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26" Annual Report 2016-17

Notice of Annual General Meeting

NOTICE is hereby given that the Twenty Sixth Annual General Meeting of Onward Technologies Limited (the 'Company')
will be held on Friday, July 21, 2017 at Victoria Memorial School for the Blind, 73, Tardeo Road, Mumbai 400 034 at 11.00
A.M. to transact the following business:

ORDINARY BUSINESS

1. Toconsiderandadopt:
a. Theaudited financial statements of the Company for the financial year ended March 31, 2017 and the reports of the
Board of Directors and Auditors thereon, and

b. The audited consolidated financial statements of the Company for the financial year ended March 31,2017 and the
report of the Auditors thereon.

2. Declaration of Dividend:
To declare dividend of Re. 1 per equity share for the financial year 2016-17.

3. Appointment of statutory auditors and fixing their remuneration:

To appoint statutory auditors and fix their remuneration; to consider and if thought fit, pass the following resolution as
aSpecial Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), M/s. Price Waterhouse Chartered Accountants
LLP (Firm Registration No.012754N/ N500016) be and are hereby appointed as the Statutory Auditors of the Company
in place of the retiring Statutory Auditors, M/s. Kirtane & Pandit LLP, Chartered Accountants, (Firm Registration No.
105215W/W100057), who shall hold office from the conclusion of this Annual General Meeting till the conclusion of
the 31st Annual General Meeting of the Company, subject to ratification of appointment by members at every Annual
General Meeting held after this Annual General Meeting of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter referred as the “Board”, which term
shall be deemed to include any Committee thereof which the Board may have constituted or hereinafter constitute) be
and are hereby authorized to fix such remuneration as may be determined by the Board in consultation with the
Statutory Auditors in addition to reimbursement of all out-of-pocket expenses as may be incurred in connection with
the audit of the accounts of the Company.”

4. Appointment of Directorin place of those retiring:

To appoint a Director in place of Mrs. Prachi Mehta (DIN: 06811085), who retires by rotation and being eligible, offers
herself for re-appointment.

SPECIALBUSINESS

5. Appointment of Mr. Rahul Rathi as an Independent Director of the Company:
To consider and if deemed fit, pass the following resolution as an ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV of the Companies Act,
2013 (the 'Act') and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) and other applicable provisions, if any, Mr.
Rahul Rathi (DIN: 00966359), who was appointed as an additional director of the Company pursuant to provisions of
Section 161 of the Act with effect from April 24, 2017 and who holds office up to the date of this Annual General
Meeting, and who qualifies for being appointed as an Independent Director and in respect of whom the Company has
received a notice in writing along with requisite deposit under Section 160 of the Act from a member proposing his
candidature for the office of Director, be and is hereby appointed as a Non-executive Independent Director of the
Company, not liable to retire by rotation, to hold office for 3 (three) consecutive years for aterm up to July 20, 2020.”
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6. Appointment of Mr. Parish Meghani as an Independent Director of the Company:
To consider and if deemedfit, pass the following resolution as an ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
other applicable provisions, if any, Mr. Parish Meghani (DIN: 02106768), who was appointed as an
additional director of the Company pursuant to provisions of Section 161 of the Act with effect from May 10,
2017 and who holds office up to the date of this Annual General Meeting, and who qualifies for being
appointed as an Independent Director and in respect of whom the Company has received a notice in writing
along with requisite deposit under Section 160 of the Act from a member proposing his candidature for the
office of Director, be and is hereby appointed as a Non-executive Independent Director of the Company, not
liable to retire by rotation, to hold office for 3 (three) consecutive years foraterm up toJuly 20, 2020.”

7. Re-appointment of Mr. Pranay Vakil as an Independent Director of the Company:
To consider and if deemed fit, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
other applicable provisions, if any, Mr. Pranay Vakil (DIN: 00433379), Non-executive Independent Director
of the Company, who qualifies for being re-appointed as an Independent Director and in respect of whom
the Company has received a notice in writing along with requisite deposit under Section 160 of the Act from
a member proposing his candidature for the office of Director, be and is hereby re-appointed as a Non-
executive Independent Director of the Company, not liable to retire by rotation, to hold office for 3 (three)
consecutive yearsforatermuptoJuly 20,2020.”

8. Re-appointment of Mr. Nandkumar Pradhan as an Independent Director of the Company:
To consider and if deemed fit, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule IV of the
Companies Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and
other applicable provisions, if any, Mr. Nandkumar Pradhan (DIN: 01197795), Non-executive Independent
Director of the Company, who qualifies for being re-appointed as an Independent Director and in respect of
whom the Company has received a notice in writing along with requisite deposit under Section 160 of the
Act from a member proposing his candidature for the office of Director, be and is hereby re-appointed as a
Non-executive Independent Director of the Company, not liable to retire by rotation, to hold office for 3
(three) consecutive years foraterm up toJuly 20,2020.”

