PIONEER GROUP

Date : 11% August, 2017
Ref. : NSE/28/2017-2018.
To,

Mr. Hari K.

Manager

National Stock Exchange of India Limited
“Exchange Plaza”, Bandra-Kurla Complex,
Bandra (East), Mumbai - 400 051.

Dear Sir,
Ref. : COMPANY CODE : PIONEEREMB
Sub. : NOTICE OF 25™H ANNUAL GENERAL MEETING

We wish to inform you that the Twenty Fifth Annual General Meeting (AGM) of the Company will be

held on Tuesday, 29t August, 2017 at 9.30 A.M. at The Goregaon Sports Club, Ground Floor, West
Hall 'A' Block, Link Road, Malad (West), Mumbai- 400064.

Accordingly, pursuant to Regulation 30 read with Schedule I Part A of the SEBI (Listing Obligations

and Disclosure Requirements), Regulations, 2015, Notice convening the Twenty Fifth AGM is enclosed
for the information of the Exchange.

The Notice together with the Annual Report for the Financial Year 2016-17 is being sent to the
shareholders in the permitted mode.

Pursuant to the Reguiation 34 (1) of SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015, we shall submit the Annual Report to the stock Exchange within 21 working days of

it being approved and adopted in the Twenty Fifth AGM as per the provisions of the Companies Act,
2013.

We request you to take the same on your records.
Thanking You

Yours faithfully,
For PIONEER EMBROIDERIES LIMITED

A’W S/[m.lxkor
(AMI THAKKAR)

Company Secretary & Comphance Officer
Membership No.: FCS 9196
Encl: As Above
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NOTICE

Notice is hereby given that the Twenty Fifth Annual General Meeting of the Shareholders of PIONEER EMBROIDERIES LIMITED will be held on Tuesday,
the 29" August, 2017 at The Goregaon Sports Club, Ground Floor, West Hall ‘A’ Block, Link Road, Malad (West), Mumbai- 400064 at 9.30 A.M. to transact
the following business:

ORDINARY BUSINESS

1. Toreceive, consider and adopt the Audited Financial Statements (including the Consolidated Financial Statements) of the Company for the year
ended 31* March, 2017 and the Report of the Directors and the Auditors thereon.

2. To appoint a Director in place of Mr. Harsh Vardhan Bassi (DIN: 0102941) who retires by rotation and being eligible, offers himself for
reappointment.

3. Toappoint M/s. SKNaredi & Co. (ICAl Regn. No. 003333C), Chartered Accountants as Statutory Auditors and to fix their remuneration.

“RESOLVED THAT pursuant to the provisions of Sections 139(1), 141 and 142 and other applicable provisions, if any, of the Companies Act, 2013
(the Act) and The Companies (Audit and Auditors) Rules, 2014, (the Rules), (including any statutory modification(s) or re-enactment(s) thereof
for the time being in force), and pursuant to the recommendations of Audit Committee, consent of the members, be and are hereby accorded for
appointment of M/s. S K Naredi & Co., Chartered Accountants, Mumbai having ICAI Firm Registration No. 003333C, as statutory auditors of the
Company in place of retiring auditors M/s. MBAH & CO, Chartered Accountants, M/s. S K Naredi & Co., Chartered Accountants having confirmed
their eligibility to be appointed as Auditors, in terms of provisions of Section 141 of the Act and Rule 4 of the Rules, be and are hereby appointed as
Statutory Auditors of the Company to hold office from the conclusion of this Annual General Meeting until the conclusion of the 30" Annual
General Meeting subject to ratification by Members at each subsequent Annual General Meeting, on such remuneration, as may be agreed upon
by the Board of Directors and the Auditors, in addition to GST and re-imbursement of out of pocket expenses incurred by them in connection with
the audit of Accounts of the Company.”

SPECIAL BUSINESS

4. Regularization of Appointment of Mrs. Sujata Chakravarty (DIN 07584280) as an Independent director of the Company and in this regard, to
consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 160 and 161 read with Schedule IV and all other applicable provisions of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualifications of Directors) Rules, 2014 and applicable provisions of the
Listing Regulation, Mrs. Sujata Chakravarty (DIN: 07584280),who was appointed as an Additional Independent Director in the Board Meeting held
on 10" August 2016, having tenure upto the ensuing Annual General Meeting and who is not disqualified to become a Director under the
CompaniesAct, 2013 and who is eligible for appointment as an Independent Director and in respect of whom the Company has received a notice in
writing under Section 160 of the Act, be and as is hereby appointed as an Independent Director of the Company, not liable to retire by rotation and
to hold office for 5 consecutive years w.e.f. 29" August, 2017.”

