
NOTICE TO THE MEMBERS
NOTICE is hereby given that an Extraordinary General Meeting of the Members of Nirlon Limited (the "Company") will be held on Monday,
January 27, 2014 at 11.00 a.m. at Pama Thadhani Auditorium, Jai Hind College building, 'A' Road , Churchgate, Mumbai 400 020 to consider
and transact the following special business : -

Item no. 1

Issue of Equity Shares of the Company on a Preferential Basis

To consider, and, if thought fit, to pass, with or without modifications, the following resolution as a Special Resolution:-

"RESOLVED THAT in accordance with the provisions of section 81(1A)  and other applicable provisions, if any, of the Companies Act, 1956
read with the Companies Act, 2013 as applicable till date, the Memorandum and Articles of Association of the Company, the listing agreement
entered into between the Company and the BSE Limited, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended, (hereinafter referred to as the "SEBI (ICDR) Regulations"), the Foreign Exchange Management
Act, 1999 and the regulations framed thereunder, the Reserve Bank of India and subject to all other applicable guidelines and / or regulations
in force, statutory approvals, consents, permissions or sanctions, as may be necessary, and subject to such conditions and modifications, as
may be prescribed by any one or more of them while granting any such approval, consent, permission and / or sanction which may be agreed
to by the Board of Directors of the Company (the "Board", which expression shall be deemed to include any committee which the Board may
have constituted or hereinafter constitute to exercise powers including the power conferred by this resolution) and subject to such terms and
conditions as may be determined by the Board, the consent and approval of the Company be and is hereby accorded to the Board and the
Board be and is hereby authorized to create, offer, issue and allot, for cash, on a preferential basis, up to 1,78,24,496 ( one crore seventy eight
lakh twenty four thousand four hundred and ninety six ) equity shares of face value of ̀  10.00 (Rupees ten only) ("Equity Share") at ̀  43.76
(Rupees forty three and seventy six paise only) per Equity Share including premium, as may be determined and approved by the Board in
accordance with the SEBI (ICDR) Regulations to the persons mentioned below on a preferential basis:-

Sr. No. Name and address No of Equity Shares Category Allottee Beneficial
of the proposed to be allotted type owner

allottees  (up to)

1 Mr. Kunal V. Sagar, 13,71,115 Promoter Natural Person Self
Kumaram, 10

Worli Seaface, Worli,
Mumbai - 400018.

2 Mr. Rahul V. Sagar, 6,85,557 Promoter Natural Person Self
Kumaram,10

Worli Seaface,
Worli, Mumbai - 400018.

3 Geraldton Finance Limited,            1,18,82,998 Non- Foreign Company Refer to
Les Cascades, Promoter point no.9 of

Edith Cavell St.Port Louis, the Annexure to
Republic of Mauritius. the Notice

4 EOS Multi-Strategy Fund 38,84,826 Non- Sub Account of FII Refer to

Limited, 9 Vasileos Promoter registered with SEBI point no.9 of

Konstantinou Street, the Annexure to

1105 Nicosia, Cyprus. the Notice

Total            1,78,24,496

"RESOLVED FURTHER THAT:-

(a) the Equity Shares, to be issued and allotted in pursuance of this resolution, shall rank pari-passu, in all respects, with the then existing

fully paid up Equity Shares of the Company, including entitlement to dividend.

(b) the Equity Shares, to be issued and allotted in pursuance of this resolution, shall be locked-in on their allotment as per the provisions of

SEBI (ICDR) Regulations.

(c) the Equity Shares on their allotment shall be listed on BSE Limited."

"RESOLVED FURTHER THAT the relevant date for the purpose of determining the issue price under SEBI (ICDR) Regulations relating to

the Equity Shares to be issued on a preferential basis shall be December 27, 2013".

"RESOLVED FURTHER THAT the Board be and is hereby authorized to offer, issue and allot such number of Equity Shares as may be required

to be issued and is also hereby authorized to determine the terms and conditions of the issue including face value, quantity, issue price

(including price range), manner of calls, etc. in such manner as the Board may deem fit and proper in its absolute discretion to be most

beneficial to the Company subject to applicable law, and to approach the BSE Limited and/or any other competent authority to do all such acts,

deeds, matters and things as may be necessary, appropriate and proper or expedient for giving effect to the above resolution."

