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Dear Members,

You are cordially invited to attend the 24th Annual General Meeting of the Company on
Wednesday, September 28, 2016 at 3:00 p.m. at Village Wanjari, Taluka Wani, Yavatmal - 445
304, India.
The Notice convening the Annual General Meeting is attached herewith.
Yours Faithfully,
For Rasoya Proteins Limited
Sneha Shrivastava
(Company Secretary & Compliance Officer)
Enclosures:
1. Notice of the AGM
2. Proxy form (MGT-11)
3. Attendance slip
4. Route Map

Invitation to attend the 24th Annual General Meeting on Wednesday, September 28, 2016
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NOTICE is hereby given that the Twenty Fourth (24th) AnnualGeneral Meeting of the Members of RASOYA PROTEINS LTD(CIN: L15143MH1992PLC066662) will be held on Wednesday the28th day of September, 2016 at 3:00 P.M. at Village Wanjari,Taluka- Wani, Dist. Yavatmal – 445 004, Maharashtra, India totransact the followingbusiness:

1. To receive, consider and adopt the Audited Accounts of theCompany and theReports of theDirectors and Auditors thereon forthe year ended on31stMarch, 2016.
2. To appoint a Director in place of Mrs. Manik Anil Lonkar, whoretires by rotation, and being eligible offers herself for re-appointment.
3. To consider and approve the ratification of appointment ofStatutoryAuditors:
To Consider and if thought fit, to pass with or withoutmodification(s), the following resolution as anOrdinaryResolution:

pursuant to the provisions of Section 139, 142and other applicable provisions, if any, of the CompaniesAct, 2013(the Act), and the Companies (Audit and Auditors) Rules, 2014(including any statutory modification(s) or reenactment thereof, forthe time being in force), M/s. V.N. Bhuwania & Co., CharteredAccountants (ICAI Firm Registration No. 101482W ) be and arehereby re- appointed as the Statutory Auditors of the Company tohold the office from the conclusion of this 9th Annual GeneralMeeting untill the conclusion of the Annual General Meeting to beheld in the year 2017, at such remuneration plus service tax, out-of-pocket, travelling and living expenses, etc., as may be incurred inperformance of their duties, as the Board of Director may fix in thisbehalf."

4. Re-appointment of Mr. Anil Narayan Lonkar as Chairman andManagingDirector of theCompany
To consider and, if thought fit, to pass with or withoutmodification(s), the followingResolution asSpecial Resolution:

pursuant to recommendation of theNomination and Remuneration Committee, and approval of the

ORDINARYBUSINESS

“RESOLVEDTHAT

SPECIALBUSINESS

“RESOLVED THAT

Board and subject to the provisions of Sections 196, 197, 198, 203and other applicable provisions of the Companies Act, 2013 andthe rules made thereunder (including any statutory modification orre-enactment thereof) readwith Schedule- V of theCompaniesAct,2013, approval of the members of the Company be and is herebyaccorded to the re-appointment of Mr. Anil Narayan Lonkar (DIN00282816), as Chairman and Managing Director of the Companyfor 5 (Five) years with effect from 1st October, 2016 to 30thSeptember, 2021, as well as the payment of salary, commissionand perquisites (hereinafter referred to as “remuneration”), uponthe terms and conditions as detailed in the explanatory statementattached hereto, which is hereby approved and sanctioned withauthority to the Board of Directors to alter and vary the terms andconditions of the said re-appointment and / or agreement in suchmanner as may be agreed to between the Board of Directors andMr.Anil Narayan Lonkar.
the remuneration payable to Mr.Anil Narayan Lonkar shall not exceed the overall ceiling of the totalmanagerial remuneration as provided under Section 197 of theCompanies Act, 2013 or such other limits as may be prescribedfrom time to time.”

the Board be and is herebyauthorized to do all such acts, deeds and things and execute allsuch documents, instruments and writings asmay be required andto delegate all or any of its powers herein conferred to anyCommittee of Directors or Director(s) to give effect to the aforesaidresolution.”
5. Appointment of Mr. Ramakant Laxmanrao Labhe as anIndependent Director
To consider and if thought fit to pass with or without modification (s)the following resolutionas anOrdinary resolution:

pursuant to the provisions of Sections 149,152 and other applicable provisions, if any, of the Companies Act,2013 (Act) and theRules framed thereunder, readwith Schedule IVto the Act, as amended from time to time, Mr. Ramakant Labhe,(DIN07403926),whowas appointed as an additional director of theCompany in the Board with effect from 13th January, 2016 andwhose office ceases at the commencement of this Twenty Fourth(24) Annual General Meeting and in respect of whom the companyreceived a notice in writing from him under section 160 of thecompanies act, 2013, proposing his candidature for the office of

