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@ Raj Rayon Industries Limited

Notice
Notice is hereby given that the 23" Annual General Meeting of the
Members of Raj Rayon Industries Limited will be held on Friday,
30" September, 2016 at the registered office of the Company at
Survey No. 177/1/3, Village — Surangi, Dist —Silvassa, Dadra &
Nagar Haveli (U.T.)-396 230, at 10:00 a.m. to transact the following
business:

Ordinary Business:

1. Toreceive, consider and adopt the Audited Financial Statement of the
Company for the Financial Year ended 31* March, 2016, the Reports of
the Board of Directors and Auditors thereon;

2. To appoint a Director in place of Mrs. Rajkumari Kanodia (Din No:
00229331) who retires by rotation and being eligible offers herself for
re-appointment.

3. Toratify the appointment of Statutory Auditors of the Company, and
to fix their remuneration and in this regard, to consider and if thought fit,
to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to Section 139, 142 and other
applicable provisions of the Companies Act, 2013 and the Rules made
thereunder, pursuant to the recommendations of the Audit Committee of
the Board of Directors, and pursuant to the resolution passed by the
members at the Annual General Meeting held on 30" September, 2014,
the appointment of M/s. K.M. Garg & Co., Chartered Accountants
(Firm Registration No. 120712W)as the Statutory Auditors of the
Company to hold office till the conclusion of the Annual General
Meeting to be held in the calendar year 2018 be and are hereby ratified
and the Board of Directors be and is hereby authorised to fix the
remuneration payable to them for the financial year ending 31" March,
2017, as may be recommended by the Audit Committee in consultation
with the Auditors”

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

"RESOLVED THAT pursuant to the provisions of Section 188 and
other applicable provisions of the Companies Act, 2013 read with the
rules made there under and Regulation 23 of SEBI( Listing Obligations
& Disclosure Requirement) Regulations, 2015 the consent of the
Members of the Company be and is hereby accorded to enter into
transactions with the following Related Party on arm length basis for the
maximum amount of I 150.00 cores per annum details as mentioned
herein below:

Sr. Nature of Name of Name of | Relationship Particulars of
No. transactions | Director/ Related the
as per KMP who is Party transactions
Companies related and
Act, 2013 nature of
relationship
1. Sale of Mr. Naval Fine Director is Sale of
Materials Babulal Fashion Relative of Polyester
Kanodia Private Director Yarns/Fabrics
Limited

RESOLVED FURTHER THAT the Board of Directors of the
Company and/or a Committee thereof, be and are hereby, severally
authorised to do or cause to be done all such acts, matters, deeds and
things and to settle any queries, difficulties, doubts that may arise with
regard to any transaction with the related party (ies) and execute such
agreements, documents and writings and to make such filings, as may be
necessary or desirable for the purpose of giving effect to this resolution,
in the best interest of the Company."

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

“RESOLVED THAT pursuant to the provisions of Section 148 and all
other applicable provisions of the Companies Act, 2013 read with
Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification (s) or re-enactment thereof, for the time being in force),
M/S S. S. Sawant & Company, Practicing Cost Accountant,
Membership No. A 11811 be appointed as Cost Auditor by the Board of
Directors of the Company, to conduct the audit of the Cost Records of
the Company for the year 2016-2017 and issue Cost Audit Report on the
same at aremuneration ¥ 35,000.

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 on as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152
read with Schedule IV and all other applicable provisions of the
Companies Act, 2013('Act’) and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for time being in force), and
Regulation 16 and 17 of SEBI (LODR) regulations 2015, Mr. Jugal
Kishor Poornamal Pareek (DIN: 07589377) who was Appointed as an
Additional Independent Director of the Company by the Board of
Directors with effect from 12" August, 2016 and who holds office up to
the date of this Annual General Meeting, in terms of Section 161(1) of
the Companies Act 2013 and in respect of whom the Company has
received a notice in writing from a member under Section 160 of the
Companies Act, 2013 signifying his intention to propose Mr. Jugal
Kishor Poornamal Pareck (DIN: 07589377) as a candidate for the office
ofaIndependent Director of the Company, be and is hereby appointed as
an Independent Director of the Company for a period up to 11" August
2021, not liable to retire by rotation.”

RESOLVED FURTHER THAT Board of the Directors of the
Company be and is hereby authorised to do all such acts, deeds, matters
and things and execute all documents or writings as may be necessary,
proper or expedient for the purpose of giving effect to this resolution and
for matters connected therewith or incidental thereto.”

