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NOTICE OF THEANNUAL GENERAL MEETING

To all Members,

Notice is hereby given that the Twenty Ninth Annual

General Meeting of the members of SDF Industries

Limited will be held on Thursday, the 26" day of September

2019 at9 30a m at Conference Hall of Rotary Paul Harns

Hall, N.H.Bye Pass Road, Kanngarapully Post, Palakkad-

678 559t transact the following business

AGENDA

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Financial
Statements of the Company for the year ended 31st
March, 2019 including audited Balance Sheet as at 31st
March, 2019 and the Statement of Profit and Loss. the
Statement of Changes in Equity and the Cash Flow
Statement for the year ended on that date and the
reports of the Board of Directors and Auditors thereon

2. To appoint 2 Director in place of Mr KV Viswamohan
(DIN' 00666339) who retires by rotation and being
eligible, offers himself for re-appointment.

SPECIAL BUSINESS

3. To Appoint of Mrs. Sheethal Jayendra Mehta as an
Independent Direclor, and in this regard, pass the
following resolution as an Ordinary Resolution

RESCLVED THAT pursuant to provisions of Section(s)
149,152,160 read with Schedule IV and other
applicable provisions, if any, 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), the relevant prowisions of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, (SEBI Listing Regulations) as
amended and as per the recommendations of
Nomination and Remuneration Committee and the
Board of Directors, Mrs. Sheethal Jayendra Mehta {
Holding DIN. 08237102) who was appointed as an
additional director of the Company by the Board of
Directors, with effect from 17" Qctober 2018, and who
holds office upto the date of this Annual General
Meeting pursuant of provisions of Section 161(1) of the
Companies Act, 2013 and who has given her consent
for appointment as an Independent Director of the
Company and has also submitted a declaration that she
meets the crternia of independence under Section
149(6) of the Act and Regulation 16{1)(b) of the SEBI
Listing Regulations and who 1s eligible for appointment,
be and 1s hereby appointed as an Independent Director
of the Company with effect from 26th September 2019
to hold office for a term of five consecutive years with
effect from 26" September 2019 and that her period of
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office shall not be liable to determination of retirement of
directors by rotation

4. To appoint Mr. Ramarkutty Suml Nair as a Director and
in this regard pass the following resolution as an
Ordinary Resolution

RESOLVED THAT pursuant to the provisions of
Sectron 160 and 161 and other applicable provisions, if
any, of the Companies Act, 2013 and the Rules made
thereunder and the Articles of Associaton of the
Company, Mr Ramankutty Sumil Nar, having DIN
08255774 who was appointed as an Additional Director
of the Company by the Board of Directors, to hold office
with effect fromw e f 17th October 2018 and who holds
office upto the date of this Annual Generat Meeting in
aceordance with the provisions of Section 161(1) of the
Companies Act. 2013 and in respect of whem the
Company has received a notice in wnting from a
member signifying his intention {o propose Mr
Ramankutty Sunil Nair (DIN: 08255774) as a candidate
for the office of Director of the Company, be and is
hereby appointed as a Director of the Company, who
shall, while holding such Office as the Director, be llable
toretire by rotation

5 To appoint Mr Ramankutty Sunil Nair as a Whole-time
Director and in this regard pass the following resolution
as an Ordinary Resolution.

RESOLVED THAT pursuant to the provisions of
Section 196, 197, 198, 199, 203, Schedule V and other
applicable provisions, If any, of the Companies Act,
2013 read with Companies [{Appointment and
Remuneration of Managerial Personnel) Rules, 2014
(Inctuding any statutory medification(s) or re-enactment
thereof for the ime being in force) and subject to such
approvals, if any as may be necessary, consent of the
Company be and is hereby accorded fo the
appointment of Mr. Ramankutty Sunil Nair, having DIN
08255774 as Whale Time Director designated as Chief
operating officer of the Company for a penod from 17th
October 2018 {0 30th September 2021 on the terms and
conditions, as set cutin the Explanatory Statement and
shall be liable to retire by rotation

6. To re-appont Mr M P Gopalaknshnan as an
Independent Director and in this regard, pass the
following resolution as a Special Resolution