9. Extension of the benefits of Employee Stock Option Plan 2009 (ESOP 2009):
To consider and if deemed fit, pass following resolution as a Special Resolution:

“RESOLVED THAT in accordance with the provisions of Section 62(1)(b) of the Companies Act, 2013 (the
“Act”), Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014
(including any statutory modifications, amendments or re-enactments thereof for the time being in force),
and all other applicable laws and rules for the time being in force and subject to such approvals, consents,
permissions and sanctions, as may be required, consent of the Company be and is hereby accorded to the
Board of Directors (including any Committee(s) thereof), to extend the benefits and coverage of the
“Onward Employee Stock Option Plan 2009” (hereinafter referred as 'ESOP 2009') of the Company for a
period up to March 31, 2020 or till the remaining options are exhausted, whicheveris earlier.
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RESOLVED FURTHER THAT all other terms and conditions and provisions as contained in the ESOP 2009 shall remain
unchanged as approved by the members at the Eighteenth Annual General Meeting held on August 31, 2009.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such acts,
matters, deeds and things and execute such agreements, documents and writings and file such forms with Registrar of
Companies, as may be required for the purpose of giving effect to this resolution.”

By the order of the Board of Directors

Place: Mumbai
Date: May 22,2017
Harish Mehta
Executive Chairman
Registered Office:

Sterling Centre, 2nd Floor,
Dr. A.B.Road, Worli,
Mumbai—400018.

Notes:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND
AND VOTE INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE AMEMBER OF THE COMPANY.

2. Proxies to be effective, the instrument appointing the proxy (Form MGT-11) should be deposited at the Registered
Office of the Company not less than 48 hours before the commencement of the meeting.

3. Members/Proxies should fill the Attendance Slip for attending the meeting and bring their Attendance Slips along with
their copy of the Annual Report to the meeting.

4. The explanatory statement pursuant to Section 102 (1) of the Companies Act, 2013 relating to the special business to
be transacted at the meetingis annexed to this Notice.

5. The brief profile and other required information about the Directors proposed to be appointed/re-appointed, as
required under Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 also forms part this Notice.

6. Corporate membersintendingto send their authorized representatives to attend the meeting are requested to send to
the Company a certified copy of the board resolution authorizing their representative to attend and vote on their
behalfatthe meeting.

7. Pursuant to Section 91 of the Companies Act, 2013, the register of members and share transfer books of the Company
will remain closed from Saturday, July 15, 2017 to Friday, July 21, 2017 (both days inclusive).

8. Dividend on equity shares as recommended by the Board of Directors for the year ended March 31, 2017, if approved
atthe meeting, will be payable to those Members who hold shares:

a) In dematerialized mode, based on the beneficial ownership details to be received from National Securities
Depository Limited and Central Depository Services (India) Limited as at the close of business hours on Friday,
July 14,2017.

b) In physical mode, if their names appear in the Company's Register of Members after giving effect to all valid
transfersin physical form lodged with the Company and / or its registrar and transfer agents on or before Friday,
July 14,2017.
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9. Members who may wish to claim unclaimed dividends are requested to correspond with the Company, at the
Company's registered office. Members are requested to note that dividends which is not claimed within seven years
from the date of transfer to the Company's Unpaid Dividend Account, will, as per the provisions of Section 124, Section
125 of the Companies Act, 2013 and rules made thereunder, be transferred to the Investor Education and
Protection Fund.

10. Members can avail the facility of nomination in respect of shares held by them in physical form pursuant to the
provisions of Section 72 of the Companies Act, 2013. Members desiring to avail this facility may send their nomination
inthe prescribed Form No. SH- 13 duly filled, to Link Intime India Pvt. Ltd., Registrar and Transfer Agent of the Company.
Members holding shares in electronic form may contact their respective depository participants for availing
this facility.

11. Members are requested to address all correspondence pertaining to their securities mentioning either the Folio
Number/Client ID or DP ID numbers, as applicable, including any change of address, if any, to the Registrar and Transfer
Agent of the Company viz.:

Link Intime India Pvt. Ltd.
C101, 247 Park, LB S Marg, Vikhroli (West),
Mumbai400083.

12. Members seeking any information relating to accounts are requested to write to the Company at an early date to
enable the management to keep the required information ready.

13.The certificate from the statutory auditors of the Company certifying that the Company's Employees Stock Option
Scheme is being implemented in accordance with the Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 and in accordance with the resolutions passed by the members in general meeting is
provided with this annual report and shall be available forinspection by the Members at the meeting.

14. Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant provisions of Companies
(Management and Administration) Rules, 2014, which allows the companies to send documents including annual
reports and other intimation by an email. Therefore, members are requested to register their email IDs with the
Registrar and Transfer Agent of the Company. The Company is already having email ID of the members holding their
shares in Demat through their respective depository participants. The said email ID shall be considered as registered
email ID for the said members unless informed otherwise to the company or Registrar and Transfer Agent.

