KOTHARI

PRODUCTS LIMITED

COPY OF THE SPECIAL RESOLUTI PASSED BY THE MEMBERS OF KOTHARI PR
LTD. THROQUGH PQSTAL BALLOT_ ON SATURDAY, THE 26TH CEMBER, 201 T
REGISTERED OFFICE “PAN PARAG HQUSE”, 24/19, THE MALL KANPUR, AT 6:00 P.M.

“RESOLVED THAT pursuant to the recommendation of the Board of Directors and Article 58 of the
Articles of Association of the Company, Section 63 of the Companies Act, 2013, SEBI (Issue of
Capital and Disclosures Requirements) Regulations, 2009 and such other applicable provisions, if
any, a sum of Rs.9,94,79,550 (Rupees Nine Crores Ninety Four lacs Seventy Nine Thousand Five
Hundred and Fifty ) standing to the credit of the Company's General Reserves be capitalized and
such amount be applied in paying up in full 99,47,955 (Ninety Nine Lacs Forty Seven Thousand
Nine Hundred and Fifty Five) Bonus Equity Shares of Rs. 10/- each in the capital of the Company, to
be allotted and distributed as fully paid-up Equity Shares to the members of the Company
registered on such date as may hereafter be determined by the Board of Directors in the ratio of 1
(one) Equity Share for every 2 (Two) existing Equity Shares held in the Company.

FURTHER RESOLVED THAT the Equity Shares to be issued in pursuance of the aforesaid shall, in all
respect, rank pari passu to the existing Equity Shares of the Company.

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorized to

do, sign and execute all such acts, deeds and documents as may be necessary to give effect to the
aforesaid.”
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KOTHARI

PRODUCTS LIMITED

EXPLANTORY STATEMENT ATTACHED TO THE PQSTAL BALLOT NOTICE DATED 10T
NOVEMBER, 2015 SENT TO THE SHAREHQLD F THE COMPANY 102 nd 11
THE PANIES ACT, 201

With a view to capitalize the reserves of the Company, your Board of Directors has at, its meeting
held on 10t November, 2015, proposed to issue Bonus Shares to all its shareholders in the ratio of
One Equity Share for every Two existing Equity Shares held on such date as may hereafter be
determined by the Board of Directors. As per Article 58 of the Articles of Association of the
Company, for issue of Bonus Shares, approval of the members is required. Hence the proposed
resolution at item No.1 of the notice.

The Board of Directors recommends you to pass the aforesaid resolution.

Sri Deepak Kothari, Chairman & Managing Director and Sri Mitesh Kothari, Executive Director and
their relatives may be deemed to be interested or concerned in the aforesaid Resolution as they
along with their relatives and associate Company hold 14920404 Equity Shares of the Company
(constituting 74.99% of the paid-up share capital of the Company). Further, Dr. Avinash Gupta, a
Director of the Company may also be deemed to be interested to the extent of his shareholding of
1500 Equity Shares held in the Company (constituting 0.01% of the paid-up share capital of the
Company).

None of the other Directors and Key Managerial Personnel of the Company and their relatives are
concerned or interested in the aforesaid Resolution.
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KOTHARI

PRODUCTS LIMITED

PY OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF KOTHARI PRODUCTS
LTD. THROUGH POSTAL BALLOT ON SATURDAY, THE 26™ DECEMBER, 2015 AT ITS
REGISTERED OFFICE “PAN PARAG HOUSE", 24/19, THE MALL KANPUR, AT 6:00 P.M.

“RESOLVED THAT pursuant to Section 61, 13 & 14 of the Companies Act, 2013 and all other
applicable provisions, if any, of The Companies Act, 2013, (including any statutory
modifications or re-enactments thereof for the time being in force) the consent of the Company
be and is hereby granted for increase in the Authorised Share Capital of the Company from Rs.
21,00,00,000/- (Rupees Twenty One Crores) divided into 2,10,00,000 (Two Crores Ten Lacs)
Equity shares of Rs.10/- (Rupees Ten) each to Rs. 31,00,00,000/- (Rupees Thirty One Crores)
divided into 3,10,00,000 (Three Crores Ten Lacs)Equity Shares of Rs.10/- (Rupees Ten) each.

FURHER RESOLVED THAT the existing clause V. of the Memorandum of Association of the
Company be replaced with the following new Clause :-

“V. The Authorised Share Capital of the Company is Rs. 31,00,00,000/- (Rupees Thirty One
Crores) divided into 3,10,00,000 (Three Crores Ten Lacs) Equity Shares of Rs.10/- (Rupees
Ten) each.”

FURTHER RESOLVED THAT consequent to the aforesaid increase of the Authorised Share
Capital of the Company, Article 3 of the Articles of Association of the Company be altered by
substituting in its place the following new Article :-

“3. The Authorised Share Capital of the Company is Rs.31,00,00,000/- (Rupees Thirty One
Crores) divided into 3,10,00,000 (Three Crores Ten Lacs) Equity Shares of Rs.10/- (Rupees
Ten) each.”

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby
authorized to do, sign and execute all such acts, deeds and documents as may be necessary to
give effect to the aforesaid.”
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PRODUCTS LIMITED

EXPLANTORY STATEMENT ATTACHED TQO THE TAL BALLOT NOTICE D 10T
NOVEMBER, 2015 SENT TO THE SHAREHOLDERS OF THE COMPANY 102 n
OF TH MPANIES ACT, 201

The present Authorised Share Capital of the Company is Rs. 21,00,00,000/- (Rupees Twenty
One Crores) divided into 2,10,00,000 (Two Crores Ten Lacs) Equity shares of Rs.10/- (Rupees
Ten) each.

As the Company has proposed to capitalize its profits and issue Bonus Equity Shares and since
post issue of the aforesaid Bonus Shares the paid-up share capital of the Company would
increase to Rs 29, 84, 38,650/- (Rupees Twenty Nine Crores Eighty Four Lacs Thirty Eight
Thousand Six Hundred and Fifty) which is beyond the existing authorized capital of Rs.21
Crores. Hence it is proposed to increase the authorized share capital of the Company to Rs.
31Crores to give effect to the aforesaid issue of Bonus shares.

In terms of the provisions of Sections 13, 14 & 61 of the Companies Act, 2013, any increase in
the Authorized Share Capital and consequential amendments in the Capital Clauses of the
Memorandum & Articles of Association of the Company require approval of the members and
accordingly the approval of the Members for alteration of the Authorised Share Capital of the
Company at item No.2 of the Notice is being sought for to give effect to the above.

The Board of Directors of the Company recommends you to pass the aforesaid Resolution.

Sri Deepak Kothari, Chairman & Managing Director and Sri Mitesh Kothari, Executive Director
and their relatives may be deemed to be interested or concerned in the aforesaid Resolution as
they along with their relatives and associate Company hold 14920404 Equity Shares of the
Company (constituting 74.99% of the paid-up share capital of the Company). Further, Dr.
Avinash Gupta, a Director of the Company may also be deemed to be interested to the extent of
his shareholding of 1500 Equity Shares held in the Company (constituting 0.01% of the paid-
up share capital of the Company).

None of the other Directors and Key Managerial Personnel of the Company and their relatives
are concerned or interested in the aforesaid Resolution.
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