"RESOLVED FURTHER THAT  for the purpose of giving effect to the said special resolution under section 81(1A) and other applicable

provisions of the Companies Act, 1956 or Companies Act, 2013 as applicable, the Board be and is hereby authorized to take such steps

and do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable or expedient, including

in relation to issue or allotment of the aforesaid securities and listing thereof with the BSE Limited as appropriate, resolve and settle all

questions and difficulties that may arise in the proposed issue, offer and allotment of the said securities, utilization of the issue proceeds,

to appoint such consultants, valuers, legal advisors, advisors and all such agencies as may be required for the issue and allotment of the

Equity Shares, and to sign all documents and undertakings as may be required and generally do all such acts, deeds, matters and things

in connection therewith and incidental thereto as the Board in its absolute discretion deems fit, without being required to seek any further
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consent or approval of the Members to the end and intent that they shall be deemed to have given their approval thereto expressly by the

authority of this resolution."

"RESOLVED FURTHER THAT if the Company does not receive in full the consideration from any proposed allottee as set out in SEBI
(ICDR) Regulations, Equity Shares shall be allotted to such allottee to the extent of the subscription so received and the size of the
proposed issue shall stand reduced accordingly."

"RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any one or more of the powers conferred upon it
by this resolution, to any committee(s) of directors established by it or to any director or directors or to any other officer or officers of the
Company or to any other person or persons as it may deem fit for the purposes of giving effect to this resolution."

Item no. 2:-

Payment of Managerial Remuneration to Mr. Kunal V. Sagar as Executive Vice Chairman of the Company w.e.f. February 1, 2014
to January 31, 2016

To consider, and, if thought fit, to pass, with or without modifications, the following resolution as a Special Resolution:-

"RESOLVED that pursuant to Sections 198, 269, 309, 310 read with Schedule XIII and other applicable provisions, if any, of the Companies Act,
1956 ("the Act") [including any statutory modification or re-enactment thereof for the time being in force], and subject to any approvals,
consents, permissions or sanctions of the Central Government as may be required, and subject to such conditions or modifications as may be
prescribed or imposed by the Central Government while granting such approvals, consents, permissions or sanctions, and which may be
agreed to and accepted by the Board of Directors of the Company (herein after referred to as "the Board" which expression shall include the
Remuneration Committee of the Board) and Mr. Kunal V. Sagar, consent of the Company be and is hereby accorded for payment of remuneration
to Mr. Kunal V. Sagar as Executive Vice Chairman of the Company for a period of two  years with effect from February 1, 2014 on the terms and
conditions including the remuneration set out below and incorporated in the agreement duly entered in to by and between the Company and Mr.
Kunal V. Sagar, with liberty to the Board of Directors to alter and vary the terms and conditions:-

A) Fixed Remuneration

Particulars Amount ( per annum ) ( In Rupees)

A. SALARY

Basic Salary( payable monthly) 64,00,000.00

Gratuity As per statute

Contribution to Provident fund As per statute

B. ALLOWANCE

House rent allowance (50% of basic salary and payable monthly ) 32,00,000.00

C. PERQUISITES

Transport and driver At actual

Telephones/mobile At actual

Leave travel concession  2,00,000.00

Medical insurance for self and family As per the Company's rules

B) Variable Compensation

Variable pay linked to performance ranging from 50% to 200% of basic salary, to be decided for each corporate financial year (i.e. April 1 to
March 31 each year) by the Board of Directors (which includes any Committee thereof ) having regard to the following criterion:-

• Variable pay up to 100% of Basic Salary on achievement of Targets;

• Variable pay up to 200% of Basic Salary on over achievement of Targets;

• Variable pay between 50% to 99% of Basic Salary in the event of under performance of Targets."

"RESOLVED FURTHER THAT notwithstanding anything contained herein, where during the term of appointment of Mr. Kunal V. Sagar in the
event of loss or inadequacy of profit in any financial year, unless otherwise approved by the Central Government, the remuneration payable to
Mr. Kunal V. Sagar including salary, perquisites and any other allowances shall be governed and be subject to the ceiling provided under
Schedule XIII to the Act, or such other limits as may be prescribed by the Central Government from time to time as minimum remuneration."

"RESOLVED FURTHER THAT Mr. Kunal V. Sagar shall not be liable to retire by rotation."

"RESOLVED FURTHER THAT Mr. Moosa Raza, Chairman, Mr. Arjan Gurbuxani, Director, and Mr. J. K. Bhavsar, Company Secretary & Vice
President (Legal) be and are hereby severally authorized to take all necessary or desirable steps for the aforesaid purpose and matters
incidental thereto, including but not limited to filing of an application with the Central Government and requisite e-forms with the Ministry of
Corporate Affairs/ROC".