15. A member shall be allowed to vote only by one method. Where a member has cast his vote by more than one
method, the vote casted by remote e-voting shall be considered. Where a member has not cast vote through remote
e-voting, he may cast his vote by ballot paper which shall be provided at the venue of the meeting.

16. The notice of meeting and annual report of the Company circulated to the members of the Company by physical and
electronic mode will also be made available on the website of the Company at www.onwardgroup.com. Relevant
documents referred to in the accompanying notice are open for inspection by the members at the registered office of
the Company on all working days between 10.00 A.M. and 12.00 Noon upto the date of the meeting.

17. Members are requested to register their email IDs with the Company and encourage paper free communications. The
Company would send its annual reports and other communications to the members on their registered email IDs. The
shareholders may register their email IDs with the Registrar and Transfer Agent—M/s. Link Intime India Private Limited.

18.The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN)
by every participant in securities market. Members holding shares in physical form can submit their PAN to the
Company/ Link Intime India Private Limited.

19. The route map of the venue of the meeting is also forming part of the Notice. The prominent landmark for the venue s,
itis “Nearto Tardeo AC Market”.
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Remote E-Voting:

20.In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Companies (Management and
Administration) Rules, 2014 as amended from time to time and Regulation 44 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Company is providing to the members facility of voting by electronic
means in respect of businesses to be transacted at the meeting which includes remote e-voting (i.e. voting
electronically from a place other than the venue of the general meeting). The Company also proposes to provide the
option of voting by means of ballot paper at the venue of meeting in addition to the remote electronic voting
mentioned above. The Company has engaged the services of National Securities Depository Limited (NSDL) for
facilitating voting by electronic means.

21.Mr. Nilesh A. Pradhan, Proprietor of M/s. Nilesh A. Pradhan & Co., Practicing Company Secretaries [Membership
Number: FCS 5445; CP Number: 3659] [Address: B-201, Pratik Industrial Estate, Mulund Goregaon Link Road, Next to
Fortis Hospital, Nahur (West), Mumbai] has been appointed as the scrutinizer to scrutinize the voting through remote
e-voting process and voting process at meeting in fairand transparent manner.

Theinstructions and process for voting electronically by the members are as under:
A. Incase of members receiving notice by e-mail from NSDL:

i. Open e-mail and open the attached PDF file viz; “Onward.e-voting.pdf” with your Client ID (in case you are holding
shares in demat mode) or Folio No. (in case you are holding shares in physical mode) as password. The said PDF file
contains your user ID and password for e-voting. Please note that this password is aninitial password.

ii. Launchinternetbrowser by typingthe URL https://www.evoting.nsdl.com.
iii. Click on “Shareholder-Login”.

iv. Insertyour user ID and password as initial password noted in step (i) above. Click Login. If you are already registered
with NSDL for e-voting, you can use your existing user ID and password for casting your vote.

v. Password change menu appears. Change the password with new password of your choice with minimum 8
digits/characters or combination thereof. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

vi. Home page of remote e-voting opens. Click on “e-Voting: Active Voting Cycles”.
vii.Select “E Voting Event Number (EVEN)” of Onward Technologies Limited for casting your vote.
viii.Now you are ready for e-voting as “Cast Vote” page opens.

ix. Cast your vote by selecting appropriate option and click on: “Submit” and also “Confirm” when prompted. Upon
confirmation, the message “vote cast successfully” will be displayed.

X. Onceyou have voted on the resolution, you will not be allowed to modify your vote.

xi. Institutional shareholders and bodies corporate (i.e. other than individuals, HUF, NRI etc.) are required to send

scanned copy (PDF/JPG format) of the relevant board resolution/ authority letter etc. together with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote to the scrutinizer through e-
mail to info@napco.in with a copy marked to evoting@nsdl.co.in with the subject “Onward Tech — E-voting.”

B. Incase of membersreceiving Notice of meeting by post:
(a) Initial password is provided on the attendance slip for the meeting.

(b)Please follow all steps from Sr. No. (ii) to Sr. No.(xi) mentioned in (A) above, to cast your vote.
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C. Otherdetails:

1. Persons who have acquired shares and became members of the Company after the dispatch of the notice of the
meeting but before the cut-off date of Friday, July 14, 2017, may obtain their user ID and password for e-voting from
Company's Registrar and Transfer Agent, Link Intime India Private Limited or from NSDL by sending request on
santosh.jaiswal@linkintime.co.in or evoting@nsdl.co.in, respectively.

2. The e-voting period commences on Monday, July 17,2017 [9:00 a.m.] and ends on Thursday, July 20,2017 [5:00 p.m.].
During this period members of the Company, holding shares either in physical form or in dematerialized form, may cast
their vote electronically. The e-voting module shall be disabled for voting thereafter. Once the vote on a resolution is
cast by the member, the member shall not be allowed to change it subsequently.

3. In case of any queries, you may refer to the “Frequently Asked Questions (FAQs)” for shareholders and e-voting user
manual for shareholders available at the “downloads” section of NSDL website at www.evoting.nsdl.com.

