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3. The Company has appointed CS Sanam Umbargikar, Partner of M/s. DSM & Associates, Company Secretaries, Mumbai (Membership No.ACS26141,
CP No.9394) as the Scrutinizer for conducting the Postal Ballot voting process in accordance with the applicable law and in a fair and transparent
manner.

4. The Postal Ballot Form together with the self-addressed postage prepaid Business Reply Envelope is enclosed for the use of the Member.
5. Members, whose names appear on the Register of Members / List of Beneficial Owners as on 20th November, 2015, will be considered for the purpose

of voting. Voting rights shall be reckoned on the paid up value of the shares registered in the name of the Members as on 20th November, 2015.
6. Members voting rights shall be in proportion to his/her/its share of the paid up equity share capital of the Company.
7. Shareholders have an option to vote either through e-voting or through physical mode by submitting the Postal Ballot Form. If a shareholder has voted

through e-voting facility, he/she/it is not required to send the Postal Ballot Form. If a shareholder votes through e-voting facility as well as sends his
vote through the Postal Ballot Form, then voting done through e-voting shall prevail and voting done through Postal Ballot will be treated as invalid
by the Scrutinizer.

8. The Company has engaged the services of Central Depository Services (India) Limited (CDSL) to provide e-voting facility and enabling the members
to cast their vote in a secure manner. The e-voting facility will be available at the link www.evotingindia.com during the following voting period:

Commencement of e-voting From 10.00 a.m. on 27th November, 2015
End of e-voting Up to 5.00 p.m. on  26th December, 2015

9. e-voting shall not be allowed beyond 5.00 p.m. on 26th December, 2015. During the e-voting period, shareholders of the Company, holding shares either
in physical form or in dematerialized form, as on the record date may cast their vote electronically. The record date for the purpose of e-voting is 20th

November, 2015.
10. Resolutions passed by the Members through postal ballot are deemed to have been passed as if they have been passed at a General Meeting of the

Members. The Special resolution mentioned above shall be declared as passed if the  number of the votes cast in its favour are not less than three
times the number of votes cast, if any, against the said Resolution. Additionally, pursuant to regulation 8(1)(b) of the delisting regulations, it may be
noted that the special resolution, even if it is passed shall be acted upon if and only if, the votes cast by the public shareholders in favour thereof
amount atleast two times the number of votes cast by those members voting against.

11. The Members can opt for only one mode of voting, i.e., either by physical ballot or e-voting. In case Members cast their votes through both the modes,
voting done by e-voting shall prevail and votes cast through Postal Ballot Forms will be treated as invalid.

12. In case a Member is desirous of obtaining a printed Postal Ballot Form or a duplicate, he or she may send an email to  sharexindia@vsnl.com. The
Registrar and Transfer Agent / Company shall forward the same along with self-addressed postage-prepaid Business Reply Envelope to the Member.

13. Voting rights shall be reckoned on the paid-up value of shares registered in the name of the Members as on 20th November, 2015.
14. In compliance with Sections 108 and 110 of the Companies Act, 2013 and the Companies (Management & Administration) Rules, 2014, made thereunder,

the Company has provided the facility to the Members to exercise their votes electronically and vote on all the resolutions through the e-voting service
facility arranged by CDSL. The instructions for electronic voting are annexed to this Notice.

15. A Member cannot exercise his vote by proxy on postal ballot.

16. Members desiring to exercise their vote by physical postal ballot are requested to carefully read the instructions printed in the Postal Ballot Form and
return the Form duly completed and signed, in the enclosed self-addressed postage-prepaid Business Reply Envelope to the Scrutinizer, so that it reaches
the Scrutinizer not later than close of working hours (i.e. 5.00 p.m. IST) on 26th December, 2015. The postage will be borne by the Company. However,
envelopes containing postal ballots, if sent by courier or registered / speed post at the expense of the Members will also be accepted. If any postal
ballot is received after 5.00 p.m. IST on 26th December, 2015, it will be considered that no reply from the Member has been received.