By order of the Board

For Nirlon Limited

J. K. Bhavsar

Company Secretary & Vice President (Legal)

Mumbai, December 27, 2013

Registered Office:

Pahadi Village, Goregaon (East),

Mumbai: 400 063.
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ANNEXURE TO THE NOTICE
Explanatory Statement pursuant to section 102 of the Companies Act, 2013

Item no.1

The following disclosure for the preferential issue of Equity Shares is made in accordance with the provisions of the SEBI (ICDR) Regulations:

1. Context
(a) Nirlon Limited is the owner of Nirlon Knowledge Park ("NKP") a 23 acre campus located in Goregaon (East), Mumbai 400 063, India.

NKP is an industrial park as per the Consolidated Foreign Direct Investment ("FDI") Policy of the Government of India, and is an
Information Technology (“IT”) Park under the Government of Maharashtra's IT Policy.

(b) Planning for the development of NKP in four phases began in 2006 and the construction started in April/May 2007.
(c) Currently, Phases 1, 2 and 3 are complete. As of September 30, 2013, a total of approx. 22.21 lac sq. ft. has been constructed, and

income from approx. 11.08 lac sq. ft. corresponding to approx. 75 % of total licensable area (approx. 14.75 lac sq. ft.) has begun accruing
to the Company.  Phases 1, 2 and 3 have been licensed to well-known and successful international and local corporates.

(d) Gross license fees as on September 30, 2013 from Phases 1, 2 and 3 aggregate approx. ̀  9.86 crore per month. Additional gross license

fees as on September 30, 2013 of approx. ` 2.77 crore per month are also accruing from other licensees occupying the existing old
buildings in NKP (approx. 3.41 lac sq. ft.).

(e) Construction of Phase 4 (approx. 7.25 lac sq. ft. of constructed area corresponding to approximately 4.00 lac sq. ft. licensable area) has
already commenced in the last quarter of 2012, and is estimated to be completed by approximately the end of December 2014.

(f) When construction of Phase 4 is completed, the total constructed area (including existing old buildings - constructed area approx. 3.66
lac sq.ft.) in NKP would be approx. 33.12 lac sq. ft. corresponding to a total licensable area of approx.  22.16 lac sq. ft.).

(g) The Company's debt funding to-date has been provided by Housing Development Finance Corporation Limited (“HDFC”) and can broadly
be classified into two categories:-

(i) Securitized loan - ̀  560.18 crore (as on September 30, 2013) being repaid in equal monthly installments of principal and interest
from the existing license fees.

(ii) Construction loan for Phase 3 - ̀  131.00 crore (as on September 30, 2013)

(h) Funding for construction of Phase 4 is expected to be a mix of debt and equity similar to the funding for Phase 3.
(i) NKP, being an industrial park, is eligible for FDI under the automatic route as per the Government of India's Consolidated FDI Policy.
(j) The majority of projects in India today are funded through debt and equity. NKP today has been funded primarily through debt, i.e.  approx.

88.50% of the total project cost. An equity infusion is now essential tobalance this situation, especially at a time when interest rates
have shown an increasing trend. Even after the current proposed equityinfusion, the total equity in this project will be approximately
11.40 % of the total project cost.
The Board believes that the proposed preferential issue would provide the Company the opportunity to deleverage and strengthen its
balance sheet and improve its profitability.

2. Quantum of funds proposed to be raised through this preferential issue of Equity Shares

Equity Shares up to 1,78,24,496  at a price of ` 43.76 including premium of ` 33.76 per Equity Share. On the basis aforesaid, the

Company will receive up to ̀  78.00 crore (Rupees seventy eight crore only).
3. Objects of the preferential issue of Equity Shares

The objects of the funds proposed to be raised by the preferential issue of Equity Shares are for the development of NKP and/or
repayment of existing and future debts related to NKP, to access long term capital and to implement the Company's future expansion /
growth plans for NKP in a cost effective manner.
The funds will be used towards the development of the 4

th
 and final phase of Company's NKP Project at Goregaon and/or to repay existing

loans taken for the NKP Project.
4. Intention of the Promoters/Directors/key management persons to subscribe to the issue

Some of the Promoters intend to subscribe to this preferential issue of Equity Shares,the details of which are mentioned in this statement.
5. Equity shareholding pattern before and after the preferential issue

