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NOTICE

Notice is hereby given that the third Annual General Meeting of the Members of HARIA APPARELS LIMITED will be
held on Monday, 29th September, 2014 at 10.00 a.m. at its Registered Office at 8, Subhash Road, Vile Parle (East), Mumbai
– 400 057, to transact the following business:

Ordinary Business:

1. To receive, consider, approve and adopt the Balance Sheet as at 31st March 2014 and the Profit and Loss Account for
the year ended as on that date and the Reports of the Directors’ and  Auditor’s there on.

2. To appoint a Director in place of Mr. Kantilal Haria (DIN: 00585400) Director of the Company, who retire by rotation,
being eligible, offer himself for re-appointment.

3. To consider and if thought fit, to pass with or without modification(s) the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions, if any, of the
Companies Act, 2013, read with the Companies (Audit & Auditors) Rules, 2014, M/s. Kanak Rathod & Co, Chartered
Accountants, (FRN: 104700W), retiring auditors of the Company be and are hereby re-appointed as Statutory
Auditors of the Company, to hold office from the conclusion of this Annual General Meeting until the conclusion of
the Eighth (8th) Annual General Meeting of the Company, subject to ratification of the appointment by the Members
of the Company at every Annual General Meeting, on such remuneration as may be agreed upon between the Board
of Directors and the Statutory Auditors in addition to the reimbursement of service tax and actual out of pocket
expenses incurred in relation with the audit of accounts of the Company.”

Special Business:

4. To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT, in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and all
other applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time
being in force), and in accordance with the provisions of Articles of Association of the Company, on the
recommendation of Nomination and Remuneration Committee of the Board, and subject to the approval of the
members, consent of the Board be and is hereby accorded to the appointment of Mr. Pritul Sanghavi (DIN: 02661109)
as a Whole-time Director designated as the Chief Executive Officer of the Company, for a period of 3 (Three) years
with effect from 1st April, 2014, whose tenure of office shall not be liable to retirement of Directors by rotation on the
terms and conditions including remuneration as per below details, with liberty to the Board of Directors on the
recommendation of Nomination and Remuneration Committee to alter and vary the terms and conditions of the said
re-appointment and / or remuneration as it may deem fit, subject to the same not exceeding the limits specified under
Section 197, read with Schedule V to the Companies Act, 2013 or any statutory modification(s) or re-enactment
thereof;

A. Salary:

Rs. 1,00,000/- per month with annual increment at such rate as may be approved by the Board of Directors of the
Company on the recommendation of Nomination and Remuneration Committee based on merit and taking into
account the performance of the Company.
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B. Bonus:

As may be decided by the Board of Directors.

          C. Perquisites & Allowance:

(i) In addition to the salary, Mr. Pritul Sanghavi will be also entitled to perquisites and allowances including
medical reimbursement and leave travel concessions for self and family; telephone expenses at residence, club
fees and personal accident insurance ,accommodation (furnished or otherwise) or house rent allowance in lieu
thereof; house maintenance allowance together with reimbursement of expenses and / or allowances for
utilisation of gas, electricity, water, furnishing and repairs or such other perquisites and/ or cash compensation
in accordance with the rules applicable to other senior executives of the Company. For the purposes of calculating
the above, perquisites shall be evaluated as per Income tax Rules wherever applicable.

(ii) Company’s contribution to provident fund, superannuation fund and annuity fund to the extent these are,
either singly or put together, not taxable under the Income tax act; gratuity as per the Rules of the Company and
encashment of leave at the end of the tenure will not be included for the purpose of computation of the overall
ceiling of remuneration.

(iii) Car used on the Company’s business and telephone and other communication facilities at residence will not be
considered as perquisites.

Any increment in salary and perquisite & allowance, as may be determined by the Board shall be within the
limits specified under Section 197, read with Schedule V to the Companies Act, 2013 or any statutory
modification(s) or re-enactment thereof.

D. Reimbursement of Expenses:

Reimbursement of actual entertainment expenses, expenses incurred for travelling, board and lodging including for
their respective spouses and attendant(s) during business trips, any medical assistance provided including for
their respective family members; and provision of cars for use on the Company’s business and, fuel expenses,
insurance premium or other out of pocket expenses incurred in course of the official duties shall be reimbursed at
actual and not considered as perquisites.