17. The Scrutinizer will submit his report to the Whole Time Director (as Chairman is the Acquirer and interested in passing of this resolution) after the completion
of scrutiny, and the result of the voting by postal ballot will be announced by the  Whole Time Director or any Director of the Company duly authorized,
at 12:00 noon, on or before 29th December, 2015 at the  Corporate office and will also be displayed on the website of the Company (www.arorafibres.in),
besides being communicated to the Stock Exchange, Depository, Registrar and Share Transfer Agent on the said date.

18. The date of declaration of results of the postal ballot, i.e. on or before 29th December, 2015, shall be the date on which the resolution would be deemed
to have been passed, if approved by the requisite majority.

19. All the material documents referred to in the explanatory statement will be available for inspection at the corporate office and registered office of the
Company during office hours on all working days from the date of dispatch of the Notice upto the date of declaration of the result of postal ballot.

Voting through electronic means:
In compliance with Clause 35B of the Listing Agreement and Sections 108, 110 and other applicable provisions of the Companies Act, 2013, read with the
related Rules, the Company is pleased to provide e voting facility to all its Members, to enable them to cast their votes electronically instead of dispatching
the physical Postal Ballot Form by post. The Company has engaged the services of CSDL for the purpose of providing e voting facility to all its Members.
The instructions for shareholders voting electronically are as under:
The voting period begins on 10.00 a.m. on 27th November, 2015 and ends on 5.00 p.m. on 26th December, 2015. During this period shareholder of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 20th November, 2015, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

In case of members receiving E-mail:
(i) The shareholders should log on to the e-voting website www.evotingindia.com.
(ii) Click on Shareholders.

(iii) Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Members holding shares in Physical Form should enter Folio Number registered with the Company.
(iv) Next enter the Image Verification as displayed and Click on Login.
(v) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of any company, then your existing

password is to be used.
If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat shareholders as

well as physical shareholders)·
 Members who have not updated their PAN with the Company/Depository Participa are requested to use the first two

letters of their name and the 8 digits of the sequence number in the PAN field.·

 In case the sequence number is less than 8 digits enter the applicable number of 0�s before the number after the
first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number 1
then enter RA00000001 in the PAN field.

Dividend Bank Details Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or in the
company records in order to login.
 If both the details are not recorded with the depository or company please enter the member id / folio number in the

Dividend Bank details field as mentioned in instruction (v).

OR Date of Birth (DOB)
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(vii) After entering these details appropriately, click on �SUBMIT� tab.

(viii) Members holding shares in physical form will then directly reach the Company selection screen. However, members holding shares in demat form will
now reach �Password Creation� menu wherein they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

(ix) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this Notice.

(x) Click on the EVSN for the relevant <ARORA FIBRES LIMITED> on which you choose to vote.

(xi) On the voting page, you will see �RESOLUTION DESCRIPTION� and against the same the option �YES/NO� for voting. Select the option YES or NO
as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the Resolution.

(xii) Click on the �RESOLUTIONS FILE LINK� if you wish to view the entire Resolution details.

(xiii) After selecting the resolution you have decided to vote on, click on �SUBMIT�. A confirmation box will be displayed. If you wish to confirm your vote,
click on �OK�, else to change your vote, click on �CANCEL� and accordingly modify your vote.

(xiv) Once you �CONFIRM� your vote on the resolution, you will not be allowed to modify your vote.

(xv) You can also take a print of the votes cast by clicking on �Click here to print� option on the Voting page.

(xvi) If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and click on Forgot Password &
enter the details as prompted by the system.

(xvi) Note for Non � Individual Shareholders and Custodians
·

 Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www.evotingindia.com and register
themselves as Corporate.

 A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.evoting@cdslindia.com.

 After receiving the login details a Compliance User should be created using the admin login and password. The Compliance User would be able
to link the account(s) for which they wish to vote on.

 The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able
to cast their vote.

 A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, should be uploaded
in PDF format in the system for the scrutinizer to verify the same.

In case of members receiving the physical copy:
A) Please follow all steps from sl. no. (i) to sl. no.(xvii) above to cast vote.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (�FAQs�) and e-voting manual available
at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com

B) Kindly note that vote once cast, cannot be modified.

C) The Scrutinizer shall after the conclusion of the e-voting period unblock the votes in the presence of two witnesses not in the employment of the company
and make a Scrutinizer report of the votes cast in favour or against, if any, forthwith to the  Whole Time Director of the Company.

