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Notice of the Annual General Meeting to the Members

NOTICE is hereby given that the 27th Annual General Meeting of the Members of Nicco Corporation Limited will be held on Tuesday, the 28th September, 2010 at 3.0C pm_ at
the “Williamson Magor Hall" of The Bengal Chamber of Commerce & Industry, 6 Netaji Subhas Road, Kolkata 700 001, to transact the fotowing business

ORDINARY BUSINESS :

1. To consider and adopt the Audited Profit & Loss Account of the Company for the year ended on 31st March, 2010, the Balance Sheet as on thai date and the Directors’
Report and the Auditors’ Report thereon,

To appoint & Director in place of Mr Narottam Das who ratires by rotation and being eligible, offers nimself for re-appointment.

To appaint a Director in place of Mr Udayan Ray who retires by rotation and being efigible, offers himself for re-appointment.

To appoint a Director in place of Ms Pallavi P Kaul who retires by rotation and being eligible, offers herself far re-appointment.

To appoint Auditors of the Company to held office from the conclusion of this Meeting until the conclusion of the next Annual General Meeting of the Company and 1o
authonise the Board of Directors to fix their remunefation.

SPECIAL BUSINESS : )

6. To consider and, if thought fit, to pass, with or without modification(s}, the follawing Resclution as an ORDINARY RESOLUTICN :
“RESOLVED that Mr Sanjoy Bhattacharya, who was appointed by the Board of Directors as a Non-Executive Additionat Director of the Company w.ef. 1st Oclober, 2009,
and wha holds office upto the date of the forthcoming Annual General Meeting of the Company in terms of Section 260 of the Companies Act, 1956, and in respect of whom
the Company has received a Notice in weiting from a Member u/s 257 of the Companies Act, 1956, proposing his candidature for the office of Director of the Company, be
and is hereby appointed a Director of the Company, liab¥e to retire by rotation.”

7. To consider and, if thought fil, fo pass, with ¢ without medification(s}, the following Resolution as a SPECIAL RESOLUTION @
“RESOLVED that in accordance with the provisions of Section 81(14) and ciher applicable provisions, if any, of the Companies Act, 1856, the Regulations for Preferential
Issues contained in the Securities and Exchange Board of India {Issue of Capital and Disclosure Requirements) Regulations 2009 {"SEBI {CDR Regulations’), the provisions
of the Listing Agreement entered into by the Company with the Stock Exchange where the Equity Shares of the Company are listed, and in accordance with the Corporate
Debt Restructuring (CDR) Package as approved by the CDR Cell set up by the Reserve Bank of India, the consent of the Company be and is hereby accorded to the Board
to issue and affot, by way of Preferential Allotment, up to an aggregate amount of Rs 1.60 crores of 30,24,574 Equity Shares of Nominal Value of Rs 2/- each of the Company
on preferential basis to Nicco Restructuring Employees’ Trust Fund @ not less than Rs 5.29 per share, {comprising par value of Rs - per share and a premium of Rs 3.29
per share), (hereinafter referred to as the “New Equity Shares™) towards Equity contribution from the Employees of Nicco Corporation Ltd. @ 10% of their salary upto a
maximum of Rs 1.60 crores, in such manner, and on such terms and conditicns as may be determined by the Board in its absolute discretion in accordance with the applicable
SEBI ICDR Reguiations.
"RESOLVED FURTHER that :
{a} The Relevant Date for the determination of the applicable price for the New Equity Shares shall be in accordance with the SEB) ICDR Regulations.
{b} The New Equity Shares shall rank pari passu with the existing Equity Shares of the Company in all respects.

(c) o order to give effect to this resolution, the Board or any Commitiee which the Board might appoint, be and is hereby authorised, on behalf of the Company, to take
all actions and o o ali such acts, deeds, matters anc things as the Board/Committee may, in its absolute discretion, consider necessary, expadient, usual, proper o
incidental and to settle any question and to remeve any difficulty or doubt that may arise from time to ime in relation to the offer, Preferential lssue and Allotment of
the New Equity Shares, including {without limitation) to decide and approve the terms and conditions of the issue of the New Equity Shares, 1o vary, modify or after
any of the terms and conditions, inciuding the Relevant Date, Issue Price and the size of the issue or aliotment, utilisation of the lssue Proceeds elc, as it may deem
expedient, subject to the provisions of the Companies Act, 1956, the rulesfrequlations/guidelines issued by the Government of India/RBI/SEBI, without being required
to seek any further consent.or approval of the Members of the Company in General Meeling or otherwise to the end and intent that Members shall be deemed fo
have given their approval thereto expressly by the authority of this resolution. _

{d} The offer, the issue and allotment of the aforesaid Shares shall be made al such time or times as the Board may in its absolute discretion decide.