The equity shareholding pattern before and after the completion of the proposed preferential issue would be as under:-
Equity shareholding before Allotment of Equity Shares Equity shareholding after

the preferential issue in preferential issue(up to) the preferential issue(up to)

Sr. No. Category No. of Equity %  of total No. of Equity  Shares No. of Equity % of total
Shares capital  Shares capital

A Promoter Holding

1 Indian Promoters 58,52,976 8.07 20,56,672 79,09,648 8.76

2 Foreign Promoters 36,92,804 5.09 0 36,92,804 4.09

Sub-Total (A) 95,45,780 13.17 20,56,672 1,16,02,452 12.85

B Public Shareholding*

1 Institutions

a. Financial institutions/Banks 22,954 0.03 0 22,954 0.02

b. Insurance companies 8,650 0.01 0 8,650 0.00

c. Foreign Institutional Investors 1,41,92,065 19.58 38,84,826 1,80,76,891 20.02

d. Foreign Venture Capital Investors 24,55,000 3.39 0 24,55,000 2.72

2 Non Institutions

a. Bodies corporate 78,11,190 10.78 0 78,11,190 8.65

b. NRI/OCBs 42,37,224 5.85 0 42,37,224 4.69

c. Foreign Bodies 1,45,22,713 20.03 1,18,82,998 2,64,05,711 29.25

d. Trust 9,58,388 1.33 0 9,58,388 1.06

e. Others - QFI 13,92,035 1.92 0 13,92,035 1.54

Individuals 1,73,37,243 23.92 0 1,73,37,243 19.20

Sub-Total (B) 6,29,37,462 86.83 1,57,67,824 7,87,05,286 87.15

Grand Total (A+B) 7,24,83,242 100 1,78,24,496 9,03,07,738 100
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* including shareholding of persons acting in concert with the promoter group

(a) The above equity shareholding pattern has been prepared on the basis of shareholding as on Friday, December 20, 2013 reported on
December 24, 2013 as provided by the Company's Registrar and Share Transfer Agent.

(b) The equity shareholding pattern after the preferential issue has been arrived based on the assumption that 1,78,24,496 (one crore
seventy eight lakh twenty four thousand four hundred and ninety six )  Equity Shares are to be issued. Please note that the shareholding
pattern is subject to change on account of actual allotment. No fractional shares shall be issued and the allottee/s shall be refunded
without any interest/cost the amount in excess, if any, to that extent,

6. Proposed time within which the allotment shall be completed

The issue and allotment of Equity Shares on a preferential basis shall be completed within 15 days from the date of the Members'
approval or from the date of approval, if any, required from any regulatory authorities or the Central Government/RBI, as the case may be,
whichever is later. If the Company does not receive the consideration from any proposed allottee as set out in SEBI (ICDR) Regulations,
no Equity Shares shall be allotted to such allottee and the size of the proposed issue shall stand reduced accordingly.

7. Lock in Period
The Equity Shares to be allotted on a preferential basis shall be subject to lock in as provided in the SEBI (ICDR) Regulations.

8. Identity of the proposed allottees and the percentages of the pre and post-preferential issue capital that may be held by them
and change in control, if any, in the Company consequent to the preferential issue

Sr. No. Name & Address No. of Equity Shares % of total capital

Pre-preferential Post-preferential Pre-preferential Pre-preferential

issue issue(up to) issue issue(up to)

1 Mr. Kunal V. Sagar, 5,55,669 19,26,784 0.77 2.13
Kumaram,10 Worli
Seaface, Worli,

Mumbai - 400018.

2 Mr. Rahul V. Sagar, 12,50,827 19,36,384 1.72 2.14

Kumaram,10 Worli
Seaface, Worli,
Mumbai - 400018.

3 Geraldton  Finance Limited, 43,65,000 1,62,47,998 6.02 17.99
Les Cascades, Edith Cavell

St. Port Louis, Republic of
Mauritius.

4 EOS Multi-Strategy Fund Limited, 0 38,84,826 0.00 4.30
9 Vasileos Konstantinou Street,
1105 Nicosia, Cyprus.

Total 61,71,496 2,39,95,992 8.51 26.56

The preferential issue will not result in any change in the control or management of the Company. The above table has been prepared based on
the assumption that 1,78,24,496 (one crore seventy eight lakh twenty four thousand four hundred and ninety six )  Equity Shares are to be
issued. Please note that the shareholding pattern is subject to change on account of actual allotment.

