Date : 18.04.2016

To,

Listing Department

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

Scrip Code — BRFL

Dear Sir/Madam,

Corporate Relationship Department,
The BSE Limited

P.J. Towers, 1% Floor,

Dalal Street,

Mumbai - 400 001

Scrip Code 532678

Sub : Intimation Notice Extra- Ordinary General Meeting

Please be informed that the Extra-Ordinary General Meeting of the Company be held on Wednesday,
April 27' 2016 at 11.30 A.M. at “Sheila Raheja Hall” Rotary Service Centre, Rotary Chowk, Juhu Tara Rd,

Santacruz (W), Mumbai - 400049.
Kindly take the same on record.
Thanking You,

Yours faithfully,

For Bombay Rayon Fashions Limited

TVeodt —

Prachi Deshpande

Director- Secretarial & Corporate Affairs
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Bombay Rayon Fashions Limited
CIN Mo, L17120MH1382PLCDEE3S0
Registered Office: D-1st Floor, Oberoi Garden Estates, Chandivali Farme Road, Chandivall, Andherl (East), Mumbai 400 072
Tol.: +01 22 3085 8800, Fax: 022 3865 ATO0 Website: www.bombayrayon. com Emall: invastorsiibombayrayon. com

NOTICE

Notice is hersby given that An Extra Ordinary General Mesting of THE MEMBERS OF BOMBAY RAYON FASHIONS
LIMITED will be held on Wednesday, 27" of April , 2016 &t 11.30 a.m at 17 floor Sheila Raheja Hall, Rotary Service
Centre, Rotary Chowk, Juhutara Road, Santacruz (West), Mumbai - 400048 to transact the following business:

SPECIAL BUSINESS:
1. Issue of equity shares on preferential basis in terms of ICDR Regulations pursuant to conversion of
WCTL and/ or FITL by the COR Banks in terms of the COR Package:

To consider and if thought fit, to pass with or without modification {5}, the following resolution as a Special Resclubon.

"RESOLVED THAT pursuant to the provisions of Section 62(1)c) and other appiicable provisions, if any, of the
Companles Act. 2013 and the Rules made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force) and in accordance with the provisions of the Memorandurm and Aricles of
Association of the Company, the SEBI {Listing Obligations and Disclosuras Requiremenis) Regulafions, 2015, listing
agreements entered into by the Company with the stock exchanges, where the shares of the Company are listed,
orovisions of Chapter Vil — “Preferentlal issue” and other applicable provisions, if any, of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009, as may be modified or
re-enacted from time to time (hereinafier referred to as “ICDR Regulations”), the applicable rules, notifications,
guidelines issued by various authorities including but not limited 1o the Government of Indla, the Securities and
Exchange Board of india ("SEBI"), the Resarve Bank of India {“REI") and other competent authorities and subject o
the approvals, permissions, sanctions and consents as may be necessary from any regulatory and ather appropriate
authorties (including but not limited to the SEBI, COR EG, RBI, the Government of India, etc.), and all such other
approvals (incheding approvals of the existing lenders of the Company, if required), and subject to such conditions
and modifications as may be prescribed by any of them while granting such approvals, permissions, sanctions and
consents, which may be agreed to by the Board of Directors (hereinafter referred to as the "Board”, which term shall
be deemed to include any committee which the Board has constituted or may consiitute to exercise its powers,
including the powers confemed by this resolution) and in furtherance 1o the scheme of corporate debt restructuring
{(“CDR Package") by and between the Company and the lenders of the Company ("CDR Lenders”) which has been
approved by the Corporate Debt Restructuring Empowersd Group ('CDR EGT) on 22™ January, 2016, and
communicated to the Company by the Corporate Debt Restructuring Cell {*CDOR Cell") vide its letter dated 3"
February, 2016 and any modifications to the terms thereof, as approved /| to be approved by the CDR Lenders and
the Company, the consent of the Company be and is haraby accorded to the Board to create, offer, issue and allot in
one or more tranches, upto 5,44,70,553 (Five crores forty four lacs seventy thousand five hundred fifty three ) fully
paid-up aquity shares of the Company, having face value of Rs. 10/- {Rupeas Ten Only) each, at a price of Rs.
165,88/ (Rupess One Hundred Sixty Five Paise Eighty Eight Only) per equity share (being the price caloulated with
reference o the "Relevant Date”, i.8, 4™ November, 2015) to the following Lenders in consideration of their WCTL
andl ar FITL in terms of the CDR Package, which |s estimated to be a sum of Rs. 9,035 576,868/- (Rupess Mina
Hundred Three Crores Fifty Five Lakh Seventy Six Thousand Eight Hundred Sixty Eight Only), by way of a
preferential allotment and in such manner and on such other terms and conditions, as the Board may In its absolute
discration think fit and the consent of the Company be and is hereby accorded to the Board fo camy oul any
adjustment for any excess of the estimated value at any other tima thereafter up to the exit of the Company from the
CDR Package. =