5. Regularization of Appointment of Mr. Gangadharan Panicker (DIN 07735379) as an Executive Director of the Company and in this regard, to
consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 160 and 161 of the Companies Act 2013 and Rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time being in force), Mr. Gangadharan Panicker (DIN 07735379),who was appointed as
an Additional Director in the Board Meeting held on 29" May, 2017, having tenure upto the ensuing Annual General Meeting and who is not
disqualified to become a Director under the Companies Act, 2013 and in respect of whom the Company has received a notice in writing under
Section 160 of the Act, be as is hereby appointed as an Director of the Company, liable to retire by rotation.”

6. To approve payment of remuneration to Mr. Gangadharan Panicker (DIN 07735379) and in this regard, to consider and if thought fit, to pass the
following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197 read with Schedule V and other applicable provisions, if any, of the Companies
Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and all other applicable rules made under the
CompaniesAct, 2013 (including any statutory modification(s) or re-enactment thereof for the time being in force) (hereinafter referred to as ‘the
Act’) and in accordance with the Articles of Association of the Company, consent and approval of the Members be and is hereby accorded for
payment of remuneration to Mr. Gangadharan Panicker (DIN 07735379) as Executive Director of the Company for a period of 5 years with effect
from 29" May, 2017 at a remuneration not exceeding 4,000,000/ - per annum including perquisites and on the terms and conditions set out in
draft Letter of appointment a copy whereof initialed by Mr. Harsh Vardhan Bassi, Managing Director of the Company, for the purpose of
identification has been placed before this Meeting, which draft Letter of appointment is hereby specifically approved.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to vary or increase the remuneration in the said
draft Letter of appointment to the extent the Board of Directors may consider appropriate and as may be permitted or authorised in accordance
with any provision under the Act for the time being in force provided, however, that the remuneration payable to Mr. Gangadharan Panicker shall
be within the limits set out in the said Act including the said Schedule V to the Act or any amendments thereto or any modification(s) or statutory
re-enactment(s) thereof and / or any rules or regulations framed thereunder and the terms of the aforesaid Letter between the Company and Mr.
Gangadharan Panicker shall be suitably modified to give effect to such variation or increase as the case may be.

RESOLVED FURTHER THAT notwithstanding anything to the contrary herein contained, where in any financial year during the currency of his
tenure, the Company has no profits or its profits are inadequate, remuneration by way of salary and perquisites shall not exceed the aggregate of
the remuneration as provided in Section Il of Part Il of Schedule V of the Companies Act, 2013.
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to take such steps as may be necessary, proper or expedient to give
effect to such resolution.”

7. Toapproveissue of 196,078 Equity Shares of the Company on preferential basis to Kotak Mahindra Bank Limited and in this regard, to consider and
if thought fit, to pass with or without modification(s), the following Resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(C) read with Section 42 and other applicable provisions, if any, of the Companies
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 Memorandum and Articles of Association of the Company, Listing Regulations entered into by the Company
with the stock exchanges where the shares of the Company are listed, and Chapter VIl of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 and subject to all applicable rules, regulations and guidelines, such approvals,
permissions, sanctions and consents as may be necessary and required under the applicable laws, rules and regulations and on such terms and
conditions (including any alterations, modifications, corrections, changes and variations, if any, that may be stipulated under such approvals,
permissions, sanctions and consents as the case may be) which may be accepted by the Board of Directors of the Company (herein referred to as
"Board"” which term shall include any duly constituted and authorized committee thereof which the Board may constitute to exercise its powers)
and subject to any alterations, modifications, corrections, changes and variations that may be decided by the Board in their discretion, consent
of the Company be and is hereby accorded to the Board to create, offer, issue and allot from time to time, in one or more tranches, on a
preferential allotment basis, 1,96,078 (One Lakh Ninety Six Thousand Seventy Eight) Equity Shares of 310/- each for a price of ¥51/- each at
premium of ¥41/- each or the minimum price determined as on the Relevant Date in accordance with Regulation 76(1) of the ICDR Regulations and
applicable law, whichever is higher, as prescribed under Chapter VII of SEBI (Issue of Capital & Disclosure Requirements) Regulations, 2009 to
Kotak Mahindra Bank Limited, whether they are Shareholders of the Company or not, by way of preferential allotment and in such manner and on
such terms and conditions, as the Board may, in its absolute discretion, may deem fit.

