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Notice of the 24" Annual General Meeting

NOTICE IS HEREBY GIVEN THAT THE 24* ANNUAL GENERAL MEETING OF BIRLA PRECISION TECHNOLOGIES LIMITED
will be held on Friday, 30" September, 201 | at 3.00 p.m., at the Registered Office of the Company at B-15/4, M.I.D.C., Waluj,
Aurangabad - 431 133 to transact the following business:-

ORDINARY BUSINESS:

To receive, consider and adopt the Audited Balance Sheet as at 31 March, 201 | and the Profit and Loss Account for the year
ended on that date together with the Report of Directors and the Auditors thereon.

To appoint a Director in place of Shri Augustine Kurias who retires by rotation, and being eligible, offers himself for re-
appointment.

To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 224 and other applicable provisions, if any, of the Companies
Act, 1956, M/s. Chaturvedi & Shah, Chartered Accountants, (Registration no. 101720W) be and are hereby appointed as the
Statutory Auditors of the Company to hold office from the conclusion of this Annual General Meeting upto the conclusion of
the next Annual General Meeting of the Company.

RESOLVED FURTHER THAT the Statutory Auditors be paid such remuneration as may be mutually agreed upon between
the Board of Directors of the Company and the Statutory Auditors, plus reimbursement of out of pocket expenses.”

SPECIAL BUSINESS:

4.

REVISION IN THE TERMS OF APPOINTMENT OF SHRI M. S. ARORA, MANAGING DIRECTOR OF THE
COMPANY:

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

“RESOLVED THAT pursuant to the provisions of Section 198, 269, 309, 310, Schedule XIlll and other applicable provisions, if
any, of the Companies Act, 1956, and subject to the approval of the Central Government and such alterations and modifications,
if any, that may be effected by the Central Government in granting such approvals, consent of the Company be and is hereby
accorded to the payment of remuneration including salary, allowances, perquisites and benefits to Shri M. S. Arora, Managing
Director as per the terms and conditions as set our hereunder, with effect from | 1" August, 201 | till the expiry of his present
term i.e. 29" July, 2014, notwithstanding that such remuneration is in excess of the limits specified in Part Il of Schedule XIII of
the Companies Act, 1956:

Salary/Perquisites/Benefits/Allowance
I. Shri M. S. Arora shall be entitled to a salary, perquisites, allowances & benefits not exceeding Rs. 75,00,000 per annum.

2. Perquisites, benefits and allowance includes House Rent Allowance, Furnishing Allowance, House Maintenance, gas,
electricity, water, Medical Re-imbursement, Leave Travel Concession for self & family, Car Maintenance and Drivers
allowance, etc. and any other perquisites, benefits & allowances as per the policy/rules of the Company that may be in
force. Allowances and perquisites shall be valued as per the Income Tax Rules, wherever applicable in the absence of any
such Rules, the perquisites shall be evaluated at actual costs of the Company.

3. Shri M. S. Arora shall also be entitled to Company’s contribution to Provident Fund, Superannuation Fund, Pension Fund,
Gratuity, Encashment of Leave at the end of his tenure as Managing Director, as per the policies/rules of the Company and
the same shall not be included for the purposes of computation of perquisites.