"RESOLVED THAT pursuant fo the prowisions of
Sections 149 and 152 read with Scheduie [V and other
applicable provisions, If any, of the Companies Act,
2013 ("the Act™) and the Comparies (Appointment and
Quallfication of Directors) Rules, 2014 and the
applicable provisions of the Secunties and Exchange
Board of India (Listing Obligations and Disclosure
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Requirements) Regulations. 2015 (including any
statutory modification(s) or re-enactment(s) thereof, for
the time being in force) and as per the recommendations
of Normination and Remuneration Committee and Board
of Directors, Mr MP Gopalakrishnan (DIN. 00721054),
whose present term of office as an Independent Director
expires on 28th September, 2019, who has given his
consent for the re-appointment and has submitted a
declaration that he meets the criteria for independence
under Section 149(6) ofthe Actand Regulations 16(1)(b)
of the SEBI Listing Regulations and is eligible for re-
appointment, be and 1s hereby re-appointed as an
Independent Director of the Company, for a second term
of five consecutive years with effect from 29" September
2019and 1s not liable ta retire by rotation

"RESOLVED FURTHER THAT the Board of Directors of
the Company (including its Committee thereof) and / or
Company Secretary of the Company, be and are hereby
authorised to do all such acts, deeds, matters and things
as may be considered necessary, desirable or expedient
togive effect to this resolution.”

. Tore-appoint ShnN Muralidhar Nair as an independent
Director and in this regard, pass the following resolution
as a Special Resolution

"RESOLVED THAT pursuant fo the provisions of
Sections 148 and 152 read with Schedule |V and other
applicable provisions, if any, ofthe Companies Act, 2013
("the Act’) and the Companies (Appointment and
Qualificaion of Directors) Rules, 2014 and the
applicable provisions of the Securities and Exchange
Board of India {Listing Qbligations and Disclosure
Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment(s) thereof, for
the time being in force) and as per the recommendations
of Nomination and Remuneration Committee and Board
of Directors, Mr N Muralidhar Nair (DIN 06811017),
whose present term of office as an Independent Director
expires on 28th September 2019, who has given his
consent for the re-appointment and has submitted a
declaration that he meets the cnitena for mdependence
under Section 149(6) of the Actand Regulations 16(1}(b)
of the SEBI Listing Regulations and s eligible for re-
appointment, be and 18 hereby re-appointed as an
Independent Director of the Company, for 2 second term
of five consecutive years with effect from 29" September,
2019 and s not hable to retire by rotation

"RESOLVED FURTHER THAT the Board of Directors of
the Company (including its Committes thereof} and / or
Company Secretary of the Company, be and are hereby
authonised to do all such acts, deeds, matters and things
as may be considered necessary, desirable or expedient
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to give effect to this resolution "

. To adopt new set of articles of Associaticn of the

Company contaning regulations in conformity with
Companies Act, 2013 and in this regard to consider and
if thought fit to pass with or without modifications the
following resolution as a Special Resolution
"RESOLVED THAT pursuant to the provisions of
Section 14 and al} other apphicable provisions, If any, of
the Compames Act 2013 read with Companies
{Incorporation) Rules, 2014 (including any statutory
modifications or re-enaciment thereof, for the time being
in force} the existing Articles of Association of the
company be and is hereby replaced with the new set of
Articles of Association and the said new Arhcles of
Association as placed on the Company's website at
www sdfil com be and 1s hereby approved and adopted
as the Articles of Association of the Company in place of,
in substitution and to the entire exciusion of the existing
Articles of Association of the Company.

RESQLVED FURTHER THAT for the purpase of giving

effect to this resolution, the Board of Directors be and 1s
hereby authonzed on behalf of the Company to do all
such acts, deeds, maiters and things as it may, in its
absolute discretion, deem necessary, expedient, proper
or desirable and to settle ali questions, difficulties or
doubts that may arise in this regard as the Board in its
absolute discretion may deem necessary or desirable
and its decision shall be final and binding

To Re-appoint Mr. K.V Viswamohan, Chaman &
Whele Time Drrector and in this regard pass the
following resolution as a Special Resolution

"RESQLVED THAT in accordance with the provisions of
Sections 196, 197 and 203 read with Schedule V and
other applicable provisions of the Companies Act, 2013
(the Act) and the Companies (Appointment and
Remuneration of Managenal Personne!) Rules, 2014
{including any statutory modification(s) or
reenactment(s) thereof, for the time being in force),
approval of the members be and 1s hereby accorded to
re-appointMr KV Viswamohan (Din. 00666339), as the
Chairman & Whole Time Director of the Company, for a
further penod of 5 {Five) years with effect from February
1, 2020 without any remuneration and whose penod of
office 1s liable tc retirement by rotation as per provisions
of the Articles of Association as recommended by the
Nomination and Remuneration Committee and
approved by the Audt Committee and the Board of
Directors at their Meeting held on 14" August, 2019