“RESOLVED FURTHER THAT

“RESOLVED FURTHER THAT

"RESOLVED THAT

NOTICE
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director of the company and who has submitted a declaration thathe meets the criteria for independence as provided in Section 149(6) of the Act and theSEBI ListingRegulations, 2015 who is eligiblefor appointment, be and is hereby appointed as an IndependentDirector of the Company with effect from 28th September, 2016 to27th September, 2021.”
6. Appointment ofMr. Ramrao ShivramNistane as an IndependentDirector
To consider and if thought fit to pass with or without modification (s)the following resolutionas anOrdinary resolution:
"RESOLVEDTHAT pursuant to the provisions of Sections 149, 152and other applicable provisions, if any, of the CompaniesAct, 2013(Act) and theRules framed thereunder, readwith Schedule IV to theAct, as amended from time to time, Mr. Ramrao Shivram Nistane,(DIN01416123),whowas appointed as an additional director of theCompany in the Board with effect from 24th May, 2016 and whoseoffice ceases at the commencement of this Twenty Fourth (24)Annual General Meeting and in respect of whom the companyreceived a notice in writing from him under section 160 of thecompanies act, 2013, proposing his candidature for the office ofdirector of the company and who has submitted a declaration thathe meets the criteria for independence as provided in Section 149(6) of the Act and theSEBI ListingRegulations, 2015 who is eligiblefor appointment, be and is hereby appointed as an IndependentDirector of the Company with effect from 28th September, 2016 to27th September, 2021.”

For and on behalf of the Board of
Rasoya Proteins Limited

Sneha Shrivastava
(Company Secretary & Compliance Officer)

NOTES :
1. A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLEDTO APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OFHIMSELF AND THE PROXY NEED NOT BE A MEMBER.PROXIES IN ORDER TO BE EFFECTIVE MUST BE RECEIVEDBY THE COMPANY NOT LATER THAN FORTY EIGHT (48)HOURS BEFORE THE MEETING. PROXIES SUBMITTED ONBEHALF OF LIMITED COMPANIES, SOCIETIES, ETC., MUSTBE SUPPORTED BY APPROPRIATE RESOLUTIONS/AUTHORITY, AS APPLICABLE.
2. A PERSON CAN ACT AS A PROXY ON BEHALF OFMEMBERS NOT EXCEEDING FIFTY IN NUMBER ANDHOLDING IN THE AGGREGATE NOT MORE THAN TENPERCENTOFTHETOTALSHARECAPITALOFTHECOMPANYCARRYING VOTING RIGHTS. A MEMBER HOLDING MORETHANTENPERCENTOFTHETOTAL SHARECAPITAL OFTHECOMPANY CARRYING VOTING RIGHTS MAY APPOINT ASINGLE PERSON AS A PROXY AND SUCH PERSON SHALLNOT ACT AS PROXY FOR ANY OTHER PERSON ORSHAREHOLDER.
3. CORPORATE MEMBERS INTENDING TO SEND THEIRAUTHORIZED REPRESENTATIVES TO ATTEND THEMEETING PURSUANT TO SECTION 113 OF THE COMPANIESACT, 2013 ARE REQUESTED TO SEND TO THE COMPANY, ACERTIFIED COPY OF THE RELEVANT BOARD RESOLUTIONTOGETHER WITH THEIR RESPECTIVE SPECIMENSIGNATURESAUTHORIZING THEIRREPRESENTATIVE(S) TOATTENDANDVOTEONTHEIRBEHALFATTHEMEETING.
4. The relevant Explanatory Statement pursuant to section 102 (1)of the Companies Act, 2013, in respect of Special Business at themeeting, is annexed heretoand formspart of this notice.
5. Members of the Company whose names are registered on theRegister of Members as on the Record date i.e. August 12th, 2016shall be entitled toNotice andAnnual Report of theCompany.
6. Pursuant to the provisions of Section 91 of the Companies Act,2013, the Register of Members and Share Transfer Books of theCompany will remain closed from September 22, 2016 toSeptember 28, 2016 (both days inclusive) for thepurpose ofAGM.
7. A statement giving the relevant details of the Directors seekingAppointment or re-appointment under Item No. 2, 4, 5 and 6 of the