{8) The Board be and is hereby atithorised 1o delegate all or any of the powers herein conferred, by the resolution, to any Committee of Dlreclors Cr any one or more
Directars or fo the Company Secretary, to give effect to this Resolution.”
8. " To consider and, if thought fit, to pass, with or without modification? s, the following resolution as a SPECIAL RESOLUTION :

“RESCLVED THAT in partial modification of the Special Resolution passed at the Annual Gereral Megling of the Company held on 16th Seplember, 2009, in accordance

with the provisions of Section 81(1A) and other applicable provisions, if any, of the Companies Act, 1956, which was proposed under item No. 9 of the Notice dated 17th

August, 2009 cenvening the aforesaid Annual General Meeting (hereinafter referred to as the “said Resolution’), approval of the Company be and is hereby accorded 1o

modificaticn to the said Resolution. in the following manner, that is to say -

{a) the words “the Guidelines for Pfeferential Issues contained in the Securities and Exchange Board of India (Disclosure and Investor Profection) Guidelines, 2000 {the
SEBI Preferentiat Issues Guidelines)” as appearing in line 3 of paragraph 1 of the said Resolution be substiuted with the words “the Regulaticns for Preferential Jssues
contained in the Securities and Exchange Board of India (issue of Capital and Disclosure Requirements} Regulations 2009 (“SEB! ICDR Regulations™}.
the words “SEBI Preferential Issues Guidelines” as appearing in paragraph 1, fine 11 of the said Resclution be substituted with the words “SEBI ICDR Regulations™.
in the second paragraph of the said Resolution, the figures in the fast Column No. 5 be changed as follows due to reunding off of fractional amounts -

o s e

5 &

St Name & Father's Name of proposed Allottee/s in full Amount as per Resolution in AGM Changed Amount
No Notice dated 17th August, 2009 {Rs/-)
(Re/-)

1. Kalpena Industries LId. 50,00,000/- 50,00,004/-
2. Vinicab {India) Private Ltd. 30,00,000/- 30,00,000/-
3. Ashu Tradecom Pvi. Ltd. ‘ 1,50,00,000/- 1,48,99,998/-
4. Gem Polytech Industries Pvt. Ltd. ) 20,00,000/- 19,99,899/-
5. Everlite Transport Agency Pvi. Lid. - 7.00,000/- - 7,00,000/-
6, East West Transport Put. Ltd. 3,00,000/- _ 3,00,003/-
7. Bal Krishna Saggi :

S/o Late Kharaiti Ram Saggi 12,50,000/- 12,49,998/-
8. Gulshan Vohra ' :

-|5fo Late shar Dass Vohra 12,50,000/- 12,49,998/-
Total 2,85,00,000/- 2,85,00,000/-
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{d) the words "SEBI (Disclosure & Invesior Protection) Guidelines, 2000" as appearing in line 1 of clause (a) of the third paragraph of the said Resolution be substituted
with the words “SEB} ICDR Regulations™.

(&) the words “is being' as appearing in line 3 of clause (a) of the third paragraph of the said Resolution, be subsfiuted with the words “was”.

Registered Offica:

NICCO HOUSE By Order of the Board
2 Hare Street NICCO CORPORATION LIMITED
Kolkata 700 001
: . J 5 PAUL
Dated, the 31st July, 2010 Sr Vice President & Co Secretary

NOTES

1. A Member enmled to attend and vote at the Meeting is entitled to appoint a Proxy to attend and vote on a Poll instead of himself and the Proxy need not be a member of
the Company:

Proxies in order to be effective must be received by the Company, not less than 48 hours before the commencement of the Meeting.
The Register of Members and Share Transfer Books of the Company will remain closed irom Saturday, the 18th September, 2010 to Tuesday, the 28th September, 2010,
(both days inclusive). ‘

4. Membets are requested to produce the enclosed Altendance Slip, duly signed as per the specimen signature recorded with the Company/Depository Participant for admission
to the Meeting Hall.

