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/I“he Secretary,

BSE Limited,
P. J. Towers,
Dalal Street,
Mumbai 400 001.

June 18, 2018

Security Code: 500307
Dear Sir,

Sub: Minutes of the Postal Ballot proceeding held on June 18, 2018
Ref: Postal Ballot Notice dated April 28, 2018

With reference to above subject matter, we are enclosing herewith the
Minutes of the Postal Ballot proceeding held on Monday, June 18, 2018, at the
Registered Office of the Company at Pahadi Village, off the Western Express
Highway, Goregaon (East), Mumbai 400 063.

The same will be displayed on the website of the Company.

We request you to take the same on record.

Thanking you,
Yours faithfully,
For Nirlon Limited

. L S 1 ' Fi
Jasmin K. Bhavsar

Company Secretary & Vice President (Legal) & Compliance Officer
Encl: a/a
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MINUTES OF THE MEETING (1/2018) HELD FOR CONSIDERING THE
POSTAL BALLOT RESULTS OF NIRLON LIMITED CARRIED OUT
PURSUANT TO THE POSTAL BALLOT NOTICE DATED APRIL 28,
2018, AT 11.30 AM.(IST) ON Monday, JUNE 18, 2018 AT THE
REGISTERED OFFICE OF THE COMPANY SITUATE AT PAHADI
VILLAGE, OFF THE WESTERN EXPRESS HIGHWAY, GOREGAON
(EAST), MUMBAI 400 063

In Attendance:

1. Mr. Arjan R. Gurbuxani - Independent Director, duly authorised
by the Directors for the purpose of declaring the Postal Ballot
Results (including e-voting); '

2. Mr. Jasmin K. Bhavsar - Company Secretary, Vice President
(Legal) and Compliance Officer; and

3. Mr. Alwyn D’souza - Scrutinizer (Practicing Company Secretary)

1. Mr. Arjan R. Gurbuxani, an Independent Director, attended the

Registered Office of the Company at 11.15 a.m. (IST) to declare

- the Postal Ballot Results of the Company conducted as per the

Company’s Postal Ballot Notice (Notice) dated April 28, 2018

issued to the Members of the Company on Wednesday, May 9,

2018.

2. Mr. Gurbuxani placed on record the following actions, inter alia,
of the Board :

(a) the appointment of Mr. Alwyn D’souza of Alwyn Jay & Co.,
Mumbai, Practicing Company Secretary, to act as a
Scrutinizer for conducting the voting through Postal Ballot
(including the e-voting) process; ‘

(b) the appointment of Central Depository Services i (India)
Limited, (CDSL) for providing e-voting facility to Members of
the Company; .

(c) fixation of voting i.e. from 9.00 a.m. (IST), Monday, May 14,
2018 to 5.00 p.m. (IST), Tuesday, June 12, 2018;

(d) fixation of the cut-off date, for the purpose of determining the
number of members was Friday, April 27, 2018, and the
total number of Members as on the cut-off date was 38,221;

and 7 P /
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(e) the Company had carried out the Postal Ballot exercise
including e-voting as per the provisions of Section 110 read
with Rule 22 'of the Companies (Management &
Administration) Rules, 2014 including any statutory
modification or re-enactment thereof.

3. Mr. Alwyn D’souza, carried out the work of the Scrutinizer from
the close of working hours on Tuesday, June 12, 2018 to
Wednesday, June 13, 2018 , and prepared a consolidated
Scrutinizers’ Report (Postal Ballot and e-voting), on the basis of
the data/reports received by him. .

4. The Scrutinizer handed over the Scrutinizer’s Report dated June
13, 2018 to Mr. Gurbuxani enabling him for declaring the
consolidated result with regard to Special Resolution No.1 as set

. out in the Postal Ballot Notice.

Thereafter, Mr. Gurbuxani proceeded with the declaration of the

Postal Ballot Results based on the Scrutinizer’s Report.

Item No. 1:

To approve and adopt the proposed alteration to Articles 71 (C)

and (D) of the Articles of Association of the Company

To consider and if thought fit to accord assent / dissent to the following
resolution as a Special Resolution: |
“RESOLVED THAT pursuant to the provisions of Section 14 and
other applicable provisions, if any, of the Companies Act, 2013 read
with the Companies (Incorporation) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof, for the time being in

force), and subject to approvals, permissions and sanctions from the _.f. -

appropriate authority, if any, the Articles of Association be and are “

hereby altered in the manner set out below:

The existing Articles No. 71(C) and (D) of the Articles of Association of \‘ 2

the Company be deleted and replaced with the following Articles:
Articles 71 (C) - Right of First Refusal

71(C) (1) If at any time, during the term of any agreement between the

SPSHA Promoters and Reco Berry Private Limited, any of the
SPSHA Promoters are desirous of selling some or all of their
Shares otherwise than pursuant to Article 71 (D)(5), then the

relevant SPSHA Promoter shall issue a notice (the “Offer Notice”)

x
=t
I3
3|
I
<
By
o
b
2|
o
<
o
2
2|
=
.
i
Z
=t
o
[
o
=

02,. 3 CHAIRMAN'S INITIALS




TAX PRINT e MUMBAI-1 PH.: 4347 0909

MINUTE BOOK PAGE NO.

( HELD AT ON TIME

to Reco Berry Private Limited, (a) offering such Shares (the
“Offered Shares”) to Reco Berry Private Limited, and (b)
indicating the INR price at which the relevant SPSHA Promoter
is desirous of selling the Offered Shares (“Offer Price”). The Offer
Notice shall not set out any conditions for the sale of the Offered
Shares other than any conditions set out in these Articles or
required to comply with Applicable Law.