RESOLVED FURTHER THAT in terms of the said Equity Shares:

i.  The equity shares to be so allotted shall be in dematerialised form only and subject to the provisions of the Memorandum and Articles of
Association of the Company.

ii. The Relevant Date for the determination of applicable price for the issue of the abovementioned Equity Shares, would be as per the
Regulation 71(a) of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009, as amended up to date.

iii. The issue of the equity shares shall be governed by the guidelines issued by SEBI or any other statutory authority, as the case may be or any
modifications thereof.

iv.  The number of Equity Shares and the price per Share shall be adjusted, subject to the Companies Act, 2013 and SEBI guidelines, for other
corporate actions, such as stock split, merger, demerger, transfer of undertaking, sale of a division or any such capital or corporate
restructuring.

V.  The equity shares to be issued and allotted by the Company shall be subject to the Memorandum and Articles of Association of the Company
and shall rank pari passu in all respects with the existing equity shares of the Company.

vi. The equity shares allotted shall be subject to a lock-in-period for such period as specified under Chapter VIl of SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2009, relating to preferential issue.

RESOLVED FURTHER THAT in accordance with Regulation 71(a) of the ICDR Regulations, the “Relevant Date”, for determining the minimum price
of the equity shares being allotted to the Proposed Allottee, on a preferential basis, is 30" July, 2017 being the date which is 30 (Thirty) days prior
to the date on which the meetings of shareholders shall be held.

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

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board be and is hereby authorised on behalf of the
Company to take all actions and to do all such acts, deeds, matters and things (including sub delegating its powers to authorised representatives)
as it may, in its absolute discretion, deem necessary, proper or desirable for such purpose, including deciding / revising the dates of allotment,
deciding and / or finalising other terms of issue and allotment in consonance with the ICDR Regulations, listing of the equity shares to be issued
and allotted, and to modify, accept and give effect to any modifications to the terms and conditions of the issue as may be required by the
statutory, regulatory and other appropriate authorities including but not limited to SEBI and such other approvals (including approvals of the
existing lenders of the Company) and as may be agreed by the Board, and to settle all questions, difficulties or doubts that may arise in the
proposed issue, pricing of the issue, allotment and listing of the equity shares and to execute all such deeds, documents, writings, agreements,
applications, forms in connection with the proposed issue as the Board may in its absolute discretion deem necessary or desirable without being
required to seek any further consent or approval of the Shareholders or otherwise with the 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 hereby authorised to delegate all or any of the powers herein conferred to any other Committee of
the Board to give effect to this resolution.”
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To approve the re-appointment and payment of remuneration of the Cost Auditors for the financial year ending 31" March, 2018 and in this regard,
to consider and if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), consent of the
members be and is hereby accorded, 10 for re-appointment of M/s. Vipul Bhardwaj & Co., Cost Accountants, to conduct the audit of the cost
records of the Company for the Financial Year ending 31* March, 2018 at a remuneration, amounting to 350,000 plus GST as applicable and
re-imbursement of out of pocket expenses incurred by them in connection with the aforesaid audit.”

By order of the Board of Directors
For PIONEER EMBROIDERIES LIMITED

Harsh Vardhan Bassi

Place : Mumbai Managing Director
Date : 10" July, 2017 DIN: 00102941

NOTES:

1.

AMEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT APROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE
PROXY NEED NOT BEAMEMBER.

The Proxy, in order to be effective, should be duly completed, stamped and sighed and must be deposited at the Registered Office of the Company
not less than 48 hours before the commencement of the Meeting.

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

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 wherever applicable is attached and forms part of this Notice.

Mr. Harsh Vardhan Bassi (DIN: 00102941) Director retires by rotation at the Annual General Meeting and being eligible, offers herself for re-
appointment. Also Mrs. Sujata Chakravarty (DIN: 07584280) and Mr. Gangadharan Panicker (DIN 07735379), who were appointed as Additional
Director, having tenure upto the ensuing Annual General Meeting. As required under the Secretarial Standard - 2 and Regulation 36(3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [‘Listing Regulations’], the details of
the Directors seeking appointment, re-appointment inter alia, age, experience, relationship with other directors of the Company, and other
directorships, membership/chairmanship of the committees of other Boards, etc. are annexed to the Notice and form part of the Explanatory
Statement. The Directors have furnished the relevant consents, declarations, etc. for their appointment/ re-appointment.

Members are requested to affix their signature at the place provided on the Attendance Slip and hand over the slip at the entrance to the place of
meeting for attending the Meeting.

Corporate Members intending to send their Authorised Representatives to attend the Meeting are requested to send a certified true copy of the
Board Resolution authorizing their Representative to attend and vote at the Meeting on their behalf.

In case of joint holders, the vote of only such joint holder who is higher in the order of names, whether in person or proxy, shall be accepted to the
exclusion of the votes of other joint holders.

