{(FORMERLY KNOWN AS GANESH POLYTEX LTD.)

GESL/2014-15/ Courier 19.09.2014

To,
The BSE Limited, :
Corporate Relationship Department,
1st Floor, New Trading Wing,
Rotunda Building,
PI Towers,
" Dalal Street, Fort,
Mumbai-400 001,
Fax No.: 022-22723121, 22722037, 22722039

K.A.: Mr. S, Subramanian DCS- CRD
Sub; Corrigendum to the Notice of Arnual General Meeting

Dear Sir,

With reference to our earlier letter dated 04.09.2014, regarding intimation of the Annual General Mecting of the members
of Ganesha Ecosphere Ltd. scheduled to be held on Monday, the 29" day of September, 2014, please find attached
herewith a ‘Corrigendum to the Notice of Annual General Meeting’ and original clippings of the ‘Business Standard’
Newspaper (both English and Hindi) regarding publication of the Corrigendum along with a corrected copy of the AGM
Notice,

Kindly take arecord of the above and oblige.
Thanking you,

Yours faithfully,
For Ganesha Ecosphere Ltd.

{Bharat Kumar Sajnani)
Company Secretary

Encl.: As above

Regd. Office & Works : Raipur, (Rania), Kalpi Road, Distt. Kanpur Dehat » Tel.: +91-512-2154183 Cell : 9198708383
Admn. Office : 113/216-B, Swaroop Nagar, Kanpur-208002, India e Tel.:+91-512-2555504-06 ¢ Fax :+91-512-2555293
E-mail : gesl@ganeshascosphere.com « Website : www.ganeshaecosphere.com « CIN No.: L51102UP1987PLC003090




GANESHA ECOSPHERE L.TD,
CIN No.: L51109UP1987PLC009090
Regd. Office: Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat (U.p)

E-mail : gesl(agganeshaecosphere.com, Website : www.ganeshaecosphere.com

Tel. No. 0512-2555504-06, Fax No, 0512-2555293

CORRIGENDUM TO THE. NOTICE OF 25™ ANNUAL GENERAL MEFETING

This corrigendum is being issued in connection and shall be read in conjunction with the original
Notice Dt. 30™ August, 2014 of the 25 Annual General Meeting of the members of Ganesha
Ecosphere Ltd. scheduled to be held on Monday, the 29" day of September, 2014 at 3:00P.M. at
the Registered Office of the Company at Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat.

“In the Special Resolution proposed at item No. 15 of the Notice for issue of CCPS and the
relative Explanatory Statement, the price of Equity Shares to be allotted upon conversion of
CCPS should be read as Rs, 114/- per share (including premium of Rs, 104/- per share) instead
of Rs. 113/- per share (including premium of Rs. 103/- per share) accordingly the number of
Equity shares to be allotted on conversion shall stand proportionately reduced from 27.,50,000

Further, in the Special Resolution proposed at item No. 16 of the Notice for issue of Warrants
and the relative Explanatory Statement, the price of Equity Shares to be allotted upon conversion
of Warrants should be read as Rs, 114/- per share (including premium of Rs. 104/- per share)
instead of Rs. 113/- per share (including premium of Rs. 103/- per share).

The aforesaid modifications have been necessitated due to amendment in SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2009 vide notification Dt. 25% August, 2014 inter-

September, 2014.

Further, in the relative Explanatory Statement of the aforesaid items, the name of the ultimate
beneficial owner shall be read as “Public Institution for Social Security (“PIF S8”) - a Pension
Fund owned by Government of Kuwait” instead of “Mr. Michael Calisse’, which got mentioned
therein inadvertently.




available at the website of the Company at www.ganeshaecosphere.com and also at NSDL
website: www.evoting nsdl.com .

We apologize for the inconvenience caused.

For Ganesha Ecosphe};e Ltd.

Place: Kanpur. (Bharat Kumar S; -5)

Date: 18.09.2014 Company Secretary
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of Internet Gonnection, Network Traffic/Halidays or any other reason’,

uu"m-; .‘ y ) SgET --}:'I‘-?'—{I;’-'r:’H [evflo:
(@Il AND NATURAL GAS CORPORATION LID.

AgaTeT aferfR / MEHSANA ASSET
(M-Incharge MM, ONGC, Mehsana Asset invites F-bick through
#pen Tender under Two Bid System through ONG{'s E-procoreiment
portal ag per deteils givenbelow: Tender No.: E16YC14027. Brief
Deseriptien; Hiring of'02 nos. of Hort Oil eirenlation Uiits for & pariod
of five years Tender Fee: T 1000/- (To be paid through payment
gateway provided in ONGC's E-procurement portal) Period of Sale of
Tender Document: 19.09,2014 to 09.10.2014 Lasi Date of Rereipt
of Queries for Pre Bid Conference: 13,10.2014 Pre Bid Conference
Date & Time: 15.10.2014 at 11:00 Hys. Tender Closing Date &
Time: 10.11.2014 at 14:00 Hrs. Tender Opening Date & Time:
10.11,2014 3t 15:00 Hrs, MHEN/CC/HIT-90

HNOTICE INVITING E-TENDER
ANKLESHWAR ASSET, ANKLESHWAR :

Qil & Natoral Gas Corporation. Lid,, Materials Managament. Depariment,
Ankleshwar Asset, Ankleshwar Invites opan ICB-tendes throtgh ONGC's
e-bidding engine at hitps:fetender.onge.codn under Two hicl system
for the following : ‘

E-Tender No, : A1GNC14004, Dascription : HIRING SERVICES FOR
MAINTENANCE MANAGEMENT OF SRP UNITS {SUCKER ROD PUMPING
UINITS) FOR A PERIOD OF 3 YEARS, Tendor Fee - Rs.22500/-, Start
Dateli.ast Date for Sale of Tander Document ; 19.09.2014 1o (9.10.2014,
Closing Date & Time of e-tendes : 20.10.2014 at 14:00 Hre, (IST), Opening
Date & Thme of eender ; 20.10.2044 at 15:00 Hrs, {IST), Closing Date &
Time of submisslon of physlcal documents : 27.10.2014 befors 14:00 Hrs,
{IST), Opening Date & Time of submisslon of physical documents :
27.10.2014 at 15:00 Hrs. (IS7). ANKICCIN!T12014-15:(9_5_BL

[ eamen ofteafe / MEBSANA ASSET

GM-Incharge MM, ONGC, Mehsana Asset invites H-bid through
Open Tender wnder Two Bid System through ONGC's E-
procurement portal as per details given below: Tender No.
E16YC14028 Brief Description: Hiring of Single Shift Light
Vehicles {(Mahindra Scorpio/ Mahindra Bolero/ Tata Sumo) Tender
Fee: T1000/- (To be paid through payment gaeway provided in
ONGC's E-procursment postal) Perded of Sale of Tender
Document: 19.09.2014 to 01.10.2014 Tender Closing Date &
Time: 14.10.2014 at 14:00 Hrs, Tender Opening Date & Time:
14,10.2014 at 15:00 Hys, MHN/CC/NITA9

L

Wessern Offehare Unis, Murmibsi
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Clvii Enginasring Section, ONGC, MR, RO, 'Ground Floar, Exchanga Plaza-
NSE Bldg.. BKC Bandra (East), Mimbal-400051, Invites e4ender as per
detalis given balow: .

Tonder No.: 1CEJC14023, Briof Descriptlon: Providing and fixing open
shed with pro-coated Gl profle sheet roofing at Hospital area, Admin.
Buliding, PH-| Panvel. Estimated Cosi: % 1,98,00,473.00. Eamest Moitay
Peposit (EMD): T 3,97,610.00. Time limit: 05 (Five} Months. Tender-Fee:
2 500.00 (Rupees Five Hundred only) tiwough electronic payment gateway,
Pariod of Purchase of Tender Documents: From 19,09.2014 at 14:00 Hrs,
10 08.10.2014 &t 17:00 Hrs. Last Date & Time of Tander Submilssion on
a-portal Englne: 20.10.2014 upto 16:00 Hrs. Date and Time of Opening of
Tender (Techne Commercial Bid): 20.10.20'4 at 17:00 Hrs. Last Dats and
Tima of Submission of Documents in Physlcal Form: 27.10.2014 up to
18:00 hre. Date and Time of Opening of Documents submitted in
Physical Form: 27.10,.2014 at 17:00 Hrs. ' ‘
For further datalls of this tender, pleass Ing on to ONGC's webslte givan
batow or checic the Natlce board of tender Inviting office. _ :

' NOTICE INVITING TENRER 1
ONGC Uran Plant, Uran, invites National, Open Tendar in twa bid system as
per clmtalls given below: .
Tender. No.: MRIURANIZB.’CICCI37-PI2014-15.'UF18C:14003.‘ Briof
Description: Fabrication & Installaion Flatiorms & Laddlers for Stripper
Column C-1101 in CFU-I Plant and Replagsment of rallings of platforms Uran
Plant, Uran. Gantract Perlod: 01 year. Tender Fes: ¢ 500.00 (in the form of |
0D In tha namé of DEM(F&A), ONGC, Uran plant payable at Mumbat),
Porlod of Salb of Tender Document: Fram. 19,00.2014 to 06.10.2014. |
EMD Amount: T 1;,14,400.00. Closing / Opening Date & Time of-ihe:
Tender: 20,10.2014 at 16:00/17:00 Hra.

Detalled NIT may be seen on ONGC's website given below,

Pis. see websile ; http:/itenders.onge.co.in & Imps:.’/et_ender.an@c.m_i,i
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Ragd. Office: Raipur (Ravia), Kalpi Road,
Bistt, Kanpur Dahat (U.P)

E-maii ; gesi@ganashaecosphers com,
Website : www.ganashagecosphare.com
Tel.: 0512-2555504-08, Fax: 0512-2555293
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GESI

GANESHA ECOSPHERE LTD.
CIN No.: L51109UP1987PLC009090
Regd. Office: Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat (U.P.)
E-mail: gesl@ganeshaecosphere.com ¢ Website: www.ganeshaecosphere.com * Tel. No.: 0512-2555504-06 * Fax No.: 0512-2555293

NOTICE

NOTICE is hereby given that the TWENTY FIFTH ANNUAL GENERAL MEETING of
the Members of GANESHA ECOSPHERE LTD. will be held on Monday, the 29th
day of September, 2014 at 3:00 P.M. at the Registered Office of the Company at
Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the audited Balance Sheet as at 31st March,
2014 and Statement of Profit and Loss for the financial year ended on that
date together with the Directors’ Report and Auditors’ Report thereon.

To confirm the payment of the Interim Dividend on Cumulative Redeemable
Preference Shares (Series 1) and to declare Dividend on Equity Shares.

To appoint a Director in place of Shri Vishnu Dutt Khandelwal
(DIN: 00383507), who retires by rotation and being eligible, offers himself
for re-appointment.

To appoint Auditors and to fix their remuneration and in this regard 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 Sections 139, 142 and all
other applicable provisions, if any, of the Companies Act, 2013 (including
any statutory modification(s) or re-enactment thereof for the time being in
force) and the Rules made thereunder, M/s. Mehrotra Rakesh Kumar & Co.,
Chartered Accountants, (ICAI Registration No. 002978C) be and are hereby
re-appointed as Statutory Auditors of the Company for a term of 3 (Three)
years, to hold office from the conclusion of this Annual General Meeting until
the conclusion of the 28th (Twenty Eighth) Annual General Meeting of the
Company to be held in the calendar year 2017, subject to the ratification of
appointment by the members at every Annual General Meeting held after
this Annual General Meeting on a remuneration as may be fixed for each
Financial year by the Board of Directors of the Company in consultation with
the Audit Committee.”

SPECIAL BUSINESS:

5.

To accord consent to Shri Shyam Sunder Sharmma (DIN: 00530921) to
continue to hold the office of Managing Director of the Company and
in this regard 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 Sections 152, 196 and other
applicable provisions, if any, of the Companies Act, 2013 (“Act”) read with
the Rules framed thereunder (including any statutory modification(s) or re-
enactment thereof, for the time being in force), consent of the Company be
and is hereby accorded to Shri Shyam Sunder Sharmma (DIN: 00530921),
Managing Director of the Company, to continue to hold the office of
Managing Director of the Company, for the remaining period of his tenure
i.e. upto 17th September, 2015.”

“RESOLVED FURTHER THAT the terms and conditions including remuneration
of Shri Shyam Sunder Sharmma, Managing Director shall remain unaltered as
approved by the shareholders vide special resolution dated 18th September,
2010."

"RESOLVED FURTHER THAT the Board of Directors of the Company be
and are hereby authorised to do all acts and take all such steps as may be
necessary, proper or expedient to give effect to this resolution.”