(20  The number of Offered Shares forming the subject of an Offer
Notice taken together with the number of Shares offered forming
the subject of any offer notice issued by the other SPSHA
Promoters or their Affiliates (“Affiliate Offered Shares”), shall not
be more than the maximum number of Shares which could be
acquired by Reco Berry Private Limited, without triggering an
obligation to launch a Takeover Offer (after taking into
consideration inter alia the Shares, if any, acquired by Reco
Berry Private Limited pursuant to Article 71(D)(2) and any
Shares acquired by Reco Berry Private Limited from the SPSHA
Promoters or Affiliates of Alfano and Deltron.

Q) If the SPSHA Promoters wish to sell the Offered Shares by way
of a Private Sale to an identified Third Party, then the Offer Notice
in addition to setting out the Offer Price and the number of
Offered Shares, shall also contain the identity and details of the
Third Party and the Offer Price per share which has been offered
by the Third Party.

(4) Within 15 (fifteen) days of receipt of the Offer Notice by Reco Berry
Private Limited, it may notify the SPSHA Promoters by way of a
written notice:

(a) of its acceptance of the offer contained in the Offer Notice
(“Acceptance Notice”); or
(b) of its rejection of the offer contained in the Offer Notice
(“Rejection Notice”).
(5) An Acceptance Notice shall constitute a valid, legally binding and

enforceable agreement between Reco Berry Private Limited and

the relevant SPSHA Promoters, for the relevant SPSHA Promoters £ Do 7
to sell and for Reco Berry Private Limited to purchase the Offered (! '
Shares. If permitted by Applicable Law, the sale and purchase of \\\* ....... N

the Offered Shares pursuant to each Offer Notic7 shall be
)
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completed as a block deal pursuant to SEBI Circular CIR/MRD/
DP/118/2017 dated October 26, 2017, as modified from time to
time, on or prior to the seventh day following the later of (i)
Acceptance Notice or (ii) recetpt by the SPSHA Promoters of the
approvals required by'them, if any, to undertake the sale of the
Offered Shares on the ROFR Completion Date (as defined below);
provided that if such seventh day is not a Business Day, then
the purchase of the Offered Shares shall occur no later than the
immediately following Business Day (“‘ROFR Completion Date”).
Provided further that in the event that the Offered Shares cannot
be acquired by Reco Berry Private Limited by way of a block deal
including on account of any prohibitions or limitations prescribed
under Applicable Law, the sale and purchase of the Offered
Shares pursuant to the Offer Notice shall be completed as a
Private Sale on a spot delivery basis on the ROFR Completion
Date, free from any Encumbrances. Reco Berry Private Limited
and the SPSHA Promoter shall take such actions as necessary to
effect the sale and purchase of the Offered Shares on the ROFR
Completion Date, including (a) by obtaining such approvals as
may be required by them respectively or making such public
disclosure of information as are required to complete the sale and
purchase as contemplated herein and (b) as far as the SHSPA
Promoters are concerned, providing such information as may bé
requested by Reco Berry Private Limited to méke any filings and
comply with Applicable Law including details in relation to their
respective bank and dematerialised accounts, and customary
information or confirmations as may be required by the custodian
of the Reco Berry Private Limited or information required to
calculate the tax required to be withheld, if any, from any
payments to the SPSHA Promoters.

The aggregate amount payable by Reco Berry Private Limited for
the Offered Shares shall be an amount equal to the Offer Price per
Share multiplied by the number of Offered Shares.

If Reco Berry Private Limited issues a Rejection Notice or does not
respond to the Offer Notice within the time period set out in Article
71(C)(4) or does not complete the purchase of the Offered Shares
on the ROFR Completion Date in breach of these Articles, the

J
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.71(D)(2) and any Shares acquired by Reco Berry Private Limited

relevant SPSHA Promoters shall have the right to:

(a) sell all the Offered Shares by wéy of one or more Market Sales
at the Offer Price or a price higher than the Offer Price set out
in the Offer Notice, if the Offer Notice has beeh issued in
accordance with Article 71(C)(1) and Article 71(C)(2); or

(b) sell all the Offered Shares to the Third Party set out in the
Offer Notice at the Offer Price or a price higher than the Offer
Price and on terms and conditions that are not more
favourable than as set out in the Offer Notice, if the Offer
Notice has been issued in accordance with Article 71(C)(3), in
each case within a period of 180 (one hundred and eighty)
days from the date of the Rejection Notice or from the expiry of
the time period set out in Article 71(C) (4) or, if the purchase
of the Offered Shares on the ROFR Completion Date has not
been completed by Reco Berry Private Limited in breach of
these Articles, from the ROFR Completion Date, failing which

the relevant SPSHA Promoter shall not be entitled to sell the
Offered Shares without once again following the process set
out in this Article 71(C)(1) to Article 71(C)(7).
If a SPSHA Promoter wishes to issue an Offer Notice at an Offer
Price for such number of Shares greater than the maximum
number of Shares which could be acquired by Reco Berry Private
Limited: (i) without triggering an obligation to launch a Takeover
Offer (after taking into consideration inter alia the Shares, if any,

acquired by Reco Berry Private Limited pursuant to Article

from any of the other SPSHA Promoters or Affiliates of Alfano and
Deltron) at the Offer Price; or (ii) by availing an exemption from
an Open Offer under Regulation 10 of the Takeover Regulations,
such SPSHA Promoter may issue a written notice to Reco Berry
Private Limited in this regard (the “SPSHA Promoter Sale Notice”).
The SPSHA Promoter Sale Notice shall set out the number of
Shares that such SPSHA Promoter wishes to sell (the “SPSHA
Promoter Sale Notice Shares”), the Offer Price for the SPSH X
Promoter Sale Notice Shares and the details set out in Articl L=