5. Members, who hold shases in the de- malenallsed form are requested to bring their Client 1D and DP 1D Numbers for easier identification of attendance at the meeting,

6. A Member desirous of getting any information on the Accounts or operations of the Company, Is requested to forward hisher quenas to the Company at least seven working
days prior to the Meeting, so that the required information can be made available at the Meeting.

7. Members holding shares in physical form are requested to nolify immediately any change in their address and Bank parficulars to the Company or its Reglstrar & Share
Transfer Agent and in case their shares are held in dematerialised form, th:s information should be passed on directly to their respective Depository Participants and not to
the Company/Registrar & STA, withoui any delay.

8. Inall correspondence with the"Company, Members are requested 1o guote their accounl/foho numbers and in case their shares are held in the dematerialised form, they are
raquested lo quote their DP ID and Client ID Numbers.

9. Members holding shares in physicai form can now avail the facility of nomination in respect of shares held by them pursuant to the amendment in the Companies Act, 1956.
Members desiring o avail this facility may send their Nomination Form duly filled in, to the Company or its Hegistrar & Share Transfer Agent by quoting their respective
Folio Numbers.

10, Information w's 205A read with the Companies’ Unpaid Dw:dend {Transter fo General Revenue Accaunt of the Central Government) Rules, 1978 as amended is given below
(i} Pursuant to section 205 of the Companies Act, 1956, ali uncleimed/unpaid dividends upto the Financial Year ended on 31st March, 1984 have been transferred fo the

General Revenue Accourt of the Central Government. Shareholders, who have not yet encashed their dividend warrants for the said period are requested to forward
their claims in Form No. Il prescribed under the companies Unpaid Dividend (Transter to General Revenue Account of the Central Government} Rules, 1978 to the
office of the Registrar of Companies, West Bengal, 234/4, A J C Bose Road, Kolkata 700 020.

{ii  Consequent upon amendment in section 205A of the Companies Act, 1956 and introduction of section 205C by the.Companies (Amendgment) Act, 1999, the amount
of dividend for the subsequent years remaining unpaid or uncldimed for a period of seven years from the date of transfer to the Unpaid Dividend Account of the
Company shall be transferred to the investor Education and Protection Fund {EFF) set up by the Government of India. In compiiance with the said provisions of the
Act, all Unclaimed Dividends pertaining to the Financial Year ended on and from 31st March, 1995 o 31st Decembér, 1998 have already been fransferred to IEPF
and nc payments shall be made in respect of any such claims by the Fund.

11.  An Explanatory Statement as required under section 173(2) of the Companies Act, 1956 in relation 1o the Special Business of the Meeting is annexed herete and forms part -
of this Notice.

*

ANNEXURE TO NOTICE

EXPLANATORY STATEMENT

EXPLANATORY STATEMENT AS REQUIRED UNDER SECTION 173(2)
OF THE COMPANIES ACT, 1956

iTEM NO. 6 — Appointment of Mr Sanjoy Bhattacharya as a Director

Tha Beard of Directors of the Company, on 1st Octeber, 2009, appeinted Mr Sanjoy Bhattacharya as a Non-Executive, Additional Director of the Company under secticn 260 of
the Companigs Act, 1956 and Aricle 124 of the Articles of Association of the Company. Mr Sanjoy Bhattacharya holds office up fo the dafe of the forthceming Annual General
Meeting of the Company. The Company has received a separate Notice under section 257 of the Companies Act, 1956, along with the requisite Deposit, from a Member of the
Company, signifying his intention to propose the appaintment of Mr Sanjoy Bhattacharya as a Direclor of the Company &t the fortheoming Annual General Msefing.

Mr Sanioy Bhattacharya is a qualified Engineer holding & B Tech (Hons) Degree, He is about 64 years of age with more than 42 years of wide experience in Production, Sales
and Marketing in Cable industry. He has heen associated with the Company since 28th November, 1995 up fo the close of 30th September, 2009 as, inter afia, Executive Director
and thereafier as Director (Cable Operations). Keeping in view the gualifications, experience and expertise of Mr Bhattacharya, your Dlremors appointed him as an Additional
Director w.e.f, 1st October, 2009, subject to the approval of the members of -the Company.