As a measure of economy, copies of the Annual Report will not be distributed at the Annual General Meeting. Members/Proxies/Authorized
Representatives should bring their copy of the Annual Report and Attendance Slip sent herein for attending the Meeting. Proxy/Authorized
Representatives of Members should state on the Attendance Slip as ‘Proxy’ or ‘Authorized Representative’, as the case may be. Further, those
who hold shares in demat form are requested to write their Client Id and DP Id and those who hold shares in physical forms are requested to write
their folio number on the attendance slip for easy identification at the meeting.

The Register of Members and Share Transfer Register of the Company will remain closed from Wednesday, 23" August, 2017 to Tuesday, 29" August,
2017 (both days inclusive).

In terms of the Notification issued by Securities and Exchange Board of India (SEBI), the Equity Shares of the Company are compulsorily traded in
Electronic mode. Shareholders are requested to avail this facility and get their shareholding converted into Dematerialised form by sending the
Dematerialisation Request Form (DRF) alongwith the Share Certificates through their Depository Participant (DP) to the Company’s Registrar &
Transfer Agent.

Since, financial year ending on 31* March, 2008, the Company has not declared any Dividend and there is/are no unclaimed Dividend outstanding
with the Company as on date.

Members are requested to apply for consolidation of folios, in case their holdings are maintained in multiple folios.

Shareholders seeking any information with regard to the Accounts are requested to write to the Company at least ten days in advance so as to
enable the Company to keep the information ready.
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13. Statutory registers and all other documents relevant to the business as stated in the Notice convening the AGM are open for inspection by the
Members at the Registered Office of the Company upto and including the date of the ensuing Annual General Meeting of the Company during
business hours on any working day of the Company without payment of fee and will also be available at the AGM.

14. The Securities and Exchange Board of India has mandated the submission of the Permanent Account Number (PAN) by every participant in the
securities market and Members holding shares in electronic form are requested to submit their PAN to their Depositories Participant(s). Members
holding shares in physical form shall submit their PAN details to R & TA, if not already submitted.

15. The Ministry of Corporate Affairs (“MCA), Government of India, through its Circular No.17/2011 dated 21* April, 2011 and Circular No.18/2011
dated 29" April, 2011 has allowed companies to send Annual Report comprising of Balance sheet, Statement of Profit & Loss Account, Directors’
Report, Auditors’ Report and Explanatory statement etc., through electronic mode to the registered e-mail address of the members. Keeping in
view the underlying theme and circulars issued by MCA, we propose to send future communication in electronic mode to the e-mail address
provided by you to the depositories and made available by them being the registered address. By opting to receive communications through
electronic mode you have the benefit of receiving communications promptly and avoiding loss in postal transit.

Members who hold shares in physical form and desire to receive the documents in electronic mode are requested to provide their details (name,
folio no, e-mail id) on the Company’s e-mail address viz. mumbai@pelhakoba.com. Members who hold shares in electronic form are requested to
get their details updated with the respective Depositories.

16. The members are requested to:

a) Intimate changes, if any, in their Registered address to the Registrar and Transfer Agents of the Company M/s. Link Intime India Private
Limited at C 101, 247 Park, LB S Marg, Vikhroli West, Mumbai-400083.

b)  Quote Ledger Folio/Client Id/DP ID numbers in all their correspondence.
17. Theinstructions for shareholders voting electronically are as under:

(i)  The voting period begins on Saturday 26" August, 2017 (9.00 a.m. IST) and ends on Monday 28" August, 2017 (5.00 p.m. IST) During this
period shareholder’s of the Company, holding shares whether in physical form or in dematerialized form, as on the cut-off date 22™ August,
2017, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting after 28" August, 2017 at 5.00 p.m.

(i) Theshareholders should log on to the e-voting website www.evotingindia.com.
(iii)  Click on Shareholders.

(iv) Now Enteryour User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number registered with the Company.

(v)  Nextenter the Image Verification as displayed and Click on Login.

(vi) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any Company, then
your existing password is to be used.

(vii) If youare a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as well

as physical shareholders)

« Members who have not updated their PAN with the Company/Depository Participant are requested to use the sequence
number which is printed on Postal Ballot / Attendance Slip indicated in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the Company records for the said demat account or folio in
dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the Company records for the said Demat account

Bank Details | or folio.
OR Date of « Please enter the DOB or Dividend Bank Details in order to login. If the details are not recorded with the depository or
Birth Company please enter the member id / folio number in the Dividend Bank details field as mentioned in instruction (iv).

(viii

=

After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding 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 to be also used by the demat holders for voting for resolutions of any other Company on which they
are eligible to vote, provided that Company opts for e-voting through CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.
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(x)  For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.
(xi) Clickon the EVSN of Pioneer Embroideries Limited. This will take you to the Voting Page.