By order of the Board of Directors

Sd/-
Deepa Gehani
Company Secretary

Place: Mumbai
Date: 12" August, 2016

Registered Office:

Survey No. 177/1/3,

Village — Surangi, Dist—Silvassa,
Dadra & Nagar Haveli (U.T.)—396 230
Email: investors@rajrayon.com
CIN:L17120DN1993PLC000368
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NOTES:

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

A person can act as a proxy on behalf of members not exceeding fifty
(50) and holding in 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
notact as a proxy for any other person or shareholder.

Proxies, in order to be effective, must be duly filled, stamped, signed
and must reach the Registered Office of the Company not less than 48
hours before the commencement of the meeting.

2. Explanatory Statement pursuant to Section 102 of the Companies
Act, 2013, relating to the Special Business to be transacted at the Annual
General Meeting, setting out material facts, is annexed hereto.

3. Profile of the Director seeking re-appointment, as required by
Regulation 36 of SEBI (Listing Obligation & Disclosure Requirement)
Regulations, 2015 is annexed to this Notice.

4. Corporate Members intending to send their authorised
representatives to attend the Annual General Meeting are requested to
send a duly certified copy of their Board Resolution authorising their
representative to attend and vote on their behalf at the Annual General
Meeting.

5. Members / Proxies / Representatives are requested to bring the
enclosed Attendance Slip, duly filled in, for attending the Annual
General Meeting.

6. Relevant documents referred to in the accompanying Notice are
available for inspection at the Registered Office of the Company on all
working days except Saturdays, between 11:00 a.m. and 1:00 p.m. up to
the date of the meeting.

During the period beginning 24 hours before the time fixed for the
commencement of the meeting and ending with the conclusion of the
meeting, a member would be entitled to inspect the proxies lodged at
any time during the business hours of the Company, provided that not
less than three days of notice in writing is given to the company.

7. Register of Members and Share Transfer Books of the Company shall
remain closed from Saturday, 24" September, 2016 to Friday, 30"
September, 2016 (both days inclusive) for the 23" Annual General
Meeting of the Company.

8. Pursuant to provisions of Section 124 (Section 205A of the erstwhile
companies act, 1956) and section 125 and other applicable provisions, if
any of the companies act, 2013 , the dividend which remains unclaimed
for a period of seven years, will be transferred by the company to the
Investor Education and Protection Fund(IEPF).

Information in respect Financial Year ended Date of declaration of
Dividend Last Date for claiming unpaid Dividend Due date for transfer
to IEPF such unclaimed dividend when due for transfer to the said fund
is given below:

Financial Year | Date of declaration | Last Date for claiming Due date for
ended of Dividend unpaid Dividend transfer to IEPF
31-03-2010 07-08-2010 06-08-2017 06-09-2017
31-03-2011 15-09-2011 14-09-2018 14-10-2018

Members, who have not so far encashed the dividend warrant(s), are
requested to seek issue of duplicate Warrant(s)/Demand Draft by
writing to the Company or to the Company's R&TA immediately.

9. Members, who hold shares in physical form, in multiple folios, in
identical names or joint accounts in the same order of names, are
requested to send the Share Certificates to the Company's R&TA for
consolidation into a single folio.

10. Members holding shares in electronic form are requested to intimate
immediately any change in their address or bank mandates to their
Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form are requested to
advise any change in their address or bank mandates immediately to
Company or Registrar and Transfer Agents (RTA).

11. Members are requested to address all correspondence to the
Registrar and Share Transfer Agents.

12. Further, Members are requested to address all correspondence to
Company's R&TA at the address mentioned below so as to enable the
Company to dispatch dividend warrants and any further communication
at their correct addresses:

LINK INTIME INDIA PRIVATE LIMITED
C-13, Pannalal Silk Mills Compound,

L.B.S. Marg, Bhandup (West), Mumbai—400 078
Ph:91-22-25946970-78 Fax:91-22-25946969
Email: rnt.helpdesk@linkintime.co.in

Website: www.linkintime.co.in

13. Mrs. Rajkumari Kanodia (Din No: 00229331 is liable to retire by
rotation and being eligible offers herself for re-appointment. Additional
information, pursuant to Regulation 36 (3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, and
Secretarial Standard 2 in respect of the Directors seeking appointment /
re-appointment at the AGM is furnished as annexure annexure attached
with this notice and corporate governance report. The Directors have
furnished consent / declaration for their appointment / re-appointment
as required under the Companies Act, 2013 and the Rules made
thereunder.