The details of My Sanjoy Bhattacharya's age, qualifications, experfise and cther Directorships and Committee Memberships of other Boards and Commmees which are required
to be disclosed pursuant to Clause 49 IV(G) of the Listing Agreement have been given in Annexure ‘A’ aftached 1o the Notice convening the Annual General Meeting,

The Board considers that the Company will benefit from the appointment of Mr Sanjoy Bhanacharya as a Director and recommends that this Ordinary Resclution as set out in
item No. 6 of the attached Notice, be adopted by the Members,

Excepting Mr Sanjoy Bhattacharya, who is anler_:as!ed in his appcintment, none of the Directors of the Company is in any way concerned or interested in the said resolution.
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ITEM NO. 7 — Preferential Allotment of Equity Shares to Nicco Restructuring Employees’ Trust Fund (NRETF) up to an aggregate amount of Rs. 1.60 Crares

As a part of the Corporate Dett Restructuring of the Company and the GDR package as approved by the CDR Cell set up by the Reserve Bank of India vide its Sanction Letter
No. BY.CDR(ABP) No. 1192/2008-09 dated 23rd March, 2009, the Company envisaged Equity Contribution from the Emplayees of Niceo Corporation Limited @ 10% of salary
upto @ maximum aggregate amount of Rs. 5.00 crares to be infused.

it is now proposed 10 issue up to an aggregate amount of As. 1.60 crores, 30,24,574 Equity Shares of Rs. 2~ each @ net less than Rs. 5.29 per Equity Share (comprising par
valse of Rs. 2/- per share and a premium of Rs. 3.29 per share) to Nicco Restrusturing Employses’ Trust Fund, in accordance with the CDR Scheme. The present Issue would
be utilised to augment Long Term Financial Resources of the Gompany. The Employees have already confributed fowards Share Subscriptions, up to an aggregate amount of Rs.
1.60 crores {Rupees one crore Sixty lacs only).

The proposed Preferential Allotment of New Equity Shares to Nicco Restructuring Employees’ Trust Fund would be striclly in accordance with Chapter VI of the SEBI {issue of
Capital and Disclosure Requirements) Regulations, 2008 {“SEBI ICDR Regulations”).
Tre Relevant Date for the determination of the applicable price for the New Equity Shares shall be in accordance with the SEBI ICDR Regulations.
Disclosures required pursuant to Chapter Vil of the SEBI ICDR Regulations :
(a) Obiject(s) of the issue through Preferential OHer :
To augment the long term fiscal resources of the Company in accordance with Corporate Debt Restructuring (CDR) package as approved by the CDR Celi.
{(b)  Proposal of the Promoters, Directors and Key Management Personnel to subscribe to the offer

The offer is to be made to Nicco Restructuring Employees Trust Fund (NRETF) and none of the Promoters, Directors and key Management Personnel will subscribe to the
offer and acquire further shares in the Company on a preferential basis, pursuant to the resclution.

{c} Shareholding Patten of the Company before and after the Preferential issue -

Category Pre-issue Equity Percentage Post-Issue Equity Percentage
holding (No. of helding (No. of
Shares} ) Shares)
A.  Shareholding of Promoter and Promoter .
Group (A)
— Cthers . 2,07,40,605 2198 2,07,40,605 21.30
— NRETF 37,688,841 4.02 68,13415 7.00
Sub-Total 2,45,29, 446 26,00 2,75,54,020 28.30

B.  Publie Sharehoiding {B)
{1) Institutions

(a) Mutual Funds / UT} : ) 12,411 0.09 12,411 0.01
{b} _Financial Institutions / Banks 15,25,030 1.62 15,25,030 1.57
{c) Central Govt / State Govt [s) 0 0 0 0
{d) _Insurance Companies . : 11,60,674 1.23 11,60,674 1.19
(e} Flls - 11,761 0.01 11,761 0.01

Sub-Total (B1) 27,09,876 2.87 27.00,876 278

(2) Non-Institutions . ’

(a) Bodies Corporate - 399,958,103 42.3% 3,99,98,103 41,07

(b} Individuals
() Indiwidual Shareholders holding Nominal Share Capital up

to Rs 1 lakh . 2,08,54,837 22.10 2,08,54,837 ) 21.43
(# Individual Shareholders holding Neminal Share Capital in . ,
excess of As 1 lakh 39,86,4156 4.23 39,686,415 409
i) NRis : 446,477 0.47 4 46,477 0.45
{d) OCBs , 18,30,000 194 18,30,000 1.88
- Sub-Total {82) 6,71,15,832 .13 6,.71,15,832 £8.92
Total Pubic Shareholding {B = B1+B2] 6.98,25,708 74.00 6,98 25,708 71.70
1Grand total (A + B) 9,43,55,154 100.00 8.73,79,728 100.00

{d}  The time within which the Preferential Issue shall be completed :
The allotment ot Equity Shases would be completed within the time préscribed under the SEBI ICDR Regulations.