RESOLVED FURTHER THAT the remuneration as mentioned above be paid to Shri M. S. Arora as minimum remuneration.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter and / or vary the terms and
conditions of the said appointment and/or agreement in such manner as may be agreed to between the Board of Directors and
Shri M. S. Arora from time to time, as deemed expedient or necessary and the terms of agreement shall be suitably modified
to give effect to such alteration and/or variation.”
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RAISING OF FUNDS THROUGH FURTHER ISSUE OF SECURITIES:
To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to and in accordance with the provisions of Section 81 (1), 81 (1A) and all other applicable
provisions, if any, of the Companies Act, 1956 (the “Act”) and all other applicable laws and regulations including the Foreign
Exchange Management Act, 1999, the Foreign Exchange Management (Transfer or Issue of Security by a person Resident
outside India) Regulations, 2000, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (through Depository
Receipt Mechanism) Scheme, 1993, Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 and subject to any required approval, consent, permission and / or sanction of the Ministry of Finance
(Department of Economic Affairs) and of Ministry of Industry (Foreign Investment Promotion Board/ Secretariat for Industrial
Assistance) and all other Ministries / Departments of the Government of India and the Securities and Exchange Board of India
(SEBI), Reserve Bank of India (RBI) and / or any other competent authorities and pursuant to the Securities and Exchange
Board of India guidelines, the Reserve Bank of India Guidelines, the relevant provisions of the Memorandum and Articles
of Association of the Company and the provisions of the Listing Agreement(s) with Stock Exchange on which the shares of
the Company are listed (including any amendment thereto or re-enactment of all or any of the aforesaid) and subject to all
such approvals, permissions, sanctions and consents, if any, as may be required under applicable laws and regulations and of
concerned authorities, bodies and agencies and subject to such conditions and modifications as may be prescribed by any
of the above said authorities, bodies and agencies, and which may be agreed to by the Board of Directors of the Company
(hereinafter referred to as “the Board”, which term shall be deemed to include any Committee thereof which the Board
may have or may hereafter constitute, to which all or any of the powers hereby conferred on the Board by this Resolution,
have been or may hereafter at any time be delegated), the consent, authority and approval of the Company be and is hereby
accorded to the Board to create, offer, issue and allot (with provisions for reservation on firm and/or competitive basis, of such
part of issue and for such categories of persons as may be permitted), from time to time in one or more tranches, whether
rupee denominated or denominated in foreign currency, in consultation with the Lead Manager(s) and/or Underwriter(s)
and/or other advisor(s), (i) Foreign Currency Convertible Bonds and/or other Securities including debentures convertible,
at the option of the Company and/or entitling the holder thereof to apply and convert at his option into equity shares, and/
or (ii) other securities convertible into or exchangeable with or linked to equity shares, and/or (iii) securities with or without
detachable Warrants with a right exercisable by the warrant holder to subscribe for equity shares , and/or (iv) Warrants
with a right or option exercisable by the warrant holder to convert or subscribe to equity shares, and/or (v) equity shares,
preference shares or other convertible/non convertible securities of the Company, through public issue, right issue, Global
Depository Receipts, American Depository Receipts, Qualified Institutions Placement, private offerings or through depository
receipt mechanism, participatory notes or otherwise (all hereinafter collectively referred to as the “Securities”) and/or any
combination of securities in domestic and/or one or more international markets to any person including promoters, existing
shareholder(s), employee(s), Indian Public, Qualified Institutional Buyer(s), domestic institution(s), institutional investor(s),
bank(s), mutual fund(s), companies, bodies corporate or other entities, individuals or other persons (collectively referred to as
the “Investors”), whether residents and/or non- residents and/or strategic investors and/or corporate bodies and whether or
not such investors are members of the Company, as may be permitted under applicable laws and regulations, of an aggregate
amount not exceeding Rs. 200 Crores or equivalent thereof in one or more foreign currency and/or Indian rupees, inclusive
of such premium as may be fixed on such Securities, by offering the Securities through public offer and/or offer letter and/
or placement document and/or circular and/or information memorandum and/or such other documents writings, and/or on
private placement basis and/or a combination thereof in such manner, on such terms and conditions and at such time or times
as may be determined by the Board in its absolute discretion, with power to settle details as to the form and terms of issue of
the Securities and all other terms, conditions and matters connected therewith including to accept any modifications thereto
or therein as may be required by concerned authorities and/or persons involved with any such issue of Securities subject,
however, to all applicable laws and regulations.

RESOLVED FURTHER THAT in the event of issue of Securities by way of Global Depository Receipts and/or American
Depository Receipts and/or Foreign Currency Convertible Bonds, the relevant date on the basis of which floor price for the
underlying shares shall be determined, shall be the date as specified under the applicable law or regulation.

RESOLVED FURTHER THAT the relevant date for determination of the floor price of the equity shares that may be issued
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by way of Qualified Institutions Placement pursuant to Chapter VIII of Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2009, is as follows:

(i) in case of allotment of equity shares, the date of the meeting in which the Board decides to open the proposed issue;

(i) in case of allotment of eligible convertible securities, either the date of the meeting in which the Board decides to open
the issue of such convertible securities or the date on which the holders of such convertible securities become entitled to
apply for the equity shares.

RESOLVED FURTHER THAT the pricing of the securities and the pricing of any equity shares issued upon the conversion
of the securities shall be made subject to and in compliance with the applicable laws and regulations.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid Securities may have such features
and attributes or any terms or combination of terms in accordance with international practices to provide for the tradability
and free transferability thereof as per the prevailing practices and regulations in the capital markets including but not limited
to the terms and conditions in relation to payment of interest, additional interest, premium on redemption, prepayment and
any other debt service payments whatsoever including terms for issue of additional Equity Shares, with or without conversion
rights, with or without voting rights or variation of the conversion price of the Securities during the duration of the Securities
and the Board be and is hereby authorized in its absolute discretion in such manner as it may deem fit, to dispose off such of
the Securities that are not subscribed.