71(C)(3) if the SPSHA Promoter Sale Notice Shares are sought to
be Transferred by way of a Private Sale or to an id7ﬁﬁed Third

A
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Party. The SPSHA Promoter Sale Notice shall not set out any

conditions for the sale of the SPSHA Promoter Sale Notice Shares

other than any conditions set out in these Articles or required to
comply with Applicable Law. Following the receipt of the SPSHA

Promoter Sale Notice, Reco Berry Private Limited may, within 15

(fifteen) days of receipt of the SPSHA Promoter Sale Notice by Reco

Berry Private Limited, notify such SPSHA Promoter by way of

written notice:

(a) that it shall: (i) purchase such number of the SPSHA
Promoter Sale Notice Shares that can be acquired by Reco
Berry Private Limited either (i) without triggering an
obligation of Reco Berry Private Limited to trigger an Open
Offer under the Takeover Regulations or (ii) by availing an
exemption from én Open Offer under Regulation 10 of the
Takeover Regulations (“SPSHA Promoter Purchase Shares”),
following which the SPSHA Promoter Purchase Shares shall
be purchased by Reco Berry Private Limited in accordance
with the provisions of Article 71(C)(1) to Article 71(C)(7) and
(ii) upon issuance of a written notice by Reco Berry Private
Limited or the SPSHA Promoters, purchase the remaining
Shares forming the SPSHA Promoter Sale Notice Shares
(“Remaining Shares”), within a period of 3 (three) months from
the later of (i) the date on which Reco Berry Private Limited can
acquire the Remaining Shares, and (ii) the date on which the
SPSHA Promoters receive the approvals, if any, required by
them to undertake the sale and purchase of the Remaining
Shares to Reco Berry Private Limited (“Extension Period”)
without triggering a requirement for Reco Berry Private
Limited to make a Takeover Offer at the Extension Price
(“SPSHA Promoter Purchase Shares Notice”). Provided

however that during such Extension Period, Reco Berry
Private Limited and the SPSHA Promoters shall not acquire

additional Shares of the Company in such manner as it would

preclude Reco Berry Private Limited from acquiring the
Remaining Shares. Reco Berry Private Limited and the

SPSHA Promoter shall take such actions as necessary to

TAX PRINT « MUMBAI-1. PH.: 4347 0909
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ROFR Completion Date, including (a) by obtaining such
approvals as may be required by them respectively or making
such public disclosure of information as are required to
complete the sale and purchase as contemplated herein and
(b) as far as the SHSPA Promoters are concerned, providing
such information as may be requested by Reco Berry Private
Limited to make any filings and comply with Applicable Law
including details in relation to their respective bank and
dematerialised accounts, and customary information or
confirmations as may be required by the custodian of the
Reco Berry Private Limited or information required to
calculate the tax required to be withheld, if any, from any
payments to the SPSHA Promoters; or

(b) of its intention not to purchase any of the SPSHA Promoter
Sale Notice Shares (“SPSHA Promoter Sale Notice Shares
Rejection Notice”).

(9) If Reco Berry Private Limited does not issue the SPSHA Promoter
Sale Notice Shares Rejection Notice or does not resp'ond to the
SPSHA Promoter Sale Notice within the period of 15 (fifteen) days
of the receipt of the SPSHA Promoter Sale Notice or does not
acquire all or any of the SPSHA Promoter Sale Notice Shares as
per the timelines set out in Article 71(C)(8) in breach of these
Articles, the relevant SPSHA Promoter shall have the right to sell
the SPSHA Promoter Sale Notice Shares at price equal to or higher
than the Offer Price set out in the SPSHA Promoter Sale Notice
within a period of 180 (one hundred and eighty) days from the
15th day of the date of the SPSHA Promoter Sale Notice or the
expiry of timelines set out in Article 71(C)(8), failing which the
relevant SPSHA Promoter shall only be entitled to sell the SPSHA

Promoter Shares in accordance with the process set out in Article
71(C). Provided, however, in the event that Reco Berry Private
Limited fails to acquire the Remaining Shares as per the timelines
set out in Article 71(C)(8)(a), the SPSHA Promoters shall be

entitled to sell the Remaining Shares at any price (and not

merely the price set out in the SPSHA Promoter Sale Notice) and
to any person (and not merely to the person, if any, identified in

the SPSHA Promoter Sale Notice) within the aforemeyt'oned 180
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(one hundred and eighty) day period.

Delisting of the Shares

If a delisting application made by Reco Berry Private Limited
being approved by the Board in accordance with the provisions
of Regulation 8(1)(a) of the Delisting Regulations within 6 months
of the date on which Reco Berry Private Limited acquired Shares
from the SPSHA Promoters pursuant to exercise of a Put Option
or a Call Option, as the case may be, as set out in this Article
following which the Shares of the Company are delisted in
accordance with the provisions of the Delisting Regulations at a
price (the “Delisting Price”), which is higher than (a) the Put
Option Price, in case the purchase of the SPSHA Promoter Shares
was in accordance with Article 71(A), and the Put Option Price was
lower than the prevailing market price of the Shares on the Put
Option Date; or (b) the Call Option Price, in case the purchase of
the SPSHA Promoter Shares was in accordance with Article
71(B); then Reco Berry Private Limited shall pay the SPSHA
Promoters an amount equivalent to the difference between the
Delisting Price on the one hand, and the Put Option Price or the
Call Option Price, as applicable, on the other hand per SPSHA
Promoter Share acquired by Reco Berry Private Limited. Subject
to receipt of all necessary applicable approvals from the relevant
Governmental Authorities, payment required to be made by Reco
Berry Private Limited pursuant to this Article shall be made
within 5 (five) Business Days of the date on which payment is
made to the public shareholders pursuant to the delisting offer.
The payment of such amounts to the SPSHA Promoters shall be
subject to Applicable Law and applicable taxes.