(e} The identity cf the proposed alloftee, the percentages of the pre and post preferential issue. capital that may be held by them and change in control, if any, in the fssuer

consequent to the Preferantial Issue - .

Category Pre-lssug Equity holding (No. of Percentags Post—lssue. Equity holding (No. of Percentage
Shares) ) Shares)

Nicco Restructuring Employees’
Trust Fund {NREFT) 37,88 841 - 402 68,13415 7.00
* This includes the existing shareholding of NRETF, as well
There is no change in control in the issuar consequent to the Preferential Issue. .
() The Company undertakes that it shall comply wilh clause {f} of Heguiation 73(1) of SEBI ICDR Regulations, where it is required to do so viz. (f) the Company shall re-compute
the price of the specified securities in terms of.the provisions of ICOR Regulations where it is required to do so.

{g) The Company underiakes that it shall comply with the Provisions of clause {g) of Regulation 73{1) of SEBI ICDR Regulations, whers it is requ|red to do so viz. (g) the
Company undertakes that if the amount payable on account of re-computation of price is not paid within the time stipulated in ICDR Flagulallons the specified Securities
shall continue to be locked-in until such amount is paid by the allottees. -

(h)  The Statutory Auditors of the Company, M/s G Basu & Co. have certified that the issue of New Equity Shares is being made in accordance with the requirements of SEBI
ICDR Regulations, The Auditors' Certificate as required under Fegulation 73(2) of SEBI {CDR Regulations will be available for inspection at the Registerad Office of the

6 \
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Company during 4.00 p.m. and 500 p.m. on any working day up to 27th September, 2010. The Auditors’ Centificate will also be displayed on the websile of the
Company—www .niccogroup.com.
In gccordance with the SEBI Preferential Issue Fegulations, the New Equity Shares 1o be allotted to Nicco Restructuring Employeas’ Trust Fund shall be subject to a lock
in of one year from the date of their atioiment by the BoardCommittee of Directors.
The Equity Shares arising out of issue of New Equity Shares pursuant to the Resolution shall rank pari passu in alt respects with the existing Equity Shares of the Company.
Pursuant to the provisions of Section 81{1A) of the Companies Act, 1856, any offer or issue of shares in a company tc persons other than the holders of the Equity Shares
of a company or to such holders otherwise than in proportion to the Share Capital paid-up, requiras prior approval of the Sharehoiders in General Meeting by a Specia!
Resclution,
The Special Resolution set out in the Notice is intended for the purpose.
The Board of Directors befieves that the-proposed Preferential Issue is in the best interest of the Company and its Members.
The Special Resolution sef out in the Notice may be considered accordingly and the Board of Directors recommends the same for your approval,
Mr Rajive Kaut, Mr Sanjoy Bhattacharya and Mr Udayan Ray, Directors of tha Company, are interested in the resolution 1o the extent of their proportionate beneficial entitlement
1o the sale proceeds of the Equity Shares which shall be allctted. Furthermore, Mr Rajive Kaul, Mr Sanjoy Bhattacharya and Mr Udayan Ray are amongst the Trustees of
Nicco Restructuring Employees’ Trust Fund. Apart from the above Directors, none of the Directors is interested or concemed in the resolution.
ITEM NO. 8 — Allotment of Equity Shares to some of the Creditors '
At the Annual General Meeting of the. Gompany held on 16th September, 2009, the Membars had approved the Special Rsalution for allotment of Equity Shares to some of the
Creditors of the Company, as specified in the Explanatory Statemant annexed to the Notice of the said Annual General Meeting.
The erstwhite SEBI {Disclosure and Investor Protection) Guidelines, 2000 have since been rescinded and replaced with SEBI (lsste of Capital and Disclesurg) Regulations, 2009
with effect from 26th August, 2009. : i
This has necessitated mentioning of appropriate change in the name of the applicable SEBI Regulations.
Further, there had been some inadvertent prihting errors in the text of the previous Resolution as also in the Explanatory Statement attached hereto.
While the proposed modifications to the previous Resolution have been set out in the Resolution itself, the consequential changes in the Explanatory Statement which also need
to be incorporated are enumerated as under - ’
In the Explanatory Statement -— :
{a) = the words “Chapter XIll of the SEB! Preferential Issues Guidelines” as-appearing in line  of paragraph 8, are required fo be substiluted with the words “Chapter VIl of the
SEBI ICDR Regulations”
{b} the foliowing figures in catetery number B.{2){a) of item (c} of paragraph 10 on page t1 -