"RESOLVED FURTHER THAT pursuant to Sechon
196(3) read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013, the
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consent of the members of the Company be and 15
hereby accorded to continue the directorship of KV
Viswamnohan {(Din 00666339) who will attain the age of
70 (seventy) years on February 17, 2020, as the
Chairman & Whole Time Director of the Company fill
the expiry of tus term of office.”

*RESOLVED FURTHER THAT the Board of Directors
of the Company (including its Committee thereof) and /
or Company Secretary of the Company, be and are
hereby authonsed to do all such acts, deeds, matters
and things as may be considered necessary, desirable
or expedient to give effect to this resolution

10. Contribution to bonafide chantable funds and in this
regard pass the following resolution as a Special
Resolution
"RESOLVED THAT pursuant to the prowisions of
Section 181 and other provisions, if any, of the
Companies Act, 2013 or rules made there-under,
consent of the members of the Company be and is
hereby granted to the Board of Directors to contribute,
donate, subscribe or otherwise provide assistance
from time to time to any chantable, public, social,
benevolent or general fund, society, association,
Institutions, trust, organisation, not directly relating to
the business of the Company or the welfare of its
employees, for taking up any programme, activities of
social, cultural, educational, economic, rural
development of people at large andfor incur any
expenditure on their behalf, upto an amount not
exceeding Rs 6,00,000/- (Rupees Six Lacs only) for
the financial year 2019-20 notwithstanding the fact that
said amount may exceed 5% of the Company's
average net profit as determined in accordance with
the provisions of section 198 of the Companies Act,
2013 during the three immediately preceding Financial
Years."

Notes

1 A Member entitled to attend and vote at the Annual
Generai Meeting ("TAGM") 1s entitled to appoint one or
more proxies to attend and vote on a poll instead of
himself/ herself and such proxy need not be a Member
of the Company. The instrument appointing the proxy,
in order to be effective, must be deposited at the
Company's Registered Office, duly completed and
signed, not less than forty eight hours before the
commencement of AGM A Proxy Farm for the AGM 1s
enclosed herewath
A person can act as proxy on behalf of Members not
exceeding fifty (50) and holding in the aggregate not
more than 10% of the total share capital of the
Company carrying voting rights In case a proxy is
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proposed to be appeinted by a Member holding more than
10% of the total share capital of the Company camying
voting nghts, then such proxy shail not act as a proxy for
any other person or shareholder.

2 Members may note that M/s GGA &Associates , Chartered

Accountants, Coimbatore, (FRN- 0096633), the Statutory
Auditors of the Company were appointed by the
Shareholders at therr Annual General Meeting {AGM) held
cn 27th September, 2017, to hold office for a penad of 5
years i the conclusion of AGM to be held during the year
2022, subject to ratification by the shareholders at every
AGM However, the Ministry of Corporate Affairs vide
notification dated 7th May 2018 has amended Secton 139
of the Comparies Act, 2013 by emitting the requirement of
seeking ratfication of the members for appointment of
statutory auditors at every AGM Accordingly, the onginal
resolution appointing the Statutory Auditors passed by the
Shareholders at therr AGM held on 27th September, 2017
was amended wide an ordinary resolution approved by the
Shareholders at their 28th AGM held on 26th September,
2018 and omitted the requirement for ratification of the
appointment of statutory auditors by the shareholders at
every AGM Hence, no resolution 1S being proposed for
ratification of appaintment of Statutory Auditers at this 29th
Annual General Meeting

3. The register of members and the share transfer book of the

Company shall remain closed from 20th September 2019
(Friday) to 26th September 2019 {Thursday) (Both days
Inclusive)

4, Therelative Explanatory Statement pursuant to Section 102

of the Companies Act, 2013 ("Act") seting out matenal
facts concerning the business under Item No 3 to 10 of the
Notice, 15 annexed hereto Detalls under Secretaral
Standard-2 and Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requrements) Regulations
2015 in respect of the Directors seeking appointment/re-
appomtment at the Annual General Meeting are furnished
and forms a part of the notice