E. NATURE OF DUTIES:

(i) He will perform his duties with regard to all work of the Company and he will manage and attend to such
business and carry out the orders and directions given by the Board from time to time in all respects and
conform to and comply with all such directions and regulations as may from time to time be given and made by
the Board.

(ii) He will act in accordance with the Articles of Association of the Company and shall abide by the provisions
contained in Section 166 of the Act with regard to duties of Directors.

(iii) He will adhere to the Company’s Code of Business Conduct & Ethics for Directors and Management Personnel.

F. TERMINATION:

The office of Mr. Pritul Sanghavi will be terminated forthwith by notice in writing on the vacation of office of
Director by virtue of the provisions of Sections 167,169 and other applicable provisions of the Companies Act, 2013
or by giving 6 months notice in writing by either party.”
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        “RESOLVED FURTHER THAT, in the event of loss or inadequacy of profits in any financial year, the Company
shall pay to Mr. Pritul Sanghavi the above remuneration by way of salary, bonus and other allowances as a minimum
remuneration but not exceeding the limits specified under Section II of Part II of Schedule V to the Companies Act,
2013, or any statutory modifications therein or enactment thereof, as may be agreed by the Board of Directors and
Mr. Pritul Sanghavi.”

          “RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to this resolution.”

5. To consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT, pursuant to the provisions of section 149,152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the
Listing Agreement and any other applicable provisions of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modifications or re-enactment thereof for the time being in force) Mr. Mohith Suddala
(DIN: 05266111), Director of the Company whose office was liable to retire by rotation and in respect of whom the
Company has received a notice in writing from a member under section 160 of the Companies Act, 2013 proposing
his candidature for the office of Independent Director, be and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation and to hold office for 5 (Five) consecutive years.”

“RESOLVED FURTHER THAT, the Board of Directors of the Company be and is hereby authorised to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

6. To consider and if thought fit, to pass with or without modification(s) the following resolution as an Ordinary
Resolution:

        “RESOLVED THAT, pursuant to the provisions of section 149,152 read with Schedule IV and all other applicable
provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) and Clause 49 of the
Listing Agreement and any other applicable provisions of the Companies Act, 2013 and the Rules made thereunder
(including any statutory modifications or re-enactment thereof for the time being in force) Mr. Nitin Vasudev Oza
(DIN: 02777627), Director of the Company whose office was liable to retire by rotation and in respect of whom the
Company has received a notice in writing from a member under section 160 of the Companies Act, 2013 proposing
his candidature for the office of Independent Director, be and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation and to hold office for 5 (Five) consecutive years.”

          “RESOLVED FURTHER THAT, the Board of Directors of the Company be and is hereby authorised to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

7. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 180 (1) (c) and other applicable provisions, if any, of the
Companies Act, 2013, and rules framed thereunder, the consent of the Company be and is hereby accorded to the
Board of Directors of the Company to borrow any sum or sums of money on such security and on such terms
conditions as the Board may deem fit, in excess of the aggregate of the paid up share capital and free reserves of the
Company, provided that the total amount borrowed and outstanding at any point of time, apart from temporary
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loans obtained/ to be obtained from the Companies Bankers in the ordinary course of business, shall not be in
excess of Rs. 100 Crore ( Rupees One Hundred Crore) over and above the aggregate of the paid up share capital and
free reserves of the Company that is to say the reserves not set apart for any specific purpose.”

“RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution , any Director or two or more of
them together be and is/are hereby authorized to finalize ,settle and execute such documents / deeds / writings /
papers / agreements as may be required and do all such acts, deeds, matters and things, as it may in its absolute
discretion deem necessary ,proper or desirable and to settle any question , difficulty or doubt that may arise in
regard to creating mortgage / charge as aforesaid.”