(xii) Onthe voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the option YES or
NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) After selecting 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.

(xv) Onceyou “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xvi) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

(xvii) If Demat account holder has forgotten the login password, then Enter the User ID and the image verification code and click on Forgot
Password & enter the details as prompted by the system.

(xviii)Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The m-Voting app can be
downloaded from Google Play Store, Windows and Apple smart phones. Please follow the instructions as prompted by the mobile app while
voting on your mobile.

(xix) Note for Non - Individual Shareholders and Custodians:

« Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www.evotingindia.com
and register themselves as Corporates.

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

o Afterreceiving the login details a compliance user should be created using the admin login and password. The Compliance user would be
able to link the account(s) for which they wish to vote on.

» The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would
be able to cast their vote.

» Ascanned 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 scrutinizer to verify the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting manual
available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com.

(xxi) The practice of distributing copies of the Annual Report at the Annual General Meeting has been discontinued. You are, therefore,
requested to bring your copy of the Annual Report to the Meeting.

(xxii) Mr. Sanjay R. Dholakia, Practising Company Secretary (Membership No. F 2655) has been appointed as Scrutinizer to scrutinize the voting
and e-Voting process in a fair and transparent manner.

(xxiii) The Chairman shall, at the end of discussion on the resolutions on which voting is to be held, allow voting with the assistance of scrutinizer,
by use of “Ballot Paper” for all those members who are present at the AGM but have not cast their votes by availing the e-Voting facility.

(xxiv) The Scrutinizer shall after conclusion of voting at the Annual General Meeting, will count the votes cast at the meeting in the presence of at
least two witnesses not in employment of the Company and shall make a consolidated scrutinizer’s report, not later than three days of the
conclusion of the AGM, of the total votes cast in favour or against, if any, to the Chairman or a person authorized by him, who shall
countersign the same and declare the result of the voting forthwith.

(xxv) The Results of the voting with the report of the Scrutinizer shall be placed on the website of the Company www.pelhakoba.com
immediately after declaration of the results by the Chairman or a person authorized by him. The results shall also be immediately
forwarded to the BSE Limited and NSE.

(xxvi) Your default PAN / Sequence Number has been printed on the address sticker on right side in bold, which is to be used for E-voting purpose
as you have not updated your PAN details.
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Map showing location of the venue of 25 Annual General Meeting of Pioneer Embroideries Limited

Venue:

The Goregaon Sports Club,
Ground Floor, West Hall ‘A" Block,
Link Road, Malad (West),
Mumbai- 400064

Time : 9.30 A.M.

Landmark : Near Toyota Showroom
Distance from Malad Station (W) : 10-15 minutes
Distance from Malad Station (W) : 2.5 kms
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EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

That following explanatory statement sets out the material facts referring to Item No. 4 to 8 of the Notice.
ITEMNO. 4

Mrs. Sujata Chakravarty (DIN: 07584280) was appointed as an Additional Independent Director in the Board Meeting held on 10" August 2016, under
Section 161 of the Companies Act, 2013 having tenure upto the ensuing Annual General Meeting.

Pursuant to the provisions of Section 160 of the Companies Act, 2013, the Company has received a notice along with requisite deposit proposing the
candidature of Mrs. Sujata Chakravarty (DIN: 07584280) for the office of Independent Director of the Company. In terms of Sections 149, 150, 152 read
with Schedule IV and other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Mrs. Sujata Chakravarty, being eligible is
proposed to be appointed as an Independent Director, not liable to retire by rotation, for a period of 5 years w.e.f. 29" August, 2017. The Company has
received the following documents from the proposed appointee:

a. Letter of consent to act as a Director in Form DIR 2 under Section 152 of the Act and Rule 8 of the Companies (Appointment and Qualification of
Directors) Rules, 2014.

b.  Lettersof Intimation in DIR 8 to the effect that she is not disqualified to become a Director under the Act.
c. Declaration that she meets the criteria of independence as provided under Section 149 of the Act.

Mrs. Sujata Chakravarty has done Master’s Degree in Sociology from Lucknow University and Special Management programme from IIM Calcutta and
Attended Business Process Management & Quality Improving, XLRI’S special course for World Class Marketing. She is currently in one of India’s mega
cops having interests in Infrastructure and Real Estate, Financial Services, Hospitality, Print and Electronic Mass Media and Tourism. The Board is of the
view that it shall be beneficial to the Company to avail her services.

Except Mrs. Sujata Chakravarty, None of the Directors/Key Managerial Personnel of the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise, in this resolution.