5 Members holding shares in physical and electromic form are

requested to notify immediately any change in ther
address along with respective address proof to the
Company or its Registrar & Share Transfer Agent and in
case their shares are held in dematenalized form, this
information should be passed on directly to their respective
Depositery Participants and not to the Company/RTA

& Members holding shares in physical form in identical order

of names in mare than one folio are requested to send to the
Company or Regisirar and Share Transfer Agent, the
details of such folios together with the share certificates for
consolidating therr holding in one folio. A consolidated
share certficate will be returned to such members after

/,;:@kmg requisite changes thereon
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7. The Secuntes and Exchange Board of India ("SEBI")
has mandated the submission of Permanent Account
Number (PAN} by every participant in secunties market.
Members holdng shares in electronic form are
therefore, requested to submit the PAN to ther
depository participants with whom they are mantaining
their demat accounts. Members holding shares in
physical form can submit their PAN details to M/s. Link
Intime Incha Private Limited

8. As per Regulation 40(7) of the SEBI {Listing Obligations
and Disclosure Requirements) Regulations, 2015
submission of a copy of PAN card of the transferor and
transferee 1s mandatory for transfer of shares held in
physical form

9 Pursuant to Section 72 of the Act, Members holding
shares in Physical form are advised to file nomination in
the prescribed form SH-13 with the Company's RTA. In
respect of shares held in electronic/demat form, the
members may please contact therr respective
deposifory participant

10. Members are requested to register/update their e-mail
address (n respect of shares held on dematerialized
form with their respective Depository Participants and
in respect of shares held in physical form with M/s Link
Intime India Pnvate Limited.

11 Members desirous of receiving any information on the
accounts or operations of the Company are requested
to forward his/her quenes to the Company at least
seven working days pnor to the meeting, so that the
required information can be made available at the
meeting.

12.In terms of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
secunties of listed companies can only be transferred
in dematerialised form with effect from Apnl 1st, 2019.
In view of the above, members are advised io
dematenalise shares held by them in physical form.

13.Members proxies are requested to bnng their copies of
the Annual Report and Attendance Siip signed at the
time of attending the meeting

14 Corporate Members/ Societies intending to send their
authonzed representative to attend the AGM are
requested to send a duly certified copy of the Board of
Directors / Governing Board Resolutions authorizing
their representative to attend and vote on therr behalf at
theAGM.

15.In case of joint holders attending the AGM, only such
Joint holder who 15 higher in the order of names will be
entitied tovote
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Administration) Rules, 2014, electronic copy of the Annual
Report for 2019 15 being sent to all the Members whose
emall IDs are registered with the Company/ Depository
Participants(s) for communication purposes unless any
Member has requested for a hard copy of the same. For
Members who have not registered their email addresses,
physical copy of the Annual Repert for 201915 being sent in
the permitted mode

17 Notice of Annual General Meeting along with Annual

Report will be send to those shareholders /beneficial
owners, whose name will appear in the register of
members/list of beneficiaries received from the
depositones as on 23rd August 2019

18 Members may also note that the Notice and the Annual

Report 2018-19 wii be avalable on the Companys
website, www sdfil.in, The physical copies of the aforesaid
documents will also be available at Company's registered
office for inspection during normal business hours on any
working day

18 The route map of the venue of the meeting 1s given in the

the proxy form

20.in compliance with the provisions of Section 108 of the

Companies Act, 2013 read with Rule 20 of the Companies
(Management and Adminisiration) Rules, 2014 and
Regulation 44 of Securities and Exchange Board of India
(Listing Obhgations and Disclosure Requirements)
Regulations, 2015, the Members are provided with the
faclity of voting through electronic means (“remote e-
vobing") on all the resolutions set forth in this notice,
through e-voting services provided by Link Intime India
Pvt. Ltd.{LIIPL)

21 The facility for physical voting through Ballot Paper shall be

made available atthe AGM and the members attending the
AGM who have not cast their vole by remote e-voting shall
be able to vote at the AGM through 'Ballot Paper'

22, The members who have cast their vote by remote e-voting

may also attend the AGM but shall not be entitled to cast
their vole again

23 The remote e-voting penod commences on Monday, 23rd

Sept 2019 at 8.00 a.m and ends on Wednesday, 25th
September, 2019 at 500 pm During this penod,
shareholders of the Company, hclding shares either in
physical form or in dematerialized form, as on Thursday,
19th September, 2019{"the cut-off date") may cast their
vote electronically The remote e-voting medule shall be
disabled by Link inime India Pnvate Limited (LIIPL) for
voting thereafter Once the vote on a resolution is cast by
the member, the member shall not be allowed to change it
subsequently