8. To consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 180(1)(a) and all other applicable provisions, if any, of
the Companies Act,2013, and rules framed thereunder (including any statutory modification or re-enactment thereof,
for the time being in force), consent of the shareholders be and is hereby accorded to the Board of Directors of the
Company to mortgage and / or charge, in addition to the mortgage / charges created / to be created by the Company,
in such form and manner and with such ranking as a result of devaluation / revaluation / fluctuation in the rates of
exchange and all other monies payable by the Company in terms of the Loan Agreement (s), Debenture Trust
Deed(s) or any other document entered into / to be entered into and at such time and on such terms as the Board
may determine ,all or any of the movable and / or immovable properties of the Company ,both present and future and
/ or the whole or any part of the undertaking(s) of the Company together with the power to take over the management
of the business and concern of the Company in certain events of default, in favor of the Lender (s) / Agents (s) and
Trustee / Trustee (s), for securing the borrowings of the Company availed / to be availed by way of loan(s) (in
foreign currency and / or rupee currency) and Securities (comprising Fully / Partly Convertible Debenture and / or
Non-Convertible Debentures with or without detachable or non-detachable Warrants and / or Secured Premium
Notes and / or Floating Rates Notes / Bonds or other debt instruments ), issued / to be issued by the Company , from
time to time ,subject to the limits approved under Section 180(1)(c) of the Companies Act, 2013, together with
interest at the respective agreed rates, additional interest , Compound interest in case of default, accumulated
interest, liquidated damages, commitment charges, remuneration of the Agent(s) / Trustees, premium (if any) on
redemption, all other costs, charges and expenses, including any increase between the Company and the Lender(s)
/ Agent(s) and Trustee / Trustee(s) ,in respect of the said loans / borrowings / debentures and containing such
specific terms and covenants in respect of enforcement of security as may be stipulated in that behalf and agreed to
between the Board of Directors thereof and the Lender(s) / Agent(s) / Trustee(s).”

“RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution ,any Director or two or more of
them together be and is/are hereby authorized to finalize, settle and execute such documents / deeds / writings /
papers / agreements as may be required and do all such acts, deeds, matters and things, as it may in its absolute
discretion deem necessary ,proper or desirable and to settle any question , difficulty or doubt that may arise in
regard to creating mortgage / charge as aforesaid.”

For and on behalf of the Board of Directors

Place : Mumbai Kantilal Haria
Date : 14/08/2014 Chairman
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NOTES :

1. A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote on a poll
instead of himself / herself and the proxy need not be a member of the Company. The instrument appointing the
proxy must be duly filled in all respect and should be deposited at the Registered Office of the Company not less
than forty-eight hours before the commencement of the Meeting.

2. A person can act as a proxy on behalf of members not exceeding fifty in number and holding in the aggregate not
more than ten percent of the total share capital of the Company carrying voting rights. A member holding more than
ten percent of the total share capital of the Company carrying voting rights may appoint a single person as proxy
and such person shall not act as a proxy for any other person or Member.

3. Corporate Members intending to send their authorized representatives to attend the meeting are requested to send
to the Company a certified copy of the Board resolution authorizing such a representative to attend and vote on
their behalf at the meeting.

4. The Register of Members and the Share Transfer books of the Company will remain closed from Friday, 26th

September, 2014 to Monday, 29th September, 2014 (both days inclusive).

5. An Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, relating to the Special Business
to be transacted at the Meeting is annexed hereto.

6. Members/Proxies attending the meeting are requested to bring their copy of Annual Report to the Meeting.

7. Members are requested to notify any change in their address/ mandate/bank details immediately to the share
transfer Agent of the Company- M/s Link Intime India Private Limited.

8. All documents referred to in the Notice are open for inspection at the Registered Office of the Company during
office hours of all days except Friday and Public Holidays between 11.00 a.m. to 1.00 p.m. upto the date of Annual
General Meeting.

9. Poll will also be conducted at the Annual General Meeting and members who has not cast his/her vote through e-
voting facility may attend the Annual General Meeting and cast his/her vote.

10. VOTING THROUGH ELECTRONIC MEANS

• In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management
and Administration) Rules, 2014, the Company is pleased to provide members facility to exercise their right to vote
at the 3rd Annual General Meeting (AGM) by electronic means and the business may be transacted through e-
Voting Services provided by Central Depository Services (India) Limited (CDSL):

• The notice of Annual General Meeting will be sent to the members, whose names appear in the register of members/
depositories as at closing hours of business, on 15th August, 2014.

• The shareholders shall have one vote per equity share held by them. The facility of e-voting would be provided
once for every folio/ client id, irrespective of the number of joint holders.