14. A Member desirous of getting any information on the accounts or
operations of the Company is required to forward his/her queries to the
Company at least seven days prior to the meeting so that the required
information can be made available by the Management at the meeting.
Investors may address their queries /communication at
investors@rajrayon.com.

15. To promote and support “Green Initiative”, Members are requested
to register their e-mail addresses through their Depository Participants
for sending the future communications by e-mail. Members holding the
shares in physical form may register their e-mail addresses through the
Company's R&TA — Link Intime Private Limited giving reference of
their Folio Number.

16. Members may also note that the Annual report (including the Notice
of 23" AGM) for 2015-16 will be available on the Company's website,
www.rajrayon.com. The physical copies of the documents will also be
available at the Company's registered office for inspection during
normal business hours on working days, except Saturday. Members
who require communication in physical form in addition to e-
communication or have any queries, may write to us at

investors@rajrayon.com.
23" Annual Report 2015-2016
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Relevant documents referred to in the accompanying Notice and the
statements are open for inspection by the members at the registered
office of the Company on all working days, except Saturday, during
business hours up to the date of the meeting.

17. Information and other instructions relating to e-voting are as
under

(A). Pursuant to the provisions of Section 108 and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies
(Management and Administration) Rules, 2014, as amended and
Regulation 44 of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations 2015, the Company is pleased to provide to
its members facility to exercise their right to vote on resolutions
proposed to be passed in the Meeting by electronic means. The members
may cast their votes using an electronic voting system from a place other
than the venue of the Meeting (‘remote e-voting').

(B). The facility for voting through polling paper shall also be made
available at the venue of the AGM. The members who are attending the
meeting who have not already cast their vote through remote e-voting
shall be able to exercise their voting rights at the meeting.

(C). The members who have cast their vote by remote e-voting may also
attend the Meeting but shall not be entitled to cast their vote again.

(D). The Company has engaged the services of Central Depository
Services Limited (CDSL) as the agency to provide e-voting facility.

(E). Voting rights shall be reckoned on the paid up value of shares
registered in the name of the member / beneficial owner (in case of
electronic shareholding) as on the cut-off date i.e. 23" September, 2016.

(F). A person, whose name is recorded in the register of members or in
the register of beneficial owners maintained by the depositories as on
the cut-off date i.e. 23" September, 2016, only shall be entitled to avail
the facility of remote e-voting / Poll.

Instructions for shareholders voting electronically are as under:

(I) The voting period begins on ( 26" September, 2016 9.00 A.M) and
ends on (29" September, 2016, 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 (record date) of 23"
September, 2016 may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting thereafter.

(IT) The sharcholders should log on to the e-voting website
www.evotingindia.com.

(IIT) Click on Shareholders.

(IV) Now Enter your User ID
A.For CDSL: 16 digits beneficiary ID,
B. For NSDL: 8 Character DPID followed by 8 Digits Client ID,
C. Members holding shares in Physical Form should enter Folio
Number registered with the Company.

(V) Nextenter the Image Verification as displayed and Click on Login.

(VD) 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 sharcholders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number which is printed on
Attendance Slip indicated in the PAN Field.

Dividend Bank
Details recorded in your demat account or in the company records in order to login.
OR Date of .
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

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 (iv).

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

(IX) 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.

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

(XTI) Click on the EVSN for the relevant Raj Rayon Industries Limited
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 a print of the votes cast by clicking on “Click
here to print” option on the Voting page.

(XVII) 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.

(XVIII) Shareholders can also cast their vote using CDSL's mobile app
m-Voting available for android based mobiles. The m-Voting app can be
downloaded from Google Play Store. Apple and Windows phone users
can download the app from the App Store and the Windows Phone Store
respectively on or after 30" June 2016. Please follow the instructions as
prompted by the mobile app while voting on your mobile.

(XIX) Note for Non—Individual Shareholders and Custodians

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

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

o 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.

e 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.

e 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.
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(xx) 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

The Board of Directors of the Company has appointed Miss. Amisha
Shah, Practising Company Secretary (Membership No. A20745)
Address: 304/B, Rameshwar Darshan , Kastur Park, Borivali (W),
Mumbai: 400092 as Scrutinizer to scrutinize the entire voting process
in a fair and transparent manner and she has communicated her
willingness to be appointed and will be available for same purpose.