Explanatory Statements pursuant to Sections 102 of the Companies Act, 2013
Voluntary delisting of the equity shares ("Equity Shares") of Arora Fibres Limited (�AFL� / �Company�) from the BSE Limited, being the only stock
exchange where the equity shares of the Company are listed (hereinafter referred to as the �BSE�/�Stock Exchange�), as prescribed under the Securities
and Exchange Board of India (Delisting of Equity Shares) Regulations 2009, for the time being in force (�Delisting Regulations�).

1. The Acquirer along with Persons acting in Concert, hold in aggregate 59,65,569 Equity Shares of the Company representing 59.34% of the issued
and paid-up equity shares capital of the Company as on 20th November, 2015. On 31st October, 2015, the Company received letters, from the
Acquirer and the persons acting in concert wherein, Inter alia; the Acquirer has conveyed  his proposal to voluntarily delist the Equity Shares from
BSE Limited by acquiring upto 40,88,161 (Forty Lacs Eighty Eight Thousand One Hundred & Sixty One) equity shares held by the public shareholders
of the Company, (as defined under the Delisting Regulations) (�Public Shareholders�), representing 40.66% of the paid-up equity share capital of
the Company, thereby providing an exit opportunity to the public shareholders in terms of the provisions of the Delisting Regulations (�Delisting
Proposal�);

2. The Acquirer believes that the delisting of the shares of the Company will provide full ownership over the Company which in turn offers more
flexibility and greater efficiency in the operations and day to day management of the Company. The Company is continued to be a �Sick Company�
in terms of the Sick Industrial Companies Act, 1985, and it has not been generating income to meet with its expenses. The Company has already
closed its operations at its manufacturing unit situated at Silvassa due to continuation of unprecedented bad market conditions. The Company
has also terminated the services of its employees at the said manufacturing unit. Delisting will reduce overheads and compliance costs significantly
and at the same time provide an exit opportunity for the Public Shareholders of the Company.

3. The board of directors of the company in the meeting held on 20th November, 2015,  while approving the proposal for delisting has certified that:

i. the company is in compliance with the applicable provisions of securities laws;

ii. the Acquirer or promoter or promoter group or their related entities, are in compliance with sub-regulation (5) of regulation 4 of SEBI Delisting
Regulations

iii. the delisting is in the interest of the shareholders.

4. As per the SEBI Delisting Regulations in force, a Company may voluntarily delist its equity shares from the stock exchange where they are listed
if the Acquirer provides an exit opportunity to the public shareholders of the Company. In this regard, the SEBI Delisting Regulations require the
Acquirer to (i)make a public announcement of the delisting offer which contains information specified in the SEBI Delisting Regulations and (ii)
accept at the Acquirer�s sole discretion, to acquire the equity shares of the public shareholders at either (a) at the discovered price determined
in accordance with the reverse book building mechanism specified in the SEBI Delisting Regulations or (b) an exit price, which is higher than such
discovered price.

5. As per Regulation 15 of the SEBI Delisting Regulations,  that the floor price shall be determined in terms of regulation 8 of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, as may be applicable.

i. the volume-weighted average price paid or payable for acquisitions, whether by the Acquirer or by any person acting in concert with him, during
the fifty-two weeks immediately preceding the date of the public announcement;

ii. the highest price paid or payable for any acquisition, whether by the Acquirer or by any person acting in concert with him, during the twenty-six
weeks immediately preceding the date of the public announcement;

iii. the volume-weighted average market price of such shares for a period of sixty trading days immediately preceding the date of the public announcement
as traded on the stock exchange where the maximum volume of trading in the shares of the target company are recorded during such period, provided
such shares are frequently traded;

iv. where the shares are not frequently traded, the price determined by the Acquirer and the Lead Manager taking into account valuation parameters
including, book value, comparable trading multiples, and such other parameters as are customary for valuation of shares of such companies;

6. The Acquirer, at his sole discretion, may accept the price determined in accordance with the SEBI Delisting Regulations (being the price at which
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the shares accepted through eligible bids, takes the shareholding of the promoter or Acquirer (alongwith the persons acting in concert) to ninety
per cent of the total issued shares of that class excluding the shares which are held by a custodian and against which the depository receipts
have been issued) (the �Discovered Price�).