To re-appoint Shri Sharad Sharma (DIN: 00383178) as Joint Managing
Director and in this regard to consider and if thought fit, to pass, with or
without modification(s), the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to provisions of Section 196, 197, 203 and other
applicable provisions, if any, of the Companies Act, 2013 read with Schedule
V to the said Act and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modification(s)
or re-enactment thereof for the time being in force) and subject to such
approvals as may be necessary, consent of the Company be and is hereby
accorded to the re-appointment of Shri Sharad Sharma (DIN: 00383178)
as Joint Managing Director of the Company, for a period of five years with
effect from 1st February, 2014 on the following terms and conditions as
approved by the Remuneration Committee:-

A)  SALARY:
%1,00,000/- (Rupees One Lakh only) per month.

B)  PERQUISITES:

I. The Joint Managing Director shall be entitled to the perquisites like
furnished accommodation or House Rent Allowance in lieu thereof,
together with reimbursement of expenses for utilisation of gas,
electricity, water, reimbursement of medical expenses, leave travel
concession for self and family including dependents, club fees,
premium towards personal accident insurance and medi-claim and
all other payments in the nature of perquisites and allowances as
agreed by the Board of Directors from time to time, subject however
that the aggregate monetary value of the perquisites in any year
shall not exceed 6,00,000/- per annum without restriction to any
sub limit on individual perquisite.

Explanation:-
“Family” here means the spouse, dependent children and
dependent parents of the Joint Managing Director.

For the purpose of calculating the above ceiling, perquisites shall be
evaluated as per the Income-Tax Rules, wherever applicable. In the
absence of any such Rules, perquisites shall be evaluated at actual
cost.

Use of Company’s Car for official purpose, mobile and basic
telephone at residence (including payment for local calls and long
distance official calls), shall not be included in the computation of
perquisites for the purpose of calculating the said ceiling.

Apart from the reimbursement of medical expenses as stated in Para
| above, in case of medical expenses of exceptional nature incurred
on the treatment of the Joint Managing Director and his family, the
Board of Directors shall have the discretion to reimburse the actual
expenses incurred by him including on travel, notwithstanding that
the total perquisites may exceed the limit of 6,00,000/- (Rupees
Six Lacs only) in any financial year subject, however, to necessary
approvals.
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Il. The Joint Managing Director shall be entitled to reimbursement of
entertainment and other expenses actually and properly incurred by
him in connection with the business of the Company.

C) ADDITIONAL REMUNERATION:

In addition to the Salary & Perquisites, as specified supra, the Joint
Managing Director shall be entitled to receive additional remuneration
based upon the quarterly financial performance of the Company, subject
to the condition that the total remuneration payable to him shall not
exceed 5% of the Net Profits of the Company for the year and 10% of
the Net Profits of the company payable to all the Managerial Personnel
taken together. The composition, mode and manner of payment of such
additional remuneration shall be finalized in consultation with the Joint
Managing Director.”

"RESOLVED FURTHER THAT where in any financial year during the
currency of term of Joint Managing Director, the Company has no
profits or its profits are inadequate, the Company shall pay to Joint
Managing Director, remuneration by way of Salary and Perquisites as
specified above as minimum remuneration, subject however to the
provisions of Schedule V to the Companies Act, 2013 (corresponding to
Schedule XIII to the Companies Act, 1956) and such approvals as may
be required.”

"RESOLVED FURTHER THAT the Board of Directors of the Company
be and is hereby authorised to alter, vary and modify the terms and
conditions of appointment of Shri Sharad Sharma from time to time,
during the tenure of his appointment as Joint Managing Director of
the Company including salary, perquisites and additional remuneration,
provided however that the total remuneration payable to him shall not
at any time exceed the limit prescribed under Schedule V and all other
applicable provisions of the Companies Act, 2013.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be
and is hereby authorised to settle any questions, doubts or difficulties
and to do all such acts, deeds, matters and things as may be necessary,
desirable or expedient to give effect to this resolution without being
required to seek further approval of the Members and the approval of
the Members shall be deemed to have been given thereto expressly by
the authority of this resolution.”

To appoint Shri Anoop Gupta (DIN:00153340) as an Independent
Director and in this regard 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 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof,
for the time being in force) and Clause 49 of the Listing Agreement, Shri
Anoop Gupta (DIN:00153340), Independent Director of the Company, who
retires by rotation at the ensuing Annual General Meeting and who has
submitted a declaration that he meets the criteria of independence under
Section 149(6) of the Companies Act, 2013 and is eligible for appointment
and in respect of whom the Company has received a Notice in writing from
a Member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company, not subject
to retirement by rotation, to hold office for a term of 5 (five) consecutive
years with effect from the date of this Annual General Meeting upto the
conclusion of the 30th Annual General Meeting of the Company to be held
in the calendar year 2019.”

To appoint Shri Surendra Kumar Kabra (DIN: 01280980) as an
Independent Director and in this regard to consider and, if thought fit,
to pass, with or without modification(s), the following resolution as an
Ordinary Resolution:

10.

11.

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the
time being in force) and Clause 49 of the Listing Agreement, Shri Surendra
Kumar Kabra (DIN: 01280980), Independent Director of the Company, who
retires by rotation at the ensuing Annual General Meeting and who has
submitted a declaration that he meets the criteria of independence under
Section 149(6) of the Companies Act, 2013 and is eligible for appointment
and in respect of whom the Company has received a Notice in writing from
a Member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company, not subject
to retirement by rotation, to hold office for a term of 5 (five) consecutive
years with effect from the date of this Annual General Meeting upto the
conclusion of the 30th Annual General Meeting of the Company to be held
in the calendar year 2019.”

To appoint Shri Vishwa Nath Chandak (DIN: 00313035) as an
Independent Director and in this regard 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 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time
being in force) and Clause 49 of the Listing Agreement, Shri Vishwa Nath
Chandak (DIN: 00313035), Independent Director of the Company, whose
term of office is liable to retirement by rotation and who has submitted
a declaration that he meets the criteria of independence under Section
149(6) of the Companies Act, 2013 and is eligible for appointment and
in respect of whom the Company has received a Notice in writing from
a Member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company, not subject
to retirement by rotation, to hold office for a term of 5 (five) consecutive
years with effect from the date of this Annual General Meeting upto the
conclusion of the 30th Annual General Meeting of the Company to be held
in the calendar year 2019.”

To appoint Shri Pradeep Kumar Goenka (DIN:00404746) as an
Independent Director and in this regard 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 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof,
for the time being in force) and Clause 49 of the Listing Agreement, Shri
Pradeep Kumar Goenka (DIN: 00404746), Independent Director of the
Company, whose term of office is liable to retirement by rotation and who
has submitted a declaration that he meets the criteria of independence under
Section 149(6) of the Companies Act, 2013 and is eligible for appointment
and in respect of whom the Company has received a Notice in writing from
a Member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company, not subject
to retirement by rotation, to hold office for a term of 5 (five) consecutive
years with effect from the date of this Annual General Meeting upto the
conclusion of the 30th Annual General Meeting of the Company to be held
in the calendar year 2019.”

To appoint Shri Abhilash Lal (DIN: 03203177) as an Independent Director
and in this regard 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 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
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and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the time
being in force) and Clause 49 of the Listing Agreement, Shri Abhilash Lal
(DIN: 03203177), who has submitted a declaration that he meets the criteria
of independence under Section 149(6) of the Companies Act, 2013 and is
eligible for appointment and in respect of whom the Company has received
a Notice in writing from a Member proposing his candidature for the office
of Director, be and is hereby appointed as an Independent Director of the
Company, not subject to retirement by rotation, to hold office for a term of
5 (five) consecutive years with effect from the date of this Annual General
Meeting upto the conclusion of the 30th Annual General Meeting of the
Company to be held in the calendar year 2019.”

. To appoint Shri Narayanan Subramaniam (DIN: 00166621) as an

Independent Director and in this regard 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 149, 152 read with
Schedule IV and all other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof, for the
time being in force) and Clause 49 of the Listing Agreement, Shri Narayanan
Subramaniam (DIN: 00166621), who has submitted a declaration that he
meets the criteria of independence under Section 149(6) of the Companies
Act, 2013 and is eligible for appointment and in respect of whom the
Company has received a Notice in writing from a Member proposing his
candidature for the office of Director, be and is hereby appointed as an
Independent Director of the Company, not subject to retirement by rotation,
to hold office for a term of 5 (five) consecutive years with effect from the
date of this Annual General Meeting upto the conclusion of the 30th Annual
General Meeting of the Company to be held in the calendar year 2019.”

. To accord consent to borrow money and in this regard to consider and,

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

“RESOLVED THAT in supersession of the Ordinary Resolution passed by the
members at the 22nd Annual General Meeting of the Company held on 28th
day of September, 2011 and pursuant to the provisions of Section 180(1)(c)
and other applicable provisions, if any, of the Companies Act, 2013 and rules
made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force), 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 thereof
which the Board may constitute to exercise its powers conferred by this
resolution) to borrow any sum or sums of money from time to time at their
discretion, for the purpose of business of the Company, with or without
security and on such other terms and conditions as the Board at its sole and
absolute discretion may deem fit, notwithstanding that the money or 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, may exceed at any time the aggregate of the
paid up share capital and free reserves of the Company, provided however,
that the total amount so borrowed shall not exceed ¥750,00,00,000/-
(Rupees Seven Hundred Fifty Crores only).”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution,
the Board be and is hereby authorized on behalf of the Company to do
all such acts, deeds, matters and things as the Board may, in its absolute
discretion, deem necessary or desirable for such purpose, including without
limitation to enter into arrangement/ agreements and to settle all questions,
difficulties or doubts that may arise in this regard and to take all steps which
are incidental, consequential, relevant or ancillary in this connection.”

. To accord consent for mortgaging/ charging properties/ assets and

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

» NOTICE

15.

“RESOLVED THAT in supersession of the Ordinary Resolution passed by the
members at the 22nd Annual General Meeting of the Company held on 28th
day of September, 2011 and pursuant to the provisions of Section 180(1)(a)
and other applicable provisions, if any, of the Companies Act, 2013 and rules
made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force), consent of the Company be and is
hereby accorded to the Board of Directors of the Company for mortgaging,
hypothecating and / or charging, on such terms and conditions, at such time
or times and in such form and manner as it may think fit, of all or any of the
assets or properties of the Company, movable or immovable, both present
and future wherever situate, including the whole or substantially the whole
of the undertaking(s) of the Company and/ or with power to enter upon and
take possession of the assets of the Company in certain events, in favour of
Banks, Financial Institutions, Corporate Bodies and other entities for securing
the Loans or other Borrowings obtained or to be obtained by the Company
upto an amount not exceeding in aggregate a sum of ¥750,00,00,000/-
(Rupees Seven Hundred Fifty Crores only) together with interest, cost,
charges, expenses and any other money payable by the Company to the said
Banks, Financial Institutions, Corporate Bodies or entities.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorised to do all such acts, deeds and things and to execute such
documents or writings as may be necessary for giving effect to the above
resolution and the matters incidental and consequential thereto and that all
acts and deeds done by and with the authority of the Board in anticipation
of the passing of this resolution, be and are hereby ratified and confirmed.”

To approve issue of Compulsorily Convertible Preference Shares on
preferential allotment basis and in this regard 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 42, 55 and 62 of the
Companies Act, 2013, as amended from time to time (hereinafter referred to
as the "Act’) and the Rules made there under and in terms of the Subscription
Agreement entered into by inter-alia the Company with MCAP India Fund
Ltd. on 14th August, 2014 (“Subscription Agreement”) and other applicable
laws including any statutory modification(s) or re-enactment thereof for the
time being in force and enabling provisions of the Memorandum and Articles
of Association of the Company and the Listing Agreement entered into by
the Company with the Stock Exchange(s) where the Shares of the Company
are listed and the Regulations for preferential issue of shares as contained
in Chapter VII ‘Preferential Issue’ of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
may be modified or re-enacted from time to time, the Foreign Exchange
Management Act, 2000 and all other applicable regulations framed there
under, other applicable rules, notifications, guidelines and circulars issued
by various Authorities, as may be applicable and as amended till date and
subject to all necessary approvals, permissions and sanctions as may be
required from any Governmental or regulatory authority and/ or all other
Institutions and bodies and subject to such condition(s) and modification(s)
as may be prescribed or imposed by any of them while granting such
approvals, permissions and sanctions which may be agreed to by the Board
of Directors of the Company (hereinafter called ‘the Board" which term shall
be deemed to include any Committee which the Board may constitute to
exercise its powers conferred by this resolution), the consent and approval
of the Company be and is hereby accorded to the Board to create, offer,
issue and allot 31,07,500 (Thirty One Lacs Seven Thousand Five Hundred)
Compulsorily Convertible Preference Shares (“CCPS”) of %100/~ each
aggregating to ¥31,07,50,000/- (Rupees Thirty One Crores Seven Lacs Fifty
Thousand only), convertible into 27,25,877 (Twenty Seven Lacs Twenty Five
Thousand Eight Hundred Seventy Seven Only) Equity Shares of ¥10/- each
of the Company at a price of ¥114/- per Equity Share (including premium of
%104/- per Share) at any time within 12 months from the date of subscription
of CCPS, to MCAP India Fund Ltd. (an entity not belonging to the Promoter/
Promoter Group, herein after referred to as the ‘Investor’ and described in
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the Explanatory Statement annexed hereto which shall be deemed to be a
part hereof), on preferential allotment basis, and such CCPS so issued or
allotted shall give rise, upon conversion to allotment of Equity Shares of
an aggregate face value not exceeding ¥2,75,00,000/- (Rupees Two Crores
Seventy Five Lacs only) and the issue of Equity Shares upon conversion shall
be upon the terms and conditions of the Subscription Agreement subject
to the relevant applicable law in force at the time of issue of such Equity
Shares.”

