PIONEER GROUP
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE BOARD

OF DIRECTORS OF THE PIONEER EMBROIDERIES LIMITED HELD ON 12™ MARCH, 2015

AT UNIT NO 21 TO 25, 2" FLOOR ORIENT HOUSE, 3A UDYOG NAGAR, OFF S V ROAD,
LANE OPP. MTNL GOREGAON (WEST), MUMBAI - 400 062. AT 11.00 A.M.

To approve issue of 8,50,000 equity shares of the Company on preferential basis in terms of ICDR

Regulations to Edelweiss Asset Reconstruction Company Ltd. Trustee of EARC Trust-SC 23

“RESOLVED THAT Subject to the approval of shareholders pursuant to the provisions of Section
62(1)(c) read with Section 42 and other applicable provisions, if any, of the Companies Act, 2013 and
the Rules made thereunder (including any statutory modification(s) or re-enactment thereof for the
time being in force) (the “Act”) and in accordance with 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 the shares of the Company are listed, provisions of Chapter VII -
“Preferential Issue” and other applicable provisions, if any, 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 (hereinafter referred to as the “ICDR Regulations”), the applicable rules,
notifications, guidelines issued by various authorities including but not limited to the Government
of India, the Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI"”) and
other competent authorities and subject to the approvals, permissions, sanctions and consents as
may be necessary from any regulatory and other appropriate authorities (including but not limited
to the SEBI, Corporate Debt Restructuring Empowered Group, RBI, the Government of India, etc.),
and all such other approvals (including approvals of the existing lenders of the Company, if
required), and subject to such conditions and modifications as may be prescribed by any of them
while granting such approvals, permissions, sanctions and consents, which may be agreed to by the
Board of Directors (hereinafter referred to as the “Board”, which term shall be deemed to include
any committee which the Board has constituted or may constitute to exercise its powers, including

the powers conferred by this resolution), the consent of the Company be and is hereby accorded to
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2 PIONEER
Rs.2,97, 50,000) fully paid-up equity shares of the Company, having face value of Rs. 10/- (Rupees
Ten Only) each, at a price of Rs. 35/- (Rupees Thirty Five Only) per equity share or the minimum
price determined as on the Relevant Date in accordance with Regulation 76(1) of the ICDR
Regulations and applicable law, whichever is higher, to Edelweiss Asset Reconstruction Company
Ltd. Trustee of EARC Trust-SC 23 (hereafter referred to as the “proposed allottees”) whether they

are Shareholders of the Company or not, by way of a preferential allotment and in such manner and

on such other terms and conditions, as the Board may, in its absolute discretion, think fit.”

“RESOLVED FURTHER THAT in accordance with Regulation 71(a) of the ICDR Regulations, the
“Relevant Date”, for determining the minimum price of the equity shares being allotted to the
Proposed Allottees, on a preferential basis, is 30t March, 2015 being the date which is 30 (Thirty)

days prior to the date when the results of this postal ballot are announced.”

“RESOLVED FURTHER THAT the equity shares to be allotted in terms of this resolution shall be
made fully paid up at the time of allotment and shall rank pari passu with the existing equity shares

of the Company in all respects and the same shall be subject to lock-in for such period that may be
prescribed under the ICDR Regulations.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, the Board
/ Securities Issue Committee of the Board be and is hereby authorised on behalf of the Company to
take all actions and to do all such acts, deeds, matters and things (including sub-delegating its
powers to authorised representatives) as it may, in its absolute discretion, deem necessary, proper or
desirable for such purpose, including deciding / revising the dates of allotment, deciding and / or
finalising other terms of issue and allotment in consonance with the ICDR Regulations, listing of the
equity shares to be issued and allotted, and to modify, accept and give effect to any modifications to
the terms and conditions of the issue as may be required by the statutory, regulatory and other

appropriate authorities including but not limited to SEBI, Corporate Debt Restructuring
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3.

approvals of the existing lenders of the Company) and as may be agreed by the Board, and to settle
all questions,, difficulties or doubts that may arise in the proposed issue, pricing of the issue,
allotment and listing of the equity shares, including utilisation of the issue proceeds and to execute
all such deeds, documents, writings, agreements, applications, forms in connection with the
proposed issue as the Board may in its absolute discretion deem necessary or desirable without
being required to seek any further consent or approval of the Shareholders or otherwise with the

intent that the Shareholders 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 other Committee of the Board to give effect to this resolution.”

CERTIFIED TRUE COPY
For PIONEER EMBROIDERES LIMITED

v

(HARSH 'V HAN BASSI)
Managing Director
(DIN: - 00102941)
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