7. The Acquirer may, at his discretion, fix a price higher than the Discovered Price (the �Exit Price�). The public shareholders may tender their respective
Equity Shares at any price equal to or above the Floor Price in the reverse book-building mechanism.

8. In accordance with Regulation 8(1)(a) of the Delisting Regulations, the Board of Directors of the Company (the Board) at its meeting held on 20th

November, 2015 considered the Delisting Proposal as outlined in the Acquirer�s letter dated 31st October, 2015, and approved the same, subject
to the approval of the shareholders and such approvals permissions and sanctions as may be necessary.

9. Regulation 5 of the Delisting Regulations permits a Company to delist its equity shares from the stock exchange, provided that the public
shareholders, holding equity shares which are sought to be delisted, are given an exit opportunity in accordance with Chapter IV of the Delisting
Regulations.

10. The Public Shareholders may tender their equity shares during the book building process at such price as they may deem fit, independent of the
floor price. The floor price is the minimum price at which equity shares may be acquired and is not a ceiling or a maximum price.

11. Members are also kindly requested to note that the Delisting Proposal is subject to and any offer to delist the equity shares of the Company
will also be subject to, and conditional upon the following:

i. the receipt by the Company of requisite in-principle approval(s) of the BSE Limited; and
ii. the Acquirer and the Company having obtained necessary regulatory and statutory approvals required under the applicable laws, including but not

limited to the Foreign Exchange Management Act, 1999 including rules and regulations, as may be required
iii. acceptance of the Discovered Price by the Acquirer
iv. the Delisting Proposal shall be successful under the Delisting Regulations only if,

a) the number of equity shares tendered in the delisting offer and accepted at the discovered price or any price above it, by the promoter
or the Acquirer (alongwith the persons acting in concert) brings the post offer promoter shareholding (alongwith the person acting in concert
with the promoter) to ninety percent of the total issued shares of that class excluding the shares which are held by a custodian and against
which the depository receipts have been issued) and

b) at least twenty five per cent of the public shareholders holding shares in the demat mode as on date of the board meeting where delisting
is approved and has participated in the Book Building Process:
Provided that this requirement shall not be applicable to cases where the Acquirer and the merchant banker demonstrate to the stock exchange
that they have delivered the letter of offer to all the public shareholders either through registered post or speed post or courier or hand
delivery with proof of delivery or through email as a text or as an attachment to email or as a notification providing electronic link or Uniform
Resource Locator including a read receipt.

v. there being no amendments to the Delisting Regulations or any other law or regulations relevant in connection with the Delisting Proposal which,
in the sole opinion of the Acquirer, has an adverse effect on the Delisting Proposal or effect the rights of the Acquirer; and such other terms
and conditions as may be set out in the public announcement or the letter of offer, to be sent to the shareholders of the Company.

12. The Directors, Key Managerial Personnel of the Company and their respective relatives do not have any interest, financial or otherwise, in the
proposed resolution for voluntary delisting of equity shares, except to the extent of their shareholding as mentioned below:

Sr. No. Name Number of Equity Shares held
1 Mr. Rupinder Singh Arora, Director/Chairman 1,03,849

2 Mr. Surendra Gupta, Director Nil

3 Mr. Navdeep Singh Khera, Director Nil

4 Ms. Wilma Lobo, Whole Time Director Nil

5 Ms. Samruddhi Kambli, Compliance Officer Nil

None of the relatives of above mentioned Directors, Key Managerial Personnel, except following, hold any shares of the Company,

i. Mr. Dilawar Singh Arora � Father of Mr. Rupinder Singh Arora � holds 11,720 Equity Shares of the Company.

i i. Par Solar Private Limited � where Mr. Rupinder Singh Arora is Managing Director � holds 58,50,000 Equity Shares of the Company.

iii. Ms. Deepa Sandeep Chaudhari � Relative of Ms. Samruddhi Kambli � holds 185 Equity Shares of the Company.