“RESOLVED FURTHER THAT in accordance with the provisions of Section 43

and 55 of the Act and the Companies (Share Capital and Debentures) Rules,

2014, the CCPS shall:

e carry a preferential right vis-a-vis Equity Shares of the Company
with respect to payment of dividend and in case of a winding up, of
repayment of capital;

e be non-participating in the surplus funds;

e be paid dividend @ 12% p.a. (i.e. ¥12/- per share) on a non-cumulative
basis;

e  be convertible into Equity Shares of the Company within a period of 12
months from date of issue/ allotment;

e carry voting rights as per the provisions of Section 47(2) of the Act and
the Subscription Agreement;

* not be redeemed but shall be convertible as per the terms of the
Subscription Agreement.”

“RESOLVED FURTHER THAT the Equity Shares so allotted upon conversion
shall rank pari-passu with the existing Equity Shares of the Company.”

“RESOLVED FURTHER THAT in accordance with SEBI (ICDR) Regulations,
2009, the “Relevant Date” for the purpose of computing the Price for issue
and allotment of Equity Shares shall be 28th August, 2014.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to offer,
issue and allot requisite number of Equity Shares to the said Investor upon
conversion.”

"RESOLVED FURTHER THAT the Board be and is hereby authorized to
delegate all or any of the powers herein conferred by this resolution to any
Director(s) or to any Committee of Directors or any other Officer(s) of the
Company to give effect to the aforesaid resolution including execution of any
documents on behalf of the Company and to represent the Company before
any Governmental Authorities and to appoint any Professional Advisors/
Consultants/ Lawyers.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution,
the Board be and is hereby authorized on behalf of the Company to do
all such acts, deeds, matters and things as the Board may, in its absolute
discretion, deem necessary or desirable for such purpose, including without
limitation to enter into arrangement/ agreements and to settle all questions,
difficulties or doubts that may arise in regard to such issue and utilisation of
proceeds of the issue and take all steps which are incidental, consequential,
relevant or ancillary in this connection.”

. To approve issue of Warrants on preferential allotment basis and in

this regard 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 42 and 62 of the
Companies Act, 2013, as amended from time to time (hereinafter referred to
as the ‘Act’) and the Rules made there under and in terms of the Subscription
Agreement entered into by inter-alia the Company with MCAP India Fund
Ltd. on 14th August, 2014 (“Subscription Agreement”) and other applicable
laws including any statutory modification(s) or re-enactment thereof for the
time being in force and enabling provisions of the Memorandum and Articles
of Association of the Company and the Listing Agreement entered into by
the Company with the Stock Exchange(s) where the Shares of the Company

are listed and the Regulations for preferential issue of shares as contained
in Chapter VII ‘Preferential Issue’ of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
may be modified or re-enacted from time to time, the Foreign Exchange
Management Act, 2000 and all other applicable regulations framed there
under, other applicable rules, notifications, guidelines and circulars issued
by various Authorities, as may be applicable and as amended till date and
subject to all necessary approvals, permissions and sanctions as may be
required from any Governmental or regulatory authority and/ or all other
Institutions and bodies and subject to such condition(s) and modification(s)
as may be prescribed or imposed by any of them while granting such
approvals, permissions and sanctions which may be agreed to by the Board
of Directors of the Company (hereinafter called ‘the Board" which term shall
be deemed to include any Committee which the Board may constitute to
exercise its powers conferred by this resolution), the consent and approval of
the Company be and is hereby accorded to the Board to create, offer, issue
and allot 2,50,000 (Two Lacs Fifty Thousand) Warrants from time to time
or in one or more tranche or tranches, each Warrant entitling the holder
thereof to apply for and to be allotted One Equity Share of ¥10/- each of
the Company at a price of ¥114/- per Equity Share (including premium of
%104/- per share) at any time, during such period as may be decided by
the Board in accordance with the applicable guidelines and regulations
issued by the concerned Authorities, to MCAP India Fund Ltd. (an entity
not belonging to the Promoter/ Promoter Group, herein after referred to as
the ‘Investor’ and described in the Explanatory Statement annexed hereto
which shall be deemed to be a part hereof) on preferential allotment basis
and such Warrants so issued or allotted shall give rise upon exercise of right
to allotment of Equity Shares of an aggregate face value not exceeding
%25,00,000/- (Rupees Twenty Five Lacs only) and the issue of Equity Shares
upon exercise of right attached to Warrants shall be upon the terms and
conditions of the Subscription Agreement subject to the relevant applicable
law in force at the time of issue of such Equity Shares.”

“RESOLVED FURTHER THAT the Equity Shares so allotted upon exercise of
conversion rights attached to warrants shall rank pari-passu with the existing
Equity Shares of the Company.”

“RESOLVED FURTHER THAT in accordance with SEBI (ICDR) Regulations,
2009, the “Relevant Date” for the purpose of computing the Price for issue
and allotment of Equity Shares shall be 28th August, 2014.”

"RESOLVED FURTHER THAT the Board be and is hereby authorized to offer,
issue and allot requisite number of Equity Shares to the holders of Warrants
upon exercise of right to subscribe the Shares.”

“RESOLVED FURTHER THAT the aforementioned issue of Warrants shall be
subject to the following terms and conditions:

1. The Warrants shall be convertible (at the option of the Warrant holder)
at any time, in one or more tranches, within a period of 18 months from
the date of allotment of Warrants.

2. The Warrant holder shall on or before the date of allotment of Warrants,
pay an amount equivalent to 25% of the total consideration per
Warrant.

3. The amount referred in (2) above shall be forfeited, if the option to
acquire shares is not exercised within a period of 18 months from the
date of allotment of Warrants.

4. The Warrant holder shall on or before the date of conversion of Warrants
into Equity Shares pay balance 75% of the consideration applicable with
respect to the number of Warrants converted.

5. The number of Warrants and the price per Warrant shall be appropriately
adjusted, subject to the provisions of the Companies Act and the SEBI
ICDR Regulations, as may be requisite and for corporate actions such
as bonus issue, rights issue, stock split, merger, demerger, transfer
of undertaking, sale of a division or any such capital or corporate
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restructuring.

6. The lock in requirements shall be made applicable (a) On the issue and
allotment of Warrants and (b) Conversion of Warrants into Equity Shares
as per the SEBI (ICDR) Regulations, 2009 and as per the mandate of the
Stock Exchange, if any.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to
delegate all or any of the powers herein conferred by this resolution to any
Director(s) or to any Committee of Directors or any other Officer(s) of the
Company to give effect to the aforesaid resolution including execution of any
documents on behalf of the Company and to represent the Company before
any Governmental Authorities and to appoint any Professional Advisors/
Consultants/ Lawyers.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution,
the Board be and is hereby authorized on behalf of the Company to do
all such acts, deeds, matters and things as the Board may, in its absolute
discretion, deem necessary or desirable for such purpose, including without
limitation to enter into arrangement/ agreements and to settle all questions,
difficulties or doubts that may arise in regard to such issue and utilisation of
proceeds of the issue and take all steps which are incidental, consequential,
relevant or ancillary in this connection.”

. To approve issue of further share capital by way of Private Placement/

QIP etc. and in this regard 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 62(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 (including any
amendments thereto or re-enactment thereof, for the time being in force,
the “Companies Act”), the provisions of the Memorandum and Articles of
Association of the Company, the Listing Agreements entered into by the
Company with the stock exchanges where Equity Shares of the Company
are listed and in accordance with the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 (the “SEBI
ICDR Regulations”), the provisions of the Foreign Exchange Management
Act, 1999, (“FEMA") and rules and regulations framed there under as
amended from time to time and subject to other applicable rules, regulations
and guidelines issued by the Securities and Exchange Board of India (“SEBI"),
the Reserve Bank of India (“RBI"), the Government of India (“Gol”), the Stock
Exchanges and / or any other competent authorities from time to time to
the extent applicable, and subject to such approvals, permissions, consents
and sanctions as may be necessary from SEBI, Stock Exchanges, RBI, Gol and
any other authorities as may be required in this regard and further subject to
such terms and conditions or modifications as may be prescribed or imposed
by any of them while granting any such approvals, permissions, consents
and / or sanctions, 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 constituted or
hereinafter constitute to exercise its powers including the powers conferred
by this Resolution), consent of the members be and is hereby accorded
to the Board to create, offer, issue and allot (including 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), with or without green
shoe option, such number of equity shares of the Company of face value
%10/- each (“Equity Shares”), Global Depository Receipts (“GDRs"), American
depository receipts (“ADRs"), Foreign Currency Convertible Bonds (“FCCBs"),
fully convertible debentures/partly convertible debentures, preference shares
convertible into Equity Shares, and/or any other financial instruments
convertible into Equity Shares (including warrants, or otherwise, in registered
or bearer form) and/or any security convertible into Equity Shares with or
without voting/special rights and/or securities linked to Equity Shares and/
or securities with or without detachable warrants with right exercisable by
the warrant holders to convert or subscribe to Equity Shares (all of which
are hereinafter collectively referred to as “Securities”) or any combination
of Securities, in one or more tranches, whether Rupee denominated or

» NOTICE

denominated in foreign currency, in one or more foreign markets and/or
domestic market, by way of one or more public and/or private offerings,
Quialified Institutions Placement (“QIP”) and/or on preferential allotment
basis or any combination thereof, through issue of prospectus and /or
placement document/ or other permissible/requisite offer document to
any eligible person, including Qualified Institutional Buyers (“QIBs”) in
accordance with Chapter VIII of the SEBI ICDR Regulations, or otherwise,
foreign/resident investors (whether institutions, incorporated bodies, mutual
funds, individuals or otherwise), venture capital funds (foreign or Indian),
alternate investment funds, foreign institutional investors, foreign portfolio
investors, qualified foreign investors, Indian and/ or multilateral financial
institutions, mutual funds, non-resident Indians, stabilizing agents, pension
funds and/or any other categories of investors, whether they be holders of
Equity Shares of the Company or not (collectively called the “Investors”) as
may be decided by the Board in its discretion and permitted under applicable
laws and regulations, for an aggregate amount not exceeding 3100 Crore
(Rupees One hundred Crore) 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 at such time or times, at such price
or prices, at a discount or premium to market price or prices permitted under
applicable laws in such manner and on such terms and conditions including
security, rate of interest etc. as may be deemed appropriate by the Board at
its absolute discretion including the discretion to determine the categories
of Investors to whom the offer, issue and allotment shall be made to the
exclusion of other categories of Investors at the time of such offer, issue and
allotment considering the prevailing market conditions and other relevant
factors and wherever necessary in consultation with lead manager(s) and/or
underwriter(s) and/or other advisor(s) appointed and / or to be appointed by
the Company (the “Issue”).”

"RESOLVED FURTHER THAT in pursuance of the aforesaid resolutions:

(a) the Securities to be so created, offered, issued and allotted shall be
subject to the provisions of the Memorandum and Articles of Association
of the Company; and

(b) the Equity Shares that may be issued by the Company shall rank pari
passu with the existing Equity Shares of the Company in all respects.”

“RESOLVED FURTHER THAT if any issue of Securities is made by way of a QIP
in terms of Chapter VIII of the SEBI ICDR Regulations (hereinafter referred to
as “Eligible Securities” within the meaning of the SEBI ICDR Regulations), the
allotment of the Eligible Securities, or any combination of Eligible Securities
as may be decided by the Board shall be completed within twelve months
from the date of this resolution or such other time as may be allowed under
the SEBI ICDR Regulations from time to time.”