Articles 71 (D) — Transfer Restrictions

71(D) (1) No Shares or any interest in the Shares, or any voting rights

in relation to the Company, shall be acquired by the SPSHA
Promoters either by themselves or through ‘persons acting in
concert’ or deemed to be acting in concert with them, till such
time as may be mutually agreed to between the SPSHA Promoters
and Reco Berry Private Limited without the prior written consent
of Reco Berry Private Limited. , %

L
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(2) Reco Berry Private Limited shall at its sole discretion make
commercially reasonable efforts to acquire the maximﬁm number
of shares it is permitted to acquire within creeping acquisition
limits under the Takeover Regulations within a period of one year
from April 28, 2015. Subject to the above, Reco Berry Private
Limited or “persons acting in concert” or deemed to be acting in
concert with it, shall have the right to acquire in one or more
tranches, such number of Shares that does not exceed 2.5 % of
the Share Capital during each of the following periods: (a) from
the first anniversary after April 28, 2015 till the second
anniversary after April 28, 2015; and (b) from the second
anniversary from April 28, 2015 till the third anniversary after
April 28, 2015. For the avoidance of doubt it is clarified that there
are no other restrictions on Reco Berry Private Limited acquiring
Shares at any time, save as provided in this Article 71(D)(2).

(3) Notwithstanding anyﬂ;ing contained in these Articles, the SPSHA
Promoters shall not directly or indirectly Transfer any of their
Shares in the Company, or any interest in such Shares, except in
the manner set out in Articles 71(C) and 71(D) and agreed to
between the SPSHA Promoters and Reco Berry Private Limited and
any purported Transfer or attempt to Transfer any Shares shall be
null and void ab initio. " -

(4) Notwithstanding anything contained in these Articles, the SPSHA
Promoters shall not be entitled to create an Encumbrance on the
SPSHA Promoter Shares, including as security for any loans or
other financing facilities availed by the SPSHA Promoters, without
the prior written consent of Reco Berry Private Limited. If the
SPSHA Promoters wish to create an Encumbrance on any SPSHA
Promoter Shares, the SPSHA Promoters shall enter into good faith
discussions with Reco Berry Private Limited in this regard. Other
than any Shares acquired in accordance with the provisions of

Article 71(D)(5) and Article 78(A), the SPSHA Promoters shall not,
directly or indirectly, acquire any Shares without the prior written
consent of Reco Berry Private Limited.

(5) The SPSHA Promoters may Transfer the SPSHA Promoter Shares

under prior written intimation to Reco Berry Private Limited of at

least 3(three) Business Days, to an Affiliate (togethjr with the

. /
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rights attached thereto) subject to (ij such transferee Affiliate
executing and delivering a promoter’s deed of adherence in a form
mutually agreed to between the SPSHA Promoters and Reco
Berry Private Limited, as a condition of such Transfer and;

(ii) the SPSHA Promoters remains jointly and severally liable with
such Affiliate transferee as mutually agreed with Reco Berry
Private Limited. Provided that, if such Affiliate should
subsequently cease to qualify as an Affiliate, then the SPSHA
Promoters (including such Affiliate) shall procure that, prior to its
ceasing to qualify as a Affiliate, such Affiliate Transfers the entire
legal and beneficial interest and title in and to the SPSHA
Promoter Shares held by such Affiliate to another Person who is
an Affiliate and complies with the provisions of Article 71(D)(5) in
respect of such Transfer. Provided further, that no such deed of
adherence shall be required for a Transfer of Shares amongst the
SPSHA Promoters inter-se. It is further clarified that there shall be
no restriction on the Transfer of Shares inter-se amongst the
SPSHA Promoters.

The SPSHA Promoters and Reco Berry Private Limited agree that
the Transfer restrictions in these Articles shall not be capable of
being avoided by the holding of the Shares indirectly through a
company or other entity that can itself be sold in order to dispose
of an interest in Shares free of such restrictions.

Reco Berry Private Limited may Transfer the Shares under prior
written intimation to the SPSHA Promoters of at least 3 (three)
Business Days, to any Affiliate or Third Pafty (together with the
rights attached thereto), subject to such transferee executing and
delivering a deed of adherence as a condition of such Transfer;

- “RESOLVED FURTHER THAT the Board of Directors be and is

hereby authorized to undertake all such acts, deeds, matters and

things to finalise 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;

“RESOLVED FURTHER THAT the Board of Directors be and is

hereby authorised to delegate all or any of the powers conferred on it

by or under this Resolution to any Committee of Directors of the

/.
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Company or to any Director of the Company or the Company Secretary
or any other officer(s) or employee(s) of the Company as it may consider

appropriate in order to give effect to this Resolution.”

EXPLANATORY STATEMENT UNDER SECTION 102(1) OF THE
COMPANIES ACT, 2013
ITEM NO. 1

I. Background

As Members are aware that Reco Berry Private Limited (“Reco”)
entered in to Share Purchase and Shareholders Agreements
(“SPSHAS”), all dated December 23, 2014 with (i) Mr. Kunal V. Sagar
and Mr. Rahul V. Sagar, (ii) Alfano Pte Ltd., and (iii) Deltron Pte Ltd.,
respectively (“Sagar Shareholders”). Thereafter, Reco became a
Promoter of the Company w.e.f. April 28, 2015.