| 8r. No. | Debt Vo b ‘As on Date No. of Shares |

| 1| State Bank of India 3,760,881,326 22672301
2 | Axis Bank g 1,847,393.986 11136930
3 | State Bank of Patiala B 501,883,013 | 3025578

| 4| Punjab National Bank | 1e3mssme 1108245 |
5 | State Bank of Mysore 140,854,309 849133

| 6 | State Bank of Hyderabad 302,686,178 1824609 |




| Sr. No. Debt As on Date - No. of SIhargs
7 | Allahabad Bank 181,230,997 1092542
| 8| Bank of India 410,849,867 2476789
9| Karur Vysya Bank 67,437,021 406540
10 | Union Bank of India _ 485,525,158 2826966
" 11| Central Bank of India 314,793,041 1897715
12 | Exim Bank i 265,354,000 1500674
13 | Standard Chartered Bank 248,000,000 1495056
14 | State Bank of Travancors 62,602,001 377935
" 15 | State Bank of Bikaner & Jaipur 53,376,943 321780
16 | ICICI Bank 122,186,528 736595
17| Indian Overseas Bank 86616764 522185
- TOTAL ~ 9,035576,868 54470553 |

RESOLVED FURTHER THAT the number of shares mentioned above to be allotted lo each lenders and
consequently the total thereon may vary on determination of outstanding of WCTL & FITL amounts after
reconciliation, if any.

RESOLVED FURTHER THAT in accordance with Regulation 71{a) of the ICDR Regulations, the “Relevant Date”, for
determining the prica of the aquity shares being allotled to the Banks, on a preferential basis, iz 4™ November, 2015,
being the date of Meeting of Joint Lenders’ Farum and approval of COR EG accordingly for conversion of loans o

equity.

RESOLVED FURTHER THAT the equity shares to be allotted in terms of this resoluticn shall be made fully paid up at
the time of allotment and shall rank panpassu with the existing aquity shares of the Company in all respects and the
came shall be subject 1o lock-in for such period that may be prescribed under the ICDR Regulations.

RESOLVED FURTHER THAT for the purpose of giving affect to this resclution, the Board/committea, be and Is
hereby authorised to take all actions and to do all such acts, deads, matters and things (including sub-delegating its
pawers to Authorised Representatives) as it may, in its absolute discretion, deem necessary, proper o desirable for
such purpose, including deciding and for finalising the dates of allotrment, deciding and / or finalising other terms of
issue and allotment in consonance with the ICDR Regulations, listing of the equity shares o be issued and aliotted,
and to modify, accept and give effect to any modifications 1o the terms and conditions of the issue as may be required
by the stalutory, regulatory and other appropriate authorities including but not limited to SEBI, COR EG, the RBI, the
Government of India, etc. and such other approvals (including approvals of the existing lenders of the Company) and
as may be agreed by the Board, and to seltle all questions, difficulties or doubts that may arise in the proposed issue,
pricing of the issue, issue and aliotmant of the equity shares arising thera from and to execute all such deeds,
documents, writings, agreements, applications, forms in connection with the proposed Issue as the Board may in its
shsolule discretion deem necessary or desirable without being required to seek any furlher consent or approval of the
shareholders or otherwise with tha intent that the shareholders shall be deemed to have given their approval thereto
expressly by the authority of this resolution,

RESOLVED FURTHER THAT the Board be and is heraby authorized to delegate all or any of the powers 1o 2
Commiittee of Directors of the Company or any ong o more Directors of the Company to give effect to the aforesaid
rasolution and matters related therato,”

NOTES

{. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, relating to special business IC
ha transacted at the meeting, is annexad hereto.