“RESOLVED FURTHER THAT any issue of Eligible Securities made by way of a
QIP in terms of Chapter VIl of the SEBI ICDR Regulations shall be at such price
which is not less than the price determined in accordance with the pricing
formula provided under Chapter VIII of the SEBI ICDR Regulations (the “QIP
Floor Price”). The Company may, however, in accordance with applicable
law, also offer a discount of not more than 5% (Five Percentage) or such
percentage as permitted under applicable law on the QIP Floor Price. ”

“RESOLVED FURTHER THAT in the event that Equity Shares are issued to QIBs
by way of a QIP in terms of Chapter VIII of the SEBI ICDR Regulations, the
relevant date for the purpose of pricing of the Equity Shares shall be the date
of the meeting in which the Board decides to open the proposed issue of
Equity Shares.”

“RESOLVED FURTHER THAT in the event the Securities are proposed to be
issued as FCCBs, ADRs or GDRs, the relevant date for the purpose of pricing
the Securities shall be the date of the meeting in which the Board decides
to open the issue of such Securities in accordance with the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (through the Depository
Receipt Mechanism) Scheme, 1993, (including any amendments thereto
or re-enactment thereof, for the time being in force) and other applicable
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pricing provisions issued by the Ministry of Finance.”

“RESOLVED FURTHER THAT the Issue to the holders of the Securities, which
are convertible into or exchangeable with equity shares at a later date shall
be, inter alia, subject to the following terms and conditions:

(a) intheeventthe Company is making a bonus issue by way of capitalization
of its profits or reserves prior to the allotment of the Equity Shares,
the number of Equity Shares to be allotted shall stand augmented in
the same proportion in which the equity share capital increases as a
consequence of such bonus issue and the premium, if any, shall stand
reduced pro tanto;

(b) in the event of the Company making a rights offer by issue of Equity
Shares prior to the allotment of the Equity Shares, the entitlement to
the Equity Shares will stand increased in the same proportion as that of
the rights offer and such additional Equity Shares shall be offered to the
holders of the Securities at the same price at which the same are offered
to the existing shareholders;

(c) in the event of merger, amalgamation, takeover or any other re-
organization or restructuring or any such corporate action, the number
of Equity Shares, the price and the time period as aforesaid shall be
suitably adjusted; and

(d) in the event of consolidation and/or division of outstanding Equity
Shares into smaller number of Equity Shares (including by way of stock
split) or re-classification of the Securities into other securities and/or
involvement in such other event or circumstances which in the opinion
of concerned stock exchange requires such adjustments, necessary
adjustments will be made.”

“RESOLVED FURTHER THAT for the purpose of giving effect to any offer,
issue or allotment of Equity Shares, Securities, non-convertible debentures or
instruments representing the same, as described above, the Board be and is
hereby authorised on behalf of the Company to seek listing of any or all of
such Securities on one or more Stock Exchanges in India or outside India and
the listing of Equity Shares underlying the ADRs and/or GDRs on the Stock
Exchanges in India.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint
lead manager(s), underwriters, depositories, custodians, registrars, bankers,
lawyers, advisors and all such agencies as are or may be required to be
appointed, involved or concerned in the Issue and to remunerate them by
way of commission, brokerage, fees or the like and also to reimburse them
out of pocket expenses incurred by them and also to enter into and execute
all such arrangements, agreements, memoranda, documents, etc., with such
agencies.”.

“RESOLVED FURTHER THAT for the purpose of giving effect to the above,
the Board be and is hereby authorized on behalf of the Company to take
all actions and do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, desirable or expedient for the Issue and
to resolve and settle all questions, difficulties or doubts that may arise in
regard to such Issue, including the finalization and approval of the draft as
well as final offer document(s), determining the form and manner of the
Issue, finalization of the timing of the Issue, identification of the investors
to whom the Securities are to be offered, determining the issue price, face
value, premium amount on issue/conversion of the Securities, if any, rate of
interest, execution of various transaction documents, signing of declarations,
creation of mortgage/ charge, utilization of the issue proceeds, without
being required to seek any further consent or approval of the members or
otherwise to the end and intent that the members 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 committee of directors or
any director(s) or any other officer(s) of the Company in such manner as they
may deem fit in their absolute discretion.”

18. To consider Increase in the Authorised Share Capital of the Company
and in this regard 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 61 and other
applicable provisions, if any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof, for the time being in
force), the existing Authorised Share Capital of the Company comprising of
2,40,00,000 (Two Crores Forty Lacs) Equity Shares of 310/-(Rupees Ten) each
and 4,50,000 (Four Lacs Fifty Thousand) Preference Shares of ¥100/- (Rupees
One Hundred) each aggregating to ¥28,50,00,000/-(Rupees Twenty Eight
Crores Fifty Lacs only) be and is hereby increased to ¥55,50,00,000/-(Rupees
Fifty Five Crores Fifty Lacs only) by creation of further 27,00,000 (Twenty
Seven Lacs) Preference Shares of ¥100/- (Rupees One Hundred) each so as
to comprise of 2,40,00,000 (Two Crores Forty Lacs) Equity Shares of 10/-
(Rupees Ten) each and 31,50,000 (Thirty One Lacs Fifty Thousand) Preference
Shares of ¥100/- (Rupees One Hundred) each.”

"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 and delegate such
authorities, as it may in its absolute discretion, deem appropriate.”

19. To consider alteration of the Capital Clause in the Memorandum of
Association of the Company and in this regard 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 13 read with Section

61 and other applicable provisions, if any, of the Companies Act, 2013

(including any statutory modification(s) or re-enactment thereof, for the time

being in force), the Memorandum of Association of the Company be and is

hereby altered by substituting the existing Clause V thereof by the following

new Clause V:

V. The Authorised Share Capital of the Company is ¥55,50,00,000/-(Rupees
Fifty Five Crores Fifty Lacs only) divided into 2,40,00,000 (Two Crores
Forty Lacs) Equity Shares of ¥10/- (Rupees Ten) each and 31,50,000
(Thirty One Lacs Fifty Thousand) Preference Shares of ¥100/- (Rupees
One Hundred) each.”

“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 and delegate such
authorities, as it may in its absolute discretion, deem appropriate.”

20. To adopt new Articles of Association of the Company containing
regulations in conformity with the Companies Act, 2013 and the
Subscription Agreement and in this regard 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 14 and all other
applicable provisions of the Companies Act, 2013 read with Companies
(Incorporation) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof, for the time being in force), the draft regulations contained
in the Articles of Association submitted to this meeting be and are hereby
approved and adopted in substitution, and to the entire exclusion, of the
regulations contained in the existing Articles of Association of the Company.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorised to do all acts and take all such steps as may be necessary,
proper or expedient to give effect to this resolution.”

Date: 30th August, 2014.
By Order of the Board

Registered Office:

Raipur, (Rania), Kalpi Road, (Bharat Kumar Sajnani)
Distt. Kanpur Dehat. Company Secretary
GANESHA ECOSPHERE LTD.
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NOTES

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS
ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.
Proxy in order to be effective must be deposited at the Registered Office of
the Company not less than forty-eight hours before the commencement of
the Meeting.

A PERSON CAN ACT AS PROXY ON BEHALF OF MEMBERS NOT EXCEEDING
FIFTY IN NUMBER AND HOLDING IN THE AGGREGATE NOT MORE THAN
10% OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING
VOTING RIGHTS. HOWEVER, A MEMBER HOLDING MORE THAN 10%
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 PROXY FOR ANY OTHER PERSON OR SHAREHOLDER.

Corporate members intending to send their authorized representatives to
attend the Meeting are requested to send to the Company a certified copy of
the Board Resolution authorizing their representative to attend and vote on
their behalf at the Meeting.

The Explanatory Statement pursuant to Section 102 of the Companies Act,
2013 in respect of Special Business under Item Nos. 5 to 20 as set out above
is annexed hereto.

The Register of Members and Share Transfer books of the Company shall
remain closed from Tuesday, 23rd September, 2014 to Monday, 29th
September, 2014 (both days inclusive).

The Dividend on Equity Shares, as recommended by Board of Directors,
subject to the provisions of Section 126 of the Companies Act, 2013, if
approved by the Members at the Annual General Meeting, will be paid to
those Members:-

(a) whose names appear as ‘Beneficial Owners’ as at the end of the business
hours on 22nd September, 2014 in the list of Beneficial Owners to
be furnished by National Securities Depository Limited and Central
Depository Services (India) Limited, in respect of Equity Shares held in
dematerialised form and

(b) whose names appear on the Company’s Register of Members after
giving effect to valid share transfer request(s) lodged with the Company
/ its Registrar and Share Transfer Agent on or before the close of
business hours on 22nd September, 2014, in respect of Shares held in
physical form.

Members holding Shares in identical order of names in more than one folio
are requested to write to the Company’s Registrar & Share Transfer Agents,
M/s Skyline Financial Services Private Limited, enclosing the Share Certificates
for consolidation of their holdings into one folio.

Members holding Shares in physical form may write to the Company’s
Registrar & Share Transfer Agents, M/s. Skyline Financial Services Private
Limited for any change in their address, if any, under their signatures clearly
quoting their folio numbers, old address along with a valid address proof
showing the changed address with Pin Code and Members holding Shares
in electronic form may inform any change in address to their Depository
Participants.

As per the Circular Nos. MRD/ DoP/ Cir-05/ 2009 and SEBI/ MRD/ DoP/ SE/
RTA/ Cir-03/2010 issued by Securities and Exchange Board of India (SEBI), it
is mandatory to quote PAN for transfer/ transposition/ transmission of shares
in physical form. Therefore, the transferee(s)/ legal heir(s) are required to
furnish a copy of their PAN card to the Registrar & Share Transfer Agent of
the Company.

. Members holding Shares in electronic form are requested to provide their

Client-Id and DP-Id numbers at the Meeting for easy identification.

» NOTICE

. Members desirous of obtaining any information/ clarification concerning the

Accounts and operations of the Company may send their query so as to
reach the Company at least seven days before the Annual General Meeting,
so that the desired information may be made available at the Annual General
Meeting, if the Chairman permits to do so.

. The Shares of the Company are compulsorily tradable in demat form. The

Equity Shares of the Company have been assigned ISIN INE845D01014.
Members are requested to get their Shares dematerialized at the earliest to
make them tradable.

. Members are advised to submit their Electronic Clearing System (ECS)

mandates to enable the Company to make remittance by means of ECS.
Members holding shares in physical form may obtain and send the ECS
mandate form to Registrar and Share Transfer Agent (RTA) of the Company
i.e. M/s Skyline Financial Services Private Limited, D-153/A, First Floor, Okhla
Industrial Area, Phase I, New Delhi-20, India. Members holding shares in
Electronic Form may obtain and send the ECS Mandate Form directly to their
Depository Participant (DP). Members who have already furnished the ECS
Mandate Form to the Company/ Registrar and Share Transfer Agent/ DP with
complete details need not send it again.

. The Members holding shares in physical form and not opted for ECS facility,

may please mail their banker’s name, branch address and account number
to M/s Skyline Financial Services Private Limited, Registrar and Share Transfer
Agent of the Company to enable them to print these details on the dividend
warrant.

Members holding shares in electronic form may note that bank particulars
registered against their respective depository accounts will be used by the
Company for payment of dividend. The Company or its Registrar and Share
Transfer Agent cannot act on any request received directly from the members
holding shares in electronic form for any change of bank particulars or bank
mandates. Such changes are to be advised only to the Depository Participant
of the members.

. Pursuant to Section 205A read with Section 205C of the Companies Act,

1956, the dividend amount which remains unpaid/ unclaimed for a period
of seven years is required to be transferred to the Investors Education &
Protection Fund of the Central Government. After such transfer, there
remains no claim of the Members whatsoever on the said amount. Members,
who have not encashed their dividend warrants, may write to the Company
for revalidation/ issue of duplicate dividend warrant.

. Pursuant to the provisions of Investor Education and Protection Fund

(Uploading of information regarding unpaid and unclaimed amounts lying
with companies) Rules, 2012, the Company has uploaded the details of
unpaid and unclaimed amounts [as referred to in section 205C(2)] lying with
the Company as on 11th September, 2013 (date of the last Annual General
Meeting of the Company) on the website of the Ministry of Corporate Affairs
viz. http://www.iepf.gov.in. The concerned Members are requested to verify
the details of their unclaimed amounts, if any, from the said website and
lodge their claim with the Company’s Registrar and Transfer Agents, M/s
Skyline Financial Services Private Limited, before the same is due for transfer
to the IEPF.

. In terms of section 101 and 136 of the Companies Act, 2013 read

together with the Rules made thereunder, the listed companies may send
the notice of annual general meeting and the annual report, including
Financial statements, Board Report, etc. by electronic mode. The Company
is accordingly forwarding soft copies of the above referred documents to
all those members who have registered their email ids with their respective
depository participants or with the share transfer agent of the Company. For
members who request for a hard copy and for those who have not registered
their e-mail addresses, physical copies are being sent through the permitted
mode.




20.

21.