These SPSHAs contain the inter-se rights and obligations of Reco
and the Sagar Shareholders as shareholders of the | Company.
Thereafter, the Company entered into a Deed of Adherence (“DOAs”)
dated April 28, 2015 acknowledging the rights and obligations arising
under the SPSHAs so that these rights and obligations are fully
enforceable under the Articles of Association (“AoA”) of the Company.

Accordingly, the Board sought Members’ approval by way of a
Special Resolution through a Postal Ballot Notice dated June 20, 2015
seeking approval for the adoption of the new set of AoA, which included
special provisions relating to the SPSHAs. Members of the Company
vide a special resolution (through a Postal Ballot (including e-voting))
passed on August 17, 2015 approved the adoption of new set of AoA.

II.Recent amendment in the SPSHAs

Reco, the Sagar Shareholders and the Company have recently
executed certain letters agreement (“Letters”), all dated April 16,
2018, amending certain provisions of the SPSHAs.

Since the amendments captured in the Letters modify certain
clauses of the SPSHAs which are part of the existing AoA, the Company
is required to make mutatis mutandis amendments to the existing AcA
in order to align and reflect such modifications.

As per the Letters, the Company is required to undertake all
corporate actions including to convene a shareholder meeting within

50 (fifty) business days from the date of the Letters, Zt which a

b 4
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resolution to amend the AoA in order to incorporate therein the
provisions of the SPSHAs as amended by the Letters shall be proposed,
in form and substance satisfactory to the parties to the Letters. As a
Shareholders’ Meeting is not likely to be held in near future, the
Company is proposing a Postal Ballot exercise, which is also a
permissible mode to get Members’ approval on the proposed business
item under the Companies Act, 2013 be conducted.

III.Other information

In light of the above, the Board of Directors of the Company
considers it expedient to alter the existing AoA by replacing relevant
Articles No. 71 (C) and (D). The same along with a comparison against
existing Articles No. 71 (C) and (D) are produced as under:
Articles 71 (C) - Right of First Refusal
71 (C) (1) If at any time, during During the-term of any agreement

between the SPSHA Promoters and Reco Berry Private

Limited, Put-Option-Period-ifany of the SPSHA Promoters are

desirous of selling some or all of their Shares otherwise at-a

price-thatis-higherthan pursuant to Article 71 (D) (5), the-Put

) Qﬁﬁeﬂ—%e—per—&rafe—&he—“%;—pﬁe@_)_then the relevant

SPSHA Promoter shall issue a notice (the “Offer Notice”) to Reco

Berry Private Limited, {a) offering such some—orall-of their
respective-Shares (the “Offered Shares” ) to Reco Berry Private

Limited, and (b) indicating the INR price fer-purechase-at

which the relevant SPSHA Promoter is desirous of selling
the Offered Shares (“the-Offer Price”). The Offer Notice shall

not set out any conditions for the sale of the Offered Shares

other than any conditions set out in these Articles or

required to comply with the Applicable Law. perShare-
(2) The number of Offered Shares forming the subject of an Offer

Notice taken together with the number of Shares offered forming
the subject of any offer notice issued by the other SPSHA
Promoters or their Affiliates (“Affiliate Offered Shares”), shall not
be more than the maximum number of Shares which could be
acquired by Reco Berry Private Limited, without triggering an
obligation to launch a Takeover Offer (after taking into
consideration inter alia the Shares, if any, acquired by Reco Berry
Private Limited pursuant to Article 71(D)(2) and any Shares
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(4)

()

acquired by Reco Berry Private Limited from the SPSHA
Promoters or Affiliates of Alfano andDeltron.

If the SPSHA Promoters wish to sell the Offered Shares te-a

ThirdParty-by way of a Private Sale to an identified Third

Party, then the Offer Notice in addition to setting out the Offer

Price and the number of Offered Shares, shall also contain the
identity and details of the Third Party and the Offer Price per
share price-which has been offered by the Third Party.

Within 15 (fifteen) days of receipt of the Offer Notice by Reco Berry
Private Limited, it may notify the SPSHA Promoters by way of a
written notice:

(@ of its acceptance of the offer contained in the Offer
Notice (“Acceptance Notice”); or

(b)  of its rejection of the offer contained in the Offer Notice
(“Rejection Notice”).
An Acceptance Notice shall constitute a valid, legally binding
and enforceable agreement between Reco Berry Private Limited
and the relevant SPSHA Promoters, for the relevant SPSHA
Promoters to sell and for Reco Berry Private Limited to purchase
the Offered Shares. If permitted by Applicable Law, the sale and
purchase of the Offered Shares pursuant to each Offer Notice
shall be completed as a block deal pursuant to SEBI Circular
CIR/MRD/DP/118/2017 dated October 26, 2017 , as
modified from time to time, Market-Sale-on or prior to the
seventh secornd-day following the later date—of (i) delivery—of

sueh—Acceptance Notice or (ii) receipt by the SPSHA

Promoters of the approvals required by them , if any, to
undertake the sale of the Offered Shares on_the ROFR

Completion Date (as defined below);; provided that if such
seventh the-second-day following the—date—of-deliveryof-the

