of
Sections 13, 16 and 94 and all other applicable
provisions, if any, of the Companies Act, 1956
(including any statutory modification or re-enactment
thereof for the time being in force) and the enabling
provisions in that behalf in the Articles of Association
of the Company, and subject to the approval(s),
consent(s),permission(s) and sanction(s) as may be
necessary from the concern Statutory Authority (ies),
if any, the existing Equity Shares of the value of
T 10/- X Ten) each in the Share Capital of the
Company be and are hereby sub-divided such that
each Equity Share of face value of ¥ 10 (X Ten) be
sub-divided into 5 (Five) Equity Shares of face value
of ¥ 2 X Two) each fully paid up and consequently,
the sub-divided Authorised Share Capital of the
Company would be ¥ 25,00,00,000 R Twenty Five
Crores) divided into 12,50,00,000 (Twelve Crores Fifty
Lacs) Equity Shares of face value of ¥ 2 (X Two) each.

RESOLVED FURHTER THAT pursuant to the sub-
division of the Equity Shares of the Company, the
Issued, Subscribed and Paid up Shares comprising
of 1,93,31,719 (One Crore Ninety three Lacs Thirty
One Thousand Seven Hundred Nineteen) Equity
Shares of the face value of ¥ 10 (X Ten) each fully
paid up be and stand sub-divided into 9,66,58,595
(Nine Crore Sixty Six Lacs Fifty Eight Thousand Five
Hundred Ninety Five) Equity Shares of the face value
of ¥ 2 X Two) each fully paid up;

RESOLVED FURHTER THAT the Share Certificate(s)
in relation to such of the issued Equity Shares of the
Company as are in physical form be automatically

Sulll

Confidence Reirfe

cancelled and be of no effect on and from Record
Date and the Company may, without requiring the
surrender of existing Share Certificate(s), directly
issue and despatch the new Share Certificate(s) of
the Company, in lieu of such existing Share
Certificate(s) subject to provisions of Companies
(Issue of Share Certificate) Rules, 1960 and in the
case of Shares held in dematerialized form, the
number of sub-divided Equity Shares be credited
to the respective beneficiary accounts of the
Shareholders with Depository Participants, in lieu of
the existing credits representing the Equity Shares
of the Company before sub-division;

FURTHER RESOLVED THAT the Board of Directors
of the Company (which expression shall also include
a Committee thereof) be authorised to take such
steps as may be necessary for obtaining approvals,
statutory, contractual or otherwise, in relation to the
above and to settle all matters arising out of and
incidental thereto, and to execute all deeds,
application, documents and writings that may be
required, on behalf the Company and generally to
do all acts, deeds, matters and things that may be
necessary, proper, expedient or incidental for the
purpose of giving effect to this Resolution.”

To consider and, if thought fit, to pass the following
Resolution with or without modifications as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Section 94 and other
applicable provisions, if any, of the Companies Act,
1956, the Authorised Share Capital of the Company
be and is hereby increased from I 25,00,00,000
(X Twenty Five Crores) divided into 12,50,00,000
Equity Shares of ¥ 2 each to ¥50,00,00,000 (X Fifty
Crores) divided into 25,00,00,000 Equity Shares of
X 2 each.”

To consider and, if thought fit, to pass the following
Resolution with or without modifications as an
Ordinary Resolution:

“RESOLVED THAT pursuant to Section 16 and other
applicable provisions, if any, of the Companies Act,
1956, the existing Clause V of the Memorandum of
Association of the Company relating to Share Capital
be and is hereby altered by deleting the same and
by substituting in place thereof the following new
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Clause V.

The Authorised Share Capital of the Company is
¥ 50,00,00,000 (X Fifty Crores Only) divided into
25,00,00,000 Equity Shares of X 2 each, with power
toincrease and reduce the Capital of the Company
from time to time and to divide the Shares in the
Capital for the time being, into several classes and
to attach thereto such preferential, qualified,
deferred or other special rights, privileges, conditions
or restrictions as regards capital, dividends, voting
or otherwise and to vary, modify or abrogate and
such rights, privileges, conditions, in such a manner
as may be determined or for the time being be
provided by the Articles of Association of the
Company.”