13. In terms of Regulation 8(1)(b) of the Delisting Regulations, the Delisting Proposal requires the approval of the shareholders of the Company by
way of a special resolution passed through a postal ballot in accordance with section 110 and applicable provisions of the Companies Act, 2013,
read with the Companies (Management and Administration) Rules 2014, to approve the resolution. Further in compliance with Regulation 8(1)(b)
of the Delisting Regulations, members are kindly requested to communicate their assent/dissent in writing only in Postal Ballot form attached
herewith after carefully reading out the instructions set out herein.

14. The passing of the special resolution will not, and should not be, construed in any manner as a commitment or an undertaking of the Acquirer
to acquire or delist the Equity Shares. In accordance with the Delisting Regulations, the Acquirer reserves the right not to proceed with the Delisting
Proposal in the event the Discovered Price is not acceptable to the Acquirer.

15. After the shareholders approval is obtained, the Acquirer may, at his discretion, make an offer to the Public Shareholders and purchase the equity
shares at the Exit Price in accordance with the provisions of the Delisting Regulations. The Board, therefore, places the proposed resolution for
your consideration and recommends that it be passed as a special resolution.

16. The letters dated 31st October, 2015, received by the Company from the Acquirer, and the persons acting in concert, members of the promoter
and promoter group of the Company (as defined under applicable laws of India), to voluntarily delist the equity shares of the Company and the
letters received by the Company from the Acquirer intimating the floor price, are available for inspection at the corporate and registered office
of the Company during office hour on any working day up to declaration of postal ballot result.

17. The Board recommends passing of the special resolution for the approval of the shareholders.

18. Except Mr. Rupinder Singh Arora as disclosed in point no.12 above, none of the other Directors are interested in the proposed resolution except
to the extent of their shareholding in the Company.

By the order of the Board of Directors
For Arora Fibres Limited

Date: 20th November, 2015 Director
Place: Mumbai.

Registered Office:
Survey No.213, Piparia Industrial Estate,
Silvassa � 396 230,
Dadra and Nagar Haveli.
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INSTRUCTIONS

1. A member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and send it
to the Scrutinizer in the enclosed self addressed postage prepaid reply envelope. Postage will be
borne and paid by the Company. However, envelopes containing Postal Ballot, if deposited in person
or sent by courier/ registered post at the expense of the member will be also be accepted if the same
is received before the close of working hours (5.00 p.m.) on Saturday, 26th December, 2015.

2. The Postal Ballot form should be complete and signed by the member as per the specimen signature
registered with the Company. In case of joint holding, this form should be completed and signed by the
first named member and in his/ her absence, by the next named member. Unsigned Postal Ballot
Form will be rejected. A member is not entitled to appoint a proxy to vote in his/her behalf by Postal
Ballot.

3. In case of Companies, Trusts etc., the duly completed Ballot Form should be accompanied by a
certified true copy of the Board resolution/Authority to the person signing the Ballot Form together with
specimen signature of the duly authorized signatory.

4. Duly completed Ballot Form(s) should reach the Scrutinizer not later than the close of working hours
(5:00 p.m.) on Saturday, 26th day of December, 2015. Ballot Form received after this date will be strictly
treated as if the reply from such member has not been received.

5. The consent must be accorded by recording the assent in the Column �FOR� and dissent in the
Column �AGAINST� by placing a tick mark () in the appropriate column.

6. Voting rights shall be reckoned on the paid up value of shares registered in the name of the member
on 20th November, 2015.

7. In case of Power of Attorney holders sign the Postal Ballot form, reference of Power of Attorney registration
by the Company should be mentioned in the Postal Ballot Form.

8. Members are requested not to send any other paper along with the Postal Ballot Form in the enclosed
self addressed postage prepaid reply envelope. Any extraneous paper found in such envelope will be
destroyed by the Scrutinizer.

9. A member need not use all votes nor needs to cast all the votes in the same way.

10. The Scrutinizer�s decision on the validity of the Postal Ballot shall be final.

11. A Member may request for duplicate Postal Ballot Form, if so required. However, the duly filled in
duplicate Postal Ballot Form should reach the Scrutinizer not later than the date specified at item no.4
above.

12. Alternatively, a member may vote through electronic mode as per the instructions for voting through
electronic means provided in the Postal Ballot Notice sent herewith.






