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MONTE GARLO FASHIONS LIMITED

Thank You,

For MONTE CARLO FASHTONS LIM|TED

IANCE OFFICER

Sub: Certified Copies of Special Resolutions

Dear Sir /  Madam,

Pursuant to Regulation 19(3Xk) of the securities contracts (Regulation) Rules, 1957, please find enclosedherewith certified copies of resolutions (3 in Nos.) as rpprou"Jby the members of the company throughPostal Ballot.

This is for your information and record. Kindly acknowledge the receipt and oblige.

CO. SECRETA

Encl. As Above.
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COPY OF THE SPECIAT RESOTUTION PASSED BY THE MEMBERS OF MONTE CARTO FASHIONS TIMITED ON
29.05.2015 THROUGH POSTAT BAttOT

"RESoIVED THAT pursuant to Section 4, L3 and other applicable provisions, if any, of the Act read with
Companies ( lncorporat ion) Rules, 2o1'4, including any statutory modif icat ion or re-enactment thereof
for the time being in force and subject to the necessary approval(s) required under all other applicable laws
and regulations, if any, consent of the members be and is hereby accorded to amend / alter the Memorandum
of Association of the company.

RESoLVED FURTHER THAT the existing Clause lll A of the Memorandum of Association of the company be and
is hereby amended by way of substituting with the following new clause which would include the existing
objects of the company as well as the business taken up by the company earlier along with somd insertions in
line with the company's existing business:

lll A The objects to be pursued by the company on its incorporation are:

To carry on as importers and exporters of all kinds of yarns and textiles and the business ofmanufacturers, designers, developers, assembler
whole sellers, retailers, buyers, sellers, online trar
readymade garments, apparels, branded apparel
mats, rugs, blankets, decors, furnishers etc. and ot
l icensees or as Franchise of Garments, in or outside India.

RESOTVED FURTHER THAT the heading of existing Clause ilt B, "THE oBJECTS tNctDENTAL OR ANCtLLtARy TOTHE ATTAINMENT oF MAIN oBJEcrs ARE:" be and is hereby substituted with thb heading ,,Matters which arenecessary for furtherance of the objects specified in clause lll A are:" and further altered by insertion of thefollowing new sub-clauses after the existing sub clause 40, as under:

ll l B Matters which are necessary for furtherance of the objects specified in clause lll A are:

41) To carry on net marketing, advertising through websites, promotional activities, channelestablishments for its various products and services, providing secured payment processing, netcommerce solutions for business to business, business to consumer.

421 To carry on the business of manufacture and otherwise deal in packing, packing requisites made ofpolythene and synthetic material, cartons made of card board, wood, g;ri o, other material, rubber,metal, glass or plastic containers as also containers of any other material or substances.

43) To carry on the business of steam and general laundry and to wash, clean, purifo, bleach, wring, dryiron' colour, dye, disinfect, renovate and prepare for use all anicles of wearing apparels, household,domestic and other linen and cotton and woollen goods and clothing and fabrics of all kinds.

Visit us at3 - wvl ̂ r.montecarrocorporate.com E-mair: fuilyfashion@owmnahar.tom
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44) To carry on the business as manufactures of dealers in leather and leather goods of all description
and of leather dresses, tanners, hide, skins and al l things and mater ial  connected therewith.

45) To carry on the business of manufacture of and dealers in sports goods.

46) Fabric making whether knitted or woven or otherwise made of wool, acrylic, polyester, synthetic
fiber, otherwise and processing thereof such as finishing, calendaring, strantering, compacting,
mercerising, texturing, garneting, dyeing, washing, bleaching, refining, pressing, drying, laundering,
cleaning, purifying, wringing, decorative, disinfecting, renovating and decorative processes like
embroidery, monogra ms, labeling, printing.

RESOLVED FURTHER THAT Clause lll C, the other objects Clause of the Memorandum of Association of the
company be and is hereby altered by completely deleting all the existing Clauses ill C 1 to G1.

RESOIVED FURTHER THAT the existing Clause lV of Memorandum of Association of the Company be and is
hereby substituted with the new Clause lV to be read as:

clause lV. "The l iabi l i ty of  members is l imited and this l iabi l i ty is l imited to the amount unpaid, i f  any, on shares
held by them."

RESoLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to undertake all
such acts, deeds, matters and things to finalize and execute all such deeds, documents and writings as may be
deemed necessary, proper, desirable and expedient in its absolute discretion, to enable this resolution and tosettle any question, difficulty or doubt that may arise in this regard and to delegate all or any of the powers
conferred on it by or under this Resolution to any committee of Directors of the company or to anyDirector(s), officer(s), Employee(s) of the company as it may consider appropriate in order to give effect to thisResolution."

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE ACT.

The company is current ly engaged in the business of manufactur ing and trading of garments,readymade apparels,  home furnishers etc.  The management of the company has been explor ing newavenues of business which will generate additional r..u.nu., which may be convenienly and advantageouslycombined with exist ing business of the Company. with a view to enlarge the scope of i ts current businessac t iv i t ies '  i twou ld  be  des i rab le  fo r the  companyto  broad base i t s  Ma in  ob jec i r ; .on t r in ing the  ex is t ingobjects and some new objects in l ine with the exist ing business along with the objects earl ier taken upby the company, as wel l  as the matters which .r"  n" i"rr . ry for thelurtherance of the Main objects ofMemorandum of Associat ion of the company within the ambit  of  i ts business act iv i t ies as i t  would bebenef ic ial  and in the best interest of  the Company.

with the enactment of new companies Act 2013, i t  is considered expedient toMemorandum of Association to be in accordance with the requirements of the Act.
amend the exist ing
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Section a(l)(c) of the Act, the Memorandum of Association of the Company is to state the objects for
which the company is proposed to be incorporated and any matter considered necessary in furtherance
thereof. Accordingly i t  is proposed to replace the exist ing headline of Clause l l l  A & l l l  B and delete the
clause l l l  c of the exist ing Memorandum of Association of the company.

Further i t  is proposed to move some clauses of other objects of the exist ing Memorandum of
Association, as relevant and may be required to be taken up in future for the attainment of main
objects of the Company, to the clause l l l  B of the revised Memorandum of Association by insert ing the
same af ter  sub c lause 40 of  l l l  B of  Memorandum of  Associat ion of  the Company and renumber in j  and
rephras ing the c lauses accord ingly .

In terms of Section 4(1Xd) of the Act, the Memorandum of Association of the Company is to state, in the case
of a company limited by shares, that liability of Members is limited to the amount unpaid, if any, on the shares
held by them. Accordingly it is proposed to amend Clause lV of the Memorandum of Association so as to
comply with the provisions of Section 4 and 13 and other applicable provisions, if any, of the Act including
Table A' Thus modif ication in Memorandum of Association is carried out to give effect to provisions of
the Act.

In terms of section 13 and 1L0 and other applicable provisions of the Act and rules made there under
consent of the Members of the Company is proposed to be obtained for the alteration of Memorandum
of Association of the company through Postal Ballot /  E-Voting. The proposed new draft Memorandum ofAssociation is being uploaded on the Company's website i.e. www.montecarlocorporate.com for perusal bythe Members.

None of the directors, Key Managerial Personnel of the Company or their relatives are deemed to beinterested or concerned in the said Special Resolutions except to the extent'of their shareholding in theCompany.

The board of Directors of the company recommends the Resolution to be passed as a special Resolutionas set out in l tem No' 1 of the accompanying notice for approval of the Members through postal Ballot.

CERTIFIED TO BE TRUE COPY
For MONTE CARTO FASHTONS L|M|TED

COMPANY SECRETARY
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COPY OF THE SPECIAL RESOTUTION PASSED BYTHE MEMBERS OF MONTE CARTO FASHIONS TIMITED ON
29.05.2015 THROUGH POSTAL BALTOT

"RESOIVED THAT pursuant to Sect ion 14 and other appl icable provisions, i f  any, of  the Act read with
Companies ( lncorporat ion) Rules, 2014, including any statutory modif icat ion or re-enactment thereof
forthe t ime being in force and subjecttothe necessaryapproval(s) required underal lotherappl icable laws
and regulations if any, consent of the members be and is hereby accorded to alter the Articles of Association
by deleting Clause 146 to L86 of Part ll of Existing Articles of Association of the Company by virtue of
cessation of Share Subscription cum Members Agreement dated loth May 2012 executed between the
company and Kanchi Investments Limited (private Equity Investor).

REsotvED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to undertake all
such acts, deeds, matters and things to finalize and execute all such deeds, documents and writings as may be
deemed necessary, proper, desirable and expedient in its absolute discretion, to enable this resolution and to
settle any question, difficulty or doubt that may arise in this regard and to delegate all or any of the powers
conferred on it by or under this Resolution to any committee of Directors of the company or to any
Director(s), officer(s), employee(s) of the Company as it may consider appropriate in order to give effect to this
Resolution."