Registered Office: Village Wanjari,Taluka Wani, Distt. Yavatmal- 44 5304
Date: 10.08.2016Place: Nagpur
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accompanying Notice, as required under the SEBI ListingRegulations, 2015 isannexedherewith.
8. Members are requested to bring their attendance slips dulycompleted and signedmentioning therein details of their DP ID andClient ID/FolioNo.
9. In case of joint holders attending the Meeting, only such jointholder who is higher in the order of names will be entitled to vote attheMeeting.
10. The amount of dividend remaining unpaid for the year 2008-09have been transferred to the company's unpaid dividend account,and can be claimed from the company by themembers entitled to itfor a period of seven years from the respective dates of suchtransfer after which it shall be transferred to the Investor Educationand Protection Fund (IEPF) constituted Under Section 205 (C) oftheCompaniesAct, 1956.
11. Members are requested to send all communications relating toshares to ourRegistrar & Share Transfer Agent (R& TAgent) at thefollowing address:
209, Shivai Industrial Estate89, Andheri-Kurla Road,Sakinaka, Andheri (e), Mumbai400072, Maharashtra, IndiaE-mail: sysss72@yahoo.comTel: 022-28500835 Fax: 022-28501438

12. Members seeking any information with regard to the Accountsare requested to write to the Company at least 10(Ten) days inadvance to theCorporate office of theCompany in Nagpur, so as toenable the Management to keep the information ready at themeeting.
13. The Ministry of Corporate Affairs has taken a “Green Initiativein the Corporate Governance” by allowing paperless compliancesby the companies and has issued circulars stating that service ofnotice/documents includingAnnual Report can be sent by e-mail toits members. To support this green initiative of the Government infull measure, members are requested to register their e-mailaddresses in respect of electronic holdings with the Depositorythrough their concerned Depository Participants. Members whohold shares in physical form are requested to send their e-mail

M/s SYSTEM SUPPORT SERVICES

address to the following:
E-mail: cs@rasoyaproteins.inand rpl.nagpur@rasoyaproteins.in
The Notice of the AGM along with the Annual Report 2015-16 isbeing sent by electronic mode to those Members whose e-mailaddresses are registered with the Company/Depositories, unlessanyMember has requested for aphysical copyof thesame.
14. Members may also note that, the Notice of the 24th AnnualGeneralMeeting and theAnnual Report for theFY2015-16will alsobe available on the Company's website at www.rasoyaproteins.infor their download. The physical copies of the aforesaid documentswill also be available at the Company's Corporate Office in Nagpurfor inspection on all working days except Saturdays between 2:00p.m. to5:00 p.m.
15. The Securities and Exchange Board of India (SEBI) hasmandated the submission of Permanent Account Number (PAN)byevery participant in the securities market. Members holding sharesin electronic form are, therefore, requested to submit their PAN tothe Depository Participants with whom they maintain their de-mataccounts. Members holding shares in physical form should submittheir PAN to theCompany.
16. All documents referred to in the accompanying Notice and theStatement shall be open for inspection at the Corporate Office ofthe Company in Nagpur between (2.00 pm to 5.00 pm) on allworking days except Saturdays, up to the date of the AnnualGeneralMeeting of theCompany.
17. The facility for voting through ballot / polling paper shall bemade available at the AGM, to all the members attending theAGM,who have not opted E-Voting facility. Further, the members whohave opted E-Voting facility may also attend the AGM but shall notbe entitled tocast their voteagainat theAGM.
18. Any person who become members of the Company afterdispatch of the Notice of the Meeting and holding shares as on thecut-off date i.e. September 21, 2016, may obtain the User ID andpassword for e-voting by sending email intimating DP ID andClientID / Folio No. at helpdesk.evoting@cdslindia.com or can votethrough ballot paper to be downloaded from the Company'swebsitewww.rasoyaproteins.in
19. E-Voting Instructions:
i. The voting period begins onSeptember 25, 2016 (9:00A.M.) and
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ends on September 27, 2016 (5:00 P.M.) During this periodshareholders' of the Company, holding shares either in physicalformor in dematerialized form, as on the cut-off date i.e. September21, 2016 may cast their vote electronically. The e-voting moduleshall be disabledbyCDSL for voting thereafter.
ii. Shareholders who have already voted prior to the meeting datewouldnot beentitled to vote at themeeting venue.
iii. The Shareholders should log on to the e-voting websitewww.evotingindia.com
iv. Click onShareholders.
v. NowEnter your User ID
a. For CDSL: 16digitsbeneficiary ID,
b. For NSDL: 8CharacterDP ID followed by 8Digits Client ID
c. Members holding shares in Physical Form should enter FolioNumber registeredwith theCompany.