• The Company has appointed Mr. Milind Nirkhe, practicing Company Secretary, as the scrutinizer for conducting
the e-voting process in the fair and transparent manner. The Scrutinizer shall within a period of not exceeding three
working days from the date of conclusion of e-voting period, unblock the votes in the presence of at least two
witnesses, not in the employment of the Company and make his report of the votes cast in favor or against and shall
submit to the Chairman of the Meeting.

• The results of Annual General Meeting shall be declared within the prescribed time limits. The result of the e-voting
will also be placed at the website of the Company viz. www.hariagroup.com and also on www.cdslindia.com.
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Instructions of Voting through electronic mode

• The voting period begins on 22nd September, 2014 at 9.00 a.m. and ends on 24th September, 2014 at 5.00.p.m. During
this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date 15th August, 2014 may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

A. In case of members receiving e-mail:

(i) To initiate the voting process, log on to the e-voting website www.evotingindia.com during the voting period.

(ii) Click on “Shareholders” tab

(iii) Now, select the “COMPANY NAME” from the drop down menu and click on “SUBMIT”

(iv) 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

(v) Next enter the Image Verification as displayed and Click on Login.

(vi) 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.

(vii) 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 Participant are
requested to use the first two letters of their name and the last 8 digits of the demat account/
folio number in the PAN field.

* In case the folio 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 folio number 100 then enter RA00000100 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the company records for the
said demat account or folio in dd/mm/yyyy format.

Dividend Enter the Dividend Bank Details as recorded in your demat account or in the company records
Bank for the said demat account or folio.

Details # # Please enter the DOB or Dividend Bank Details in order to login. If the details are not
recorded with the depository or company please enter the number of shares held by you as on
the cut off date in the Dividend Bank details field.

(viii) After entering these details appropriately, click on “SUBMIT” tab.

(ix) Members holding shares in physical form will then reach directly 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
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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.

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

(xi) Click on the EVSN on which you choose to vote.

(xii) 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.

(xiii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv) 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.

(xv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xvi) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting page.

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

• Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https://
www.evotingindia.co.in and register themselves as Corporate.

• They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
helpdesk.evoting@cdslindia.com.

• After receiving the login details they have to create a user who would be able to link the account(s) which they
wish to vote on.

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

• They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued
in favour of the Custodian, if any, 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. (xiv) above to cast vote.

(B) The voting period begins on 22nd September, 2014 at 9.00 a.m. and ends on 24th  September, 2014 at 5.00.p.m During
this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date 15th August, 2014 may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

(C) 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.co.in under help section or write an email to
helpdesk.evoting@cdslindia.com

For and on behalf of the Board of Directors

Place : Mumbai Kantilal Haria
Date : 14/08/2014 Chairman
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Details of Directors seeking Appointment/ Re-appointment at the Annual General Meeting

Mr. Kantilal Haria

Date of Birth 19.11.1940

Date of Appointment 01.02.2011

Expertise in specificfunctional area Experience of half a decade in Exports Business

Educational Qualification FIBM (Fellowship of Institute of British Management)

Directorship held in other Indian
Public Limited Companies Haria Exports Limited

No. of shares held in the Company 7,84,873

Disclosure of Relationship Mr. Kantilal Haria is related with Mr. Manish Haria
being the father of the later.

Mr. Pritul Sanghavi

Date of Birth 27.10.1970

Date of Appointment 01.04.2014

Expertise in specificfunctional area Experience of more than twenty years in the field of Marketing

Educational Qualification B.Com

Directorship held in other Indian
Public Limited Companies Nil

No. of shares held in the Company Nil

Disclosure of Relationship Nil

Mr. Mohith Suddala

Date of Birth 08.05.1984

Date of Appointment 23.04.2012

Expertise in specificfunctional area Experience of more than 5 years in the field of Finance

Educational Qualification B.Com

Directorship held in other Indian
Public Limited Companies Nil

No. of shares held in the Company Nil

Disclosure of Relationship Nil

Mr. Nitin Vasudev Oza

Date of Birth 12.07.1969

Date of Appointment 23.04.2012

Expertise in specificfunctional area Marketing

Educational Qualification B.Com

Directorship held in other Indian
Public Limited Companies Haria Exports Limited

No. of shares held in the Company Nil

Disclosure of Relationship Nil

For and on behalf of the Board of Directors

Place : Mumbai Kantilal Haria
Date : 14/08/2014 Chairman