Aecceptance-Notice-is not a Business Day, then the purchase of
the Offered Shares shall occur no later than the immediately

following Business Day (“ROFR Completion Date”). Provided
further that in the event that the Offered Shares cannot be
acquired by Reco Berry Private Limited by way of a block deal
including Masket—Sale—on account of any prohibitions or
limitations prescribed under Applicable Law, the sale and Reee
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Beﬁw—P-Fivate—Limited—mu_purchase of the Offered Shares

pursuant to the Offer Notice shall be completed as a Private

Sale on a spot delivery basis on the ROFR Completion Date, free 7
from any Encumbrances. Reco Berry Private Limited and the

SPSHA Promoter shall take such actions as necessary to
=omonen S TTRIONET SNall take such actions as necessary to

effect the sale and purchase of the Offered Shares on the

ROFR Completion Date, including (a) by obtaining such

approvals as may be required by them respectively or
making such Qub‘lic disclosure of information as are

required to complete the sale dnd purchase as

contemplated herein and (b] as far as the SHSPA Promoters

are concerned, providing such information as may be

requested by Reco Berry Private Limited to make any

filings and comply with L Applicable Law including details
in relation to their respective bank and dematerialised
accounts, and customary information or confirmations as
may be required by the custodian of the Reco Berry Private
Limited or information required to calculate the tax

. required to be withheld, if any, from any payments to the

SPSHA Promoters.

(6) The aggregate amount payable by Reco Berry Private Limited for
the Offered Shares shall be an amount equal to the Offer Price
per Share multiplied by the number of Offered Shares.

(7)  If Reco Berry Private Limited issues a Rejection Notice or does
not respond to the Offer Notice within the time period set out in

Article 71(C)(4) _or does not complete the purchase of the
Offered Shares on the ROFR Completion Date in breach of

these Articles);-the relevant SPSHA Promoters shall have the
right to:

(a) sell all the Offered Shares by way of one or more Market Sales
atthe Offer Price or a price higher than the Offer Price set out
in the Offer Notice, if the Offer Notice has been issued in
accordance with Article 71(C)(1) and Article 71 (C)(2); or

(b) sellall the Offered Shares to the Third Party set outin the Offer
Notice at the Offer Price or a price higher than the Offer Price
and on terms and conditions that are not more favourable

than as set out in the Offer Notice, if the Off/er Notice has

G
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(8)

been issued in accordance with Article 71(C)(3), in each case
within a period of 180 (one hundred and eighty) days from the
date of the Rejection Notice or from the expiry of the time
period set out in Article 71(C) (4) or , if the purchase of the
Offered Shares on the ROFR Completion Date has not

been completed by Reco Berry Private Limited in breach
- of these Articles, from the ROFR Completion Date, failing
which the relevant SPSHA Promoter shall not be entitled to

sell the Offered Shares without once again following the
process set out in this Article 71(C)(1) to Article 71(C)(7).
If duringthe Put-OptionPeriod;—a SPSHA Promoter wishes to
issue an Offer Notice at an Offer Price for such number of
Shares which—teken—together—with—the—number of Affiliate

Offered-Shares-if-any;is-greater than the maximum number of
Shares which could be acquired by Reco Berry Private Limited:

i), without triggering an obligation to launch a Takeover Offer
(after taking into consideration inter alia the Shares, if any,
acquired by Reco Berry Private Limited pursuant to Article
71(D)(2) and any Shares acquired by Reco Berry Private Limited
from any of the other SPSHA Promoters or Affiliates of Alfano
and Deltron) at the Offer Price; or (ii) by availing an
exemption from an Open Offer under Regulation 10 of the

Takeover Regulations, such SPSHA Promoter may issue a

written notice to Reco Berry Private Limited in this regard (the
“SPSHA Promoter Sale Notice”). The SPSHA Promoter Sale
Notice shall set out the number of Shares that such SPSHA
Promoter wishes to sell (the “SPSHA Promoter Sale Notice
Shares”), the Offer Price for the SPSHA Promoter Sale Notice
Shares and the details set out in Article 71(C)(3) if the SPSHA
Promoter Sale Notice Shares are sought to be Transferred by
way of a Private Sale or to an identified Third Party. The
SPSHA Promoter_ Sale Notice shall not set out any
conditions for the sale of the SPSHA Promoter Sale Notice

Shares other than any conditions set out in these Articles

or required to comply with the Applicable Law. Following

the receipt of the SPSHA Promoter Sale Notice, Reco Berry
Private Limited may, w1th1n 15 (fifteen) days of rzcelpt of the
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SPSHA Promoter Sale Notice by Reco Berry Private Limited ,
notify such SPSHA Promoter by way of written notice:

(a) that it shall: Mﬂﬂﬂ{eﬂﬂeﬂ—(ﬁsPSHA—Pmmeﬁer_p;me
Sh&Fes—Neﬁeeﬂ).{e;_(i) purchase such number of the SPSHA

Promoter Sale Notice Shares that can be acquired by Reco
Berry Private Limited either (i) without triggering an
obligation of Reco Berry Private Limited to trigger an Open

Offer under the Takeover Regulations or (ii) by

availing an _exemption from an Open Offer under
Regulation 10 of the Takeover Regulations (“SPSHA
Promoter Purchase Shares”), following which the SPSHA

Promoter Purchase Shares shall be purchased by Reco

Berry Private Limited in accordance with the provisions of
Article 71(C)(1) to Article 7 1(C)(7) and (ii) upon issuance
of a written notice by Reco Berry Private Limited or
‘ extending-the SPSHA Promoters, purchase Put-Option
i Period—inrespect_of_the remaining Shares forming the