2 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TC
ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND SUCH PROXY NEED MOT BE A MEMBER OF
THE COMPANY, A person can act as a proxy on behalf of members not exceading fifty and holding in the
agaregate not more than ten percent of the iotal share capital of the Company carrying voting rights. A membe
holding more than ten percent of the otal shara capital of the Company carrying voting rights m le single
person as proxy and such parson shall not act as a proxy for any other person or sharehotder, -

4 The ingtrument appointing the proxy, duly completed must be deposited at the registered offi
lzast 48 hours before the Commeancement of the meeting. A blank proxy form is attached
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10.

11

12,

e

14,

15,

16.

17.

During the perod beginning 24 hours before the time fixed for the commencement of the meeting and ending with
the conclusion of tha meeting, a member would be enlitled to nspact the proxies lodged at any time during the
business hours of the Company, provided that not less than three days of notice in writing is given to the
Company.

MambersProddes/Authorsed Representatives should bring duly filled Attendance Slip sent herewith to atiend the
meeting.

The Register of Directors and Key Managenal Personnel and their shareholding, maintained under Section 170 of
the Companies Act, 2013, will be available for Inspection by the members at the EGM.

Corporate Members intending to send their authorised represantatives to atfend the mesting are reguested to
send to the Company, a certified true copy of the Board Resolution authorising thair representative (o attend and
vote on their behalf at the meeting,

Relevant documents referred to in the accompanying Notice and the Statements are open for inspection by the
members at the Registered Offica of the Company on all working days, during business hours up to the date of
the Extra-Ordinary General Meeting.

Querias proposed 1o be raised at the Extra-Ordinary General Meeting may be sent to the Company at least seven
days prior to the date of the EGM to enable the management fo compile the relevant information to reply the same
in the meeting.

Members holding shares in dematsrialised form are requested to inimate all changes pertaining to their bank
datalis, National Electronic Clearing Servica (NECS)Y Electronic Clearing Service (ECS) mandates, nominations,
power of attorney, change of address, change of name and e-mail address, etc., to their Depository Participant
only and not to the Company's Registrar and Share Transfer Agent (RTA), Link Intime India Private Limited
Changes intimated to the Depository Participant will then be automatically reflected in the Company's records
which will help the Company and Link Inlime India Private Limited to provide efficient and better services.

. Members hodding shares in physica! form are requested to send all correspondence with respect o the updation of

their bank delaiis, transfer of shares, change of address, conversion of physical shares into Demat form elo., o
Link Intime India Private Limited.

Members may wvisit Company's wabsite: www.bombayrayoncom &nd contact us at  e-mail
Investors@bombayrayon.com

In compliance with Section 108 of the Companies Acl, 2013, Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is providing a facility to its members to exercise their votes electronically through
the remote e-voling facility arranged by Central Depository Services (India) Limited ("CDSL") for all tems of
business as set out in the notice of the EGM and confirms that the business can be transacted through e-voting in
pursuance of the abave provisions. The facility for voting through ballot/poli paper will also be made available at
the EGM and the members who have not already cast their votas by remole e-voling shall be able to exercise
their right at the EGM through voting by ballot/poll paper. Members who have cast their votes by remate e-voting
prior lo the EGM may attend the EGM but shall nol be entitbed to cast their votes again. The Board of Diractors
has appointed Mr. Himanshu 5, Kamdar, Pariner of M/s. Rathi& Assoclates, Practising Company Secretaries as
the Scrulinizer, for conducting tha a-voting process in a fair and transparent manner.

The Company has engaged the services of Central Depository Services (India) Limited (*CDSL"} to provide e-
voling facilities enabling the mambers to cast their vole in a secured manner. It may be noted that this e-voting
facility iz optonal.

The members who have casl their vote by remaote e-voting prior to the meating may also attend t bt
shall nol be entitlad to cast their vwoie again.

The procedure and instructions for remaota e-voting is furnished in this notice.
The instructions eiectronic voting (e-voling ) are as under: Instructions for remote e-voling:

 Tha remote voling period beging on Saturday, 23.04.2016 at 10.00 AM, and ends on Tuesday, 26. 16 at
00 P.M. During this penod shareholders’ of the Company, holding shares either in physical ﬁ:.rm or in
dematerialized form, as on the cut-off date which has been fixed as Friday,22.04. 2018, may cast thelr vote
electronically. The e-voting module shall be disablad by COSL for voting thereafter,

» Tha shareholders should log on o the a-voting website www.evotingindia.com.
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PAM

Click on Shareholders.

