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Tel. 40372424/22824945/22834051 Fax No. 22844052
CIN NO. L74140MH1983PL.C029494, Scrip Code: 530289
Website: www.spcapital.in, Email I1d: spcapitalfin@gmail.com

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 37" ANNUAL GENERAL MEETING OF THE
MEMBERS OF S.P. CAPITAL FINANCING LIMITED WILL BE HELD THROUGH VIDEO
CONFERENCING (“VC”) / OTHER AUDIO VISUAL MEANS (“OAVM”) ON
WEDNESDAY, SEPTEMBER 30, 2020 AT 3.00 PM. TO TRANSACT THE FOLLOWING
BUSINESS:

Ordinary Business:

1. To receive, consider and adopt the audited financial statement of the Company for the year
ended on 31 March, 2020 (including audited consolidated financial statement) and the
Reports of the Directors” and the Auditor’s thereon.

2. To appoint a Director in place of Mr. S.P. Jain (DIN: 00004402), who retires by rotation and
being eligible, offers himself for re-appointment.

Special Business:

3. Appointment of Mr. Rajendra L. Jain (DIN: 000473752), as Independent Director:
To consider, and if thought fit, to pass, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any 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 the time being in force) read with Schedule IV to the Act and Regulation
16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr.
Rajendra L. Jain (DIN: 000473752), Independent Non-Executive Director of the Company, who
has submitted a declaration that he meets the criteria of independence as provided in Section
149(6) of the Act and Regulation 16 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended from time to time and who is eligible for
reappointment, be and is hereby appointed as an Independent Non-Executive Director of the
Company to hold office for second term of five consecutive years with effect from 13t
February, 2020 to 12t February, 2025 and whose office shall not be liable to retire by rotation”.
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RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company
be and is hereby authorised to do all acts, deeds and things including filings and take steps as
may be deemed necessary, proper or expedient to give effect to this

Resolution and matters incidental thereto”

For and on behalf of the Board
S P CAPITAL FINANCING LTD

Place: Mumbai
Date : 34 September,2020 S.P. Jain
Chairman & Managing Director
Din: 00004402
Registered Office:
908, Dalamal Tower,
211, Nariman Point,
Mumbai-400 021.

Notes:

1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide
its circular dated May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively
referred to as “MCA Circulars”) permitted the holding of the Annual General Meeting (“AGM”)
through VC / OAVM, without the physical presence of the Members at a common venue. In
compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the
AGM of the Company is being held through VC / OAVM.

2. The relevant details, pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of India, in
respect of Director seeking re-appointment at this AGM is annexed.

3. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM,
physical attendance of Members has been dispensed with. Accordingly, the facility for appointment of
proxies by the Members will not be available for the AGM and hence the Proxy Form and Attendance
Slip are not annexed to this Notice.

4. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to
send a scanned copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization etc.,
authorizing its representative to attend the AGM through VC / OAVM on its behalf and to vote
through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer by email
through its registered email address to mferraocs@yahoo.com with a copy marked to
evoting@nsdl.co.in

5. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can
be transferred only in dematerialized form with effect from, April 1, 2019, except in case of request
received for transmission or transposition of securities. In view of this and to eliminate all risks
associated with physical shares and for ease of portfolio management, members holding shares in
physical form are requested to consider converting their holdings to dematerialized form. Members
can contact the Company or Company’s Registrars and Transfer Agents, Bigshare Services Private
Limited (“BSSPL”) for assistance in this regard.
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6. To support the ‘Green Initiative’, Members who have not yet registered their email addresses are
requested to register the same with their DPs in case the shares are held by them in electronic form and
with BSSPL in case the shares are held by them in physical form.

7. Members are requested to intimate changes, if any, pertaining to their name, postal address, email
address, telephone/ mobile numbers, Permanent Account Number (PAN), mandates, nominations,
power of attorney, bank details such as, name of the bank and branch details, bank account number,
MICR code, IFSC code, etc., to their DPs in case the shares are held by them in electronic form and to
BSSPL in case the shares are held by them in physical form.

8. As per the provisions of Section 72 of the Act, the facility for making nomination is available for
the Members in respect of the shares held by them. Members who have not yet registered their
nomination are requested to register the same by submitting Form No. SH-13. Members are requested
to submit the said details to their DP in case the shares are held by them in electronic form and to
BSSPL in case the shares are held in physical form.

9. Members holding shares in physical form, in identical order of names, in more than one folio are
requested to send to the Company or BSSPL, the details of such folios together with the share
certificates for consolidating their holdings in one folio. A consolidated share certificate will be issued
to such Members after making requisite changes.