RESOLVED FURTHER THAT without prejudice to the generality of the foregoing, the Board be and is hereby authorized
to prescribe with respect to the aforesaid issue of the Securities, all or any of the terms or any combination of terms thereof
in accordance with local and/or international practice including but not limited to conditions in relation to offer, issue and
allotment of the Securities, payment of interest, dividend, premium and redemption or early redemption of Securities, debt
service payments and any other payments whatsoever, voting rights and all such terms as are provided in domestic and/
or international offerings of this nature including terms for such issue, or variation of the price or period of conversion of
any Securities into equity shares or issue of equity shares during the duration of the Securities or terms pertaining to early
redemption of Securities and/or conversion into equity shares.

RESOLVED FURTHER THAT in the event any of the Securities are issued in international / foreign capital market, the issue
of such Securities shall be deemed to have been made abroad in the market and/or at the place of issue of such Security in the
international market and shall be governed by the applicable domestic/foreign laws and regulations.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot Equity Shares pursuant hereto and/
or as may be required to be issued and allotted upon conversion of any of the Securities referred to above or as may be
necessary in accordance with the terms of offering thereof and all Equity Shares so issued and allotted shall be subject to the
Memorandum and Articles of Association of the Company and shall rank pari passu in all respects with the existing Shares of
the Company unless otherwise specified in the relevant terms.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and any offer, issue and allotment
of Securities, the Board be and is hereby authorized to take all such actions, give such directions and to do all such acts,
deeds and things as may be necessary, desirable or incidental thereto and matters connected therewith including without
limitation, appointment of such Consultants, Lead Managers, Underwriters, Guarantor(s), Depositories, Custodian(s),
Registrar(s), Agent(s), Authorised Representatives, Trustee(s), banker(s), Lawyer(s), Merchant Banker(s) and any other
Advisor(s), Professional(s) and intermediaries as may be required and to pay them such fees, commission and other expenses
as it deem:s fit and enter into or execute all such agreement(s)/arrangement(s), MOU(s)/placement agreement(s)/underwriting
agreement(s)/deposit agreement(s)/trust deeds/subscription agreement/payment and conversion agency agreement/ or
any other agreement(s) or document(s) with any such agencies, list the securities in domestic and/or international stock
exchange(s), authorizing any director(s) or any officer(s) of the Company, to sign for and on behalf of the Company offer
document(s), agreement(s), arrangement(s), applications, authority letter or any other related paper(s)/document(s), give any
undertaking(s), affidavit(s), certificate(s), declaration(s) as he/she may in his/her absolute discretion deem fit including without
limitation the authority to amend or modify such document(s).
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RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of its powers to any Director
or Committee of Directors/Company Secretary / other persons authorized by the Board to give effect to the aforesaid
resolutions.”

6. INCREASE IN BORROWING POWERS
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT the consent of the Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board” which term shall be deemed to include any Committee which the Board may constitute
for this purpose) pursuant to the provisions of Section 293(1)(d) of the Companies Act, 1956, (including any statutory
modification or re-enactments thereof for the time being in force) and other applicable provisions, if any, of the Companies
Act, 1956, and in supersession of all resolutions passed in this regard, to borrow any sum or sums of money from time to
time from any one or more of the Company’s bankers and/or from any one or more other persons, firms, bodies corporate,
or financial institutions whether by way of cash credit, advance or deposits, loans or bill discounting or otherwise including
External Commercial Borrowings/ Foreign Currency Convertible Bonds and whether unsecured or secured by mortgage,
charge, hypothecation or lien or pledge of the Company’s assets and properties whether movable or stock-in-trade (including
raw materials, stock in process, finished goods, stores, spare parts and components in stock or in transit) and work-in-progress
and all or any of the undertakings of the Company notwithstanding that the moneys to be borrowed, together with moneys
already borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in the ordinary course
of business) will or may exceed the aggregate of the paid-up capital of the Company and its free reserves, that is to say, reserves
not set apart for any specific purpose but, so however, that the total amount up to which the moneys may be borrowed by the
Board and outstanding at any time shall not exceed the limit of Rs.500 Crores (Rupees Five Hundred Crores only), exclusive of
interest and the Board may execute such deed of hypothecation, lien, promissory notes, deposit receipts and other deeds and
instruments or writings as they may think fit and containing such conditions and covenants as the Board may think fit.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the Company be
and is hereby authorized to do all such acts, deeds, matters and things that may be necessary, desirable or expedient for giving
effect to this resolution.”