Mow Enter your Usar 1D

For CDSL: 16 digits beneficiary |10,

For NSDL: 8 Character DP 1D followed by B Digits Client 1D,

Members holding shares in Physical Form should enter Folio Number registered with the Company.

Next enter the Image Verification as displayed and Click an Login.

If you are holding shares in demat form and had logged on to www.evolingindia.com and voted on an earlier
vating of any company, then your existing password Is to ba usad.

If you are a first time user follow the steps given below

For Members holding shares in Demat Form and Physical Form S
Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department {Applicable for bath demat
shareholders as well as physical shareholders)
» Members who have not updated their PAN with the Company/ Depository Parlicipant are requested
to use the sequence number which is printed on Postal Ballot indicated in the PAN field.

| poB

Enter the Date of Birth a5 recorded In your demat account or in the company records for the said demat
account or folio in dd/mmiyyyy format. -

Dividend | said demat account or folio.

Bank

Datails the depository or company please entar the member id / folio number in the Dividend Bank details

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the

« Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with

field as mentioned in instruction {iv).

After entering these details appropriately, click on "SUBMIT tab.

Members holding shares in physical form will then directly reach the Company selection screen. However,
members helding shares in demat form will now reach 'Password Creation” menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is o be also
used by the demat holders Tor voting for resolutions of any other company on which they are eligible to vols,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your
password with any other persen and take utmest care to keep your password confidential.

For Members holding shares in physical form, the detalls can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSHN for Bombay Rayon Fashions Limited.

On the voting page, you will see “RESOLUTION DESCRIPTION" and against the same the oplion "YESMNO"
for voting. Select the option YES or NO as desired. The option YES implies thal you assent to the Resolution
and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK" If you wish to view the entire Resolution details.

After salecting the resolution you have decided to vote on, click on "SUBMIT". A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on "CANCEL" and
accordingly modify your vote.

Once you "“CONFIRM® your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on "Click here to print” option on the Veting
page.

If Demat account holder has forgotten the same password then Enter the User 1D and the image vedfication
code and click on Forgot Password& enter the details as prompted by the system.

Mote for Mon — Individuat Shareholders and Custodians

Nan-Individual sharehciders (i.e. other than Indlviduals, HUF, NR! eic.) and Custodian are required 1o log on
to www.evolingindia.com and register themselves as Corporates.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk evoting@cdslindia.com.

After recelving the login details they have to create a compliance user using the admin login and password.
The Compliance user would be able to link the account(s) for which thay wish to vote on.

The list of accounts should be mailed to helpdesk eveting@cdslindia.com and on approval of the accounts
thay would ba able io cast thelr vote.

A seanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrufinizer to verify the same.

In case you have any queres or lssues regarding e-voting, you may refer the Fre Qyerty ;.‘:u;':': Cluestions

{(*FAQs") and e-voting manual available at www.evolingindia.com, under help segiibh email to
helpdesk.evoling@cdslindia.com, -l
General Instructions:
s The facility far voting through ballot/podl paper shall be made available st the EGM andthe.m aBere attending
the meeting who have not cast their vote by remote e-voling shall be able to exercise their rig e the meeling

[



through ballot paper.

* The members who have cast thair vote by remole e-voting prior to the EGM may also attend the EGM but
ghall not be entitled to cast their vote again,

* The remote e-voling period commences on 10.00 AM. on Saturday, 23rd April, 2016 and ands on 5.00 P.M
on Tuesday, 26th Aprl, 2016, During this period, the shareholders of the Company holding shares either in
physical form or in dematerialised form. as on the cut-off date of Friday, 22nd April, 2016, may cast their voles
slectronically. Once the vole on a resolution is cast by the shareholder, the sharahalder shall not be allowed to
change it subzequeantly.

Since the Company is required lo provide members the facility to cast thelr vote by electronic means, shareholders of
the Company, holding shares seither in physical form or in dematerialised form, as on 22nd April, 2016 - cut-off date
{and who have not cast their vole electronically during currency of remote e-voling, may only cast their vote at the
Extra Crdinary General Meeting.

* Any person, who acquires shares of the Company and bacoma member of the Company after dispatch of the
notice and holding shares as of the Cut Off date i.e. Friday, 22nd April, 2018, may oblain the login 1D and
password by sending a request in writing at helpdesk. evoting@cdslindia.com.