Category Pre-Issue Equity Percentage Post-lssue Equity Percentage
holding (No. of holding (No. of
Shares} Shares}
{2)  Non-Institutions
{a) Bodies Corporate :
= Misc 3,62,11,269 3592 3,62,11 265 3346
- Arcil 3525304 ) 3.89 1,54,25,304 14.26
- Creditors — —_ 42,48,366 392
— Creditors’ Associates — - 6,53,592 0.60
are required to be substituted with the following figures - _
Category Pre-lssue Equity Percerdage Post-lssue Equity Percentage
helding (No. of halding (No. of
. Shares) Shares)
{2) Non-Institutions
{a) Bodies Corporate ‘ *
~ Misc 3,61,91,069 39.92 3,62,11,269 33.46
- Arcil 35,25,304 3.89 1,54,25,304 14.26
- Creditors 15,200 0.02 42 45,366 392
— Creditors’ Assaciates - — ‘ 6,53,592 0.60
{c) the foliowing figures in item {e) of paragraph 12 on page 11 -~
Category Pre-Issue Equity holding (No. of Percentage Post-lssue Equity holding {Nc. of Percantage
Shares) Shares)
Creditors-Bodies Corporate — — 42,48,366 3.92
Creditors-Individuals — - 4,08,496 0.38
Tota} — — 46,56,862 430
are réquired ‘td be substituted with the folowing figures -
Category Pre-Isstia Equity holding {No. of Percentage ‘Post-lssue- Equity holding {No..of Percentage
: Shares) ’ Shares)
Creditors—Hodies Corporate 15,200 0.02 42,63,566 3.94
Craditors—Individuats - — 4,08,496° 038
Totai 15,200 0.02 46,72,062 4.32
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{d) the words “SEBI DIP Guidelines™ as appearing in ling 2 of item (f} on page 12, are required to be substituted with the words “SEBI ICOR Regufations’.

{e} the words “paragraph 13.5 of SEBI DIP Guidelines” as appearing in Iine 2 of item (f) on page 12, are required 1o be substitted with the words “Regulation 73(2) of SEBI
ICDR Regulations™.

{##  the words “item no. 9" as appearing in line 1 of paragraph 6 of item (f} on page 12, are required to be substituted with the words “tem no. .

It is confirmed that the modificaticns are not of a material nature. s

The resolution set out in item No. 8, for the purpose of parfial modification and ralification, may be considered accordingly, and the Board of Directors fecommends the same for

your approval,

The relevant extracts of the Flesolutson and #s Explanatory Statement as containad in the Notice of the Annual General Meeting held on 16th September, 2009, are appended for
the ready reference of the Shareholders.

None of the Directors of the Company is, in any way, concemed or interested in the resolution.

APPENDIX

Extract of the Original Special Resolution dated, 15th September, 2003
8. To consider and, if thought fit, to pass with or without medification{s), the foliowing resolution as a SPECIAL RESOLUTION -