9. Description of the allottees other than Promoters:

I Geraldton Finance Ltd ("GFL") domiciled in Mauritius, is an investment holding company holding a Category 1 Global Business
License under the Mauritian Financial Services Act. GFL is a wholly owned subsidiary of Bernina Private Equity Fund Ltd ("BPEFL" or "Fund")
which is licensed under Mauritian Regulations for investment into Asian and other global markets and holds a Category 1 Global Business License
under the Mauritian Financial Services Act. Investors of BPEFL are registered and regulated mutual funds and financial institutions domiciled in
Financial Action Task Force ("FATF") compliant jurisdictions including Europe and the Asia Pacific region. The investments of BPEFL are advised
by Monterosa Asset Management Limited, Mauritius which is registered with SEBI as an FII vide registration no INMUFD237410.

II EOS Multi-Strategy Fund Limited ("EOS") is a Cyprus domiciled fund registered with the Central Bank of Cyprus. EOS primarily
invests in listed markets. EOS is registered with SEBI as an FII Sub-Account vide registration no. 20120191. EOS is managed/advised by
Athena Capital Partners L.L.P., U.K. which is registered with SEBI as an FII vide registration no. INUKFD192908. EOS is a broad based fund
as per SEBI (FII) Regulations, 1995.

The proposed allottees have not sold any Equity Shares of the Company during the 6 (six) month period preceding the Relevant Date. It may
be noted that Mr. Kunal V. Sagar and Mr.Rahul V. Sagar have gifted/acquired shares by way of a gift involving an inter-se transfer from their
immediate relatives, and without involving any consideration and without any direct or indirect dilution of holding and/or control.

10. Pricing of the preferential issue

Under the SEBI (ICDR) Regulations, since the Equity Shares have been listed on a recognized stock exchange for a period more than twenty
six weeks as on the Relevant Date, the Equity Shares shall be issued and allotted at a price not less than the higher of the following:-

(a) The average of the weekly high and low of the closing prices of the related Equity Shares quoted on a recognized stock exchange during

the twenty six weeks preceding the Relevant Date; or

(b) The average of the weekly high and low of the closing prices of the related Equity Shares quoted on a recognized stock exchange during
the two weeks preceding the Relevant Date.

Explanation

i) As per SEBI (ICDR) Regulations, "Relevant Date" for the purpose of the preferential issue means the date that is thirty days prior to the
date on which the meeting of a general body of Members is held and in case the Relevant Date falls on a weekend/holiday, the day
preceding the weekend/holiday will be reckoned to be the Relevant Date. In the present case, the Relevant Date is December 27, 2013.
The date on which the meeting of the general body of Members is scheduled, in terms of section 81(1A) of the Companies Act, 1956, to
consider the proposed issue of Equity Shares on a preferential basis is January 27, 2014 and the 30th day prior to that is December 28,
2013 which falls on a weekend and therefore as per SEBI ICDR Regulations, the day preceding the weekend will be reckoned to be the
Relevant Date.

ii) As per SEBI (ICDR) Regulations, "Stock Exchange" for the purpose of the preferential issue means any of the recognized stock
exchanges in which the Equity Shares are listed and in which the highest trading volume in respect of the Equity Shares has been
recorded during the preceding twenty six weeks prior to the Relevant Date. The stock exchange, in the present case, is the BSE Limited.
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11. The minimum price calculated pursuant to SEBI (ICDR) Regulations at which the Equity Shares can be issued to all proposed allottees is
` 41.68 per Equity Share (inclusive of a premium). In view of the above, it is proposed to issue up to 1,78,24,496 (one crore seventy eight
lakh twenty four thousand four hundred and ninety six) Equity Shares on a preferential basis for ̀  43.76 per Equity Share (comprising face
value of ` 10.00 and premium of ` 33.76 per Equity Share). M/s. N. M. Raiji & Co., Chartered Accountants, the statutory auditors of the
Company, have issued a certificate dated December 27, 2013 certifying that the pricing for the preferential issue is in accordance with the
SEBI (ICDR) Regulations. The certificate of M/s N. M. Raiji & Co. and the Memorandum and Articles of Association of the Company are
available for inspection at the registered office of the Company for inspection by the Members on all working days except Sundays, between
11.00 a.m. to 1.00 p.m. up to January 25, 2014, and at the Extraordinary General Meeting on January 27, 2014.