= However, if you are already registered with CDSL for remote e-voling then you can use your existing user 1D
and password for casting your vote. If you forgot your password, you can reset your password by using
"Forgot User Details/Password” option available on www.evotingindia.com,

A person, whose name is recorded in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-votingivoling at the EGM
through ballot paper.

Mr. Himanshu S, Kamdar, Partner of Mis. Rathi& Associates, Practising Company Secretaries has been appointed as
thie Scrutinizer to scrutinize the voting process in a fair and transparent manner.

The Chairman shall, at the EGM, al the end of discussion on the resolutions on which voting Is to be held, allow voting
with the assistance of scrutinizer, by use of "Baliot Paper” ( "Polling Paper” for all those members who are present at
the EGM but have nat cast their voles by availing the remote e-voting facility.

The Scrutinizer shall after the conciusion of voling at the Extra-ordinary General Meeting, first count the votes cast at
the meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two withesses
not In the employment of the Company and shall make, not later than two days of the conclusion of the EGM, a
consolidated scrutinizers report of the total voles cast In favour or against, if any, to the Chairman or a person
authorized by him in writing, who shall countersign the same and deciare the resull of the voting forthwith.

The voting rights of shareholders shall be in proportion o their shares of the paid-up equity share capital of the
Company as on Friday, 22nd Apgrid, 2016,

The results declared along with the Scrutinizers Report shall be placed on the Company's website
www.bombayrayon.comand on the website of the COSL within two days of the passing of the passing of the
resolutions at the Extra Ordinary General Meeting of the Company, and communicated to Siock Exchanges.

s For the convenience ol the members, a route map indicating the EGM venue is annexed to this notice, The
Notice of the EGM and Instructions for a-voling, aleng with the Attendance Slip and Proxy Form, is being sent
io all members by Registered Post/Speed Post.

By Order of the Board of Directors
of Bombay Rayon Fashions Limited

sd/-

Place: Mumbal Prashant Agrawal
Date: March 30, 2016 Managing Director
DIN: 00019464

Fta-gistarnd offica:

D 1* Floor, Oberoi Garden Estates,

Chandivall Farms Road,

Chandivali, Andheri {East)

Mumbei- 400 072

CIM: LT71200MH 1292 PLCOSE880

Tel Mo D22-3BB58800 Fax No.: 022-39858700
Email Id: investors@bombayrayon.com

Website: www bombayrayon.com




Explanatory Statement pursuant to Section 102 of the Companies Act, 2013:

Agenda item No. A: Issue of equity shares on preferential basis in terms of ICDR Regulations pursuant to
conversion of WCTL and/ or FITL by the CDR Banks in terms of the CDR Package:

COR EG vide its latter no. BY.COR(DAPNo.650/2015-16 dated February 3, 2016 has conveyed Its decision -

- for conversion of Working Capital Term Loans (WCTL) of Rs. 712.67 crores and Funded Interest Term Loans
(FITL) of Rs. 221.58 crores aggregating Rs. 934,26 crore into equity in favaur of lenders, subject o compliance of
SEBI/ RBI guldelines;

Reference Date — 4th Movember, 2015,
Conversion price would be Rs, 165.88 per share as per SEB| ICDR pricing calculation guidelinas;
Approximate 5.63 crores number of equity shares will be issued.

Eurther SEE| has vide its letter reference no. CFD/DIL-2/NS/PR/0B499/1/2016 dated 21st March, 2016 has

~ relaxed the condition of compliance specified under regulation 72(1) (c) of SEBI (ICDR) Regulations with
continuous listing requirement for Preferential allotment by conversion of debt lo equity shares to the lenders
undar CDR package,
conveyed that the increase in public shareholding by conversion of debt to equity would be considered as
compliance with Minimum Public Shareholding requirements in terms of clause 2 (vii) of SEBI Circular
CIR/ICFD/CMD/14/2015 dated 30th November, 2015

Pursuant to the sanction of the Banks the outstanding of WCTL of Rs.6,92 1571,626/- and outstanding of FITL of Rs.
2 114,005 244/-as on date would be converled by issue of 54470553 equity shares of face value of Rs. 10 sach al a
premium of Rs. 155.88. The number of shares mentioned above to be allofted o each lenders and consaquently the
total thereon may vary on determination of outstanding of WCTL & FITL amounts after reconciliation, if any.