22.
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. The annual report and the Notice of the 25th AGM will also be available on

the Company’s website www.ganeshaecosphere.com. The physical copies of
the aforesaid documents will also be available at the Company’s Registered
Office for inspection during business hours.

. To support the ‘Green Initiative’, the Members who have not registered their

e-mail addresses are requested to register/update the same in respect of
equity shares held by them in demat form with their respective DP and in
the case of physical form with the Company or its RTA on admin@skylinerta.
com.

Members holding shares in single name and physical form are advised to
make nomination in respect of their shareholding in the Company. The
Members may submit their request to the Company’s Registrar & Share
Transfer Agents, M/s Skyline Financial Services Private Limited, in the
prescribed Form SH-13 for nomination and Form SH-14 for cancellation/
variation in nomination already made, as the case may be. The Forms will
be sent by the Company/RTA upon such request. Members holding shares
in demat mode may contact their respective Depository Participant (DP) for
availing this facility.

Non- Resident Indian Members are requested to inform immediately:

a) Change in their residential status on return to India for permanent
settlement.

b) Particulars of their bank account maintained in India with complete
name, branch, account type, account number and address of the bank
with pin code number, if not furnished earlier, to Company’s Registrar
& Share Transfer Agent, M/s Skyline Financial Services Private Limited,
in case of shares held in physical form and to respective Depository
Participant, in case of shares held in Demat form.

Voting through electronic means:

In terms of the provisions of Section 108 of the Companies Act, 2013 read
with Rule 20 of the Companies (Management and Administration) Rules,
2014 and Clause 35B of the listing agreement, the Company is providing
its members the facility to exercise votes by electronic means (e-voting) in
respect of the any or all of the resolutions contained in this notice. Necessary
arrangements have been made by the Company with NSDL to facilitate
e-voting. E-voting is optional and members shall have the option to vote
either through e-voting or in-person at the General Meeting. Members are
requested to carefully read the instructions for e-voting before casting their
vote.

The e-voting facility will be available during the following voting period:
Commencement of e-voting: From 10:00 A.M. on September 22, 2014
End of e-voting: Up to 6:00 P.M. on September 24, 2014

The voting rights of Shareholders shall be in proportion to their shares of
the paid up equity share capital of the Company as on Friday 29th August,
2014 (i.e. the cut- off date).

Instructions relating to e-voting are as under:

A. A shareholder who receives e-mail from NSDL [for shareholders
whose e-mail IDs are registered with the RTA/Depository
Participant (s)] is requested to:

i.  Open e-mail and open PDF file viz; “GESL_e-voting.pdf” with his/her
Client ID or Folio No. as password. The said PDF file contains his/her user
ID and password/PIN for e-voting. Shareholders may please note that
the password is an initial password.

ii. Launch Internet browser by typing the following URL: https:/www.
evoting.nsdl.com/

iii. ~Click on Shareholder-Login.

iv.  Put userID and initial password/PIN noted in step (i) above. Click Login.

Vi.
vii.

viii.

Xi.

Xil.

Password change menu appears. Change the password/PIN with
new password of his/her choice with minimum 8 digits/characters or
combination thereof. Note new password. It is strongly recommended
not to share the password with any other person and take utmost care
to keep the password confidential.

Home page of e-voting opens. Click on e-voting: Active Voting Cycles.
Select "EVEN" of Ganesha Ecosphere Ltd.
Now the shareholder is ready for e-voting as Cast Vote page opens.

Shareholder may cast his/her vote by selecting appropriate option and
click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be
displayed.

Once the shareholder has voted on the resolution, he/she will not be
allowed to modify his/her vote.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)
are required to send scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority Letter etc. together with attested specimen
signature of the duly authorized signatory(ies) who are authorized to
vote, to the Scrutinizer through e-mail to sk_guptal@rediffmail.com
with a copy marked to evoting@nsdl.co.in

In case a shareholder receives physical copy of the E-Voting form
alongwith the Notice of AGM [for shareholders whose e-mail IDs are
not registered with the RTA/Depository Participant(s) or requesting
physical copyl:

Initial password is provided hereinabove.

Please follow all steps from SI. No. (ii) to SI. No. (xii) of item (A) above,
to cast vote.

In case of any queries, the shareholder may refer the Frequently Asked
Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the Downloads section of www. evoting@
nsdl.co.in

If the shareholder is already registered with NSDL for e-voting then he/
she can use his/her existing user ID and password/PIN for casting his/her
vote.

Shareholder can also update his/her mobile number and e-mail id in the
user profile details of the folio which may be used for sending future
communication(s).

General Instructions:

The Shareholders can opt for only one mode of voting, i.e. either
physically by attending ensuing AGM or e-voting. If any shareholder
opts for e-voting, he/she will not be eligible to vote physically in AGM.

Mr. S. K. Gupta, Practicing Company Secretary (Membership No. F2589
and Certificate of Practice No.-1920) of M/s. S.K. Gupta & Co., Company
Secretaries, has been appointed as the Scrutinizer by the Company to
scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding three (3) working
days from the conclusion of the e-voting period unblock the votes in
the presence of at least two (2) witnesses not in the employment of the
Company and submit Scrutinizer's Report of the votes cast in favour or
against, if any, forthwith to the Chairman of the Meeting.

The Results shall be declared at the General Meeting of the Company.
The Results declared alongwith the Scrutinizer’s Report shall be placed
on the Company’s website: www.ganeshaecosphere.com and on the
website of NSDL within two (2) days of passing of the resolutions at
the General Meeting of the Company and communicated to the BSE
Limited.
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23. The relevant details in respect of Item Nos. 3 and 6 to 12 pursuant to Clause 49 of the Listing Agreement are as below:

BRIEF PROFILE OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT:

Particulars

Shri Vishnu Dutt Khandelwal

Shri Sharad Sharma

Shri Anoop Gupta

Date of Birth

6th March, 1949

30th May, 1966

5th January, 1958

Date of Appointment

30th October, 1987

8th April, 1992

26th May, 2012

Qualification

M. Com

B.Com.

Chartered Accountant & Cost
Accountant

Expertise in specific functional area

Having experience of over 41 years
in trading of different types of Textile
Yarns. Also has rich experience in
the field of Accounting and Financial
Management.

Having more than 27 years experience
in marketing and distribution. Engaged
with the Company since 1992.

Corporate Financial Management

Chairman/ Director of other Companies
(excluding foreign Companies)

Sandeep Yarns (P) Ltd.

NIL

» CMCL Commercial Plaza Pvt. Ltd.

P Concept Capital Solutions Ltd.

P Concept International Business
Consulting Pvt. Ltd.

P Concept Entrepreneurial Consulting
Pvt. Ltd.

P Concept Management Consulting Ltd.
P Concept Powercon Projects Pvt. Ltd.
P Concept Volop Securities Pvt. Ltd.

P Conjure Arts and Media Pvt. Ltd.

P Integrated Home Solutions Pvt. Ltd.
P Koyela Thermal Power Pvt. Ltd.

P PLUS BKSP TOLL Ltd .

P Powercon Projects and Associates Ltd.

Chairman/ Member of Committee
of the Board of other Companies of
which he is a Director

NIL

NIL

NIL

Shareholding in Ganesha Ecosphere
Ltd.

9,20,200 Equity Shares of ¥10/- each

10,75,583 Equity Shares of 10/- each.

NIL

Particulars

Shri Surendra Kumar Kabra

Shri Vishwa Nath Chandak

Shri Pradeep Kumar Goenka

Date of Birth

4th April, 1944

7th September, 1937

15th September, 1954

Date of Appointment

19th July, 1994

28th February, 2009

29th July, 2006

Qualification

B.Com, LL.B, FCA

M. Com, LL.B

Chartered Accountant

Expertise in specific functional area

Having 46 years experience in textile
industry. Had been Managing
Director for over 11 years in Shree
Manufacturing Company Ltd.

Experience of over 38 years as a Senior
President in Eastern Spinning Mills &
Industries Ltd.

Having a rich professional experience of
over 38 years in the field of finance and
related consultancy services.

Chairman/ Director of other
Companies (excluding foreign
Companies)

P Astha Textile Company Pvt Ltd.

P Jyothisheel Textile Company Pvt. Ltd.

P Sheelendra Industries Ltd.

P Astha Business Pvt. Ltd.
P Eastern Textiles (P) Ltd.
» Wellman Polyfibre Products (P) Ltd.

P Frontier Springs Ltd.
P Kanpur Plastipack Ltd.
P Abhyuday Infrastructure Ltd.

P Abhyuday Industrial Consultants (P)
Ltd.

P Hiltech Education (P) Ltd.
P Motilal Padampat Udyog (P)Ltd.

Chairman/ Member of Committee
of the Board of other Companies of
which he is a Director

NIL

NIL

FRONTIER SPRINGS LTD.

Audit Committee - Chairman
Shareholders and Investors Grievance
Committee- Member

KANPUR PLASTIPACK LTD.

Audit Committee - Member
Shareholders and Investors Grievance
Committee- Chairman

Shareholding in Ganesha Ecosphere
Ltd.

NIL

NIL

NIL

» NOTICE




BRIEF PROFILE OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT (contd.):

Particulars Shri Abhilash Lal

Shri Narayanan Subramaniam

Date of Birth 16th October, 1964

2nd August, 1961

Date of Appointment 29th September, 2014 (Proposed)

29th September, 2014 (Proposed)

Qualification Post Graduate in Management

Chartered Accountant, Cost & Management Accountant and
Company Secretary

Expertise in specific functional area

Having experience of more than 24 years in all aspects
of financial services including banking, consulting,
insurance, investments, advisory etc.

Had worked with HSBC for more than 11 years.

Doyen in Private Equity in India. Having rich experience in
funding start-ups as well as Control transactions in listed
entities.

Has served on the Board of several companies with
distinction.

Chairman/ Director of other Companies

(excluding foreign Companies) P APL Apollo Tubes Ltd.

» MCap Fund Advisors Pvt. Ltd.

P RSA Corporate Consultants Pvt. Ltd.

P Omkar Clean Energy Services Pvt. Ltd.

P Nucleus Software Exports Limited

P L &T Finance Limited

P NS Equity Advisors Private Limited

P Omkar Clean Energy Services Pvt. Ltd.
P Nucleus Software Australia Pty. Ltd.
p» MCap Fund Advisors Pvt. Ltd.

Chairman/ Member of Committee of the | NIL
Board of other Companies of which he
is a Director

NUCLEUS SOFTWARE EXPORTS LIMITED

Audit Committee - Chairman

Shareholding in Ganesha Ecosphere Ltd. | NIL

NIL

ANNEXURE TO NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 5:

The Members at the 21st Annual General Meeting of the Company held on 18th
September, 2010, approved the appointment of Shri Shyam Sunder Sharmma
as Managing Director of the Company for a period of five years with effect from
18th September, 2010 and his term of appointment expires on 17th September,
2015. Section 196 of the Companies Act, 2013 (the ‘Act’), inter-alia, provides
that no company shall appoint or continue the employment of any person as
Managing Director, who has attained the age of 70 years, unless his appointment
is approved by a special resolution. As Shri Shyam Sunder Sharmma has attained
the age of 71 (seventy one) years as on the commencement of ‘the Act’, it is
intended to seek approval of the members by way of special resolution, for his
continuance of office as Managing Director in compliance with the relevant
provisions of the Act. He is founder and instrumental in bringing the Company
to the present stage and he is fit enough to discharge his duties and managerial
responsibilities.

The Board accordingly commends the Special Resolution set out at Item No. 5 of
the Notice for approval by the shareholders.

Except Shri Shyam Sunder Sharmma himself, Shri Vishnu Dutt Khandelwal,
Shri Sharad Sharma and Shri Rajesh Sharma, being related to him, none of the
Directors/Key Managerial Personnel of the Company/ their relatives are, in any
way, concerned or interested, financially or otherwise, in the Special Resolution
set out at Item No. 5 of the Notice.

Item No. 6:

The Members at the 20th Annual General Meeting of the Company held on
24th September, 2009, approved the re-appointment of Shri Sharad Sharma as
Joint Managing Director of the Company for a period of five years with effect
from 1st February, 2009 and his term of appointment expired on 31st January,
2014. Considering the experience and valuable contribution made by Shri Sharad
Sharma, the Board of Directors of the Company at its meeting held on 13th
February, 2014, subject to the approval of members, re-appointed Shri Sharad
Sharma as Joint Managing Director of the Company, for further period of 5 (five)
years w.e.f. 1st February, 2014. The terms and conditions of his re-appointment
are in accordance with the provisions of Schedule V to the Companies Act, 2013
(corresponding to Schedule Xl to the Companies Act, 1956) and have been
approved by the Board as recommended by the Remuneration Committee of the
Board.