12. Requirement as to re-computation of price of Equity Shares
Since the Equity Shares of the Company have been listed on a recognized stock exchange for a period more twenty six weeks prior to
the Relevant Date, the Company is neither required to re-compute the price of the Equity Shares to be allotted nor, therefore, required to
submit the undertakings specified under Regulation 73(1) (f) and (g) of SEBI (ICDR) Regulations.

13. Pursuant to the provision of section 81(1A) of the Companies Act, 1956, any offer/issue of shares in a company to persons other than the
holders of the Equity Shares requires prior approval of the Members in a general meeting by way of a special resolution. The listing
agreement with the BSE Limited also provides that the Company shall, in the first instance, offer all securities for subscription pro-rata
to the Members, unless the Members in a general meeting decide otherwise.  Hence, this resolution is sent for approval of the Members
by way of a special resolution.
Mr. Kunal V. Sagar, Executive Vice Chairman and Mr. Rahul V. Sagar, Executive Director are interested in this resolution to the extent of their
shareholding. The Board recommends the passing of the special resolution set out at item no. 1 in the Notice for approval by the Members.

ITEM NO.2

Mr. Kunal V. Sagar, aged 45 years graduated with a B.A. in Economics. Before joining Nirlon Ltd. Mr. Kunal V. Sagar worked with
Republic National Bank of New York in the United States from 1990 to 1994.
Mr. Kunal V. Sagar is a Promoter Director of the Company and has been occupying the position of Executive Vice Chairman since February 1, 1996.
Mr. Kunal V. Sagar was re-appointed as the Executive Vice Chairman for a period five years w.e.f. February 1, 2011 to January 31, 2016
by the Remuneration Committee and Board of Directors respectively on January 31, 2011, and by the Members of the Company on March
28, 2011. The payment of managerial remuneration was subject to approval of the Central Government.
Accordingly, the Company approached the Ministry of Corporate Affairs, Government of India in 2011 for approval of his appointment and
payment of his managerial remuneration under section 269, 198, 309 and 310 of the Companies Act, 1956.
The Central Government vide MCA  letter dated July 20, 2011 approved the appointment of Mr. Kunal V. Sagar, as the Executive Vice Chairman for
a period of five (5) years w.e.f. February 1, 2011 to January 31, 2016, and the payment of his remuneration for a period of three (3) years w.e.f. February
1, 2011 to January 31, 2014.
As per the Central Government approval, the contract of employment with Mr. Kunal V. Sagar, Executive Vice Chairman of the Company is valid
up to January 31, 2016. However, the payment of remuneration is approved for a period three (3) years, and will expire on January 31, 2014.
The Board of Directors has re-confirmed Mr. Kunal V. Sagar's managerial remuneration on the same terms and conditions as approved by
the Members of the Company on March 28, 2011 for a further period of two (2) years w.e.f. February 1, 2014 to January 31, 2016 subject
to the approval of Members and the Central Government.

A) Fixed Remuneration

Particulars Amount ( per annum )  ( In Rupees)

A. SALARY

Basic Salary ( payable monthly) 64,00,000.00

Gratuity As per statute

Contribution to Provident fund As per statute

B. ALLOWANCE

House rent allowance (50% of basic salary and payable monthly ) 32,00,000.00

C. PERQUISITES

Transport and driver At actual

Telephones/mobile At actual

Leave travel concession 2,00,000.00

Medical insurance for self and family As per the Company's rules

B) Variable Compensation

Variable pay linked to performance ranging from 50% to 200% of basic salary, to be decided for each corporate financial year (i.e. April 1 to
March 31 each year) by the Board of Directors (which includes any Committees thereof ) having regard to the following criterion:-
• Variable pay up to 100% of Basic Salary on achievement of Targets;

• Variable pay up to 200% of Basic Salary on over achievement of Targets;
• Variable pay between 50% to 99% of Basic Salary in the event of under performance of Targets.

The proposed remuneration of Mr. Kunal V. Sagar and the remuneration approved by the Government of India being paid to Mr. Rahul V.
Sagar are likely to be in excess of the ceilings prescribed in Sections 198, 269, 309 and other applicable provisions of the Companies Act,
1956 ("Act") read with Schedule XIII thereof. Accordingly, Mr. Kunal V. Sagar's remuneration requires the approval of the Company by way of a
Special Resolution as well as the prior approval of the Central Government for payment of the remuneration for the unexpired period of
appointment (i.e. from February 1, 2014 to January 31, 2016). Members' approval is sought by way of a special resolution under this Notice.