SPSHA Promoter Sale Notice Shares (‘Remaining
Shares”), within fora period of 3 (three) months from the

later of (i) the date on which Reco Berry Private Limited _
can acquire the Remaining Shares, and (ii) the date on
which the SPSHA Promoters receive the approvals , if

any, required by them- to undertake the sale and
purchase of the Remaining Shares to Reco Berry

Private Limited (“Extension Period”) without triggering

a requirement for Reco Berry Private Limited to make a

Takeover Offer at the Extensionf—FeF—ﬂ&e—weiéanee_ef
at the Extension

doubt—it-is—clarified-that the Put-OptionPrice (“SPSHA

Promoter Purchase Shares Notice”). Provided however

that during such Extension Period, Reco Berry Private

Limited and the SPSHA Promoters with-respect-to-the
==c Gna the STSHA Promoters
Remaining—Shares—shall not acquire additional

Shares of the Company in such manner as it would
preclude Reco Berry Private Limited from acquiring

the Remaining Shares., Reco Berry Private Limited

and the SPSHA Promoter shall take such actions as
necessary to effect the sale and purchase of the

TAXPRINT @ MUMBAI-1. PH.: 4347 0909

oo v CHAIRMAN'’S INITIALS J

o




M

INUTE BOOK PAGE NO.

~

HELD AT ON TIME

TAX PRINT o MUMBAI-1. PH.: 4347 0909

Offered Shares on the ROFR Completion Date,

including (a) by obtaining such approvals as may be
required by them respectively or making such public

disclosure of information as are required to complete

the sale and purchase as contemplated herein and (b)

as _far as the SHSPA Promoters are concerned,

providing such information as may be requested by

Reco Berry Private Limited to make any filings and
comply with Applicable Law including details in
relation to their respective bank and dematerialised

accounts, and customary information or

confirmations as may be required by the custodian

of the Reco Berry Private Limited or information

required to calculate the tax required to be withheld,

if any, from any payments to the SPSHA Promoters
be-the-Extension-Price; or

(b) of its intention not to purchase any of the SPSHA
Promoter Sale Notice Shares (“SPSHA Promoter Sale
Notice Shares Rejection Notice”).

{10}9) If Reco Berry Private Limited does not issue the SPSHA
Promoter Sale Notice Shares Rejection Notice or does not
respond to the SPSHA Promoter Sale Notice within the period of
15 (fifteen) days of the receipt of the SPSHA Promoter Sale Notice
or does not acquire all or any of the SPSHA Promoter Sale
Notice Shares as per the timelines set out in Article 71 (C)
(8) in breach of these Articles, the relevant SPSHA Promoter
shall have the right to sell the SPSHA Promoter Sale Notice

Shares at price equal to or higher than the Offer Price set
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Promoter-Sale-Netice-the SPSHA Promoter Sale Notice within a
period of 180 (one hundred and eighty) days from the 15th day of
the date of the SPSHA Promoter Sale Notice or the expiry of the
timelines set out in Article 71(C) (8), failing which the relevant
SPSHA Promoter shall only be entitled to sell the SPSHA
Promoter Shares in accordance with the process set out in Article
71(C). Provided, however, in the event that Reco Berry
Private Limited fails to ac uire the Remaining Shares as
per thetimelines set out in Article 71 (C) (8) { a), the SPSHA
Promoters shall be entitled to sell the Remaining Shares at
any price (and not merely the price set out in the SPSHA
Promoter Sale Notice) and to any person (and not merel to
the person, if any, identified in the SPSHA Promoter Sale
Notice) within the aforementioned 180 (one hundred and
eighty) day period.
G5(10) _ Delisting of the Shares
If a delisting application made by Reco Berry Private Limited
being approved by the Board in accordance with the
' provisions of Regulation 8(1)(a) of the Delisting Regulations
within 6 months of the date on which Reco Berry Private

Limited acquired Shares from the SPSHA Promoters pursuant
to exercise of a Put Option or a Call Option, as the case may
be, as set out in this Article FHEM I H-following which the
Shares of the Company are delisted in accordance with the
provisions of the Delisting Regulations at a price (the “Delisting
Price”), which is higher than (a) the Put Option Price, in case
the purchase of the SPSHA Pfomoter Shares was in
accordance with Article 71(A), and the Put Option Price was
lower than the prevailing market price of the Shares on the Put
Option Date; or '

(b) the Call Option Price, in case the purchase of the SPSHA
Promoter Shares was in accordance with Article 71(B); then
Reco Berry Private Limited shall pay the SPSHA Promoters an

amount equivalent to the difference between the Delisting Price
on the one hand, and the Put Option Price or the Call Option
Price, as applicable, on the other hand per SPSHA Promoter
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Share acquired by Reco Berry Private Limited. Subject to receipt
of all necessary applicable approvals from the relevant
Governmental Authorities, payment required to be made by
Reco Berry Private Limited pursuant to this Article 7HCHIH
shall be made within 5 (five) Business Days of the date on which
payment is made to the public shareholders pursuant to the
delisting offer. The payment of such amounts to the SPSHA
Promoters shall be subject to Applicable Law and applicable
taxes.

Articles 71 (D) - Transfer Restrictions

71 (D) (1) No Shares or any interest in the Shares, or any voting rights

in relation to the Company, shall be acquired by the SPSHA
Promoters either by themselves or through ‘persons acting in
concert’ or deemed to be acting in concert with them, till such
time as may be mutually agreed to between the SPSHA
Promoters and Reco Berry Private Limited without the prior
written consent of Reco Berry Private Limited.