16.Pursuant to the provisions of Section 101 and 136 of 24 Pursuant to the provisions of Section 108 of the

the Act read with the Companies (Management and

Companies Act, 2013 read with Ruie 20 of the Companies
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{Management and Administration) Rules, 2014, the
company s pleased to provide its members the facility
o exercise ther nght to vote at the 29th Annual
General Meeting (AGM) by electronic means and the
business may be fransacted through e-voting services
provided by Link Intime India Pnvate Limited (LIIPL)

25. The voting nghts of the Members shall be in proportion
to the paid-up value of their shares in the equity capital
of the Company as on the cut-off date and a person
whois not a Member as on the cut-off date should freat
this Notice for information purpose only

26, The instructions for shareholders voting electronically
are as under;

Instructions for shareholders to vote electronically:

v Log-in to e-Voting website of Link Intime India Pnvate
Limited (LIIPL)

1. Visit the e-voting system of LIIPL Open web browser
by typing the following URL
hitps:/finstavote finkintime co in

2 Click on “Login" tab, avallable under 'Shareholders’
section.

3. Enter your User ID, password and image venfication
code (CAPTCHA) as shown on the screen and click on
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‘SUBMIT".

4 YourUser|D detalls are given below
a Sharehoiders holding shares in demat account with NSDL

Your User IDis 8 Character DP ID followed by 8 Digit Client
ID

. Shareholders holding shares in demat accountwith CDSL:

Your User IDis 16 Digit Beneficiary 1D

Shareholders holding shares in Physical Form (1.6 Share
Certificate)’ Your User ID 1s Event No + Folio Number
registered with the Company

. Your Password detalls are given below:

If you are using e-Voting system of LiIPL.
htips. /finstavote.linkintime.co.in for the first time or If you

are holding shares in physical form, you need to follow the
steps given below:

Click on “Sign Up” tab avallable under 'Shareholders’
section register your details and set the password of your
choice and confirn {The password should contain
minimum 8 characters, at least one special character, at
least one numeral, at least one alphabet and at least one
capital letter).

For Shareholders holding shares in Demat Form or Physical Form

PAN*

the PAN Field

Enter your 10 digit alpha-numenc PAN issued by Income Tax Department {applicable for both demat
shareholders as well as physical shareholders)
Members who have not updated their PAN with depository Participant or in the company record are
requested to use the sequence number which 1s printed on Ballot Form / Attendance Slipindicated in

DOB/ DOI

Enter the DOB (Date of Bith)/ DQOI as recorded with depository parficipant or in the company record
for the said demat account or folio number in dd/mm/yyyy format

Dividend Bank

Details " said demat account or folio number

Enter the Dividend Bank Details as recorded in your demat account or in the company records for the !

Please enter the DOB/ DOI or Dividend Bank Details in order to register. If the above mentioned |
details are not recorded with the depositary participants or company, please enter Folio number in |
the Dividend Bank Details field as mentioned in instruction {iv-c).

If you are holding shares in demat form and had

registered on to e-Voting systemof LIIPL
https.//instavete inkintime.co In, and/or voted on an

earlier voting of any company then you can use your

existing password tologin

If Sharehoiders holding shares in Demat Form or

Physical Form have forgotten password:

Enter User ID, select Mode and Enter Image Venfication

code (CAPTCHA) Clickon *SUBMIT".

Incase shareholder 1s having valld emall address,

Password will be sent to the shareholders regisiered e-
mail address Eise, shareholder can set the password of
histher choice by providing the information about the
parhiculars of the Secunty Question & Answer, PAN,
DOB/ DO, Dividend Bank Details efc and confirm (The
password should contain minimum 8 characters, at least
one special character, at least one numeral, at least cne
alphabetand at least one capital letter)

NOTE: The password is to be used by demat
shareholders for voting on the resglutions placed by the
company in which they are a shareholder and eligible to

'
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vote, provided that the company opts for e-voting
platform of LIIPL

For shareholders holding shares in physical form, the
details can be used only for voting on the resolutions
contained in this Notice.