4. The voting rights of the members shall be in proportion to their shares of the paid up equity share capital of the
Company as on the cut-off date. In case of joint holders, only such joint holder in the order of names will be entitled
tovote.

5. Members attending the meeting who have not already cast their vote by remote e-voting shall be able to exercise their
voting right at the meeting through ballot paper. The members who have cast their vote by remote e-voting prior to the
meeting may also attend the meeting but shall not be entitled to cast their vote again.

6. The results of the voting will be declared not later than 48 hours from the conclusion of the meeting. The declared
results along with the scrutinizer's report will be available on the Company's website at www.onwardgroup.com and
on the website of NSDL at www.evoting.nsdl.com and will also be forwarded to the stock exchanges where the
Company's shares are listed. Subject to receipt of requisite number of votes, the resolutions set out in the Notice shall
be deemed to be passed on the date of the meeting.

EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT, 2013.
ItemNo.3 Appointment of statutory auditors and fixing their remuneration:

The Members at the 23rd Annual General Meeting of the Company held on Friday, August 1, 2014 had appointed M/s.
Kirtane & Pandit LLP (or Existing Auditors), Chartered Accountants, (Firm Registration No. 105215W/W100057) as
Statutory Auditors of the Company to hold office from the conclusion of that Annual General Meeting till the conclusion of
26th Annual General Meeting to be held in the year 2017. The term of office of existing auditors is getting expired in this
Annual General Meeting. M/s. Kirtane & Pandit LLP has been auditors of the Company for more than past 10 years and
cannot be re-appointed in accordance with the provisions of Sections 139, 142 and other applicable provisions, if any, of
the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force).

The Board of Directors has proposed appointment of M/s. Price Waterhouse Chartered Accountants LLP (Firm Registration
No. 012754N/ N500016) to hold office as statutory auditors of the Company from the conclusion of this Annual General
Meeting till the conclusion of the 31st Annual General Meeting of the Company, subject to approval of members. Also,
authority need to be given to the Board of Directors to fix such remuneration to be paid to M/s. Price Waterhouse
Chartered Accountants LLP, as may be determined by the Audit Committee in consultation with the Statutory Auditors, in
addition to reimbursement of all out-of-pocket expenses as may be incurred in connection with the audit of the accounts
of the Company.

The Company has received a written consent from M/s. Price Waterhouse Chartered Accountants LLP, to act as the
auditors of the Company for abovementioned period along with a certificate confirming the appointment, if made, shall
be in accordance with the provisions mentioned above. Further, M/s. Price Waterhouse Chartered Accountants LLP are
notdisqualified to become the auditors of the Company under Section 141 of the Companies Act, 2013.
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The Board recommends resolution set forth in item number 3 of the notice as Special Resolution in accordance with the
provisions mentioned above. None of the Directors and Key Managerial Personnel of the Company or their relatives are
concerned orinterested, financially or otherwise, in this resolution set out atitem number 3.

ItemNo.5 Appointment of Mr. Rahul Rathi as an Independent Director of the Company:

Mr. Rahul Rathi was appointed as an Additional Director on the Board with effect from April 24,2017 in accordance with
the provisions of Section 161 of the Companies Act, 2013 (the “Act”) and the Articles of Association of the Company.
Pursuantto Section 161 of the Act, he holds office upto the date of this meeting. Mr. Rahul Rathi s eligible for appointment
as an Independent Director of the Company, and, as required under Section 160 of the Act, the Company has received a
notice from a member along with requisite deposit proposing his candidature for the office of Non-executive Independent
Director of the Company. He is not disqualified from being appointed in terms of Section 164 and Section 149 of the Act.

The Company has received from Mr. Rahul Rathi (i) consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of
Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) intimation in Form DIR 8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under Sub-section (2) of
Section 164 of the Act, and (iii) a declaration to the effect that he meets the criteria of independence as provided in Sub-
section (6) of Section 149 of the Act.

The resolution seeks the approval of members by an ordinary resolution for appointment of Mr. Rahul Rathi as an
Independent Director of the Company for a period of 3 (three) consecutive years up to July 20, 2020 pursuant to Section
149 and other applicable provisions of the Act and the Rules made thereunder. If appointed, Mr. Rahul Rathi will act as a
Non-executive Independent Director, not liable to retire by rotation. Keeping in view the experience and expertise, the
Board of Directors recommends his appointment as an Independent Director of the Company by an ordinary resolution,
whichissetforth asitem number 5 of the Notice.

A copy of the draft letter for the appointment of Mr. Rahul Rathi as a Non-executive Independent Director setting out the
terms and conditions is available for inspection without any fee by the members at the Company's registered office during
normal business hours on working days up to the date of the Annual General Meeting.