10. In case of joint holders, the Member whose name appears as the first holder in the order of names
as per the Register of Members of the Company will be entitled to vote at the AGM.

11. Members seeking any information with regard to the accounts or any matter to be placed at the
AGM, are requested to write to the Company on or before September 29, 2020 through email on
spcapitalfin@gmail.com. The same will be replied by the Company suitably.

12. Members are requested to note that, dividends if not encashed for a consecutive period of 7 years
from the date of transfer to Unpaid Dividend Account of the Company, are liable to be transferred to
the Investor Education and Protection Fund (“IEPF”). The shares in respect of such unclaimed
dividends are also liable to be transferred to the demat account of the IEPF Authority. In view of this,
Members are requested to claim their dividends from the Company, within the stipulated timeline. The
Members, whose unclaimed dividends/shares have been transferred to IEPF, may claim the same by
making an online application to the IEPF Authority in web Form No. IEPF-5 available on
www.iepf.gov.in.

13. Unclaimed Dividends: Dividends remaining unclaimed/unpaid for 7 years from the date of
disbursement will be transferred as per section 124 and 125 of the Companies Act, 2013 and the
Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 as amended, (“Rules”) to the Investors Education and Protection Fund (IEPF). As no claim shall
lie against either the company or the IEPF after a period of 7 years from the date of disbursement,
shareholders who have not yet encashed their dividend warrants are urged to contact the Registered
office of the company for revalidation and encash them before the due date for transfer to the IEPF as
mentioned below.

Sr. No. | Dividend for F.Y. Disbursed on Due Date for Transfer to IEPF
1 2012-2013 18/10/2012 5/11/2020

2 2013-2014 12/10/2013 05/11/2021

3 2014-2015 20/10/2014 05/11/2022

4 2015-2016 16/10/2015 05/11/2023

14. In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of
the AGM along with the Annual Report 2019-20 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company/ Depositories. Members may note
that the Notice and Annual Report 2019-20 will also be available on the Company’s website
www.spcapital.in, websites of the Stock Exchanges
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i.e. BSE Limited at www.bseindia.com respectively, and on the website of NSDL
https://www.evoting.nsdl.com

15. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning
the quorum under Section 103 of the Act. The Members can join through google meet application
by clicking on meet.google.com/ayz-unri-vgg

16. At the Thirty Sixth AGM held on September 30, 2019 the Members approved appointment of M/s.
Amar Bafna & Associates., Chartered Accountant (ICAI Registration N0.114854W) as the statutory
Auditors of the Company for a term of 5 consecutive years i.e. from the conclusion of the 35 Annual
General Meeting till the conclusion of 40 Annual General Meeting. The requirement to place the
matter relating to appointment of auditors for ratification by Members at every AGM has been done
away by the Companies (Amendment) Act, 2017 with effect from May 7, 2018. Accordingly, no
resolution is being proposed for ratification of appointment of statutory auditors at the Thirty Seventh
AGM.

17. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice.
20. Instructions for e-voting and joining the AGM are as follows: A. VOTING THROUGH
ELECTRONIC MEANS i. In compliance with the provisions of Section 108 of the Act, read with
Rule 20 of the Companies (Management and Administration) Rules, 2014, as amended from time to
time, and Regulation 44 of the SEBI Listing Regulations, the Members are provided with the facility
to cast their vote electronically, through the e-voting services provided by NSDL, on all the
resolutions set forth in this Notice. The instructions for e-voting are given herein below. ii. The remote
e-voting period commences on Sunday, September 27, 2020 (9:00 a.m. IST) and ends on Tuesday,
September 29, 2020 (5:00 p.m. IST). During this period, Members holding shares either in physical
form or in dematerialized form, as on Friday, September 25, 2020 i.e. cut-off date, may cast their vote
electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Those Members,
who will be present in the AGM through VC / OAVM facility and have not cast their vote on the
Resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible to
vote through e-voting system during the AGM. iii. The Board of Directors has appointed Mr.
Martinho Ferrao of M/s. Martinho Ferrao & Associates, Practicing Company Secretaries (Membership
No. FCS 6221) and failing Ms. Sherlyn Rebello, Practicing Company Secretary (Membership No.
ACS 41541) an Independent Professional has been appointed as the Scrutinizer to Scrutinize the E-
voting process to scrutinize the voting during the AGM and remote e-voting process in a fair and
transparent manner. iv. The Members who have cast their vote by remote e-voting prior to the AGM
may also attend/ participate in the AGM through VC / OAVM but shall not be entitled to cast their
vote again. v. The voting rights of Members shall be in proportion to their shares in the paid-up equity
share capital of the Company as on the cut-off date. vi. Any person, who acquires shares of the
Company and becomes a Member of the Company after sending of the Notice and holding shares as of
the cut-off date, may obtain the login ID and password by sending a request at evoting@nsdl.co.in.
However, if he/she is already registered with NSDL for remote e-voting then he/she can use his/her
existing User ID and password for casting the vote. vii. The details of the process and manner for
remote e-voting are explained herein below: Step 1. Log-in to NSDL e-voting system at
https://www.evoting.nsdl.com/ Step 2: Cast your vote electronically on NSDL e-voting system.
Details on Step 1 are mentioned below:

How to Log-in to NSDL e-voting website?