Accordingly, the Board recommends the Ordinary Resolution at Item no. 4 for member’s approval.
ITEMNO.5& 6

Mr. Gangadharan Panicker (DIN: 07735379) was appointed as an Additional Independent Director in the Board Meeting held on 29" May 2017, under
Section 161 of the Companies Act 2013 having tenure upto the ensuing Annual General Meeting, on recommendation of Nomination & Remuneration
Committee.

Pursuant to the provisions of Section 160 of the Companies Act, 2013, the Company has received a notice in writing along with requisite deposit
proposing the candidature of Mr. Gangadharan Panicker (DIN: 07735379) for the office of Director of the Company. In terms of Sections 160 and 161 and
other applicable provisions of the Companies Act, 2013 and the rules made thereunder, Mr. Gangadharan Panicker (DIN: 07735379), being eligible is
proposed to be appointed as a Executive Director, liable to retire by rotation. The Company has received the following documents from the proposed
appointee:

a. Letter of consent to act as a Director in Form DIR 2 under Section 152 of the Act and Rule 8 of the Companies (Appointment and Qualification of
Directors) Rules, 2014.

b. Lettersof Intimationin DIR 8 to the effect that he is not disqualified to become a Director under the Act.

Mr. Gangadharan Panicker (DIN: 07735379) is a diploma in Textile Technology from SKSJTI, Bangalore and undergone specialized training in Sulzer Ruti
projective weaving machine from Switzerland. He has over 40 years of experience in the field of Textiles manufacturing sector out of which 25 years in
Nigeria taking care of composite textile unit. He is looking after Coimbatore unit and Company’s southern zone operations, since 11 years and thus,
Board is of the view that it shall be beneficial to the Company to elevate him as Executive Director of the Company.

On recommendation of Nomination & Remuneration committee and pursuant to the provisions of Section 196, 197 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 and the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
Board had appointed Mr. Gangadharan Panicker as an Executive Director of the Company for a period of 5 years with effect from 29" May, 2017 at a
remuneration not exceeding ¥ 40,00,000/- per annum including perquisites.

The draft appointment letter to be entered into between the Company and Mr. Gangadharan Panicker is available for inspection at the Registered
office of the Company on any working day excluding Saturday, Sunday and Public Holiday upto the date of ensuing Annual General Meeting between
11.00a.m. to 3.00 p.m.

This explanatory statement may also be read and treated as disclosure in compliance with the requirements of Section 190 of the Companies Act,
2013.

Except Mr. Gangadharan Panicker None of the Directors/Key Managerial Personnel of the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise, in this resolution.

Accordingly, the Board recommends the Ordinary Resolution at Item no. 5 & special resolution at item no. 6 for member’s approval.
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ITEMNO. 7

The Board, in order to improve profitability and enable further growth of the Company, is continuously evaluating and reviewing various options,
including streamlining its business operations and reducing its finance cost, all of which would be beneficial to the Company and its shareholders. The
Kotak Mahindra Bank Limited (hereinafter referred to as ‘KMBL’) has acceded to the Company's request to reduce the rate of interest on all its
facilities. As per the terms of the overall sanction, the Company is to issue Equity Shares to KMBL. Accordingly, the Company intends to issue Equity
Shares on preferential basis to KMBL, against unwritten off interest being carried in the books pursuant to the earlier assignment of HDFC Bank loan to
KMBL.

Pursuant to Section 62(1)(c) of the Companies Act, 2013 further equity shares may be offered by the Company to Kotak Mahindra Bank Limited in
accordance to relevant regulations and if a special resolution to that effect is passed by the Company in General Meeting.

Accordingly, the consent of the shareholders is being sought pursuant to the provisions of Section 62(1)(C) and other applicable provisions of the
Companies Act, Chapter VIl of the SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2009 as amended and in terms of the provisions of
the Listing Regulations to issue and allot Equity Shares as stated in the Special Resolution and on the following terms as stated here in below:

1. Theobject/purpose of the preferential issue:

The Company has approached KMBL for reduction in interest rates and KMBL has acceded to the Company's request to reduce the rate of interest
onallits facilities These shares are being issued in accordance to one of the terms of KMBL's sanction.

2. The intention / proposal of the Promoters, Directors and Key Managerial Personnel of the Company to subscribe to the proposed
preferential offer:

None of the current Promoters, Directors or Key Managerial Personnel of the Company intends to subscribe to the proposed preferential offer.