Brief profile of Mr. Rahul Rathi s given below:

Mr. Rahul Rathi has over 14 years of equity research and implementation experience gained from working with global
financial institutions in New York, London and Asia. Using extensive data mining and risk analytics, he was responsible for
analyzing and communicating the portfolio level risk to Fund Managers and the concerned stakeholders. In this role, he
oversaw the risk for funds with an AUM of over $2 billion.

Since the last 6 years, Mr. Rathi has designed and driven the 'Purnartha Investment Philosophy' of long term wealth
generation and has an audited, stellar performance track record. Rahul is an active contributor in society and is a trustee
on the seventy year old Pune Blind Men's Association and Laxminarayan Devasthan trust. He has equity ownership in
Capital Metrics and Risk Solutions and is also a partnerin Beharay Rathi Group of companies.

He has a Master's degree in Industrial Administration from Carnegie Mellon University USA and a Polymer Engineering
degree from the University of Pune.

Information as required under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 also forms part of this Notice.

Except for Mr. Rahul Rathi, to whom the resolution relates, or his relatives, none of the Directors and Key Managerial
Personnel of the Company or their relatives are concerned or interested, financially or otherwise, in this resolution set out
atitem number5.

ItemNo0.6 Appointment of Mr. Parish Meghani as an Independent Director of the Company:

Mr. Parish Meghani was appointed as an Additional Director on the Board with effect from May 10, 2017 in accordance
with the provisions of Section 161 of the Companies Act, 2013 (the “Act”) and the Articles of Association of the Company.
Pursuant to Section 161 of the Act, he holds office upto the date of this meeting. Mr. Parish Meghani is eligible for
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appointment as an Independent Director of the Company, and, as required under Section 160 of the Act, the Company has
received a notice from a member along with requisite deposit proposing his candidature for the office of Non-executive
Independent Director of the Company. He is not disqualified from being appointed in terms of Section 164 and Section 149
ofthe Act.

The Company has received from Mr. Parish Meghani (i) consent in writing to act as directorin Form DIR 2 pursuant to Rule 8
of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) intimation in Form DIR 8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under Sub-section (2) of
Section 164 of the Act, and (iii) a declaration to the effect that he meets the criteria of independence as provided in Sub-
section (6) of Section 149 of the Act.

The resolution seeks the approval of members by an ordinary resolution for appointment of Mr. Parish Meghani as a Non-
executive Independent Director of the Company for a period of 3 (three) consecutive years up to July 20, 2020 pursuant to
Section 149 and other applicable provisions of the Act and the Rules made thereunder. If appointed, Mr. Parish Meghani
will act as a Non-executive Independent Director, not liable to retire by rotation. Keeping in view the experience and
expertise, the Board of Directors recommends his appointment as an Independent Director of the Company by an ordinary
resolution, whichis set forth asitem number 6 of the Notice.

A copy of the draft letter for the appointment of Mr. Parish Meghani as a Non-executive Independent Director setting out
the terms and conditions is available for inspection without any fee by the members at the Company's registered office
during normal business hours on working days up to the date of the Annual General Meeting.

Brief profile of Mr. Parish Meghani s given below:

Mr. Parish Meghaniis actively involved in three areas; an auto-ancillary manufacturing business, a real estate business and
equity investments. He has prior experience of running an IT firm that specialized in data security products.

Mr. Parish Meghaniis a Production Engineer & holds an MBA with a finance concentration from Bentley College, Waltham,
MA (USA).

Information as required under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 also forms part of this notice.

Except for Mr. Parish Meghani, to whom the resolution relates, or his relatives, none of the Directors and Key Managerial
Personnel of the Company or their relatives are concerned or interested, financially or otherwise, in this resolution set out
atitemnumber6.

ItemNo.7 Re-appointmentof Mr. Pranay Vakil as an Independent Director of the Company:

Mr. Pranay Vakil was appointed as an Independent Director on the Board with effect from August 1, 2014 in accordance
with the provisions of Section 149 of the Companies Act, 2013 (the “Act”). Pursuant to above provisions and terms of said
appointment, he holds office upto the date of this meeting. Mr. Pranay Vakil is eligible for re-appointment as an
Independent Director of the Company, and, as required under Section 160 of the Act, the Company has received a notice
from a member along with requisite deposit proposing his candidature for the office of Non-executive Independent
Director of the Company. He is not disqualified from being re-appointed in terms of Section 164 and Section 149 of the Act.

The Company has received from Mr. Pranay Vakil (i) consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of
Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) intimation in Form DIR 8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014, to the effect that she is not disqualified under Sub-section (2) of
Section 164 of the Act, and (iii) a declaration to the effect that she meets the criteria of independence as provided in Sub-
section (6) of Section 149 of the Act.

Inaccordance with the provisions of Section 149 (10) of the Act, an Independent Director shall hold office foratermup to 5
(five) consecutive years, but shall be eligible for re-appointment for another term up to 5 (five) consecutive years by
approval of members by special resolution. Accordingly, keeping in view his experience, expertise and contribution to
Board during his previous tenure for making the Board, work more objectively and constructively, and uphold the ethical
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standards of integrity and probity, the Board of Directors recommends his re-appointment for the period of 3 (three)
consecutive years up to July 20, 2020 by means of Special Resolution. Further, above re-appointment is recommended
based onthe report of performance evaluation of Independent Directors done by the Board of the Company.