Tha following detalls of the proposed preferential issue of the equity shares are disclosed In accordance with the
provisions of Chapter VIl — “Preferential Issue” of the Securities and Exchange Board of India (lssue of Capital and
Disclosure Requiremants) Regulations, 2009 ("ICDR Regulations™), as amended from time 1o fime:

(i} The object ! purpose of the preferential Issue:

The object of the Issua is 1o

- comply with the CDR Package of the Company by allotment of equity shares of the Company pursuant io
conversion of WGTL/ FITL extended by the COR Lenders,
Raduce the promaters 'shareholding to less than 75% vis-a-vis their exisling shareholding of 92.10%.

(i) The total number of shares or other securities to be issued

The Board intends to offer, issue and allot up to 544 70.553(Five Crores Forty Four Lacs Sevanty Thousand Five
Hundred Fifty Three) fully paid-up equity shares of the Company, having face value of Rs. 10/ (Rupees ten Only)
each, at a price of Rs. 165.88 (Rupees One Hundred Sixty Five Paise Eighty Eight Only) per equity share, being the
price calculated in accordance with Regulation 768(1) of the ICDR Regulations with reference to the "Relevant Date” of
A™ Novernber, 2015 being the date of Meeting of Joint Lenders’ Forum and approval of COR EG accordingly for
convarsion of loans to agquity,.

{iii} The price or price band at / within which the allotment is proposed:

The issue prica is Rs. 165.88/- (Rupses One Hundred Sixty Five Paise Eighty Eight Only) per equity share, being the
price calculated in accordance with Regulation 76(1) of the ICDR Regulations with reference to the "Relevant Date” of
4" Movember, 2016, being the date of Mesting of Joint Lenders’ Farum and approval of COR EG accordingly for
conversion of loans to equity,

(iv) Basls on which the price has been arrived at along with report of the registered valuer
The same is not applicable in the present case since the Company is a listed company; the pricing is in terms of ICOR
Regulations.

{v) Relevant date with reference to which the price has been arrived at:
The “Relevant Date” In terms of Regulation 71{a} of the ICDR Regulations for determings
allatmenit to the COR Lenders is 47 November, 2015, being the date of Meeting of Joint Le
of CDR EG accordingly for conversion of loans 1o aguity.

ua prica for
approval

(i) The class or classes of persons to whom the allotment is proposed to be made:
The aliotrment is proposed to be made to COR Lenders in terms of the CDR packags.

o _.-_'_-
{vil} The intention | proposal of the Promoters, Directors and Key Managerial Personnel of the Company to
subscriba to the proposed preferential offer;



Mone of the Promoters, Directors or Key Managerial Personnel of the Company intends to subscribe to the proposed
preferantial offer.

(vill) Propased time within which the allotment shall be completed:
The Company will issue and allol equily shares to COR Lenders within the tima limit specified under tha ICDR
Regulations or any langer timea limit a8 may ba parmmitted under the ICOR Regulations,

{Ix) The identity of the proposed allottee, maximum number of equity shares proposed to be issued and the
percentage of post issue capital that may be held by the proposed aliottee:

Details of the proposed allolises:

H:turakhplm::n Haximul;m
who ultimate no.
5;'_ Proposed Allottee vk ke equity 5:;:;‘;‘:;‘?“9 sﬁﬁﬂﬂﬁﬁ
Proposed shares to 9
Allottee be allotted
MNo. of No.
Shares | gl %
1| State Bank of India Not Applicabls | 22672301 |  NIL NIL | 22672301 | 11.99
2 | Axis Bank Not Applicable | 11136930 |  NIL NIL | 11136930 5.89
3 | State Bank of Patiala Not Applicable | 3025678 | NIL NIL 025578 | 1,60
4 | Punjab National Bank ‘Not Applicable 1108245 | NIL NIL 1108245 | 059
5 | State Bank of Mysora Mot Applicabla 849133 NIL NIL 849133 0.45
B | State Bank of Hyderabad Mot Applicable 1824609 | NIL NIL 1824608 0.97
7 | Allahabad Bank Mot Applicable 1092542 | NIL | NIL 1092542 0.58
8 | Bark of India ‘Mot Applicable 2476788 | NIL NIL 2476789 1.31
9 | Karurvysya Bank Not Applicable 408540 | NIL | NI 406540 0.22
10 | Union Bank of India Not Applicable 2926966 | NIL NIL 2926966 1,56
11 | Central Bank of India NotApplicable | 1897715 | NIL NIL 1897715 1,00
12 | Exim Bank | Not Applicable 1599674 | NIL NIL 1509674 |  0.85
13 | Standard Chartered Bank Not Applicable 1495056 |  NIL NIL 1495056 0.79
14 | Stats Bank of Travancors Not Applicable 377935 | NI NIL 377935 0.20
15 f;?xrﬂa"“ I ES AT Mot Applicable 321780 | NIL NIL 321780 | 0.17
16 | ICICI Bank Not Applicable 736595 | NIL | NI 736595 |  0.39 |
| 17 | Indian Cverseas Bank Not Applicable 522165 | NIL | NIL 522165 0.28 |
B 54470553 | 54470553 |  28.81
Motes:

The 'Relevant Date' for the purpose of allotment of equity shares to COR Lenders is 4™ November, 2015, being the
date of Meeling of Joint Lenders” Forum and approval of COR EG accordingly for conversion of loans 1o equity. The
Issue Price has been calculated In accordance with Regulation 76(1) of the ICDR Regulations is Rs. 165.88 per equity
share,

{x) The change in control, if any, in the Company that would occur consequent to the preferential offer:

The existing Promoters of the Company will continue to be in control of the Company and there will not be any change
in the management or control of the Company as a result of the propesed preferential allotment, except a
corresponding change in shareholding pattern as well as voting rights.

{xi} Number of persons to whom allotment on preferential basis has been made in terms of number of
securities as well as price:
Paost March 31, 2015 and up to the date of this Notice, NIL preferentizl allotme

(xii) The justification for the allotment proposed fo be made for con
valuation report of the registered valuer >



The same is not applicable in the present case since the Company being a listed company; the pricing Is in terms of
ICDR Regulations.

(xiii) The pre issue and post issue shareholding pattern of the Company:
The pre issue and post issue shareholding pattemn of the Company after considering the preferential issue to be made
to the COR Lenders provided hereunder:

Sr. Mo, Category Pre-issue as of Post-lssue as of .
3 - NMumber of Shares % Mumber of Shares %
meﬁ : — -
Indian Promoters 72889673 | 54.15 72889673 |  3B.56
| Foreign Promoters 51000400 | 37.89 51000400 26.97
Public Hi
' Banks (Mew Alloltaes) 0|  000] 54470553 28.81
Ofhers 10708927 7.96 10708927 566
; 134600000 | 100,00 189070553 | 100.00

The Company will ensure compliance with all applicable laws and regulations including the ICOR Regulations at the
time of allotmeant of the equity shares.

(xiv) Undertaking to recomputed price:
The same is not applicable in the presant case.

{xv) Undertaking te put under lock-in till the recomputed price is paid:
The sama is not applicable in the present case.

{xvl) Certificate from Statutory Auditors:

A copy of the certificate from the statutory suditors cerifying that the issue is being made in accordance with the
requirements of ICDR Regulations shall be placed before the shareholders at the ensuing Extra-Ordinary General
Meating of the Company,

{xvii) Lock-in Perlod:

The securities allotted to the COR Lenders shall be locked in as per Regulation 78 and other applicable provisions aof
ICDR Regulations.

The consent of the shareholders is sought for the issue of equity shares in terms of Section B2(1)(¢) and other
applicable provisions, if any, of the Companies Act, 2013 and the Rules made thereunder (inciuding any statutory
madification(s) or re-enactment thereol for the time being in force) and in terms of the provisions of the ICDR
Regulations, SEBI (LODR) Regulations and the listing agreements entered into by the Company with the stock
exchanges, where the Company's equity shares are listed.

MNone of the Directors and Key Managerial Personnel of the Company and their relalives has any concern or interast,
financial or otherwise, In the proposed resolution. Further the Promaoteérs or Direclors or Key Managerial Personnel of
the Company do not have any sharshalding interesl in the proposed aliottees.