It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password conitdential

v _Castyour vote glectronicaily

6. After successful login, you will be able to see the
notification for e-voling on the home page of INSTA Vote.
Select/ View “Event No” of the company, you choose o
vote,

7. Onthe voting page, you will see “Resolution Description”
and against the same the oplicn "Favour/ Against” for
voting.

Cast your vote by selecting appropnate ophon 1.e.
Favour/Against as desired

Enter the number of shares {which represents no of
votes) as on the cut-off date under 'Favour/Against’. You
may also choose the option 'Abstain' and the shares held
will not be counted under 'Favour/Against’

8. If you wish to view the entire Resolution detalls, click on
the View Resolutions' File Link

9. Afterselecting the apprepriate option).e. FavourfAgainst
as desired and you have decided to vote, click on
“SUBMIT". A confirmation box will be displayed If you
wish to confirm your vote, click on “YES", else to change
your vole, click on “NO” and accordingly modify your
vole

10 Once you confirm your vote on the resolution, you will nct
be allowed to modify or change your vote subsequently

11. You can also take the printout of the votes cast by you by
clicking on “Pnnt” option on the Voting page

v General Guidelines for shareholders:

tnstitutional shareholders (e other than Indviduals,
HUF, NR! etc.) and Custedian are required to log on to e-
Voting systemof LIIPL:

https:/finstavote linkintime.co.in and register themselves
as 'Custodian/Mutual Fund/Corporate Body'.

They are also required to upload a scanned certified true
copy of the board resolution /fauthonty letter/power of
attorney etc together with attested specimen signature
of the duly authonsed representative(s} in PDF format in
the 'Custodian / Mutual Fund / Corporate Body' login
forthe Scrutinizer to venfy the same

Dunng the voting perod, shareholders can login any
number of ime till they have voted on the resolution(s) for
a particular “Event”

T
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Sharenolders holding multiple folios/demat account shall
choose the voting process separately for each of the
fohos/demat account.

In case the sharehoiders have any queries or issues
regarding e-voting, please refer the Frequently Asked
Questions {‘FAQs”} and Instavote e-Voting manual
avallable at htips://instavote linkinime co in, under Help

section or write an email to enotices@linkinime co.in or
Callus:- Tet 022-49186000

27, The Board of Directors of the Company has appointed
M/s MDS & Assoaiates, Prachsing Company Secretary,
Coimbatore as Scrutinizer to scrutinize the voting and
remote e-voting process in a far and transparent
manner

28, The Scruttnizer shall immediately after the conclusion of
voting at the AGM, first count the votes cast at the AGM
and thereafter unblock the votes cast through remote e-
voting in the presence of at least two witnesses nol in the
employment of the Company and provide not later than
48 hours of conclusion of the AGM, a consolidated
Serutinizer's Report of the total votes cast in favour or
against, If any, fo the Chairman or n his absence, a
person authorised by him in writingwho shalt countersign
the same and declare the result of the voting forthwith

29 The results deciared along with the Scrutinizer's Report
shall be placed on the Company's website
www sdfil.com and on the website of LIIPL immediately
after the result declared by the Chairman or any other
person authorized by the Chairman and the same shall
be communicated to BSE Limited, where the shares of
the Company s listed

BY ORDER OF THE BOARD

For SDF INDUSTRIES LIMITED

Palakkad K. V. Viswamohan
ala Chairman & Whole time Director
14 08.2019 (DIN 00666339)

Statement pursuant to Section 102 of the Companies
Act2013

ltemNo: 3

The board of Directors of the Company, pursuant to the
recommendaticns of the Nomination and Remureralion
Committee has appointed, Mrs. Sheethal Jayendra Mehta
{(Hoiging DIN- 08237102) as an Addiional Director
{Independent and Non-Executive) with effect from 17"
Qctober 2018, in accordance with the provisions of Seclion
161(1) of the Companies Act 2013, Mrs Sheethal Jayendra
Mehta holds Office as a director of the Company upto the
date of this Annual General Meeting. The company has
recerved notice under Section 160 of the Companies Act,
from a member proposing the candidature of, Mrs. Sheethal
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Jayendra Mehta for the office of Independent Director

Bnef profile of Mrs Sheethal Jayendra Mehta and her
other directorships has been included in this Notice