A copy of the draft letter for the re-appointment of Mr. Pranay Vakil as a Non-executive Independent Director setting out
the terms and conditions is available for inspection without any fee by the members at the Company's registered office
during normal business hours on working days up to the date of the Annual General Meeting.

Brief profile of Mr. Pranay Vakil is given below:

Mr. Pranay Vakil is involved in property business for over 27 years with basic education and training in Accountancy (CA)
and Law (LLB). Presently, he is the founder Chairman of Praron Consultancy (India) Pvt. Ltd., a consulting organization,
involved in Real Estate.

Earlier, Mr. Vakil was a founder Chairman of Knight Frank in India, having set up the joint venture in 1995 with Knight Frank
UK, a leading international property consulting firm. He has also served as an Executive Director of Raychem in India
(California based Fortune 500 company) and with various TATA Group companies including Tata Textiles, TCS and Tata Sons,
forover 15 years.

He is also associated with Federation of Indian Chambers of Commerce & Industry (FICCI) for over 5 years as Co-Chairman
of the Real Estate Committee. Now he is a Member of FICCI Real Estate Committee. He was recently awarded "Lifetime
Achievement Award for outstanding contribution to Real Estate Sector” by ABP TV (Star TV) in Mumbai, India.

Presently, he is the Co-Chairman of Housing & Real Estate Committee with Indian Merchants Chamber (IMC) and on the
Management Board of IMC. He is amongst the first few in India to be honored with Fellowship of Royal Institute of
Chartered Surveyors (RICS), the highest professional Real Estate Body and on the World Governing Council of RICS.

Also, he is associated as a Trustee with organizations connected with setting up of old age homes (Dignity), a school for
integrated education (Rites) and aninstitution operating medical dispensaries (Prakash Charities).

Information as required under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 also forms part of this notice.

Except for Mr. Pranay Vakil, to whom the resolution relates, or his relatives, none of the Directors and Key Managerial
Personnel of the Company or their relatives are concerned or interested, financially or otherwise, in this resolution set out
atitemnumber?7.

ItemNo.8 Re-appointment of Mr. Nandkumar Pradhan as an Independent Director of the Company:

Mr. Nandkumar Pradhan was appointed as an Independent Director on the Board with effect from August 1, 2014 in
accordance with the provisions of Section 149 of the Companies Act, 2013 (the “Act”). Pursuant to above provisions and
terms of said appointment, he holds office upto the date of this meeting. Mr. Nandkumar Pradhan is eligible for re-
appointment as an Independent Director of the Company, and, as required under Section 160 of the Act, the Company has
received a notice from a member along with requisite deposit proposing his candidature for the office of Non-executive
Independent Director of the Company. He is not disqualified from being re-appointed in terms of Section 164 and Section
149 of the Act.

The Company has received from Mr. Nandkumar Pradhan (i) consent in writing to act as director in Form DIR 2 pursuant to
Rule 8 of Companies (Appointment & Qualification of Directors) Rules, 2014, (ii) intimation in Form DIR 8 in terms of
Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that she is not disqualified under Sub-
section (2) of Section 164 of the Act, and (iii) a declaration to the effect that she meets the criteria of independence as
providedin Sub-section (6) of Section 149 of the Act.

In accordance with the provisions of Section 149 (10) of the Act, an Independent Director shall hold office foratermupto 5
(five) consecutive years, but shall be eligible for re-appointment for another term up to 5 (five) consecutive years by
approval of members by special resolution. Accordingly, keeping in view his experience, expertise and contribution to
Board during his previous tenure for making the Board, work more objectively and constructively, and uphold the ethical
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standards of integrity and probity, the Board of Directors recommends his re-appointment for the period of 3 (three)
consecutive years up to July 20, 2020 by means of Special Resolution. Further, above re-appointment is recommended
based onthe report of performance evaluation of Independent Directors done by the Board of the Company.

A copy of the draft letter for the re-appointment of Mr. Nandkumar Pradhan as a Non-executive Independent Director
setting out the terms and conditions is available for inspection without any fee by the members at the Company's
registered office during normal business hours on working days up to the date of the Annual General Meeting.

Brief profile of Mr. Nandkumar Pradhan is given below:

Mr. Nandkumar Pradhan has been working in the Indian IT Industry for the last 30 years holding Country leadership
position in leading global companies like Onward Novell, Patni Computers, Red Hat Inc. and Microsoft. Currently, he is
engaged in providing business consulting services to startups and early stage companies.

He was the President and Managing Director, India for Red Hat Inc., USA from 2006 to 2011. Red Hat is the global leader in
Open Source products. He has successfully managed the business in the Asia Pacific and the Indian Subcontinent. He has
set up Global development and support center for some of the companies that he has worked in. He has been Charter
member of TIE Mumbai.