7. CREATION OF CHARGE / MORTGAGE
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT the consent of the Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as “the Board” which term shall be deemed to include any Committee which the Board may constitute
for this purpose) under Section 293(1)(a) of the Companies Act, 1956 and all other applicable provisions of the companies Act,
1956, (including any statutory modification or re-enactment thereof, for the time being in force) to mortgage and/or charge the
whole or substantially the whole of the undertaking including the immovable or movable properties of the Company wherever
situated, both present and future in such form and in such manner as the Board may think fit, for securing any borrowings
of the Company made in accordance with the provisions of Section 293(1)(d) of the Companies Act, 1956 and all other
applicable provisions of the Companies Act, 1956, (including any statutory modification or re-enactment thereof, for the time
being in force) in the form of loans and/or advances already obtained or that may be obtained from any financial institutions/
banks/insurance companies or person or persons, and/or any debenture/bonds issued or that may be issued and all interests,
compound/additional interest, commitment charges, costs, charges, expenses and all other monies payable to the concerned
lenders.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of the Company be
and is hereby authorized to take all such steps and actions and give such directions as may be in its absolute discretion deem
necessary and to settle any question that may arise in this regard.”

By Order of the Board of Directors

Place:Mumbai Lovelina Cecil Faroz
Date: 8" September, 201 | Company Secretary
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NOTES

The relative Explanatory Statement pursuant to Section 173 of the Companies Act, 1956 in respect of the businesses under
Item No. 4 to Item No. 7 set out above is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER. The Proxy Form
as per the format included in the Annual Report should be returned to the Registered Office of the Company not less than
FORTY-EIGHT HOURS (48 hours) before the time for holding the Meeting. Proxies submitted on behalf of limited companies,
societies, partnership firms, etc. must be supported by appropriate resolution/authority, as applicable, issued by the member
organization.

Pursuant to Clause 49 of the Listing Agreement, the details of the Directors seeking re-appointment at the ensuing Annual
General Meeting is provided in the Corporate Governance Report.

The Register of Members and Share Transfer Books of the Company will be closed from Wednesday 28th September, 201 | to
Friday 30th September, 201 | (both days inclusive).

Pursuant to the provisions of the Companies Act, 1956 dividend declared at the Annual General Meeting of the Company held
on 20* September, 2005, 25% July, 2006, 27* September, 2007, 18" September, 2008 and 30" September, 2009 if not claimed
within seven years of such declaration respectively will be transferred to Investor Education and Protection Fund (IEPF).
Members who have not encashed their dividend warrants for the aforesaid years are advised to send requests for issuance
of duplicate dividend warrants (in case they have not received the Dividend Warrants) and / or revalidation of unencashed
Dividend Warrants still held by them, to the Registrars and Transfer Agents of the Company under the heading “Dividend
Revalidation”. It may also be noted that once the unclaimed dividend is transferred to IEPF, as above, no claim shall lie in respect
thereof.

Members are requested to:-
a. bring their copies of the Annual Report at the time of attending the Annual General Meeting
b. complete the attendance slip and deliver the same at the entrance of the meeting hall

c. send their questions atleast 10 days in advance before the Annual General Meeting about any further information on
accounts or other related topics in the Annual Report so as to enable the Company to answer their question satisfactorily.

Members holding shares in physical form may be aware that trading of the Equity Shares of the Company has to be in demat
form. In view of this and several other benefits of holding shares in demat mode, you are requested to have your shares
dematerialized to avail the benefits of electronic form of trading.

Members are requested to promptly notify immediately any change in their addresses to the Company’s Registrars and Share
Transfer Agents for shares held in physical form and to their respective Depository Participants for shares held in electronic
form. This will help the Company and its Registrars and Share Transfer Agents to provide efficient and better service to the
Members.

