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AaacVmAS VH aVdhAS CASSVh HVc ATFUETFUh VH TFTVcAUEiT &
AchRDSFd VH AddVDRAhRVU

/cFdVSmFE hOAh orZgb_ppl YmmnlsYilc peb jbjZbno Zv tYv lc mlopYi ZYiilp- Yka Yiol

orZgb_ppl peb YmmnlsYi lc peb PbdfopnYnlc DljmYkfbo- Vbop CbkdYi Yka fk Y__lnaYk_b

tfpe Rb_pflk 28 Yka lpebn Ymmif_YZibmnlsfoflko- fc Ykv- lc peb DljmYkfbo B_p- 2:67-

DiYrob IU lc peb LbjlnYkarj lc Bool_fYpflk lc peb DljmYkv Zbfkd peb lZgb_po _iYrob lc

peb LbjlnYkarj lc Bool_fYpflk lc peb DljmYkv Zb YipbnbaZv fkob (kd pebcliiltfkd kbt

_iYrob Ycpbnpeb bufopfkd _iYrob IU0D056;.

570 Sl abYi Yka pnYab fk ob_rnfpfbo- _ljjlafpfbo Yka _rnnbk_fbo lc Yii hfkao-

tebpebn Zv tYv lc abifsbnv- abnfsYpfsbo- omb_riYpflk ln fk Ykv lpebn jlab- fk

Y__lnaYk_b tfpe peb iYt0

"FRNKUFE HichOFc hOAh RrZgb_p pl YmmnlsYi lc peb jbjZbno Zv tYv lc OlopYi

CYiilp Yka mrnorYkp pl ob_pflk 25:)3B, Yka lpebn Ymmif_YZibmnlsfoflko- fc Ykv- lc peb

DljmYkfbo B_p- 2:67 Yka orZgb_ppl peb YmmnlsYi lc peb PbdfopnYnlc DljmYkfbo pl peb

mnlmloba YipbnYpflk lc peb lZgb_p _iYrob- peb _lkobkp Zb Yka fo ebnbZv Y__lnaba cln peb

_ljjbk_bjbkp lc peb Zrofkboo Yo mnlsfaba fk DiYrob IU0D057 lc peb Npebn NZgb_po

"'!D:& lc peb LbjlnYkarj lc Bool_fYpflk lc peb DljmYkv0
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RESOLVED FURTHER THAT Subject to approval of the members by way of Postal

Ballot and in accordance with Section 31 and other applicable provisions, if any, of the

Companies Act, 1956, Clause 100 of the Articles of Association of the Company be

altered by substituting the following new clause 100 in place of the existing clause 100 :-

100. Subject to the provisions of the Companies Act, 1956, the Company in

general meeting or the directors may at any time appoint one or more Directors

as Managing Director or Whole-Time Director on such remuneration, terms and

conditions as may be decided by them or such meeting. A Wholetime or Managing

Director shall not be liable to retire by rotation subject to provisions of the act.
;

RESOLVED FURTHER THAT all the aforesaid consents of the members be obtained by

way of postal Ballot in accordance with the section 192A of the Companies Act, 1956 read

with Companies (Passing of Resolutions by Postal Ballot) Rules 2001 as amended and

CS Deepak Kumar Khaitan be and is hereby appointed as the Scrutinizer to conduct the

aforesaid Postal Ballot. J

RESOLVED FURTHER THAT the draft Postal Ballot Notice containing the necessary

resolutions and the explanatory statement alongwith the Draft Postal Ballot form and the

draft format of the Reply Envelope and the proposed Calendar of Events, copies whereof

as initialed by the Chairman have been tabled before the meeting, be and are hereby

approved and CS Lawkush Prasad, Company Secretary be and is hereby authorized to

issue the aforesaid notice to the members of the Company.

RESOLVED FURTHER THAT Mr. S. K. Loyalka, Chairman cum Managing Director, Mr.

R. K. Loyalka, Joint Managing Director & Mr. Lawkush Prasad, Company Secretary be

and are hereby severally authorized to file all the relevant forms and also to do all such

other acts, deeds and things as may be necessary to give effect to the above resolution

and as may be necessary in connection therewith."