Mr. Pradhan is an Electrical Engineering from COEP, Pune and has completed post graduate management degree from
Jamnalal Bajaj Institute of Management Studies, Bombay.

He has also completed Executive Development program from Babson College MA USA.

Information as required under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 also forms part of this Notice.

Except for Mr. Nandkumar Pradhan, to whom the resolution relates, or his relatives, none of the Directors and Key
Managerial Personnel of the Company or their relatives are concerned or interested, financially or otherwise, in this
resolution set out atitem number 8.

ItemNo.9 Extension of the benefits of Employee Stock Option Plan 2009 (ESOP 2009):

The members of the Company at their Eighteenth Annual General Meeting held on August 31, 2009 had approved Onward
Employee Stock Option Plan 2009 (‘ESOP 2009’ or the 'Scheme') granting authority to Board of Directors of the Company
including any Committee of the Board constituted / authorized for said purpose to create, offer, issue and allot 3,500,000
equity shares of the Company to employees as described in the Scheme. Also, the members had approved extension of the
benefits of the Scheme in the 24th Annual General Meeting held on Friday, July 31, 2015 for a further period upto March
31, 2018. The said extension was sought owing to remaining options which were not yet granted to the employees, also
options granted to employees were not yet vested or exercised by the respective employees.

Pursuant to provisions of Section 62(1)(b) of the Companies Act, 2013 (the “Act”) and Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014 (including any statutory modifications, amendments or re-
enactments thereof for the time being in force) and any other applicable laws and rules for the time being in force, any
modification or variation in the terms and conditions of the Scheme shall be approved by the members of the Company by
way of passing Special Resolution at the general meeting of the Company.

Owing to the provisions mentioned above, permission of the members is sought to authorize further extension of benefits
of the Scheme for a period upto March 31, 2020. Brief details of the Scheme is as under:

Sr. No. Particulars Details

1 Date of approval of the Scheme August 31, 2009

2 Number of shares for which approval was granted 3,500,000 equity shares
3 Number of shares exercised and allotted under the Scheme 2,051,800 equity shares
4 Number of shares not yet granted/vested/ exercised 1,448,200 equity shares
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Particulars as required under Regulation 6 (2) of Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (ESOP Regulations) is as under:

Sr. No.| Particulars Details

1 Brief description of the scheme Onward Employee Stock Option Plan 2009

2 Total number of options to be granted 875,000 options representing 3,500,000 equity
shares of the Company

3 Identification of classes of employees As per ESOP Regulations

Lock-in Period One year from the date of grant of Options

5 Vesting Period 25% of every option granted shall vest every year
after lock-in period

6 Exercise Price Rs. 10 per equity share

7 Pricing Formula Face Value of equity share

8 Exercise Period One year from the date of vesting

9 Process of Exercise Employee is required to submit ESOP application

form along with application money to be deposited in
designated account of the Company.

10 Appraisal process for determining the eligibility of As per Company's HR Policy

employees

11 Maximum number of options to be issued per As per Scheme and ESOP regulations
employee

12 Maximum quantum of benefits to be provided per As per Scheme and Company's HR Policy
employee

13 Whether the Scheme is to be implemented and The Scheme is being administered by the Company
administered directly by the company or through
a trust

14 Whether the Scheme involves new issue of shares Fresh Issue of equity shares by the Company

by the company or secondary acquisition by the
trust or both

15 Method which the company uses to value its options | Intrinsic value method

The Directors of the Company hereby confirms that the above extension is not detrimental to the interests of the
employees, in any manner. Further, the Company has followed the applicable accounting policies as prescribed under
Regulation 15 of the ESOP Regulations. Also, necessary disclosures as required under the Act and ESOP Regulations are
providedinthe Directors' Report which forms part of the Annual Report for the financial year 2016-17.

The Board of Directors recommends extensions of benefits of the Scheme for the period mentioned above by means of
Special Resolution described initem number 9 of this Notice.

None of the Directors and Key Managerial Personnel of the Company or their relatives are concerned or interested,
financially or otherwise in this resolution set out atitem number 9.
By the order of the Board of Directors

Place: Mumbai

Date: May 22,2017 Harish Mehta

Executive Chairman

Registered Office:
Sterling Centre, 2nd Floor,
Dr. A. B. Road, Worli,
Mumbai — 400018.
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Information on directors recommended for appointment / re-appointment as required under Regulation 36 (3) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015:

Particulars Mrs. Prachi Mehta Mr. Parish Meghani Mr. Rahul Rathi
Director Identification Number | 06811085 02106768 00966359

Date of Birth October 3, 1978 July 31, 1973 December 14, 1972
Date of Appointment March 27, 2015 May 10, 2017 April 24, 2017

Qualifications

She is a Master in
Advertising and Marketing
from the Leeds Business
School in U.K. along with
a Diploma in the
functionality in Internet
Technologies. She has

a rich and varied experience
of over 15 years as
dedicated employee and
a budding entrepreneur.