1. Visit the e-voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting. nsdl.com/ either on a personal computer or on a mobile.

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available
under “Shareholders™ section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you
can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-voting and you can proceed to Step 2 i.e. cast
your vote electronically.
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4. Your User ID details are given below: Manner of holding shares i.e. Demat (NSDL or CDSL) or
Physical Your User ID is: A) For Members who hold shares in demat account with NSDL. 8 Character
DP ID followed by 8 Digit Client ID For example, if your DP ID is IN300*** and Client ID is
12****** then your user ID is IN300***12****** B) For Members who hold shares in demat
account with CDSL. 16 Digit Beneficiary ID For example, if your Beneficiary ID is
12xFFxFxAIAxAx** then your user ID is 12********xxkxixk c) For Members holding shares in
Physical Form. EVEN Number followed by Folio Number registered with the company For example,
if EVEN is 123456 and folio number is 001*** then user ID is 123456001***

5. Your password details are given below: a) If you are already registered for e-voting, then you can
use your existing password to login and cast your vote. b) If you are using NSDL e-voting system for
the first time, you will need to retrieve the ‘initial password’ which was communicated to you by
NSDL. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the
system will force you to change your password. ¢c) How to retrieve your ‘initial password’? 1) If your
email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL in your mailbox from
evoting@nsdl.com. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The
password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for
CDSL account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’
and your ‘initial password’. ii) In case you have not registered your email address with the Company/
Depository, please follow instructions mentioned below in this notice.

6. If you are unable to retrieve or have not received the ‘initial password’ or have forgotten your
password: a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com. b) “Physical User Reset
Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.
c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and
your registered address. d) Members can also use the one-time password (OTP) based login for casting
the votes on the e-Voting system of NSDL.

7. After entering your password, click on Agree to “Terms and Conditions” by selecting on the check
box. 8. Now, you will have to click on “Login” button. 9. After you click on the “Login” button,
Home page of e-voting will open. Details on Step 2 are mentioned below: How to cast your vote
electronically on NSDL e-voting system? 1. After successful login at Step 1, you will be able to see
the Home page of e-voting. Click on e-voting. Then, click on Active Voting Cycles. 2. After click on
Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status. 3. Select “EVEN” of the Company, which is 112923.
4. Now you are ready for e-voting as the VVoting page opens 5. Cast your vote by selecting appropriate
options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your vote
and click on “Submit” and also “Confirm” when prompted. 6. Upon confirmation, the message “Vote
cast successfully” will be displayed. 7. You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page. 8. Once you confirm your vote on the
resolution, you will not be allowed to modify your vote. General Guidelines for shareholders 1.
Institutional / Corporate shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to send
a scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc., with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by email to mferraocs@yahoo.com with a copy marked to evoting@nsdl.co.in 2. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful
attempts to key in the correct password. In such an event, you will need to go through the “Forgot
User Details/Password?” or “Physical User Reset Password?” option available on
https://www.evoting.nsdl.com to reset the password. 3. In case of any queries relating to e-voting you
may refer to the FAQs for Shareholders and e-voting user manual for Shareholders available at the
download section of https://www.evoting.nsdl.com or call on toll free no.: 1800-222-990
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or send a request at evoting@nsdl.co.in. In case of any grievances connected with facility for e-voting,
please contact Ms. Pallavi Mhatre, Manager, NSDL, 4th Floor, ‘A’ Wing, Trade World, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel, Mumbai 400 013. Email:
evoting@nsdl.co.in/pallavid@nsdl.co.in, Tel: 91 22 2499 4545/ 1800-222-990

B. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC / OAVM
ARE AS UNDER:

1. Members will be able to attend the AGM through VC / OAVM. The Members can join through
google meet application by clicking on meet.google.com/ayz-unri-vag

2. Facility of joining the AGM through VC / OAVM shall open 15 minutes before the time scheduled
for the AGM and will be available for Members on first come first served basis.