3. Identity of the Proposed Allottees, maximum number of equity shares proposed to be issued and the percentage of post issue capital that
may be held by the Proposed Allottees:

Details of the Proposed Allottees:

sr. | Name of Persons to Maximum no. Equity % Equity Equity % Equity
No. | whom Equity Shares of Equity Shares | Shareholding Shareholding Shareholding Shareholding
to be allotted to be allotted before Preferential | before Preferential | after Preferential| after Preferentia
Issue of Equity Issue of Equity Issue of Equity Issue of Equity
Shares Shares Shares Shares
1 Kotak Mahindra Bank Limited 1,96,078 Nil Nil 1,96,078 0.87%

4. Shareholding pattern before and after the Preferential Issue:

The pre issue and post issue shareholding pattern of the Company after considering the preferential issue to be made to Proposed Allottee is
provided hereunder:

Shareholding Pattern
Pre-Issue Post-Issue
Sr. No. Category No of Shares % of Capital No of Shares % of Capital

A Promoter holding

1 Promoter 6,604,517 29.75 6,604,517 29.49

2 Persons Acting in Concert -- -- -- --
Sub- Total 6,604,517 29.75 6,604,517 29.49

B Non Promoter Holding

1 Institutional Investors
Mutual funds 900 0.00 900 0.00
Banks, Fls, Insurance Companies 1,671,563 7.53 1,867,641 8.34
NRIs/OCBs 512,735 2.31 512,735 2.29
Flls -- -- -- --
Sub-Total 2,185,198 9.84 2,381,276 10.63

2 Others
Private corporation Bodies 891,529 4.02 891,529 3.98
Indian Public 11,462,045 51.63 11,462,045 51.18
Clearing Members 205,976 0.93 205,976 0.92
Trust 850,000 3.83 850,000 3.80
Sub-Total 13,409,550 60.41 13,409,550 59.88
Grand Total 22,199,265 100.00 22,395,343 100.00

Note: The Above shareholding pattern has been prepared on the basis of shareholding as on 30" June, 2017
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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 proposed preferential allotment.

Proposed time within which the allotment shall be completed:

The Company will issue and allot equity shares to Proposed Allottees within the time limit specified under the ICDR Regulations or any longer time
limit as may be permitted under the ICDR Regulations.

The identity of the persons who are ultimate beneficial owners of the shares proposed to be allotted and /or who ultimately control the
proposedAllottees:

Since, proposed allottee is Bank so, disclosure of ultimate beneficial owners of the issue is not applicable as per ICDR.
Undertaking to recomputed price:

The Company hereby undertakes to re-compute the price of the specified securities in terms of the provision of these regulations where it is
required to do so.

Undertaking to put under lock-in till the recomputed price is paid:

The Company hereby undertakes that if the amount payable on account of the re-computation of price is not paid within the time stipulated in
these regulations, the specified securities shall continue to be locked- in till the time such amount is paid by the allottee.

Certificate from Statutory Auditor:

A copy of the certificate from Statutory Auditor certifying that the issue is being made in accordance with the requirements of ICDR Regulations
which shall be made available for inspection at the registered office of the Company between 2.00 p.m. and 5.00 p.m. on all working days
(except Saturdays, Sundays and Holidays) up to the date of Annual General meeting.

Lock-in Period:

The securities allotted to Proposed Allottees shall be locked in as per Regulation 78 and other applicable provisions of ICDR Regulations. The
consent of the Shareholders is sought for the issue of equity shares in terms of Section 62(1)(C) and other applicable provisions, if any, of the Act
and in terms of the provisions of the ICDR Regulations and the listing agreements entered into by the Company with the stock exchanges, where
the Company’s equity shares are listed. The documents referred in the Notice are available for inspection at the registered office of the Company
between 2.00 p.m. to 5.00 p.m. on all working days (except Saturdays, Sundays and Holidays) up to the date of Annual General Meeting.

The total number of shares or other securities to be issued:

The Board intends to offer, issue and allot up to 1,96,078 fully paid-up equity shares of the Company, having face value of 310/- (Rupees Ten Only)
each, at a price of ¥51/- (Rupees Fifty One Only) per equity share or the minimum price determined as on Relevant Date in accordance with
Regulation 76(1) of the ICDR Regulations and applicable law, whichever is higher.

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

The issue price is ¥51/- (Rupees Fifty One Only) per equity share or the minimum price determined as on Relevant Date in accordance with
Regulation 76(1) of the ICDR Regulations and applicable law, whichever is higher.

Basis on which the price has been arrived at along with report of the registered valuer:

As such this is not applicable in the present case, since, the Company is a listed Company and the pricing is in terms of the ICDR Regulations.
However, it is agreed that the issue price shall be ¥51/- (Rupees Fifty One Only) per equity share or the minimum price determined as on Relevant
Date in accordance with Regulation 76(1) of the ICDR Regulations and applicable law, whichever is higher.