Mr. Parish Meghani is

a Production Engineer &
holds an MBA with

a finance concentration
from Bentley College,
Waltham, MA (USA).

He has a Master's degree
in Industrial Administration
from Carnegie Mellon
University USA and

a Polymer Engineering
degree from the University
of Pune.

Expertise in Specific Functional

General Management

Finance and Business

Business Management

Area Management

Directorships held in other Nil Nil Nil
Listed Companies

Memberships/Chairmanships | Nil Nil Nil
of Committees in other Listed

Companies*

Shareholding In Company 136,052 equity shares 65,643 equity shares Nil

Particulars

Mr. Pranay Vakil

Mr. Nandkumar Pradhan

Director Identification Number

00433379

01197795

Date of Birth

January 13,1947

August 29, 1956

Date of Appointment

August 1, 2014

August 1, 2014

Qualifications

Provided in Explanatory
Statement, above.

Provided in Explanatory
Statement, above.

Expertise in Specific Functional Area

General Management

General Management

Directorships held in other 2 Listed entities. Nil
Listed Companies
1. Deepak Fertilisers and
Petrochemicals Corporation
Limited
2. Godrej Properties Limited
Memberships/Chairmanships of Audit Committee Member: Nil
Committees in other Listed Godrej Properties Limited
Companies*
Shareholding in Company Nil Nil

Note: None of the Directors mentioned above have any relationship, pecuniary or otherwise, with other director on the

Board of the Company.

* Membership/Chairmanship in audit and stakeholders' relationship committee is considered.
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ATTENDANCE SLIP

| hereby record my presence at the 26" ANNUAL GENERAL MEETING of ONWARD TECHNOLOGIES LIMITED held on Friday,
July 21, 2017 at 11.00 A. M. at Victoria Memorial School for the Blind,73,Tardeo Road, Mumbai- 400034.

Signature of Member/Proxy

Notes:

(1) Members/Proxy-holders are requested to produce the attendance slip duly signed for admission to the Meeting
hall.

(2) Members are requested to bring their copy of Annual Report for reference at the Meeting.

LOCATION MAP OF THE VENUE OF ANNUAL GENERAL MEETING*
Venue: Victoria Memorial School for the Blind, 73, Tardeo Road, Mumbai 400034
Time: 11.00 A.M. Date: Friday, July 21, 2017

Onward
Regd. ‘
Office

(® Nehru Science Centre

Mahalaxmi
Race Course

Haji Ali

Hira Panna
Shopping Mall

@ The Wellington
Sports Club

AGM Venue: 3
VICTORIA MEMORIAL &
SCHOOL FOR THE BLIND
e=TTrwadi RTO Rd.

Tardeo AC
Market

Brand Factory

peoy 03pJeL

*Sites, Places And Locations Envisaged in the above location map are just indicative and for reference purpose of the viewers.
The same does not claim to be actual geographical indications situated thereat.
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PROXY FORM
Form No. MGT-11
(Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 2014)

Name of the Member(s)

Registered Address:

E-mail Id:
*DP Id. / Client Id. Regd. Folio No.:

(* Applicable for members holding share(s) in electronic form)

I/ We, being the member(s) of .......cccceeveveviveeveveireesreeeneenn shares of the above named company, hereby appoint:
(1) NGME: o AAIESS: oot
E-Mail 1d oo SIBNATUIE ..t or failing him

(2) NAME: o e e AAIESS: ittt e e e e e earee s
E-Mail 1d oo SINATUIE...iicveceec ettt e or failing him

(3) NGME: oot P Yo Lo TSR USR
E-Mail Id oo SIBNATUIE ..o

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 26th Annual General Meeting of
the Company, to be held on Friday, July 21, 2017 at 11.00 A. M., at Victoria Memorial School for the Blind, 73, Tardeo
Road, Mumbai 400034, and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution no| Matter of Resolution No. of Shares| For Against

1 Adoption of Audited Financial Statements (including
consolidated financial statements) of the Company for
the financial year ended March, 31, 2017

Declaration of Dividend

Appointment of statutory auditors and fixing their
remuneration

Appointment of Director in place of those retiring

5 Appointment of Mr. Rahul Rathi as an Independent
Director of the Company

6 Appointment of Mr. Parish Meghani as an Independent
Director of the Company

7 Re- appointment of Mr. Pranay Vakil as an Independent
Director of the Company

8 Re- appointment of Mr. Nandkumar Pradhan as an
Independent Director of the Company

9 Extension of the benefits of Employee Stock Option
Plan 2009 (ESOP 2009)

Signed this day of ,2017.

Affix
Revenue
Stamp

Signature of the Shareholder(s) Signature of Proxy holder(s)

Note: This form of Proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company, not less than 48 hours before the commencement of the meeting. 132
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