iX. After entering these details appropriately, click on “SUBMIT”tab.
X. Members holding shares in physical formwill then directly reachthe Company selection screen. However,members holding sharesin de-mat form will now reach 'Password Creation' menu whereinthey are required to mandatorily enter their login password in thenew password field. Kindly note that this password is to be alsoused by the de-mat holders for voting for resolutions of any othercompany on which they are eligible to vote, provided that companyopts for e-voting through CDSL platform. It is stronglyrecommended not to share your password with any other personand takeutmost care tokeepyour password confidential.
xi. ForMembers holding shares in physical form, the details can beused only for e-voting on the resolutionscontained in thisNotice.
xii. Click on the EVSN of RASOYA PROTEINS LTD on which youchoose to vote.
xiii. On the voting page, you will see “RESOLUTIONDESCRIPTION” and against the same the option “YES/NO” forvoting. Select the option YES or NO as desired. The option YESimplies that you assent to theResolution and optionNO implies thatyou dissent to theResolution.
xiv. Click on the “RESOLUTIONS FILE LINK” if you wish to viewthe entireResolution details.
xv. After selecting the resolution you have decided to vote on, clickon “SUBMIT”. A confirmation box will be displayed. If you wish toconfirm your vote, click on “OK”, else to change your vote, click on“CANCEL” andaccordinglymodify your vote.
xvi. Once you “CONFIRM” your vote on the resolution, you will notbe allowed tomodify your vote.
xvii. You can also take a print of the votes cast by clicking on “Clickhere to print” optionon theVoting page.
xviii. If a de-mat account holder has forgotten the login passwordthen Enter the User ID and the image verification code and click onForgotPassword&enter thedetailsas prompted by the system.
xix. Note for Non – Individual Shareholders and Custodians Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.)and Custodian are required to log on towww.evotingindia.com andregister themselvesasCorporates.