10

Shri Sharad Sharma satisfies all the conditions set out in Part-I of Schedule V to
the Act as also conditions set out under sub-section (3) of Section 196 of the
Act for being eligible for his re-appointment. He is not disqualified from being
appointed as Director in terms of Section 164 of the Act.

The Board commends the Special Resolution set out at Item No. 6 of the Notice
for approval by the shareholders.

Except Shri Sharad Sharma himself, Shri Shyam Sunder Sharmma, Shri Rajesh
Sharma and their relatives, being related to him, none of the Directors/Key
Managerial Personnel of the Company/ their relatives are, in any way, concerned
or interested, financially or otherwise, in the Special Resolution set out at Item
No. 6 of the Notice.

The resolution along with accompanying Explanatory Statement may be treated
as a written memorandum setting out the terms of re-appointment of Shri Sharad
Sharma within the meaning of Section 190 of the Companies Act, 2013.

Item No. 7 & 8:

As per Section 149(5) of Companies Act, 2013 the Company is required to
appoint Independent Directors within a period of one year from 01.04.2014 i.e.
the date of commencement of the said section and Rules made thereunder. Since
the Company had appointed Shri Anoop Gupta and Shri Surendra Kumar Kabra,
as Non-Executive Independent Directors subject to retirement by rotation in the
past, in terms of Clause 49 of the Listing Agreement with the stock exchanges
and who are liable to retire by rotation at the ensuing Annual General Meeting,
the Board of Directors at its meeting held on 9th July, 2014 after consideration
has recommended to appoint the above said directors as Independent Directors
within the meaning of Section 149 and 152 of the new Companies Act, 2013
read with Schedule IV thereto and Rules made there under, not subject to
retirement by rotation, for a term of 5 (five) consecutive years with effect from the
date of this Annual General Meeting of the Company upto the conclusion of 30th
Annual General Meeting of the Company to be held in the calendar year 2019.

The Company has received notices in writing from members, alongwith the
deposit of requisite amount under Section 160 of the Companies Act, 2013
proposing the candidatures of each of Shri Anoop Gupta and Shri Surendra
Kumar Kabra for the office of Directors of the Company.

The Company has received the declarations from Shri Anoop Gupta and Shri
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Surendra Kumar Kabra, that they meet the criteria of independence as prescribed
under Section 149(6) of the Companies Act, 2013 and also under Clause 49 of
the Listing Agreement with the stock exchanges. They have given their consent to
act as Directors and further confirmed that they are not disqualified from being
appointed as Director under Section 164 of the said Act.

The Board of Directors are of the opinion that Shri Anoop Gupta and Shri
Surendra Kumar Kabra are persons of integrity and possess relevant expertise and
experience and are eligible and fulfill the conditions specified by the Companies
Act, 2013, the Rules made thereunder and the Listing Agreement, for the position
of Independent Directors of the Company. Shri Anoop Gupta and Shri Surendra
Kumar Kabra are independent of the management. The Board considers that their
association as Directors will be beneficial to and in the interest of the Company.

In compliance with clause 49 of the Listing Agreement, the brief resume of the
said directors, the nature of their expertise in specific functional areas, names of
the companies in which they have held directorships, committee memberships/
chairmanships, their shareholding etc., are given in the separate statement hereto.

The Board commends the Ordinary Resolutions set out at Item Nos. 7 and 8 of the
Notice for approval by the shareholders.

Except Shri Anoop Gupta and Shri Surendra Kumar Kabra being appointees,
none of the other Directors/ Key Managerial Personnel of the Company/ their
relatives, are in any way, concerned or interested, financially or otherwise, in these
resolutions.

Item No. 9 & 10:

As per Section 149(5) of Companies Act, 2013 the Company is required to
appoint Independent Directors within a period of one year from 01.04.2014
i.e. the date of commencement of the said section and Rules made thereunder.
Since the Company had appointed Shri Vishwa Nath Chandak and Shri Pradeep
Kumar Goenka, as Non-Executive Independent Directors subject to retirement by
rotation in the past, in terms of Clause 49 of the Listing Agreement with the
stock exchanges, the Board of Directors at its meeting held on 9th July, 2014
after consideration has recommended to appoint the above said directors as
Independent Directors within the meaning of Section 149 and 152 of the new
Companies Act, 2013 read with Schedule IV thereto and Rules made there under,
not subject to retirement by rotation, for a term of 5 (five) consecutive years with
effect from the date of this Annual General Meeting of the Company upto the
conclusion of 30th Annual General Meeting of the Company to be held in the
calendar year 2019.

The Company has received notices in writing from members, alongwith the deposit
of requisite amount under Section 160 of the Companies Act, 2013 proposing
the candidatures of each of Shri Vishwa Nath Chandak and Shri Pradeep Kumar
Goenka for the office of Directors of the Company.

The Company has received the declarations from Shri Vishwa Nath Chandak
and Shri Pradeep Kumar Goenka, that they meet the criteria of independence
as prescribed under Section 149(6) of the Companies Act, 2013 and also
under Clause 49 of the Listing Agreement with the stock exchanges. They have
given their consent to act as Directors and further confirmed that they are not
disqualified from being appointed as Director under Section 164 of the said Act.

The Board of Directors are of the opinion that Shri Vishwa Nath Chandak and Shri
Pradeep Kumar Goenka are persons of integrity and possess relevant expertise and
experience and are eligible and fulfill the conditions specified by the Companies
Act, 2013, the Rules made thereunder and the Listing Agreement, for the
position of Independent Directors of the Company. Shri Vishwa Nath Chandak
and Shri Pradeep Kumar Goenka are independent of the management. The Board
considers that their association as Directors will be beneficial to and in the interest
of the Company.

In compliance with clause 49 of the Listing Agreement, the brief resume of the
said directors, the nature of their expertise in specific functional areas, names of
the companies in which they have held directorships, committee memberships/
chairmanships, their shareholding etc., are given in the separate statement hereto.

The Board commends the Ordinary Resolutions set out at Item Nos. 9 and 10 of
the Notice for approval by the shareholders.

» NOTICE

Except Shri Vishwa Nath Chandak and Shri Pradeep Kumar Goenka being
appointees, none of the other Directors/ Key Managerial Personnel of the
Company/ their relatives, are in any way, concerned or interested, financially or
otherwise, in these resolutions.

Item No. 11 & 12:

In terms of Clause 49 of the Listing Agreement, at least one-half of the Board
of the Company shall consist of independent directors. To comply with the said
requirement it is proposed to appoint Shri Abhilash Lal and Shri Narayanan
Subramaniam as Independent Directors of the Company.

The Company has received notices in writing from members, alongwith the
deposit of requisite amount under Section 160 of the Companies Act, 2013
proposing the candidatures of each of Shri Abhilash Lal and Shri Narayanan
Subramaniam for the office of Directors of the Company.

Shri Abhilash Lal and Shri Narayanan Subramaniam have given their consent to act
as Directors and confirmed that they are not disqualified from being appointed as
Director under Section 164 of the said Act.

The Company has received the declarations from Shri Abhilash Lal and Shri
Narayanan Subramaniam, that they meet the criteria of independence as
prescribed under Section 149(6) of the Companies Act, 2013 and also under
Clause 49 of the Listing Agreement with the stock exchanges.

The Board of Directors are of the opinion that Shri Abhilash Lal and Shri Narayanan
Subramaniam are persons of integrity and possess relevant expertise and
experience and are eligible and fulfill the conditions specified by the Companies
Act, 2013, the Rules made thereunder and the Listing Agreement, for the position
of Independent Directors of the Company. Shri Abhilash Lal and Shri Narayanan
Subramaniam are independent of the management.

Keeping in view their vast expertise and knowledge, it will be in the interest of the
Company that Shri Abhilash Lal and Shri Narayanan Subramaniam are appointed
as Independent Directors of the Company.

In compliance with clause 49 of the Listing Agreement, the brief resume of the
Shri Abhilash Lal and Shri Narayanan Subramaniam, the nature of their expertise
in specific functional areas, names of the companies in which they have held
directorships, committee memberships/ chairmanships, their shareholding etc.,
are given in the separate statement hereto.

The Board commends the Ordinary Resolutions set out at Item Nos. 11 and 12 of
the Notice for approval by the shareholders.

Except Shri Abhilash Lal and Shri Narayanan Subramaniam being appointees,
none of the other Directors/ Key Managerial Personnel of the Company/ their
relatives, are in any way, concerned or interested, financially or otherwise, in these
resolutions.

Item No. 13:

In terms of the provisions of Section 180(1)(c) of the Companies Act, 2013, the
consent of the members by a special resolution is necessary to borrow moneys
in excess of the aggregate of the paid-up share capital and free reserves of the
Company, apart from temporary loans obtained from the Company’s bankers
in the ordinary course of business. The shareholders of the Company had at the
22nd Annual General Meeting of the Company held on 28th day of September,
2011, by an ordinary resolution (in accordance with the provisions of Companies
Act, 1956), authorized the Board of Directors of the Company to borrow sums
in excess of paid-up share capital and free reserves but not at any time exceeding
%500.00 Crores (Rupees Five Hundred Crores).

Keeping in view the company’s business requirements and its future plans, it is
considered desirable to increase the said limit to ¥7,50,00,00,000/- (Rupees Seven
Hundred Fifty crores only) in terms of the provisions of Section 180(1)(c) of the
Companies Act, 2013.

Accordingly, the Board commends the Special Resolution set out at Item No. 13
of the Notice for approval by the shareholders.

None of the Directors/ 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. 13 of the Notice.




Item No. 14:

The Members of the Company at the 22nd Annual General Meeting of the
Company held on 28th September, 2011, authorised the Board of Directors of the
Company for creation of security on the assets of the Company upto an amount
not exceeding ¥500.00 Crores (Rupees Five Hundred Crores only), under the then
applicable section 293(1)(a) of the Companies Act, 1956.

With a view to empower the Board of Directors of the Company to raise additional
resources to match the business plans and for the purpose to provide such
securities by creation of charge and/ or mortgage on the movable/ immovable
assets/ properties and undertaking(s) of the Company, it is considered desirable
to increase the said limit to ¥7,50,00,00,000/- (Rupees Seven Hundred Fifty Crores
only) in terms of the provisions of Section 180(1)(a) of the Companies Act, 2013,
in line with borrowing powers envisaged for the Board.

Accordingly, the Board commends the Special Resolution set out at Item No. 14
of the Notice for approval by the shareholders.

None of the Directors/ 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. 14 of the Notice.

Item No. 15:

In order to meet the requirement of funds for completion of capital expansion
projects as well as other general corporate purposes, the Company proposes to
raise funds by issue of 31,07,500 (Thirty One Lacs Seven Thousand Five Hundred)
Compulsorily Convertible Preference Shares (“CCPS”) of 2100/- each aggregating
to ¥31,07,50,000/- (Rupees Thirty One Crores Seven Lacs Fifty Thousand only),
convertible into 27,25,877 (Twenty Seven Lacs Twenty Five Thousand Eight
Hundred Seventy Seven Only) Equity Shares of ¥10/- each of the Company at a
price of ¥114/- per Equity Share at any time within 12 months from the date of
subscription of CCPS, to M/s. MCap India Fund Ltd. on preferential allotment basis,
in terms of the SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009 and inter-alia on the following terms & conditions:

The salient features of the preferential issue are:

P The Equity Shares upon conversion shall be allotted at a price of T114/- per
Equity Share (including premium of 104/- per share).

The above Shareholding Pattern is based on the details as on 29.08.2014.

P The CCPS shall be locked in for a period of one year and the resultant Equity

Shares to be so allotted shall be locked in for a period of one year from the
date of grant of trading approval or for such period as may be determined
in accordance with SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009. However, the lock in of Equity Shares allotted pursuant
to conversion of CCPS shall be reduced to the extent the CCPS has already
been locked in.

P The entire amount of the price fixed as above is proposed to be called along

with the application and the allotment of CCPS shall be made within 15 days
of this resolution, however, in the absence of requisite approvals or pendency
of approval from any regulatory authority, the allotment shall be completed
within 15 days from the date of such approval(s).

P The present resolution is proposed to be passed, in order to enable the Board

to make the above mentioned preferential issue of CCPS subject to receipt of
requisite approvals.

Disclosure in terms of Regulation 73(1) of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009:

(i) The objects of the Preferential Issue:
Funds mobilised through proposed issue are intended to be utilised for
completion of capital expansion projects as well as other general corporate
purposes. This will also strengthen the financial base of the Company and
maximize overall value for all Shareholders of the Company.

(ii) Proposal of the Promoters/Directors/Key Management Personnel to
subscribe to the offer:
None of the Promoters/Directors/Key Management Personnel intends to
subscribe to the said preferential issue.