“RESOLVED FURHTER THAT for the purpose of
giving effect to this Resolution and for removal of
any doubts or difficulties, the Board be and is hereby
authorised to do all such acts, deeds, matters and
things and to give, from time to time, such direction
as may be necessary, expedient, usual or proper
and to settle any question or doubt that may arise
in relation thereto or as the Board in its absolute
discretion may think fit and its decision shall be final
and binding on all members and other interested
persons;

RESOLVED LASTLY THAT the Board of Directors be
and is hereby authorised to take such steps as may
be necessary or desirable to give effect to this
Resolution.”

To consider and, if thought fit, to pass the following
Resolution with or without modification as a Special
Resolution:

“RESOLVED THAT pursuant to Section 31 and all
other applicable provisions, if any, of the Companies
Act, 1956, the Article 4 of Articles of Association of
the Company relating to Share Capital be and is
hereby altered by deleting the same and by

25,00,00,000 Equity Shares of X 2 each, with power
to increase and reduce the Capital of the Company
from time to time and to divide the Shares in the
Capital for the time being, into several classes and
to attach thereto such preferential, qualified,
deferred or other special rights, privileges, conditions
or restrictions as regards capital, dividends, voting
or otherwise and to vary, modify or abrogate and
such rights, privileges, conditions, in such a manner
as may be determined or for the time being be
provided by the Articles of Association of the
Company.”

To consider and, if thought fit, to pass the following
Resolution with or without modification as a Special
Resolution:

“RESOLVED THAT pursuant to Section 31 and all
other applicable provisions, if any, of the Companies
Act, 1956, and any other law including any statutory
force, following New Article 66 B will be inserted
after Article 66 A;

“66 B. The Company may (subject to the provision
of Sections 78, 80 and 100 to 105 of the Act) from
time to time by Special Resolution reduce its Share
Capital, Capital Redemption Reserve Account or
Securities Premium Account in any manner for the
time being authorised by law, and in particular
Capital may be paid off on the footing that it may
be called up again or otherwise. This Article is not
to derogate from any power the Company would
have, if it were omitted.”

By Order of the Board of Directors
For BALKRISHNA INDUSTRIES LIMITED

VIPUL R. SHAH
COMPANY SECRETARY

substituting in place thereof the following new
Article 4.

Registered Office:

H-3/1, “MIDC”, A Road, Tarapur, Boisar 401506.
Place: Mumbai

Dated: 30" October, 2010

The Authorised Share Capital of the Company is
¥ 50,00,00,000 (X Fifty Crores Only) divided into
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NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE IS
ENTITLED TO APPOINT ONE OR MORE PROXIES
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND
THE PROXY NEED NOT BE A MEMBER. The proxy
form should be lodged with the Company at least
48 hours before the time of the meeting.

2) The Explanatory Statements, Pursuant to Section
173 of the Companies, 1956, is annexed hereto.

3) Members holding shares in physical form are
requested to promptly notify any change in their
address/bank account details to the M/s. Sharepro
Services (India) Pvt. Ltd. 13 AB Samhita Warehousing
Complex, 2nd Floor, Near Saki Naka Telephone
Exchange, Andheri-Kurla Road, Andheri (East),
Mumbai - 400 072. Members holding shares in the
dematerialised form are requested to notify the
aforesaid changes, if any, to their depository
participant(s).

4) Members/proxies should bring the attendance slips
filled in for attending the meeting.

5) The documents referred to in the proposed
resolutions are available for inspection at the
Registered Office of the Company during working
hours between 10.30 A.M. to 1.00 PM. except on
holidays till the date of meeting.

ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO
SECTION 173(2) OF THE COMPANIES ACTS, 1956.

ITEM NOS. 1,2,3 &4

The existing Authorised Share Capital of the Company is
¥ 25,00,00,000 (X Twenty Five Crores) divided into
2,50,00,000 Equity Shares of ¥ 10 each fully paid up.

Itis proposed to re-organise the entire Authorised Share
Capital as well as the Issued, Subscribed and Paid-up
Share Capital of the Company by sub-dividing the existing
Equity Shares of the face value of ¥ 10 R Ten) each into
Equity Shares of face value of ¥ 2 (X Two) each. Thus,
each existing Equity Shares of face value ofX¥ 10 each is
proposed to be sub-divided into 5 Equity Shares of 3 2
each.
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It also proposed to increase the existing Authorised Share
Capital form the exiting ¥ 25,00,00,000 ] Twenty Five
Crores only) to ¥ 50,00,00,000 (X Fifty Crores only).