vi. Next enter the Image Verification as displayed and Click onLogin.
Vii. If you are holding shares in de-mat form and had logged on towww.evotingindia.com and voted on an earlier voting of anycompany, then your existing password is tobe used.
Viii. If you area first timeuser follow the steps given below:
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l A scanned copy of the Registration Form bearing the stamp ands i g n o f t h e e n t i t y s h o u l d b e e m a i l e d t o AnnualGeneralMeeting.
This explanatory statement may also be read and treated asdisclosure in compliance with the requirements of Section 190 oftheCompaniesAct, 2013.
The details of remuneration payable to Mr. Anil Narayan Lonkarand the terms and conditions of the re-appointment are givenbelow:
1.The re-appointment and the remuneration payable to Mr. AnilNarayan Lonkar as the Chairman andManaging Director is subjectto the approval ofmembers of theCompany in theGeneralMeetingand subject to the compliance of the relevant provisions of theCompanies Act, 2013 and Schedule V of the said act and that ofother laws, if any.
2.The Chairman and Managing Director shall now be paid thefollowing remuneration subject however to the condition that theremuneration paid to him shall not exceed the statutory limits laiddown in the Companies Act, 2013, Schedule V of the said Act andthe provisions of the relevant laws, if any.
3.The company shall pay to the Chairman and Managing Directorduring the continuance of this agreement in consideration of theperformance of his duties.
a) He shall be paid a Salary of Rs. 1, 75,000 /- (Rupees One LakhSeventy Five Thousand Only) per month on cost to the companybasis.
b) The Chairman and Managing Director shall be entitled to useCompany's car along with the Driver for discharging his officialduties.
c) He shall be entitled to travel by Air for discharging his officialduties and shall also be entitled for reimbursement of the expensesactually incurredby himduringsuch travel.
d) The Company shall also reimburse, subject to the amount notexceeding Rs. 10,000/- per annum, all the expenses incurred bythe Chairman and Managing Director through his credit card whileperforming hisofficial duties.
4. The Chairman and Managing Director shall throughout the saidterm, devote his entire time, attention and abilities to the businessof the company and shall carry out the orders, from time to time, ofthe Board and in all respect conform to the comply with thedirections and regulations made by the Board, and shall faithfully
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serve the company and use his utmost endeavors to promote theinterests of thecompany.
5.The Chairman and Managing Director shall be at liberty to resignhis office at any time by giving to the company three months noticeinwriting of his intention to doso.
6.The Company may terminate this agreement at any time beforeexpiry of the stipulated term if theChairman andManaging Directorcommit any breach of the Conditions of this agreement by givingthreemonths inwriting.
7.The Managing Director shall not, during the period of hisemployment and without the previous consent in writing of theBoard, engage or indulge himself either directly or indirectly in thebusiness or affairs of any other person, firm, company, bodycorporate or in any undertaking or business of a nature similar to orcompeting with the company's business and further, shall not, inany manner, whether directly or indirectly use, apply or utilize hisknowledge or experience for or in the interest of any such person,firm company, or body corporate as aforesaid or any suchcompetingundertakingor business as aforesaid.
8.The Managing Director shall not, during the continuance of hisemployment with the company, divulge or disclose to any person,firm, company or body corporate whomsoever or make any usewhatever for his own or for whatever purpose, of any confidentialinformation or knowledge obtained by him during his employmentas to the business or affairs of the company or as to any tradesecrets or secret processes of the company and the managingdirector shall, during the continuance of his employmenthereunder, also use his best endeavors to prevent any otherperson, firm, companyor bodycorporate concerned fromdoingso.
9.In the event of absence or inadequacy of profits in any financialyear during the tenure of the Chairman, salary and perquisitessubject to the limits stipulated under Schedule V read with Section196 and197 of theCompaniesAct, 2013, are payable.
10.No sitting fees shall be paid to the Chairman and ManagingDirector for attending the meetings of the Board of Directors orCommittees thereof.
11.TheChairman andManagingDirector shall not be liable to retireby rotation.
All other existing terms and conditions for the re-appointment shallremain unchanged.

Upon approval by the members, a separate agreement to giveeffect to the above terms will be executed by and between theCompanyandMr.Anil Narayan Lonkar.
TheBoard of Directors recommends the resolution in relation to there-appointment of Chairman and Managing Director, for theapproval of the shareholders of theCompany.
Except Mr. Anil Narayan Lonkar or his relatives, none of theDirectors and KeyManagerial Personnel of the Company and theirrelatives is concerned or interested, financially or otherwise in thisresolutionset out at itemno. 4.
ITEMNO.5
Appointment of Mr. Ramakant Laxmanrao Labhe as anIndependent Director
Mr. Ramakant Laxmanrao Labhe (DIN- 07403926) was appointedas an Additional Director of the Company with effect from 13thJanuary, 2016, pursuant to Section 161 of the Companies Act,2013. Mr. Ramakant Laxmanrao Labhe (DIN- 07403926) holdsoffice as Additional Director up to the date of this Annual GeneralMeeting and is eligible for appointment as Director. The Companyhas received anotice fromhimunderSection 160of theCompaniesAct 2013 in respect of his candidature proposing his appointmentas an Independent Director of the Company. The Company has inpursuant to the requirements of the SEBI ListingRegulations, 2015appointed Mr. Ramakant Laxmanrao Labhe, as non-executiveIndependent director. As Mr. Ramakant Laxmanrao Labhe, Non-ExecutiveDirector of theCompany, have given a declaration to theboard that he meets the criteria of independence as provided undersection 149(6) of the act. In opinion of the Board, the director fulfilsthe conditions specified in the act and the rules framed there underfor appointment as Independent Director and they are independentof management. In compliance with the provisions of section 149read with Schedule IV of the Act, the appointment of the director asIndependent Director is now being placed before the members fortheir approval. The terms and conditions of appointment of theabove Director shall be open for inspection by the members at theRegisteredOffice of the company during normal business hours onanyworkingday, excludingSaturday.
None of the Directors of the Company other than Mr. RamakantLaxmanrao Labhe (DIN- 07403926) is deemed to be interested orconcerned, financial or otherwise, in the resolution set out at NoneofKeyManagerial Personnel are interested in the said resolution.
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