Justification for the allotment proposed to be made for consideration other than cash together with valuation report of the registered
valuer:

The Company had availed financial facility from KMBL in the year 2015. After a current review, KMBL has agreed to reduce the interest rate from
22% to 13% p.a., and has also sanctioned fresh Term loan of 31500 lakh for its long term working capital and capex requirements, with a
moratorium period of two years. Reduction in finance cost will reduce the cash outflow of the Company and will improve the net worth as well as
cash position of the Company, which would be beneficial to the Company and its shareholders. As per the terms of the overall sanction, the
Company is to issue Equity Shares to KMBL. Accordingly, the Company intends to issue Equity Shares on preferential basis to KMBL, against
unwritten off interest being carried in the books pursuant to the earlier assignment of HDFC Bank loan to KMBL. The Board, accordingly, is of the
opinion that the transaction is in the interest of the Company.

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 determination of minimum price is 30" July, 2017, being a date
which is 30 (Thirty) days prior to the date of Annual General Body Meeting.
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17. The class or classes of persons to whom the allotment is proposed to be made:
The allotment is proposed to be made to the Proposed Allottees as mentioned at point no.3 above.
18. Number of persons to whom allotment on preferential basis has been made in terms of number of securities as well as price:

Post 31" March, 2017 and up to the date of this Notice, the Company has made allotments of 6,50,171 Equity shares to Union Bank of India
pursuant to the Conversion of Optionally Convertible Cumulative Redeemable Preference Shares, on 29" May 2017.

19. Pricing:

The pricing of Equity shares allotted on preferential basis shall not be lower than the price determined in accordance with the SEBI (Issue of
Capital and Disclosure Requirement) Regulations, 2009.

Currently SEBI (ICDR) Regulations 2009 provides that the issue of shares on preferential basis can be made at a price not less than the higher of the
following:

«  The average of the weekly high and low of the volume weighted average prices of the related equity shares quoted on the recognized stock
exchange during the twenty six weeks preceding the relevant date; or

«  The average of the weekly high and low of the volume weighted average prices of the related equity shares quoted on a recognized stock
exchange during the two weeks preceding the relevant date.

“Stock Exchange” for this purpose mean BSE Limited and National Stock Exchange of India Limited on which the trading volume in respect of the
shares of the Company has been recorded during the preceding six months prior to the Relevant Date.

Assumptions:
All the shares, as are offered to the proposed allottee will be fully subscribed to and accordingly allotted to them.

None of the Directors and Key Managerial Personnel of the Company and their relatives has any concern or interest, financial or otherwise, in the
proposed resolution.

Further the Promoters or Directors or Key Managerial Personnel of the Company do not have any shareholding interest in the Proposed Allottees.
In light of above, you are requested to accord your approval to the Special Resolution as set out at Agenda Item No.7 of the accompanying Notice.
ITEMNO. 8

The Board of Directors of the Company on the recommendation of the Audit Committee approved the re-appointment of M/s. Vipul Bhardwaj & Co.,
Cost Accountants, to conduct the audit of the Cost records of the Company for the financial year ending on 31* March, 2018.

In terms of the provisions of Section 148 of the Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditor is to be ratified by the Members of the Company. Accordingly, the Members are requested to ratify the
remuneration payable to the Cost Auditor for the financial year ending on 31* March, 2018, as set out in the Resolution for the aforesaid services to be
rendered by them.

None of the Directors or Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise,
in the resolution set out at Item No. 8 of the Notice.

The Board of Directors recommends the Ordinary Resolution set out at Item No. 8 of the Notice for approval by the Members.

By order of the Board of Directors
For PIONEER EMBROIDERIES LIMITED

) Harsh Vardhan Bassi
Place : Mumbai Managing Director
Date : 10" July, 2017 DIN: 00102941

hakoba
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(Details as required to be furnished under the Secretarial Standard - 2 and Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015)

Name

Harsh Vardhan Bassi

Sujata Chakravarty

Gangadharan Panicker

Date of Birth

09/01/1974

10/10/1960

15/10/1954

Nature of Expertise

Manufacturing, Business
Development, Marketing and
other Business verticals.

Corporate Relation,
Commercial and Administration

Textiles manufacturing sector

Experience

19 years

36 years

40 years

Relationships between
directors inter se

Not Applicable

Not Applicable

Not Applicable

Embroideries Limited

Name of listed Companies in NIL NIL NIL
which holds Directorship

Name of other Companies in NIL NIL NIL
Committees of which holds

Membership/ Chairmanship

Shareholding in Pioneer NIL NIL NIL
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