Sd/-
Chairman

CERT F~ED TRU copy
For ZENITH EXPORTS U;,,, . _0
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Zenith Exports Limited
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NonCE TO THE MEMBERS OF THE COMPANY
Pu•.•~nttoSoetion ,.2Aofltt.COmpanluAc1, ,,5&

De.rMem~.

Notice Is horoby glwn in acooldBncG wlth ltIe provisions at Sectiofll92A ollhe CompaniM Act.

1958 toad with tho Companlos(PassIng of R05OIution by Postal BaIot) Rulo5, 2001 (IS ameoded 10

lransactthelollowll'lg special business by Postal BaIoI:

1. To conaltt.r and, If thought fit, to pan the following r•• olutlOfl all a SPEctAL

RESOLUTlON:

~RESOLVED THAT in eeeereenee with Section 17 and other ~ provisions, If any, of
the Companies Act. 1956, aauSG IVol IhGMomotandum 01 Auoclallon 01 the Company boIng
theobjGcts clauso 01 tho Memorandum 01 Association Ollho Company be altorod by Insertirog
thetolowingnewciauseliflerthooxistingciauselV,C.4S:, -

46. Toooal andtIllde In securities, OOID'TIOOi!lesard ceteooes 01 all kinds, whether byway 01
ootiwry,Oorivalive$,spoQ..IlationorlnanyO\hoarrnocle,in~ewith\hoalaw.

RESOLVED FURTHER THAT the Boan:I 0( Oirecto~ 01 the Co~y oe and Is hlK1lby
a"lhorlsod to do all $UCh ects. dGods or things wtI!eh may bo loquirod 10 glV'CtoHect 10 Ihls
rosolulion."

2. To consider and. If lhought 111, to P3S& tfMo following resol"t/on 3S 3 SPECIAL

RESOLUTION:

• AESOlVEDntAT pursuant ieeecuen 149(21\) andolher e.ppicabte provisions. if an~, Of the

Companies Act. 1956 and eub;&Ct to tho appl"OYal of the RegiStrar of Companies 10 the

proposed allllllllliOn of t~,tI object cease. tile conoont ee and Is haroDy accorOOd lor the

CQmmentemonl ollho btJ5inass as providetl in Clause IV.C.46 of the Oth6fObJects ceese 01

the Me momndum 01 Association ot \he Compeny.

RESOLVED FURTHER THAT that tho Board 01 Diroclors 01 the tmP'l"Y bo and Is hefoby
aulholised 10 do aJ such acts, doeds or things which may 00 roqulted to glvo oftett to this

I'OsoIution:

3. To consldllr lind, If thought fit, to pass Ihct following n.tliloluUon ••• a SPECIAL

RESOLUTlON:

"RESOLYEDTHAT 10 eeeereeoee .•.•.ith Section 31 and other the apPIicab+a pmyisiolli. if allY .
of the Companie, Act, 1956, Clause 100 ollhe Artitl&& of A&&ociatiOn 01 the CCmpMy be
allal'OdbysubslilliUngthe IoIlowing Ila •••••tiau:se loolnplaceolthll exisl~cWlliSO tOO:·

100. Stlbt8ctto the provl&lons 01 the COI"f'4)!IniesAct.I956, the Company IoganeraJ meeting or
!hili dlrv<:lors mey et lilly time appoint one or IT1OfODirtCl«3 as t.4enuging Director or VYhoIe--

TlmeOlrectoron such remunellition.lermsand conditions as maybe decided by lhemOISI.ICh

meelM"lg. A V~lime or Managing Director shaJ nol be IiabkIlo retire by rolation subjecl to
p~0Ithe9tl.

RESOLVED FURTHER THAT thatlho aoere of DirocIor$ of Ihe Company bo onc\l; hGloby
authoris4ld to do all weh acts, deods or things which may bo roqulrod 10 glvo elfoct to thl$
r.soIutiOI"\."

By Order of the Board 01 Directors of
Zenith Exports LImited

OBt.:3rdD9c-ambar,2012
LawklJ5hPrasad

CompenySeaetaryPIa<:9:Kolk,ta

;CERTfFfED ;RU~ECOpy
For ZENITH [;:::;C~~'3 L)MlTED

com~ "",,",tary



EXPlANATORY STATEMENT PURSUANT TO SECTIONS 113(2) AND 1iZA OF rue I
COMPANIES ACT,liS&.
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T E COpy

For ZENITH ["iJ ~ 'is LIMITED

~
Company Secretary