“RESCLVED that in accordance with the provisions of section 81{1A) and other applicable provisions, if any, of the Companies Act, 1956, the Guidelines for Preferential
Issues contained in the Securities and Exchange Board of India (Disclosure and Investor Protection} Guidslines, 2000 (the SEB! Preferential Issues Guidelines), and subject
to such other approvals, permissions, sanctions and consents of COR/ARCIU/any other Authority thal may be required, and subject fo such terms and conditions, stipulations
and modifications as' CDR/ARCIL/any such Authority may prescribe or impose at the time of granting its approvats, permissions, sanclions and consents, and which may be
considered necessary and agreed to by the Board of Directors of the Company (hereinafter referred o as “the Board”, which term shall be deemed to include any Commitiee
thereof for the time being, exercising the powers conferred on the Board by the resokdlion), the consent of the Company be and is heraby accorded to the Board 1o issue
and allot, by way of Preferential Aliotment, up o 46,56,862 Equity Shares of nominal value of Rs 2/- each of the Company on preferential basis to some of the Craditors of
the Company @ Rs 6.12 per share as per share prices with reference to the Relevant Date as per SEBI Preferentiaf Issues Guidelines, (comprising par value of Rs 2/- per
share and a Premium of Rs 4.12 per share) (hereinafter referred to as the "New Equity Shares’), for an aggregate value not exceeding Rs 2.85 crores 1o some of the
Crediitors, as detaited below, upon conversion of part of their outstanding dues of up to Rs 2.85 croras, due and pdyable by the Gompany to the said Creditors -~

Sl -} Name & Father's Name of proposed Allottes/s in full Address and Occupation of the proposed Alicttee/s No. of Shares : Amount
No. proposed to be (Rs)
. aliofted
1 | Kalpena Industries Ld. 2B, Pretoria Strest 8,16,994 50,00,000/~

Kolkata 700 071

Occupation : Manufacturing

2 | Vinicab (India} Private Litd. 11, Esplanade East . 4,90,196 30,00,000/-

Kolkata 700 069

‘ . Occupation : Manufacturing

3 { Ashu Tradecom Pvt Lid. 6B, Bentinck Street, ’ 24,50,980 ' 1,50,00,000/-

1st Floor '

Kolkata 700 801 ~

Occupation : Private Limited Company

4 | Gem Polytech Industries Pvt. Lid. 25A, Radha Madhab Dutta Garden Lane, 326,797 20,00,000/-

Beliaghata

Kolkata 700 010

Occupation : Manufacturing

5 | Evertite Transport Agency Put. Lid. 67, Sambhunath Pandit Street, 1,14,379 7,00,000/

2nd Floor,

Kolkata 700 025

: - Occupation : Private Limited Company

6 | East West Transport Put. Lid. 67, Sambhunath Pandit Street, 49,020 3,00,000/-

2nd Floor,

Kolkatz 700 025

. Occupation : Private Limited Company  +

7| Bai Krishna Saggi Clo Alcon Wires & Cabies Industries 2,04,248 12,50,000/-

Slo Late Kharaiti Ram Saggi ) 27-A, Focal Paint '
: ) Rajpura 140 401

Punjab

Qceupation . Manufacturer

8 | Guishan Vohra Cio Alcon Wires & Cables Industrias 2,04,248 12,50 000/ -

S/o Late Ishar Dass Vohra 27-A. Focal Point

Rajpura 140 401

Punjab - ‘

Total 46,56,862 s 2,85,00,000/-

“RESOLVED FURTHER that

{a) The Relevant Date for the purpose of calculating the lssue price of the New Equity Shares under SEBI (Disclosure & Investor Protection) Guidelines, 2000 relating to
the Preferential fssues shall be 17th August, 2008, bemg the date 30 days prior to the date on which the Meet:ng of the Genera! Body ‘of Shareholders is being held,
1o consider the proposed issue;

(b) The New Equity Shares shall rank pari passi in alt respects with the existing Equny Shares of the Company,
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{c) For the purpose of giving effect to the above- resoiution, the Board be and is hgreby authorised fo do all such things and acts as may be necessary and expedient
and {o settte any matter that may arise in connection therewith;

{d) The Board be and is hereby authorised to delegate all or any of the powers herein confarred, by the resolution, to any Committee of Directors or any ane or more
Directors or the Company Secretary or other Officer/s of the Company, to give effect to this resclution;

{8) 0 order to give effect o this resolution, the Board or any Committee which the Board might appoint, be and is hereby furiher authorised on behalf of the Company to
do all such acts, deeds and things as the Committee/Board may, in its absolute discretion, congicer necessary, expedient, usual, proper or incidental and to settle any
question and remove any difficulty or doubt that may arise from time to time in relation to the offer, Preferential Issue and Allotment of the New Equity Shares, including
{without limitation) fo decide and approve the terms and conditions of the issue of the New Equity Shares, to vary, modify or alter any of the terms and conditions
{including the size of the issue or alioment), to enter into any agreements or to execule other instrumenis, 1o take such acfions or give such directions as may be
necessary O desirable and to obtain any approvals, permissions, sanclions wihich may be necessary or desirable, as they may deem fit.”