(iii) Shareholding Pattern of the Company before and after the Preferential
Issue:
The Shareholding Pattern giving the present position as also considering
full allotment of CCPS to the Investor and Equity Shares arising out of the
conversion thereof and assuming the conversion of existing outstanding
warrants is given below:

Sr. | Category of Shareholder Before Preferential Issue After Preferential Issue*
No. No. of Equity Shares %age to Total Equity No. of Equity Shares %age to Total Equity
Share Capital Share Capital
A. | Promoters’ Share Holding
1. | Indian:
Individual 6057060 39.89 6768935@ 35.76
Bodies Corporate 2552001 16.80 2552001 13.48
Sub-Total 8609061 56.69 9320936 49.25
2. | Foreign Promoters 0.00 0.00 0.00 0.00
Sub-Total (A) 8609061 56.69 9320936 49.25
B. | Public Shareholding
1. | Institutional Investors 5600 0.04 5600 0.03
2. | Non-Institution:
Bodies Corporate
-Existing 1877397 12.36 2180522@ 11.52
-New - - 2725877 14.40
Individuals 4347104 28.63 4347104 22.97
Others (Including NRlIs) 346838 2.28 346838 1.83
TOTAL 1,51,86,000 100.00 1,89,26,877 100.00

*The above share holding pattern may change from time to time depending upon the transfer of Shares by the existing Shareholders and fresh issue of capital as may be
made by the Company. The voting rights will change in tandem with change in shareholding pattern.
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(iv)

Note:

The above mentioned shareholding pattern is based upon the following assumptions:
a) The shareholding of other shareholders does not change.

b) @ Includes following number of Equity Shares to be allotted to the respective categories, against exercise of conversion right attached to the Warrants already
held by them:

Category No. of Equity Shares to be allotted

Promoter and Promoter Group 7,111,875

Persons/ Entities other than Promoters:
-Bodies Corporate 3,03,125
Total 10,15,000

Proposed Time within which the Preferential Issue shall be completed:

The allotment of CCPS on preferential basis shall be completed within a period of 15 days from the date of passing of the Special Resolution by the Shareholders,
however, in the absence of requisite approvals or on pendency of any approval from any regulatory authority, the allotment shall be completed within 15 days from
the date of such approvals.

(v) The Identity of the proposed allottee and the percentage of post preferential issue capital that may be held by them:
Name of the Proposed Allottee and (the Identity of Before Preferential Issue After Preferential Issue
nature.:ml.person(s) who are the ultimate the Proposed No. of %age to Total No. of %age to Total
beneficial owners of the Shares proposed to | Allottee Equity Shares Equity Share Capital Equity Shares Equity Share Capital
be allotted and / or who ultimately control)
MCAP India Fund Ltd. Body Corporate NIL NIL 27,25,877 14.40
(Public Institution for Social Security (“PIFSS”) | -Foreign
- a Pension Fund owned by Government of (Non-Promoter)
Kuwait)
Due to above preferential allotment of CCPS and the resultant issue of Equity Shares, no change in management control is contemplated.
The Auditors’ Certificate to the effect that the present preferential allotment of CCPS/ Equity Shares is being made in accordance with the Chapter VII of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2009, shall be placed at the Meeting.
A statement of disclosures as required under Rule 9(3) of the Companies (Share Capital and Debentures) Rules, 2014 and the terms of issue of the CCPS, are as under:
Issue size, number of preference 31,07,500 CCPS at a nominal value of %100/- each aggregating to
shares to be issued and nominal value 331,07,50,000/-
of each share
Nature of shares Non-Cumulative, Non-participating and Convertible into Equity Shares.
Objectives of the issue For completion of capital expansion projects as well as other general corporate
purposes.

Issue Price CCPS will be issued at par value of 2100/- each.

Basis on which Price has been arrived at Since the CCPS are being issued at face value, the requirement relating to
providing the basis for issue price is not applicable.

Manner, Terms of issue and rate of dividend on Issued and offered on a Preferential basis in accordance with the provisions of

each share Chapter VII of SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2009. A dividend of ¥12/- per share (i.e.@12%), if declared, would be payable
on a pro rata basis from the date of allotment.

Terms, manner and modes of CCPS are not redeemable but are convertible into equity shares of the Company.

redemption

Conversion Price and terms of 31,07,500 CCPS of ¥100/- each will be convertible into 27,25,877 (Twenty

conversion Seven Lacs Twenty Five Thousand Eight Hundred Seventy Seven Only) Equity
Shares of 210/- each of the Company at a price of 114/- per Equity Share at any
time within 12 months from the date of subscription of CCPS.

Shareholding pattern of the Company as on Date Provided herein above in compliance with Regulation 73(1) of SEBI (Issue of
Capital and Disclosure Requirements) Regulations, 2009.

Expected dilution in equity capital upon No dilution in Equity Capital is envisaged except as provided in Shareholding

conversion of preference shares Pattern.

» NOTICE




The issue of CCPS is in accordance with the provisions of the Articles of
Association of the Company. There is no subsisting default in the redemption
of preference shares issued by the Company or in the payment of dividend
due on any preference shares issued by the Company.

In terms of Section 62(1)(a) and 62(1)(b) of the Companies Act, 2013, in
the event of a Company proposing to increase its subscribed capital by
way of allotment of further shares in the circumstances specified therein,
it is required to offer such shares to its existing equity shareholders in the
proportion of their respective equity shareholdings in the Company or to its
employees under a scheme of employees’ stock option. Pursuant to Section
62(1)(c) of the Companies Act, 2013, a Company may offer its shares in any
manner whatsoever to any persons other than those mentioned in Section
62(1)(a) & (b), if a special resolution to that effect is passed.

The consent of the Members is thus being sought to issue 31,07,500 CCPS
convertible into 27,25,877 Equity Shares of the Company on the aforesaid
terms and conditions, pursuant to the provisions of Section 42, 55 and Section
62 and other applicable provisions of the Companies Act, 2013 and in terms
of Regulation 72(1)(a) of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 and also in accordance with other applicable guidelines,
rules, regulations in force.

The Board commends the Special Resolution set out at Item No. 15 of the
Notice for approval by the shareholders.

None of the Directors/Key Managerial Personnel of the Company/ their
relatives are, in any way, concerned or interested, financially or otherwise, in
the Special Resolution set out at Item No. 15 of the Notice.

Item No. 16:

In order to meet the requirement of funds for completion of capital expansion
projects as well as other general corporate purposes, the Company proposes to
raise funds by issue of 2,50,000 Warrants convertible into/ exchangeable with
the Equity Shares of the Company at a later date, to M/s. MCap India Fund

Ltd.

on preferential allotment basis, in terms of the SEBI (Issue of Capital and

Disclosure Requirements) Regulations, 2009 and inter-alia on the following terms
& conditions:

The salient features of the preferential issue are:

>

14

The holder(s) of each Warrant will be entitled to apply for and obtain
allotment of One Equity Share of face value of 310/- each of the Company
against each Warrant at any time after the date of allotment but on or before
the expiry of 18 months from the date of allotment, in one or more tranches.

If the entitlement against the Warrants to apply for the Equity Shares is not
exercised within the aforesaid period of 18 months, the entitlement of the
Warrant holder(s) to apply for Equity Shares of the Company along with the
rights attached thereto shall expire and any amount paid on such Warrants
shall stand forfeited.

The Equity Shares upon exercise of right attached to Warrants shall be
allotted at a price of ¥114/- per Equity Share (including premium of 104/-
per share).

The proposed allottee(s) of the Warrants shall pay, on or before the date
of allotment of the Warrants, an amount equivalent to at least 25% of the
price per warrant fixed in terms of the SEBI (Issue of Capital and Disclosure

Requirements) Regulations, 2009 and the balance 75% of the price shall be
payable on or before the conversion of the said Warrants into Equity Shares.
The amount so paid on the Warrants shall be adjusted / set off against
the issue price of the resultants Equity Shares arising out of conversion of
the Warrants by appropriating ¥10/- towards Equity Share Capital of the
Company and balance amount towards securities premium.

The Warrants and the resultant Equity Shares to be so allotted shall be locked
in for a period of one year from the date of grant of trading approval or for
such period as may be determined in accordance with SEBI (Issue of Capital
and Disclosure Requirements) Regulations, 2009.

An amount equivalent to the 25% of the price fixed as above is proposed to
be called along with the application and the allotment of Warrants shall be
made within 15 days of this resolution, however, in the absence of requisite
approvals or on pendency of any approval from any regulatory authority, the
allotment shall be completed within 15 days from the date of such approval.

In the event of the Company making a bonus issue by way of capitalization
of its reserves, prior to allotment of Equity Shares against the warrants, the
number of Equity Shares to be allotted against such warrants shall stand
augmented in the same proportion in which the Equity Share Capital
increases as a consequence of such bonus issue.

In the event of the Company making a rights offer by way of issue of new
Equity Shares prior to allotment of Equity Shares against the Warrants, the
entitlement of the Equity Shares under the Warrants shall stand increased in
the same proportion in the rights offer and such additional Equity Shares will
be offered to the Warrant holder(s) at the same price at which the existing
Shareholders are offered Equity Shares.

The Warrant by itself, until converted into Equity Shares does not give to the
holder thereof any right with respect to that of a Member of the Company
except as specified above.

The present resolution is proposed to be passed, in order to enable the
Board to make the above mentioned preferential issue of Warrants subject to
receipt of requisite approvals.

Disclosure in terms of Regulation 73(1) of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009:

0]

(i)

(iii)

The objects of the Preferential Issue:

Funds mobilised through proposed issue are intended to be utilised for
completion of capital expansion projects as well as other general corporate
purposes. This will also strengthen the financial base of the Company and
maximize overall value for all Shareholders of the Company.

Proposal of the Promoters/Directors/Key Management Personnel to
subscribe to the offer:

None of the Promoters/Directors/Key Management Personnel intends to
subscribe to the said preferential issue.

Shareholding Pattern of the Company before and after the Preferential
Issue:

The Shareholding Pattern giving the present position as also considering
full allotment of warrants to the Investor and Equity Shares arising out of
the conversion thereof and assuming the conversion of existing outstanding
warrants is given below:

GANESHA ECOSPHERE LTD. ‘ ) |
25TH ANNUAL REPORT 2013-14

) | 2013-14



The above Shareholding Pattern is based on the details as on 29.08.2014.
Sr. | Category of Shareholder Before Preferential Issue After Preferential Issue*
No. No. of Equity Shares %age to Total Equity No. of Equity Shares %age to Total Equity
Share Capital Share Capital

A. | Promoters’ Share Holding

1. | Indian:
Individual 6057060 39.89 6768935¢ 35.30
Bodies Corporate 2552001 16.80 2552001 13.31
Sub-Total 8609061 56.69 9320936 48.60

2. | Foreign Promoters 0.00 0.00 0.00 0.00
Sub-Total (A) 8609061 56.69 9320936 48.60

B. | Public Shareholding

1. | Institutional Investors 5600 0.04 5600 0.03

2. | Non-Institution:
Bodies Corporate
-Existing 1877397 12.36 2180522@ 11.37
-New - - 2975877# 15.52
Individuals 4347104 28.63 4347104 22.67
Others (Including NRls) 346838 2.28 346838 1.81
TOTAL 1,51,86,000 100.00 1,91,76,877 100.00

*The above share holding pattern may change from time to time depending upon the transfer of Shares by the existing Shareholders and fresh issue of capital as may be
made by the Company. The voting rights will change in tandem with change in shareholding pattern.

(iv)

(v)

Note:

The above mentioned shareholding pattern is based upon the following assumptions:

a) The shareholding of other shareholders does not change.

b)  # Includes 27,25,877 Equity Shares to be allotted upon conversion of 31,07,500 CCPS as proposed under Item No. 15 of the notice.

) @ Includes following number of Equity Shares to be allotted to the respective categories, against exercise of conversion right attached to the Warrants already
held by them:

Category No. of Equity Shares to be allotted

Promoter and Promoter Group 7,111,875

Persons/ Entities other than Promoters:
-Bodies Corporate 3,03,125
Total 10,15,000

Proposed Time within which the Preferential Issue shall be completed:

The allotment of Warrants on preferential basis shall be completed within a period of 15 days from the date of passing of the Special Resolution by the Shareholders,
however, in the absence of requisite approvals or on pendency of any approval from any regulatory authority, the allotment shall be completed within 15 days from
the date of such approvals.

The Identity of the proposed allottees and the percentage of post preferential issue capital that may be held by them:

Name of the Proposed Allottee and (the Identity of Before Preferential Issue After Preferential Issue*

natural person(s) who are the ultimate the Proposed No. of %age to Total No. of %age to Total
beneficial owners of the Shares proposed to | Allottee Equity Shares Equity Share Capital Equity Shares Equity Share Capital
be allotted and / or who ultimately control)

MCAP India Fund Ltd. Body Corporate NIL NIL 29,75,877 15.52

(Public Institution for Social Security (“PIFSS”) | -Foreign

- a Pension Fund owned by Government of (Non-Promoter)

Kuwait)

*Assuming full exercise of right attached to Warrants and includes 27,25,877 Equity Shares to be allotted upon conversion of 31,07,500 CCPS as proposed under
Item No. 15 of the Notice.