(xxi) The Scrutinizer shall immediately after the conclusion of voting
at the general meeting, first count the votes cast at the meeting,
thereafter unblock the votes cast through remote e-voting in the
presence of at least two witnesses not in the employment of the company
and make not later than three days of conclusion of the meeting a
consolidated Scrutinizer's Report of the total votes cast in favour or
against, if any to the Chairman or a person authorised by him in writing
who shall countersign the same and the Chairman shall declare the
results of the voting forthwith which shall not be later than 5:00 P.M. 3"
October, 2016.

(xxii) The result declared, along with the Scrutinizer's Report shall be
placed on the Company's website www.rajrayon.com and on the
website of CDSL after the result is declared by the Chairman and also be
communicated to the Stock Exchanges where the Company is listed.

Explanatory Statement Pursuant to Section 102 of the Companies
Act,2013:

Item No. 4

The Companies Act, 2013 aims to ensure transparency in the
transactions and dealings between the related parties of the Company.
The provisions of Section 188(1) of the Companies Act, 2013 that
govern the Related Party Transactions, requires that for entering into
any contract or arrangement as mentioned herein below with the related
party, the Company must obtain prior approval of the Board of Directors
and of the Members by way of a Special Resolution, in case the
threshold limits are exceeded:

1. Sale, purchase or supply of any goods or materials;

2. Selling or otherwise disposing of, or buying, property of any kind,;
3. Leasing of property of any kind;

4. Availing or rendering of any services;

5. Appointment of any agent for purchases or sale of goods, materials,
services or property;

6. Such related party's appointment to any office or place of profit in the
company, its subsidiary company or associate company; and

7. Underwriting the subscription of any securities or derivatives thereof,
ofthe Company.

In the light of provisions of Section 188 of Companies Act, 2013 read
with Rules made there under and Regulation 23 of SEBI (LODR) 2015,
the Board of Directors of your Company has approved the proposed
transactions along with annual limit that your Company may enter into
with the related parties.

The particulars of the transaction pursuant to the provisions of Section
188 and the Companies (Meetings of Board and its Powers) Rules, 2014
are as under:

Sr. No. Particulars Details/ Remarks
1 Name of related party Fine Fashion Private Limited
2 Name of the Director or Key Mr. Naval Babulal Kanodia
Managerial Personnel who is
related, if any
3 Nature of Relationship Director Relative
4 Nature, material terms, Sale of Polyester Yarns/
monetary value particulars of | Fabrics of¥ 150.00 crores
the contract or arrangement p.a.
5 Any other information -
relevant or important for the
Board/Members to take a
decision

The transactions are done on an ordinary course of business and on arm
length basis. Members are hereby informed that no member of the
company shall vote on such special resolution to approve any contract or
arrangement which may be entered into by the company, if such member
is arelated party. The Directors recommend the Item No. 4 of the Notice
for consent and approval by the Members.

None of the Directors or Key Managerial Personnel of the Company or
their relatives except Mr. Naval Babulal Kanodia is in any way,
concerned or interested, financial or otherwise, in the proposed special
resolution except to the extent of their respective shareholding in the
Company, ifany.

Item No.5

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of
the Companies (Audit and Auditors) Rules, 2014, the Board shall
appoint an individual who is a cost accountant in practice or a firm of
cost accountants in practice, as cost auditor on the recommendations of
the Audit Committee. The remuneration recommended by the Audit
Committee shall be considered and approved by the Board of Directors
and ratified by the shareholders.

The Board, on the recommendation of the Audit Committee, has
approved the appointment of M/s S.S. Sawant & Company , Practicing
Cost Accountant, as Cost Auditor of the Company to conduct Cost
Audit for the year 2016-2017.

The Board, on the recommendation of the Audit Committee, has
approved the appointment of M/s S.S. Sawant & Company , Practicing
Cost Accountant, as Cost Auditor of the Company to conduct Cost
Audit for the year 2016-2017 ataremuneration of ¥35,000/-

As per the provisions of Section 148 of Companies Act, 2014 read with
Rule 14 of the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditor has to be ratified by the
shareholders of the Company.

None of the Directors and/or Key Managerial Personnel of the
Company and their relatives is concerned or interested, financially or
otherwise, in the resolution set out at item No.5 of the accompanying
Notice. The Resolution at item No.5 of the Notice is set out as an
Ordinary Resolution for approval and ratification by the members in
terms of Section 148 of the Companies Act, 2013.