3. Members who need assistance before or during the AGM, can contact Company on Telephone No.
022 40372424 / 022 40372403. Process for registration of email id for obtaining Annual Report and user
id/password for e-voting: Physical Holding Send a request to the Registrar and Transfer Agents of the
Company, BSSPL at 1st Floor, Bharat Tin Works Building, Opp. Vasant Oasis, Makwana Road,
Marol, Andheri (East) Mumbai 400059. providing Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) for registering email address.

4. Members who would like to express their views or ask questions during the AGM may register
themselves as a speaker by sending their request from their registered email address mentioning their
name, DP ID and Client ID/folio number, PAN, mobile number at spcapitalfin@gmail.com from
September 24, 2020 (9:00 a.m. IST) to September 26, 2020 (5:00 p.m. IST). Those Members who
have registered themselves as a speaker will only be allowed to express their views/ask questions
during the AGM. The Company reserves the right to restrict the number of speakers depending on the
availability of time for the AGM.

Other Instructions

1. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes
cast during the AGM, thereafter unblock the votes cast through remote e-voting and make, not later
than 48 hours of conclusion of the AGM, 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.

2. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website
www.spcapital.in and on the website of NSDL https://www.evoting.nsdl.com immediately. The
Company shall simultaneously forward the results to BSE Limited, where the shares of the Company
are listed.
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ANNEXURE TO NOTICE
Information under Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, with respect to Directors seeking re-appointment in this Annual General

Meeting.
Annexure A
Item No. 2
1. | Name Mr. S.P. Jain
2. | Date of Birth 4 September 1950
3. | Profession Business
4. | Qualification B.Com, Chartered Accountant
5. | List of other Directorship held excluding Pride Hotels Limited, Executive Housing Finance

private Companies

Company Limited

6. | Chairman/Member of the Committee of
Board of Director of the Company

One/Member of Audit Committee, Stakeholders
Relationship Committee

7. | Chairman/Member of the Committee of
Board of Director of the other Company

None

8. | Expertise in specific functional area

In the field of Finance, Hotels & Construction
Business.

9 | Shareholding in the Company 7,00,200

Item No. 4

1. | Name Mr. Rajendra L Jain
2. | Date of Birth 15/07/1955

3. | Profession Business

4. | Qualification Undergraduate

5. | List of other Directorship held excluding 1(One)

private Companies

6. | Chairman/Member of the Committee of
Board of Director of the Company

Member of Audit Committee, Nomination &
Remuneration Committee.

7. | Chairman/Member of the Committee of
Board of Director of the other Company

None

8. | Expertise in specific functional area

In the field of Manufacturing, Plastic processing
Machines & packaging material industries.

9 | Shareholding in the Company

Nil




EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013

Item No. 4 (Special Resolution)

Mr. Rajender L. Jain was appointed as an Independent Non-Executive Director of the Company by
Board of Directors in their meeting held on February 13, 2020

As per Section 149(10) of the Act, an Independent Director shall hold office for a term of five
consecutive years on the Board of a Company, but shall be eligible for appointment on passing a
special resolution by the Company on the Board of a Company.

Based on recommendation of Nomination and Remuneration Committee and in terms of the
provisions of Sections 149, 150, 152 read with Schedule IV and any other applicable provisions of the
Act and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, Mr. Rajender L.
Jain being eligible for appointment as an Independent Director and offering himself for appointment,
is proposed to be appointed as an Independent Director for five consecutive years from 13% February,
2020 to 12t February, 2025.

The Company has received declaration from him stating that he meets the criteria of Independence as
prescribed under sub-section (6) of Section 149 of the Companies Act, 2013 and Regulation16(1)(b) of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. He has also given his
consent to continue to act as Director of the Company, if so appointed by the members.

In the opinion of the Board, Mr. Rajendar L. Jain fulfills the conditions specified under Section 149 (6)
of the Act, the Companies (Appointment and Qualification of Directors) Rules, 2014 and Regulation
16(1)(b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for his
appointment as an Independent Non-Executive Director of the Company and is independent of the
management.

The Board considers that his association would be of immense benefit to the Company and it is
desirable to avail services of Mr. Rajender L. Jain as an Independent Director.

Accordingly, the Board recommends passing of the Special Resolution in relation to appointment of
Mr. Rajender L. Jain as an Independent Director for term of five consecutive years with effect from
13t February, 2020 to 12t February, 2025, for the approval by the shareholders of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives are
concerned or interested, financially or otherwise, in the resolution set out at Item No. 3 of the
accompanying Notice of the AGM. Mr. Rajender L. Jain is not related to any Director of the
Company.

For and on behalf of the Board

S P CAPITAL FINANCING LTD
Place: Mumbai
Date : 34 September, 2020 S.P. Jain
Chairman & Managing Director

DIN: 00004402
Registered Office:
908, Dalamal Tower,
211, Nariman Point,
Mumbai-400 021. 9