Due to above preferential allotment of warrants and the resultant issue of Equity Shares, no change in management control is contemplated.

The Auditors’ Certificate to the effect that the present preferential allotment of Equity Shares/ Warrants is being made in accordance with the Chapter VIl of the SEBI
(Issue of Capital and Disclosure Requirements) Regulations, 2009, shall be placed at the Meeting.

In terms of Section 62(1)(a) and 62(1)(b) of the Companies Act, 2013, in the event of a Company proposing to increase its subscribed capital by way of allotment of
further shares in the circumstances specified therein, it is required to offer such shares to its existing equity shareholders in the proportion of their respective equity
shareholdings in the Company or to its employees under a scheme of employees’ stock option. Pursuant to Section 62(1)(c) of the Companies Act, 2013, a Company

» NOTICE
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may offer its shares in any manner whatsoever to any persons other than
those mentioned in Section 62(1)(a) & (b), if a special resolution to that effect
is passed.

The consent of the Members is thus being sought to issue 2,50,000 Warrants
convertible into equal number of Equity Shares of the Company at a later date
on the aforesaid terms and conditions, pursuant to the provisions of Section
42 and Section 62 and other applicable provisions of the Companies Act,
2013 and in terms of Regulation 72(1)(a) of SEBI (ICDR) Regulation, 2009
and also in accordance with other applicable guidelines, rules, regulations in
force.

The Board commends the Special Resolution set out at Item No. 16 of the
Notice for approval by the shareholders.

None of the Directors/Key Managerial Personnel of the Company/ their
relatives are, in any way, concerned or interested, financially or otherwise, in
the Special Resolution set out at Item No. 16 of the Notice.

Item No. 17:

This special resolution contained in the Notice under Item No. 17 relates to a
resolution by the Company enabling the Board to create, issue, offer and allot
Equity Shares, GDRs, ADRs, Foreign Currency Convertible Bonds, Convertible or
Non-convertible Debentures and such other securities as stated in the resolution
(the “Securities”), including by way of a qualified institutions placement in
accordance with Chapter VIII of the SEBI ICDR Regulations, in one or more
tranches, at such price as may be deemed appropriate by the Board at its absolute
discretion including the discretion to determine the categories of Investors to
whom the issue, offer, and allotment shall be made considering the prevalent
market conditions and other relevant factors and wherever necessary, in
consultation with lead manager(s) and other agencies that may be appointed by
the Board for the purpose of the Issue.

This special resolution enables the Board to issue Securities for an aggregate
amount not exceeding 3100 Crore (Rupees One Hundred Crore) or its equivalent
in any foreign currency.

The Board shall issue Securities pursuant to this special resolution and utilize the
proceeds to meet capital expenditure and working capital requirements of the
Company and general corporate purposes.

The special resolution also seeks to empower the Board to issue Eligible Securities
by way of QIP to QIBs in accordance with Chapter VIII of the SEBI ICDR Regulations.
The pricing of the Eligible Securities that may be issued to QIBs pursuant to SEBI
ICDR Regulations shall be freely determined subject to such price not being less
than the floor price calculated in accordance with Chapter VIl of the SEBI ICDR
Regulations (“QIP Floor Price”). Further, the Board may also offer a discount of
not more than 5% or such other percentage as permitted on the QIP Floor Price
calculated in accordance with the pricing formula provided under SEBI ICDR
Regulations. The “Relevant Date” for this purpose will be the date when the Board
(including Committee thereof) decides to open the QIP for subscription.

As the Issue may result in the issue of Equity Shares of the Company to investors
who may or may not be members of the Company, consent of the members
is being sought pursuant to Section 62(1)(c) and other applicable provisions, if
any, of the Companies Act, 2013 and any other law for the time being in force
and being applicable and in terms of the provisions of the Listing Agreement
executed by the Company with the Stock Exchanges where the Equity Shares of
the Company are listed.

The Board accordingly commends the Special Resolution set out at Item No. 17 of
the accompanying Notice for your approval.

The Directors or Key Managerial Personnel or their relatives of the Company may
be deemed to be concerned or interested in the proposed resolution to the extent
of Equity Shares that may be subscribed by the companies / institutions in which
they are Directors or Members.

Item No. 18 & 19:

The present Authorized Share Capital of the Company is ¥28,50,00,000/- (Rupees
Twenty Eight Crores Fifty Lacs only) divided into 2,40,00,000 (Two Crores Forty
Lacs) Equity Shares of 10/~ (Rupees Ten) each and 4,50,000 (Four Lacs Fifty

16

Thousand) Preference Shares of ¥100/- each. To meet the requirement of funds
for completion of capital expansion projects as well as other general corporate
purposes, the Company proposes to raise resources by issue of fresh Capital.
In order to accommodate the proposed issue of CCPS, the existing Authorised
Share Capital of the Company is being increased from %28,50,00,000/- to
%55,50,00,000/- by creation of 27,00,000 (Twenty Seven Lacs) Preference Shares
of 2100/~ (Rupees One Hundred) each. As a result of the above, relevant Capital
Clause of the Memorandum of Association of the Company is also required to be
altered as mentioned in resolution placed at Item No. 19 of the Notice.

None of the Directors/Key Managerial Personnel of the Company/ their relatives
are, in any way, concerned or interested, financially or otherwise, in the Special
Resolution set out at Item No. 18 & 19 of the Notice.

Item No. 20:

The existing Articles of Association (“AcA”) of the Company are based on
the Companies Act, 1956 and several regulations in the existing AoA contain
references to specific sections of the Companies Act, 1956 and some regulations
in the existing AoA are no longer in conformity with the Companies Act, 2013
(the "Act’).

The Act is now largely in force. On September 12, 2013, the Ministry of Corporate
Affairs (“MCA") had notified 98 Sections for implementation. Subsequently, on
March 26, 2014, MCA notified most of the remaining Sections (barring those
provisions which require sanction/ confirmation of the National Company Law
Tribunal (“Tribunal”). However, substantive sections of the Act which deal with
the general working of companies stand notified.

With the coming into force of the Act several regulations of the existing AoA of
the Company require alteration or deletions in several articles. In addition, certain
amendments have been considered necessary in the light of the Subscription
Agreement entered into with MCAP India Fund Ltd., the Investor for subscribing
CCPS and Warrants of the Company, on 14th August, 2014, as proposed under
Item no. 15 and 16 of the Notice. Given this position, it is considered expedient
to wholly replace the existing AoA by a new set of Articles.

The new AoA to be substituted in place of the existing AoA are based on Table ‘F’
of the Act which sets out the model articles of association for a company limited
by shares. Shareholder’s attention is invited to certain salient provisions in the
new draft AoA of the Company viz:

a) existing articles have been streamlined and aligned with the Act;

b) the statutory provisions of the Act which permit a company to do some acts
“If so authorized by its articles” or provisions which require a company to do
acts in a prescribed manner “unless the articles otherwise provide” have been
specifically included; and

c) provisions of the existing AoA which are already part of statute in the Act
have not been reproduced in the new draft AoA as they would only lead to
duplication. Their non-inclusion makes the new AoA crisp, concise and clear
and aids ease of reading and understanding.

The proposed new draft AoA is being uploaded on the Company’s website for
perusal by the shareholders,

The Board commends the Special Resolution set out at Item No. 20 of the Notice
for approval by the shareholders.

None of the Directors/Key Managerial Personnel of the Company/ their relatives
are, in any way, concerned or interested, financially or otherwise, in the Special
Resolution set out at Item No. 20 of the Notice.

All the documents referred to in the accompanying Notice and the Explanatory
Statement are open for inspection of the members during business hours on all
working days up to the date of the Meeting.

Date: 30th August, 2014.
By Order of the Board

Registered Office:
Raipur, (Rania), Kalpi Road,
Distt. Kanpur Dehat

(Bharat Kumar Sajnani)
Company Secretary
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GANESHA ECOSPHERE LTD.
CIN No.: L51109UP1987PLC009090
Regd. Office: Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat (U.P.)
E-mail: gesl@ganeshaecosphere.com ¢ Website: www.ganeshaecosphere.com  Tel. No.: 0512-2555504-06 * Fax No.: 0512-2555293

ATTENDANCE SLIP

PLEASE COMPLETE THE ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL.
Joint Shareholders may obtain additional Attendance Slip on request.

NAME AND ADDRESS OF THE SHAREHOLDER(S) .. ctuuiiiiie e
FOIIO NO. .o

DPID NOF Lo

Clent ID NO.¥ oo

No. of Shares held: ...

| hereby record my presence at the 25th Annual General Meeting of the Company on Monday, 29th September, 2014 at 3:00 P.M. at the Registered Office of the
Company at Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat.

SIGNATURE OF THE SHAREHOLDER/PROXY**

* Applicable for members holding Shares in Electronic form.

** Strike out whichever is not applicable.

Registration of E-mail Address

We hereby give an option to our shareholders to receive documents like General Meeting Notices (including AGM), Annual Report and other documents in electronic
form on their e-mail address registered with Company. If you desire to receive such communications/ documents in electronic mode, please register/update your e-mail
address by providing the details as set below. In case we do not receive any communication from you giving your consent to receive e-copies from the Company, we

shall forward hard copies to you.

Name of the Shareholder (s)

Folio No.

E-mail Address
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GANESHA ECOSPHERE LTD.
CIN No.: L51109UP1987PLC009090
Regd. Office: Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat (U.P.)
E-mail: gesl@ganeshaecosphere.com * Website: www.ganeshaecosphere.com  Tel. No.: 0512-2555504-06 ¢ Fax No.: 0512-2555293

PROXY FORM

Name of the Member(S): ... ...

Bl [
FOIIO NO. / CHENT ID: e
P D s
I/We, being the member(s) of ... shares of above named Company, hereby appoint :
1. Name.... . Address:.

Or failing him

as my/our proxy to attend and vote (on a poll)for me/us and on my/our behalf at the Annual General Meeting of the Company, to be held on Monday, 29th September,
2014 at 3:00 P.M.at the registered office of the Company at Raipur (Rania), Kalpi Road, Distt. Kanpur Dehat, or at any adjournment thereof in respect of such resolution
as are indicated below:

Resolution .

No. Resolutions

1. Adoption of Financial Statements for the year ended 31st March, 2014.

2. Confirmation of Interim Dividend on CRPS (I) and declaration of Dividend on Equity Shares for Financial Year 2013-14.

3. Re-appointment of Shri Vishnu Dutt Khandelwal as Director who retires by rotation.

4. Appointment of M/s. Mehrotra Rakesh Kumar & Co, Chartered Accountants, as Statutory Auditors and fixing their remuneration.

5. Continuation of tenure of Shri Shyam Sunder Sharmma, as Managing Director of the Company, for the remaining period of his tenure.

6. Re-appointment of Shri Sharad Sharma, as Joint Managing Director.

7. Appointment of Shri Anoop Gupta, as an Independent Director.

8. Appointment of Shri Surendra Kumar Kabra, as an Independent Director.

9. Appointment of Shri Vishwa Nath Chandak, as an Independent Director.

10. Appointment of Shri Pradeep Kumar Goenka, as an Independent Director.

1. Appointment of Shri Abhilash Lal, as an Independent Director.

12. Appointment of Shri Narayanan Subramaniam, as an Independent Director.

13. Pursuant to the provisions of section 180(1)(c) of the Companies Act, 2013 for borrowing money upto ¥750.00 crores.

14. Pursuant to the provisions of section 180(1)(a) of the Companies Act, 2013 to create security on all or any of the Company’s properties/ assets against borrowing.

15. Issuance of 31,07,500 Compulsorily Convertible Preference Shares (“CCPS") of ¥100/- each on preferential basis under section 42 ,55 & 62 of the

Companies Act, 2013.

16. Issuance of 2,50,000 Warrants on preferential basis under Section 42 & 62 of the Companies Act, 2013.

17. Issuance of further Share Capital by way of Private Placement/ QIP etc.

18. Increase in the Authorised Share Capital of the Company.

19. Alteration in Capital Clause in the Memorandum of Association of the Company.

20. Adoption of new Atrticles of Association of the Company.
Signed this.......ccooiiiiiiiiii day of ..o 2014.
Signature of shareholder................coi Affix
Signature of Proxy holder(s) ...........cooooiiiiiiiiiiiiiiee Revenue

Stamp

* Applicable for members holding shares in Electronic form .

Note:
1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the Company not less than 48 hours before
the commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and Notes please refer to the Notice of Annual General Meeting.