Item No. 6

The Board of Directors of the Company at its meeting held on 12"
August, 2016 appointed Mr. Jugal Kishor Poornamal Pareek (DIN:
07589377) as an Additional Independent Director of the Company with
effect from 12" August, 2016. Pursuant to provisions of Section 161(1)
of the Companies Act, 2013, Mr. Jugal Kishor Poornamal Pareek (DIN:
07589377) holds office up to the date of this Annual General Meeting of
the Company. The Company has received notice in writing under the
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provision of Section 160 of the Companies Act, 2013 from a member,
along with a deposit of requisite amount proposing the candidature of
Mr. Jugal Kishor Poornamal Pareek (DIN: 07589377) for the office of
Director of the Company, to be appointed as such under the provisions
of Section 149 of the Companies Act,2013.

The Company has received from Mr. Jugal Kishor Poornamal Pareek
(DIN: 07589377) (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 Companies Act, 2013, 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 Companies Act, 2013.

The resolution seeks the approval of members for the appointment of
Mr. Jugal Kishor Poornamal Pareek (DIN: 07589377) as an
Independent Director of the Company for a period of five yearsup to 11"
August 2021 pursuant to Section 149 and other applicable provisions of
the Companies Act, 2013 and the Rules made thereunder. He will not be
liable to retire by rotation.

In the opinion of the Board, Mr. Jugal Kishor Poornamal Pareek (DIN:
07589377), the Independent Director proposed to be appointed, fulfils
the conditions specified in the Companies Act, 2013 and the Rules made
thereunder and he is independent of the Management. A copy of the
draft letter for the appointment of Mr. Jugal Kishor Poornamal Pareek
(DIN: 07589377) as an 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 date of the Annual General Meeting.

None of the Directors and/or Key Managerial Personnel of the
Company or their relatives, except Mr. Jugal Kishor Poornamal Pareek
(DIN: 07589377) whose appointment is proposed in this resolution are
inany way concerned or interested in the resolution.

The Board recommends the resolution set forth in Item no. 6 for the
approval of the members.

By order of the Board of Directors

Sd/-
DeepaGehani
Company Secretary

Date: 12" August, 2016
Place: Mumbai

Registered Office:

Survey No. 177/1/3,

Village — Surangi, Dist—Silvassa,
Dadra & Nagar Haveli (U.T.)—396 230

Information pursuant to Regulation 36(3) of SEBI (Listing Obligations
and Disclosures Requirements) Regulations, 2015 regarding
appointment ofa new Director or re-appointment of Directors:

Name of Directors

Mrs. Rajkumari

Mr. Jugal Kishor

Kanodia Poornamal Pareek
Age 56 years 60 Years
Qualification H.S.C Graduation

Date of appointment

28" February, 2003

12" August, 2016

Category Non-Executive & Independent Director
Promoter Director

No. of Shares held 91,75,000 Nil

Expertise in specific Textile Industry Textile Industry

functional area

Membership or
Chairmanship in other

She is neither a Director
of the Board of any other

He is not a Director
on the Board of any

Companies Company nor Member of | other Cmpany.
the Committees of the
Board of any other
Company.

Relationship with Any

other Director or KMP of | Spouse of Sushil Kumar | o '

the Company Kanodia (CEO & CFO)
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DIRECTORS' REPORT

Dear Shareholders,

Your Directors have pleasure in presenting their 23 Annual Report on
the business and operations of the Company and the accounts for the

Financial Year ended on 31"March, 2016.

FINANCIALRESULTS:
Particulars (X in Lacs)
Current Year | Previous Year
2015-2016 2014-2015
Net Sales and Other Income 45387.23 19179.94
Net Profit before interest, 14967.81 565.25

Depreciation and Tax

Less: Interest 8863.65 7108.72
Depreciation 4834.69 4240.75
Profit/ (Loss) before Tax (28666.15) (10784.22)
Less: Provision for Current Tax 0.00 0.00
Provision for Deferred Tax 0.00 (3297.96)
Tax Adjustment for earlier years 1.64 0.12
Profit/(Loss) After Tax/ (28667.79) (7486.38)

Profit/(Loss) for the Period

*Previous years' figures have been regrouped wherever necessary to
bring them in line with the current year's representation of figures

SUMMARY OF OPERATIONS:

During the financial ended 2016 year, your Company recorded Net
Sales and Other Income of ¥ 45387.23 Lacs as compared to ¥ 19179.94
Lacs of previous year ended 2015 . The Company incurred a Net Loss of
3 28667.79 Lacs as compared to previous year's Net Loss of T 7486.38
Lacs. The Company incurred Cash losses of I 23833.1 Lacs as
compared to Cash Losses 0f% 3245.63 Lacs of previous year.