Application/s will be made to the Central Government for the payment of the remuneration. Until such time as approval for payment of the
remuneration for the unexpired period of appointment (i.e. from February 1, 2014 to January 31, 2016) is received from the Central Government,
Mr. Kunal V. Sagar will be paid minimum remuneration as per the provisions of Section 269 read with Schedule XIII of the Act

I. Achievements and performance ( along with Mr. Rahul V. Sagar, Executive Director)

The performance of Mr. Kunal V. Sagar had been satisfactory, interalia, in extricating the Company from the purview of the BIFR, as well
as in diversifying the activities of the Company with the development of NKP at its Goregaon location.

Development of Nirlon Knowledge Park & Nirlon House

(a) Achieved a net profit after depreciation for the Company one year ahead of projections for the first time since the NKP Project has begun
in Financial Year 2012 - 2013.

(b) Achieved a cash surplus for the Company after payment of interest and principal for the first time since the NKP Project has begun in
Financial Year 2012 - 2013.

(c) Renegotiated the terms of the Leave and License Agreement with Piramal Enterprises Limited (formerly known as "Piramal Healthcare

Limited"). This increased the monthly license fees by approx. ` 39.55 lakh from September 2012.
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(d) Currently, Phases 1, 2 and 3 are complete. As of September 30, 2013, a total of approx. 22.21 lac sq. ft. has been constructed, and
income from approx. 11.08 lac sq. ft. corresponding to approx. 75 % of total licensable area (approx. 14.75 lac sq. ft.) has begun accruing
to the Company.  Phases 1, 2 and 3 have been licensed to well-known and successful international and local corporates.

(e) Construction of Phase 4 (approx. 7.25 lac sq. ft. of constructed area corresponding to approx. 4.00 lac sq. ft. licensable area) has already
commenced in the last quarter of 2012, and is estimated to be completed by approximately the end of December 2014.

(f) Successfully negotiated an arrangement with HDFC Ltd. for an additional loan of upto ̀  250.00 crore for construction of Phases 3/4.

(g) Made constant improvement in providing professional and focussed property management services for NKP Phases 1, 2 and 3. This
includes billing and recovery of Common Area Maintenance (“CAM”) from Phases 1, 2 and 3, and property management fees on CAM.

(h) Ensured that Nirlon House remains substantially under license at competitive rates.

(i) Improved the performance and efficiency of the Cooling Tower Café Food Court in NKP through reduction in costs, increases in sales and
providing a better variety of food.

II. Proposed indicative scope of work from February 1, 2014 for a further period of two years along with Mr. Rahul V. Sagar,
Executive Director
i. Completion of construction and development of Phase 4 of NKP.

ii. Registration of Phases 3 and 4 of NKP as a Private IT Park under Government of Maharashtra's IT Policy.

iii. Licensing of Phase 4 to occupants of a similar profile to Phases 1, 2 and 3 of NKP.

iv. Establish professional and user friendly property management services for every stage of NKP's Development.

v. Continue to repay Phase 1, 2 and 3 securitsation loans to HDFC.

vi. Ensure securitsation of the Phase 4 loan to HDFC.

vii. Raise funds for the re-financing/acceleration of repayment of HDFC's Loan.

viii. Using the development skills/experience gained during the development of NKP to enter new projects including joint developments,
redevelopments, etc. as well as to explore business opportunities in other areas.

Other material terms of appointment

(i) The Executive Vice Chairman shall not become interested or otherwise concerned directly or through his wife and/or minor children in
any selling agency of the Company without the prior approval of the Central Government.

(ii) The Executive Vice Chairman shall be bound to devote his whole time and attention to the management of the Company and its business.

(iii) The Executive Vice Chairman shall be entitled to privilege leave on full pay and allowance, but not more than one month's leave for every
11 months of service and he shall be entitled to encash leave not availed of at the end of the tenure as per the rules of the Company.

(iv) The agreement may be terminated by the Company or by him by giving not less than three (3) months prior notice in writing.

(v) The agreement also sets out the mutual rights and obligations of the Company and the Executive Vice Chairman.

(vi) The Executive Vice Chairman shall be entitled to reimbursement of expenses actually and properly incurred for the business of the
Company as well as other expenses incurred by him in the performance of his duties on behalf of the Company.

(vii) No sitting fees shall be payable to the Executive Vice Chairman for attending the meetings of the Board of Directors or Committees thereof.

(viii) The Executive Vice Chairman shall not be liable to retire by rotation.

The above may be also be treated as an abstract of the terms and conditions of the appointment of Mr. Kunal V. Sagar as required under
Section 302 of the Companies Act, 1956.