Accordingly, it is proposed that the existing Issued,
Subscribed and Paid-up Shares comprising of
1,93,31,719 Equity Shares of the face value of ¥ 10
(X Ten) each fully paid up be and stand sub-divided into
9,66,58,595 Equity Shares of the face value of ¥ 2
Two) each fully paid up and Authorised Shares Capital
be altered form the exiting ¥ 25,00,00,000 R Twenty Five
Crores only) divided into 2,50,00,000 (Two Crores Fifty
Lacs) Equity Shares ¥ 10 each to ¥50,00,00,000 (X Fifty
Crores only) divided in to 25,00,00,000 Equity Shares of
% 2 each.

The proposed sub-division of the Equity Shares into
shares of smaller denomination as aforesaid would
facilitate easy accessibility to the Company’s Equity
Shares by small investors and enhance the liquidity of
shares on the Stock Exchanges.

Consequent to the increase in the Authorised Share
Capital of the Company and the sub-division of Equity
Shares, Clause V of the Memorandum of Association and
Article of 4 of Article of Association is proposed be
amended as set out in the Resolution at Item No. 1 to 4
of the accompanying Notice.

A copy of the Memorandum and Articles of Association
of the Company is available for inspection during
business hours (between 10.00 A.M. to 1.00 PM.) on
any working day at the registered office of the Company
up to the date of the meeting.

The Board of Directors recommends the passing of the
Resolution at Item No.1 to 4 of the accompanying
Notice.

None of the Directors of the Company may be considered
to be concerned or interested in the said Resolution
except to the extent of Equity Shares, if any, held by
them together with their respective relatives in the
Company.

ITEM NO.: 5

Any utilization of the balance lying in the securities
premium account is considered to be reduction of
capital, however, the Articles of Association of the
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Company needs to have an enabling provision for
utilization of the securities premium account. The existing
Articles of Association of the Company does not have
such an enabling provision. Thus, in order to enable the
Company for the utilization of the securities premium
account in future it is proposed to insert the following
article after article 66 A of the Articles of Association as
set out in Item 5 of the Notice attached herewith.

As per the provisions of Section 31 of the Companies
Act, 1956, any alteration(s) to the Articles of Association
of the Company would require approval of the Members
through a Special Resolution.

The Directors recommend the resolutions for acceptance
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by the Shareholders.

None of the Directors of the Company is interested in
the proposed Resolutions

By Order of the Board of Directors
For BALKRISHNA INDUSTRIES LIMITED

VIPUL R. SHAH
COMPANY SECRETARY

Registered Office:

H-3/1, “MIDC”, A Road, Tarapur, Boisar 401506.
Place: Mumbai

Dated: 30" October, 2010




balkrishna industries limited
Registered Office: H-3/1, MIDC, A Road,Tarapur, Boisar 401506.

ATTENDANCE SLIP

PLEASE FILL ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE MEETING VENUE

| hereby record my presence at the Extra Ordinary General meeting of the Company held on 3 December, 2010 at 11.30 a.m. at Plot No.

G-4/1, MIDC, Tarapur, Boisar 401506, Dist (Thane), Maharashtra.
Signature Of the SHArENOIAEI: .........oo i et et e e e et e s et e e e bbbt e e et b et e e s e et e s bbe e e e bb e e e s aab et e sbreeeaaes

(only shareholders/proxies are allowed to attend the meeting)

balkrishna industries limited
Registered Office: H-3/1, MIDC, A Road,Tarapur, Boisar 401506.

PROXY FORM
FOlIO NO....ooiiiiceieec e y, DPID o Client ID......cceevvenns No. of Shares held .........ccccoeviiiiiiiiciee
I/WE i OF e being a member(s) of Balkrishna Industries Ltd, hereby appoint
................................ Of v failing himeeec0f e @S MIY/OUr proxy to attend and vote

for me/us and on my/our behalf at the Extra Ordinary General meeting of the Company held on 3rd December, 2010 at 11.30 a.m. at Plot
No. G-4/1, MIDC, Tarapur, Boisar - 401506, Dist (Thane) Maharashtra.

affix 15 paise

Signed this day of 2010 Revenue
Stamp

Signature across Revenue Stamp

Note: The proxy in order to be effective should be duly stamped, completed and signed and must be deposited at the Corporate Office

of the Company not less than 48 hours before the time for holding the aforesaid meeting. The proxy need not be member of the Company.




If undelivered please return to
balkrishna industries limited
418, Creative Ind. Estate,

72, N.M. Joshi Marg,

Mumbai - 400 011.
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