DIVIDEND:

In absence of profits for the year ended 31" March, 2016 and past
accumulated losses, your directors do not recommend payment of any
dividend for the year ended 31" March, 2016.

TRANSFER TO RESERVES:

In absence of profits for the year ended 31" March, 2016 and past
accumulated losses, your directors does not recommend for transfer of
any amount to reserves for the year ended 31" March, 2016.

MDAR:

Management Discussion and Analysis Report (MDAR) for the year
under review, which also deals with the opportunities, challenges and
the future outlook for the Company, as stipulated under Regulation 34 of
the SEBI (Listing Obligations & Disclosure Requirements)
Regulations, 2015 Agreement with the Stock Exchange of India, is
presented in a separate section forming part of the Annual Report.

CORPORATE DEBT RESTRUCTURING (CDR):

The detailed key features of the CDR Proposal are given in under Notes
No. 2 (A) of Notes forming part of Notes to Accounts given in this
Annual Report.

STRATEGIC DEBT RESTRUCTURING (SDR):
Due to continuous losses, the compliance to sanctioned CDR package

could not be met, hence Pursuant to RBI circular dated 8" June 2015,

Lenders had invoked the proposal of strategic Debt Restructuring
(SDR) w.e.f. 26" October, 2015. It was decided that ¥ 36.06 crore would
be converted into equity and to be held by the Lenders so as to hold 51%
stake in the Equity Capital Post Conversion.

The Shareholders of the Company had approved the Strategic Debt
Restructuring (SDR) Scheme in the Extra Ordinary General Meeting
(EGM) held on 17" January, 2016 for conversion of Debt into Equity
shares of the company .

However State Bank of India (Lead Banker) has classified advances
given to the company as Non-Performing Assets (NPA) as on
30.03.2016 and allotment pursuant to SDR Scheme was not made.

The detailed key features of the SDR Proposal are given in under Notes
No. 2 (B) of Notes forming part of Notes to Accounts given in this
Annual Report.

MATERIAL CHANGES AND COMMITMENTS AFFECTING
THE FINANCIAL POSITION OF THE COMPANY:

There have been no such material changes or commitments affecting the
financial position from the end of the Financial Year 2015-2016 till date
of this report, as may be deemed to be material enough to affect the
financial position of the Company, otherwise than in the normal course
ofbusiness.

INTERNALCONTROLSYSTEMANDADEQUACY:

The Board has adopted the policies and procedures for ensuring orderly
and efficient conduct of its business, including adherence to the
Company's policies, safeguarding of its assets, prevention and detection
of frauds and errors, accuracy and completeness of the accounting
records and timely preparation of financial disclosures.

The Company's Internal Audit department evaluates the efficiency and
adequacy of internal control system and gives its report and
recommendations to the Chairman of Audit Committee and based on
Internal Audit Report the corrective actions are taken.

SUBSIDIARY/ASSOCIATE/ JOINT-VENTURE COMPANIES:
Your Company does not have any subsidiary company or joint ventures
Companies, and associate Company.

DEPOSITS:

During the year under review, the Company has not accepted any
deposits within the meaning of Chapter V of the Companies Act, 2013
read with the Companies (Acceptance of Deposits) Rules, 2014.

STATUTORY AUDITORS:

Ratification

Atthe Annual General Meeting held on 30" September, 2014, M/s. K. M.
Garg & Co., Chartered Accountants (Registration No. 120712W), were
appointed as Statutory Auditors of the Company to hold office till the
conclusion of the four consecutive Annual General Meetings to be held
in year 2018. In terms of the first proviso to Section 139 of the
Companies Act, 2013, the appointment of Auditors shall be placed for
ratification at every Annual General Meeting.

Accordingly, the appointment of M/s. K.M. Garg & Co., Chartered
Accountants, as Statutory Auditors of the Company, is placed for
ratification by the shareholders. In this regards, the Company has
received a letter from them to the effect that their re-appointment, if
made, would be within the prescribed limits under Section 139 of
Companies Act, 2013 and that they are not disqualified for such re-
appointment within the meaning of Section 141 of Companies Act, 2013.
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