None of the Directors of the Company save and except Mr. Kunal V. Sagar and Mr. Rahul V. Sagar (relative of Mr. Kunal V. Sagar) is interested
in the resolution set out as Item No.2 of the Notice.

The agreement executed by and between the Company and Mr. Kunal V. Sagar is available for inspection at the Registered Office of the
Company between 11.00 a.m. to 1.00 p.m. on all working days.
The Board recommends the passing of the special resolution set out at item no. 2 in the Notice for approval by the Members.

By order of the Board

For Nirlon Limited

J. K. Bhavsar

Company Secretary & Vice President (Legal)

Mumbai, December 27, 2013

Registered Office:

Pahadi Village, Goregaon (East),

Mumbai: 400 063.

NOTES
(a) A MEMBER OF THE COMPANY 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.

(b) The relevant explanatory statement, pursuant to section 102 of the Companies Act, 2013, in respect of the special business set out
above is annexed hereto.

(c) Members who hold shares in physical form in multiple folios in identical names or joint accounts in the same order of names are
requested to send the share certificates to the Company's Registrar and Transfer Agent, M/s. Sharepro Services India Pvt. Ltd., 13 AB,
Samhita Complex, 2nd floor, Sakinaka Telephone Exchange Lane, Off Andheri Kurla Road, Sakinaka, Andheri (East), Mumbai 400 072,
for consolidation into a single folio.

(d) Members are requested to make all correspondence pertaining to shares to the Company's Registrar & Transfer Agent.

(e) Members who hold shares in dematerialized form are requested to write their client ID and DPID Nos. and those who hold shares in
physical form are requested to write their folio no. on the attendance slip for attending the meeting.

(f) In case of joint holders attending the meeting, only such joint holder who is higher in the order of names will be entitled to vote.

(g) The relevant documents referred to in the notice and the explanatory statements are open for inspection at the registered office of the
Company on all working days except Sundays, between 11.00 a.m. to 1.00 p.m. up to January 25, 2014, and at the Extraordinary
General Meeting on January 27, 2014.
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NIRLON LIMITED
Regd. Office: Pahadi Village, Goregaon (East), Mumbai - 400 063.

ATTENDANCE SLIP

Extraordinary General Meeting

(To be handed over at the entrance of the meeting hall)

I/We hereby record my/our presence at the EXTRAORDINARY GENERAL MEETING of Nirlon Limited held at Pama Thadhani Auditorium, Jai

Hind College Building, 'A' Road, Churchgate, Mumbai 400020 on Monday, January 27, 2014 at 11.00 a.m.

Full Name of the Member (in BLOCK LETTERS) _________________________________________________________

DP ID:       _____________________________                   Client ID:                _____________________________

Folio No.:   _____________________________                       No. of shares held:  _____________________________

Full Name of the Proxy (in BLOCK LETTERS) _________________________________________________________

____________________________

(Signature of Member/Proxy)

NIRLON LIMITED
Regd. Office: Pahadi village, Goregaon (East), Mumbai - 400 063.

PROXY FORM

DP ID:       _____________________________                       Client ID:                _____________________________

Folio No.:   _____________________________                       No. of shares held:  _____________________________

I/We __________________________________________ of ___________________________________________________

in the district of_______________________________ being a Member/Members of the abovenamed Company,

hereby appoint _______________________________ of ___________________________________ in the district of

______________________________________ or failing him/her ____________________________________________

of ____________________________________ in the district of ___________________________________________ as

my/our proxy to attend and vote for me/us on my/our behalf at the EXTRAORDINARY GENERAL MEETING of the Company to be held at Pama

Thadhani Auditorium, Jai Hind College Building, 'A' Road, Churchgate, Mumbai 400020 on Monday , January 27, 2014 at 11.00 a.m.

Signed this ___________ day of ______________ 2014             Signature of Member(s) ______________________

IMPORTANT

(a) This proxy form duly completed, stamped and signed must be deposited at the registered office of the Company not later than FORTY-
EIGHT HOURS before the time fixed for holding the meeting.

(b) A Proxy need not be a member.

(c) The Members are requested to indicate their folio number in the proxy form as mentioned on the address slip overleaf.

T
E
A
R
 
H

E
R
E

&
&

TEAR HERE &&



8

NIRLON  LIMITED

BOOK POST

If undelivered please return to :

Nirlon Limited
Pahadi Village, Goregaon (East),

Mumbai - 400 063.
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