(2) Reco Berry Private Limited shall at its sole discretion make
commercially reasonable efforts to acquire the maximum
number of shares it is permitted to acquire within creeping
acquisition limits under the Takeover Regulations within a
period of one year from April 28, 2015. Subject to the above,
Reco Berry Private Limited or “persons acting in concert” or
deemed to be acting in concert with it, shall have the right to
acquire in one or more tranches, such number of Shares that
does not exceed 2.5 % of the Share Capital during each of the
following periods: (a) from the first anniversary after April 28,
2015 till the second anniversary after April 28, 2015; and (b)
from the second anniversary from April 28, 2015 till the third
anniversary after April 28, 2015. For the avoidance of doubt it
is clarified that there are no other restrictions on Reco Berry
Private Limited acquiring Shares at any time, save as provided
in this Article 71(D)(2).

(3) Notwithstanding anything contained in these Articles, the

SPSHA Promoters shall not directly or indirectly Transfer any of
their Shares in the Company, or any interest in such Shares,

except in the manner set out jn these-Articles 71 (C) and 71 (D) and
CJ
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agreed to between the SPSHA Promoters and Reco Berry Private
Limited and any purported Transfer or attempt to Transfer any
Shares shall be null and void ab initio.

(4) Notwithstanding anything contained in these Articles, the SPSHA
Promoters shall not be entitled to create an Encumbrance on the
SPSHA Promoter Shares, including as security for any loans or
other financing facilities availed by the SPSHA Promoters, without
the prior written consent of Reco Berry Private Limited. If the
SPSHA Promoters wish to create an Encumbrance on any SPSHA
Promoter Shares, the SPSHA Promoters shall enter into good faith
discussions with Reco Berry Private Limited in this regard. Other
than any Shares acquired in accordance with the provisions of
Article 71(D)(5) and Article 78(A), the SPSHA Promoters shall not,
directly or indirectly, acquire any Shares without the prior written
consent of Reco Berry Private Limited.

(5) The SPSHA Promoters may Transfer the SPSHA Promoter Shares

under prior written intimation to Reco Berry Private Limited of at

-

least 3(three) Business Days, to an Affiliate (together with the
rights attached thereto) subject to (i) such transferee Affiliate
executing and delivering a promoter’s deed of adherence in a form
mutually agreed to between the SPSHA Promoters and Reco Berry
Private Limited, as a condition of such Transfer and; (ii) the SPSHA
Promoters remains jointly and severally liable with such Affiliate
transferee as mutually agreed with Reco Berry Private Limited.
Provided that, if such Affiliate should subsequently cease to qualify
as an Affiliate, then the SPSHA Promoters (including such
Affiliate) shall procure that, prior to its ceasing to qualify as a
Affiliate, such Affiliate Transfers the entire legal and beneficial
interest and title in and to the SPSHA Promoter Shares held by
such Affiliate to another Person who is an Affiliate and complies
with the provisions of Article 71(D)(5) in respect of such Transfer.

Provided further, that no such deed of adherence shall be required

for a Transfer of Shares amongst the SPSHA Promoters inter-se.
It is further clarified that there shall be no restriction on the
Trénsfer of Shares inter-se amongst the SPSHA Promoters.

(6) The SPSHA Promoters ahd Reco Berry Private Limited agree that
the Transfer restrictions in these Articles shall not Ze capable of

Y CHAIRMAN’S INITIALS




MINUTE BOOK
-

PAGE NO.

HELD AT ON TIME

being avoided by the holding of the Shares indirectly through a
company or other entity that can itself be sold in order to dispose
of an interest in Shares free of such restrictions. A

(7) Reco Berry Private Limited may Transfer the Shares under prior
written intimation to the SPSHA Promoters of at least 3 (three)
Business Days, to any Affiliate or Third Party (together with the
rights attached thereto), subject to such transferee executing and

delivering a deed of adherence as a condition of such Transfer.

The details of the voting of the Special Resolution No.1 are as under:

(i) Voted in favour of the resolution:

TAX PRINT & MUMBAI-1. PH.: 4347 0909

Particulars of Postal| Number of| Number of votes|% of total
Ballot Voting members | cast by them number of
voted valid votes

- cast
Physical 242 27,19,400 -
E-voting 18 5,76,62,981 -
TOTAL 260 '6,03,82,381 99.98

(i)  Voted against the resolution:

Particulars of Postal| Number of| Number of votes|% of total
Ballot Voting members | cast by them number of
voted valid votes

_ cast
Physical 22 12,240 -
E-voting 1 7 -
T TOTAL 23 12,247 0.02

(iii) Invalid/Abstain votes:

Particulars of Postal| Total number of members| Total number of
Ballot Voting whose votes were declared| votes cast by

invalid/abstain them
Physical 53 1,40,697
E-voting Nil / Nil

' £
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TOTAL 53 1,40,697

Mr. Gurbuxani, based on the above results provided by the
Scrutinizer declared that the Special Resolution no.1 was carried out

with a requisite majority by the Members of the Company.

Mr. Gurbuxani confirmed that the Special Resolution of the
Postal Ballot Notice was considered and passed by Members of the
Company with a requisite majority through the Postal Ballot (including
e-voting) on Monday, June 18, 2018.

Thereafter, Mr. Gurbuxani directed the Company Secretary for
the following actions:

(a) to imtimate the outcome of the Postal Ballot Result to the BSE
Limited;

(b) to upload the same on the website of the Company; and

(c) to arrange for publishing the consolidated result of the Postal Ballot

in the newspapers.

"

Arjan R. Gurbuxani

(Independent Director)
DIN 00425885

Place: Mumbai

Date: June 18, 2018

6e&iﬁed True Co
For NIRLON L py

Company Secretary, v, ;‘.-al

Compliance Offira;
F.C.s. 4178
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