Extract of the Original Explanatory Statement dated 16th September, 200, referred to above

ITEM NO. & — Allctment of Equity Shares to some of the Creditors

With a view to strengthen the Equity Base of the Company as alsc to clear some of the old oulstandings of the Creditors, the Company had approached some of the Creditors
to restructure their dues by conversion of part of the outstanding amounts due 1o them aggregating to up to 2.85 crores info Equity Shares (herginatter referred to as “the New
Equity Shares”) fo be allotied as fully paid Equity Shares of Rs 2~ each, in favour of the Creditors, at a price to be determined in conformity with SEBI Guidelines in this regard.
The Creditors had agreed to the proposal.

A copy each of the said letlers will be available for inspection of the Members at the Annual General Mesting,

It is therefore proposed to issue Equity Shares on preferential basis to the Creditors subject to the loliowing requirements

The aforesaid issue and alloiment of New Equity Shares will be governed by the SEBI Preferential igsues Guidelines. Under these Guidedines, the price at which the New Equity
‘Shares are to be issued (which are issued on a preferential basis) shall be not less than the higher of : (a} the average of the weekly high and low of closing prices of the shares
quoted on the Stock Exchange during the six months preceding the “Relevant Date” or (b) the average of the weekly high and low of the closing prices of tha shares quoted oh
a Stock Exchange during the two weeks preceding the “Relevant Date”.

Pursuant {o the SEBI Preferential Issues Glidelines computed on the above basis, the New Equity Shares are to be issued al a price.not less than Rs 6 12 per Equity Share
and the New Equity Shares are proposed {o be issued @ Rs 6.12 per Equity Share.

The present resolution is proposed 1o be passed in order to enable the Company to issue the New Equity Shares subject to such approvals, permissions, sanctions and consents
of any Authority that may be required and subject to such terms and conditions, stipulations and mxiifications as any such Authority may preScribe or impose at the time of
granting its approval, permissions, sanctions and consents and which may be agreed to by the Board/Committees of Directors.

The New Equity Shares shall be subject % the Memorandum and Articies of Association of the Company and the terms of Issue. The New Equlty Shaves shall rank pari passu
with the existing shares of the Company 1n all respects.

Disclosures required pursuant to Chapter Xill of the SEBI Praferential lssues Guidefines :
{a) Objects of the Issue thiough Preferential Offer

To strengthen the Equity Base of the Company as also to clear some of the old outstanding dues of the Creditors.
by Intention of the Promoters; Directors and key Managemenl persons 10 subscribe to the offer.

The-offer is to be matle to B (eight) Creditors and rone of the Promoters, Directors and Key Managemenl parsons will subscribe to the offer and acquire further shares in
the Company on a preferentiaf basis puisuant to the resolution.

(c}  Shareholding Pattern of the Company before and after the Preferantial 1ssue :

Category Pre-Issue Equity Percentage Post-lssue Equity Percentage
' holding {No. of [holding {No. of
Shares)* Shares}
A, Shareholding of Promoter and Promoter .
Group {A) 2,08,73,139 23.01 2,08,73,139 19.28
Sub-Total ) 2,08,73,139 2301 %08,73,139 13.28

B.  Public Sharehclding (B}

(1) Institutions

(a) Muteal Fynds / UTI : _ 12411 0.0 12,411 ’ 0.01
{b) Financial Institutions / Banks ) 15,25,03¢ 1.68 15,25,030 1.41
{e) = Central Govt / Stale Gowvt (s) 0 ¢ [y 0
{d) Venlure Capital Funds 0 0 0 0
{e} Insurance Companies 13,59,858 1.50 13,59.858 1.28
{fy  Flls ’ 1.96,761 0.22 1,968,761 0.18
(q) Foreign Venture. Capital Investors b 0 0 0 0

Sub-Total (B1) 30,94,061 N 30,94,661 2.86

@) Non-lngtiiutio;is

{a) Bodies Corporate

- Misc . ’ 3,62,11,269 | 382 3,62,11.260 3346
~ Arcil 35,25,304 3.89 1,54,25,304 14.26
- Creditors — — 42 48,366 392
- Creditors’ Associates o= — 653,582 0.60