EXPTANATORY STATEMENT PURSUANT TO SECTION 102 OF THE ACT.

The share subscript ion cum shareholders Agreement was entered between the company and Kanchi
lnvestment Limited (Private Equity Investor),  subsidiary of samara capital  partners Fund I  Limited onloth May 2oL2' By vir tue of that agreement,  Art ic les of Associat ion (AoA) of the company was amended
by wh ich  c lause Nos.  145 to  185 were  inser ted  as  Par t  l l .  Upon success fu l  comple t ion  o f  in i t ia l  pub l i c
offer ing and l ist ing of the shares of the company on the stock Exchanges, the r ights of the pr ivate
Equity Investor under the Agreement stands ext inguished. As a result  of  which the said agreement hasceased to be effect ive and for the purpose the exist ing Art ic les of Associat ion of the company is to bealtered by delet ion of part  l l  of  Art ic le of Associat ion of the company.

None of the directors, Key Managerial  Personnel of  the Company or their  relat ives are deemed to beinterested or concerned in the said Special  Resolut ion except to the extent of their  shareh.olding in theCompany.

The board of Directors of the company recommends the Resolut ion to
as set out in r tem No. 2 0f the accompanying not ice for approval of  the

CERTIFIED TO BE TRUE COPY
For MONTE CARTO FASHTONS L|M|TED

be passed as a Special  Resolut ion
Mem.bers through postal  Bal lot .
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MONTE GARLO FASHIONS LIMITED

COPY OF THE SPECIAI RESOTUTION PASSED BYTHE MEMBERS OF MONTE CARTO FASHIONS TIMITED ON
29.05.2015 THROUGH POSTAT BATLOT

"RESoLVED THAT pursuant to Section 5 and 14 and other applicable provisions, if any, of the Act, read w1h
Companies ( lncorporat ion) Rules, 2014, including any statutory modif icat ion or re-enactment thereof for
the t ime being in force subject to the necessary approval(s) required under al l  other appl icable laws and
regulations if any, consent of the members be and is hereby accorded to alter the existing Articles of
Association of the company, by replacing, it with the new set of Articles of Association in accordance with
Table 'F' of schedule I of the Act and that the new set of Articles of Association be and is hereby approved andadopted as the Articles of Association of the Company in exclusion and in substitution of the existing Articles ofAssociation of the Company.

RESoLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to undertake allsuch acts, deeds, matters and things to finalize and execute all such deeds, documents and writings as may bedeemed necessary, proper, desirable and expedient in its absolute discretion, to enable this resolution and tosettle any question, difficulty or doubt that may arise in this regard and to delegate all or any of the powers
conferred on it by or under this Resolution to any commitiee of Directors of the company or to anyDirector(s), officer(s), employee(s) of the company as it may consider appropriate in order to give effect to thisResolution."

EXPTANATORY STATEMENT PURSUANT TO SECTION LO2 OF THE ACT.

The existing Articles of Association of the company, is in accordance with the companies Act, 1956 and severalregulations in the existing Articles of Association contain references to specific sections of the companies Act,1956 and some regulations in the existing Articles of Association are no longer in conformity with the newcompanies Act 2013' Upon enactment of the Act and pursuant to the notifications of Ministry of corporateAffairs dated september 12, 2013 and March 26,20L4, various provisions of the companies Act 1956 havebeen repealed and in view of the same the existing Articles of Association of the company need to be re-aligned as per the provisions of the new Act' The Board of Directors decided to incorporate/substitute /altercertain provisions as per the Act. As this would result in a number of changes in the existing Articles ofAssociation of the company, it was desirable to adopt a new set of Articles of Association in place of and inexclusion to the existing Articres of Association of the company. 
' rJJvL'<

The new set of Articles of Association to be substituted in place of existing Articles of Association is based onTable 'F' of schedule I of the Act which sets out the model Articles of Association for a company limited byshares' The proposed new draft Articles of Association is uuing ,ptorded on the company,s website i.e.www.montecarlocorporate.com for perusal by the Members.
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None of the directors, Key Managerial  Personnel of  the Company or their  relat ives are deemed to be
interested or concerned in the said Special  Resolut ion except to the extent of their  share[olding in the
Company.

a,

The board of Directors of the Company recommends the Resolution to be passed as a Special Resolution
as set out in l tem No. 3 of the accompanying notice for approval of the Members through postal Ballot.
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