By Order of the Board of Directors

Place:Mumbai Lovelina Cecil Faroz
Date: 8 September, 201 | Company Secretary

Registered Office:
B-15/4, M.I.D.C., Waluj,
Aurngabad — 431 133
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ANNEXURE TO NOTICE

The following Explanatory Statement, pursuant to Section 173 of the Companies Act, 1956 (the Act), sets out all material facts
relating to the business mentioned at Item No. 4 to Item No. 7 of the accompanying Notice:

Item No. 4
REVISION IN THE TERMS OF APPOINTMENT OF SHRI M. S. ARORA, MANAGING DIRECTOR OF THE COMPANY:

Shri M. S. Arora was appointed as an Executive Director of the Company and subsequently he was appointed as Managing Director
of the Company w.e.f. 30" September, 2009.

The Remuneration Committee and the Board of Directors of the Company in their meeting held on | 1" August, 2011 have
recommended paying remuneration to Shri M. S. Arora w.e.f. | " August, 201 | subject to the approval of the shareholders of the
Company and the Central Government / other statutory authorities, if required.

Shri M. S. Arora, aged 49 years is a qualified BSE (Mechanical) from REC, Bhopal. He has more than two decades of experience in
the field of Operations, Marketing, Export and General Management. Prior to joining the Company, he was the Chief Operating
Officer of Man Industries Limited. He has also held various senior level positions in Welspun Gujarat Stahl Rohren Limited, PSL
Limited and Voltas Limited. The Company has benefited from his rich and varied experience and continues to do so.

The remuneration as mentioned in the notice may be treated as an abstract to the variation of the contract of appointment of Shri
M. S. Arora, Managing Director under Section 302 of the Companies Act, 1956.

None of the Directors, except Shri M. S. Arora is concerned or interested in this resolution.
The Board recommends the resolution as mentioned in the item no. 4 of the notice.
INFORMATION PURSUANT TO SCHEDULE XIll OF THE COMPANIES ACT, 1956
I. GENERAL INFORMATION

. Nature of Industry:

* The Company is a Manufacturer of a comprehensive range of high precision CNC Tooling systems, which form
an essential component of the CNC machinery that is used in various manufacturing sectors such as, automobiles,
general and heavy engineering and consumer durables. (Defense, Railways and Electrical industry)

2. Date or expected date of commencement of commercial production:

The Company was incorporated on |3™ October, 1986 and the date of commencement of business is |6" December,
1986

3. In case of new companies, expected date of commencement of activities as per project approved by financial institutions
appearing in the prospectus:

Not Applicable

4. Financial Performance based on given indicators:

(Rs. in Lacs)
Financial Year ended 2010-2011 2009-2010 2008-2009
Net Sales 10684 7913 2714
Total Income 10905 8036 27344
Total Expenditure 8494 7093 23562
Profit before Tax 1522 151 944
Profit after Tax (after prior period adjustments) 659 96 561

5. Export performance and net foreign exchange collaborations, if any:

Not Applicable
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Il. INFORMATION ABOUT THE APPOINTEE:

Background details:

Shri M. S. Arora, aged 49 years is a qualified BE (Mechanical) from REC, Bhopal. He has more than two decades of
experience in the field of Operations, Marketing, Export and General Management. Prior to joining the Company, he was
the Chief Operating Officer of Man Industries Ltd. He has also held various senior level positions in Welspun Gujarat Stahl
Rohren Ltd., PSL Limited and Voltas Limited. He was appointed as the Executive Director of the Company and Managing
Director w.e.f. 30t July, 2009.

Past Remuneration:

Shri M. S. Arora is also a Managing Director of Zenith Birla (India) Limited and accordingly draws remuneration as such
upto an overall limit of Rs. 1.25 crores.

Recognition or awards:

In the Partner’s Meet, 201 | Birla Precision Technologies Limited received acknowledgement in pursuit of delivering quality
products ontime competitively from Godrej Toolings. This was possible due to the leadership of Shri M.S. Arora.

Job Profile and his suitability:

The Managing Director is entrusted with substantial powers of management in respect of the whole of the affairs of the
Company subject to the superintendence, control and direction of the Board of Directors. He will also perform such
duties and exercise such powers as have been or may be entrusted to or conferred upon him by the Board from time to
time.

Remuneration Proposed:
As per the details contained in the Notice of the 24™ Annual General Meeting.
Comparative remuneration profile with respect to industry, size of the Company, profile of the position and person:

The executive remuneration in the industry has increased manifold in the past few years. Having regard to the type of
industry, trends in industry, size of the Company, the responsibilities, academic background and capabilities of Shri M.
S. Arora, the proposed remuneration is well within the remuneration payable to Directorial personnel holding similar
stature/position in the industry.

Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any:

Shri M. S. Arora has no pecuniary relationship with the Company, other than his remuneration as Managing Director of the
Company. There are no managerial personnel related to Shri M. S. Arora.

Ill. OTHER INFORMATION:

Reasons of loss or inadequate profit:

The Company has adequate profits for the financial year ending 31 March, 2011, however the global slowdown and the
rise in price of the raw material may impact the profit margins of the Company in future.

Steps Taken or proposed to be taken for improvement
Through better productivity and optimum utilization of capacity.
Expected increase in productivity and profits in measurable terms

In the competitive environment, it is difficult to estimate increase in revenue/profit. The management is confident of
further increase in revenues and profits in coming years through increase in its productivity and utilization of capacity.

The explanatory statement with accompanying notice may be considered as an abstract and memorandum of concern/
interest as required under Section 302 of the Companies Act, 1956.

Item No: 5

The management is contemplating to expand its manufacturing facilities and to increase the demand by augmenting the financial
resources of the company. It is proposed to raise funds by further issue of shares/securities by way of and through issuance of shares/
foreign currency convertible bonds/share warrants/equity linked securities/ADRs/GDRs as may be permitted under applicable laws
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and regulations and as may be deemed necessary and beneficial to the Company in the due course of time. The proceeds of the
issue are proposed to be utilized towards expansion projects, long term capital and general corporate purposes.

The detailed terms and conditions for offer will be determined in consultation with the Advisors, Lead Managers, Underwriters
and such other authority or authorities as may be required to be consulted by the Company considering the prevailing market
conditions and other relevant factors.

As per Section 81 (1 A) of the Companies Act, 1956, whenever it is proposed to increase the issued capital of a Company by allotment
of further shares, such further shares shall be offered to the existing shareholders of such Company unless the shareholders in a
General Meeting by way of Special Resolution decide otherwise. As the Special Resolution proposed in the Item no. 5 of the
Notice results in the issue of shares/securities of the Company to members and /or non-members of the Company, consent of the
shareholders is being sought pursuant to the provisions of Section 81(1), 81 (IA) and other applicable provisions of the Companies
Act, 1956 and the clauses of Listing Agreement executed by the Company with Stock Exchanges where the Equity Shares of the
Company are listed.

The Special Resolution seeks to provide enabling authority to the Board of Directors of the Company to issue shares/securities as
mentioned in the Resolution.

The Board recommends the resolution set out at Item No. 5 of the Notice for approval of the members.

None of the Directors of the Company are interested or concerned in the above resolution, except to the extent of their
shareholding.

Item No: 6

In terms of provision of section 293 (I)(d) of the Companies Act, 1956, the Board of Directors of the Company, cannot except
with the consent of the Company in General Meeting, borrow money, apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business, in excess of aggregate of paid up capital and its free reserves not set apart for any specific
purpose.

At the Annual General Meeting held on 18% September, 2008 authority was accorded to the Board of Directors of your Company
to borrow upto an amount of Rs. 150 Crores. (apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business) notwithstanding the fact that the monies so borrowed may exceed the paid up share capital of the company
and its free reserves. In view of the increase in the paid-up share capital of the Company and its free reserves and keeping in view
the Company’s business requirement, the Board considers it as necessary to increase the said borrowing powers upto an amount
of Rs 500 Crores.

The Board recommends the resolution set out at Item No. 6 of the Notice for approval of the members.
None of the Directors is concerned or interested in the resolution.
Item no. 7

The borrowing of the Company are in general required to be secured by suitable mortgage or charge on all or any of the movable
or immovable properties of the Company in such form, manner and rankings as may be determined by the Board of Directors of
the Company from time to time, in consultation with the lender(s)

Under section 293 (I)(a) of the Companies Act, 1956, the Board of Directors, except with the consent of the shareholders in a
General Meeting, cannot create mortgage and/or charge the whole or substantially the whole of the undertaking including the
immovable or movable properties of the Company to secure the borrowings made by the Company made in accordance with the
provisions of Section 293(1)(d) of the Companies Act, 1956 in favour of lender(s).

The Board recommends the resolution set out at Item No. 7 of the Notice for approval of the members.
None of the Directors is concerned or interested in the resolution.

By Order of the Board of Directors

Place:Mumbai Lovelina Cecil Faroz
Date: 8% September, 201 | Company Secretary
Registered Office:

B-15/4, M.I.D.C., Waluj,
Aurngabad — 431 133