In light of above, you are requested to accord your approval to the Spaclal Resolution as get out at Agenda Item No. 1
of the accompanying Notce

By Order of the Board of Directors
of Bombay Rayon Fashions Limited

sdi-

Place: Mumbai Prashant Agrawal
Date: March 30, 2016 Managing Director
DIN: 00019464

Registered office:

O 1% Floor, Obaroi Garden Estates,

Chandivali Farms Road,

Chandivali, Andher| (East)

Mumbal- 400 072

CiM: L17120MH1992PLC0668580

Tel No.: 022-38A58800 Fax Mo.; 022-39858700
Email Id: investorsi@bombayrayon. com

Website: www, bombayrayon.com




Map to the Venue
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Bombay Rayon Fashions Limited

CIM No. L17120MH 1992PLCOSS830
Registerad Office: D-13! Floor, Oberol Garden Eslates, Chandivali Farms Road, Chandivali, Ancheri (East), Mumbsai 400 072,

Tel.: +97 22 3085 8800, Fax: 022 3985 8700 Websie: www. bombayrayon.com Email: [mistorsfBbombayrayon.com

PROXY FORM
[Pursuznt to section 105(8) of the Companies &ct, 2013 and Rule 19(3) of the Companies (Managemant and Administration} Rules, 2014)
Extra Ordinary General Meeting

Mame of the Member(s)

Address

Email 10

Falio Mo, ¢ Client 10 DR 1D:

lhwe, being the member(s) of shares of the above named company, Rereby apeaint:

Mame Email-iD Signature : or falling himdhar
Addeess

Mama Email-Il Slgnature - or falling himdher
Address

e

i Nams Emai-I0 Slgratuire or falling himvher
 Address

&5 mylour proxy to attend and vote (on a poll) for mefus and on myfour behaif at the Extra Ordinary General Meeting of Bombay Rayon
Fashions Limited, 10 be held on Wednesday, Aprl 27, 20186, at 11:30 a,m. al Sheila Raheja Hall, Rotary Sarvice Centre, Rotary Chowk,

Juhu Tara Rosd, Santacnez (W), Mumbai - 400 048, andfor any adioumment(s) hereal in respect of such msolubons as sat oul in this
motica:

| | Vots (Sea Note no. 3)
Rasofution Mo, Resoiution | |
: For | Agalnst | Abstiain
1 Special Business : lssue of equity shares on preferential basis in terms of ICOR | i
Regulations pursuant to conversion of WCTL and/ or FITL by the CDR Banks in
terms of the COR Package | |
Signed this day of 2016
1) Signatura of Proxy Holder
2} Signatura of Proxy Haldsar
Sagnature of Membans)
Haota;

1, This fom of prosy in order i be effeciive shoukd ba duly comipleted and dapesiled al Registersd Cifica al D - 159 Foor, Obard Gardan Estales,
Chandnedl Farms. Chandivali, Aadhen [East), Murniai = 2000072, nol fass then 48 hours Belors the commencament of the Mesting

2. A person can sel 88 Pody on bahalt of rmambers not ascesding Wy (53] and holding Inlhe aggregale not mcoa fan len percent of he olal Shae
Capite of the Company. & marmber holding mom than lan percent of the iolal Share Capilal of the Cempany may apponl 8 single person B3 & progy
and Such person cenndl sl a3 & proxy [or any olher person or sharshnkder.

1, Bisoplional to Incszate your prafarence, | o faaes the “Fo”, “Ageinss” of "Abatain” column blank, your Prosy will be antiled towods in e manbss 2
hefshm iy daEm appopriaie

in



el oty
e, e b

Bombay Rayon Fashions Limited

GIN Mo, L17120MH1992FL COGEE80
Registered Office: D-1st Floor, Cherci Garden Estates, Chandivali Farms Road, Chandivall, Andheri (East), Mumbes 300 072
Tel.: +07 22 3085 8800_ Fax; 022 3865 B700 Website: www.bombayrayon.com Emall; investorsfibombaywason.com

ATTENDAMCE SLIP

sembers or their proxies are requested to present this form for admission duly signed in accordance with their specimen
signalure registerad with the company.

oP D Client 1D
Regd. Follo NG of shiores
Mo

Mame(s) and addrass of the shareholder in full

Ifwa hereby record mylour presence at the Extracedinary General Meeting of the company 1o be hekd on Wedneaday, April 27,
2016, at 11-30 a.m. at Shella Raheja Hall, Rotary Service Canire, Rotary Chowk, Juhu Tara Road, Santacruz (W), Mumbai — 400
i

Signature of the sharaholder/Proxy

Motes: Member | Proxy holder wishing to attend the meeting must bring this Attendance Slip to the meeting and
hand it over at the entrance duly signed.