The Company has receved a declaraton from Mrs.
Sheethal Jayendra Mehta stating that she meets with the
criteria ofindependence as prescrbed under sub-section (6)
of Section 149 of the Companies Act, 2013 and Regulation
16(1)(b) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations). In
the opinion of the Board, she fulfili the conditions for
appointment as an Independent Director and she 1s
independent ofthe Management

The details of the Board and the Committee meetings
attended by Mrs Sheethal Jayendra Mehta have been given
elsewhere in this Annual Report Mrs Sheethal Jayendra
Mehta will not be paid any remuneration other than sitting
fee for attending meetings of the Board and Committees
thereof of which she 1s amember/ Chairperson

A copy of the draft fetter for appointment of the Independent
Direclor setting out the terms and condtions of her
appointment is availabie for nspection by the Members at
the Registered Office of the Company during the office hours
on all working days other than on Saturdays and Sundays til
the date of the Annual General Meeting

The board considers that her continued asscciation would
be of immense benefit to the Company and 1s desirable to
continue to avall the services of, Mrs Sheethal Jayendra
Mehta as an Independent Director for a penod of 5
consecutive years with effect from 26" September, 2019

Except, Mrs Sheethal Jayendra Mehta, being the appointee
director, none of the other directors and other Key
managenal Persons of the Company and therr relatives is
concemed or interested, financial or otherwise, In the
resolution set out at item No 3 of the Notice

Accordingly, the Board recommends the Resolution setf out
in ltem No: 3 of the notice for the approval of the
shareholders of the Company.

ItemNo:4 &5

Mr. Ramankutty Sund Nar was appointed by Board of
Directors at their meeting held on 17.10.2018 for a period of

3 years till 30th September 2021 subject o the approval of
members.

Mr. Ramankutty Sunil Nair is a dynamic professional with
over 25 years of nch overseas & domestic expenence In
Profit Centre Operations, Strategic Planning & Management
and Plant Operations, He was a CEO for a palm ol refining
complex in Tanzania and later a management consultant for
an edble ol refinery in Mozambique. He has a wide
experience in business administration

As per the recommendation of Nomnation and
Remuneration Commitiee and the approval of the audit
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committee, the Board of Directors at therr meeting held on
17th October, 2018 has approved and recommended his
appointment for & period of 3 years with effect from
17.10 2018 In terms of Section 160 of the Companies Act,
2013, the Company has receved a nolice in wnting from a
member proposing his candidature.

Except Mr Ramankutty Surl Nair, none of other Directors,
Key Managerial Personnel of the Company and therr
relatives are in any way concemed or interested in the
proposed resolution as set outin the Notice

The Board now recommends to appoint him as Whole Time
Drrector {designated as Chief Operating Officer) for a period
of three years with effect from 17 Oclober, 2018 with the
following terms and conditions.

Terms and conditions of appointment

Term The tenure of the Whole Time Director {designated as
Chief Operating Officer) shall be for a penod from 17th
October 201810 30th September 2021

Salary Rs 75,000/ (Rupees Seventy Five Thousand only)
per month with such increments as may be determined by
the Board of Directors of the Company fromtime to time.
Expenses: The Company will reimburse him for, or pay for,
actual and reasonable travel, erdertainment, dnver, secunty,
or other expenses incurred by him pursuant o or in
connection with the performance of his duties

Dunng his tenure as Whole Time Director {Designated as
"Chief Operating Officer"), he shali be lisble to retire by
rotation and the same shalt not be treated as break in the
senice as Whole Time Director

In the event of loss or Inadequacy of profits in any financial
year, the Whole Time Dwector {Designated as "Chief
Operating Officer”) shall be paid remuneration as specified
above as minimum remuneration.

The particulars set out above can aiso be treated as
Memorandum required to be circulated 1o every member
under section 190 of the Companies Act 2013 The Board
recommends the resolution for your approval

ltemNo:6 &7

As per the provisions of Sections 149, 152, 160 & Schedule
IV of the Companies Act, 2013 read with the relevant Rules
thereunder as amended, the Company had appointed Mr
MP Gopalaknshnan {DIN- 00721054) & Mr N Murahdhar
Nair (DIN: 06811017) as Independent Directors as per the
requirements of the Companies Act, 2013 at the Annual
General Meeting held on 29th September 2014 to hold office
upto 25th September, 2018 for a first term of five consecutive
years

As per Section 149(10) of the Companies Act, 2013 (the
Act'), an Independent Director shall hold office for a term of
upto five consecutive years on the Board of a Company but
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shall be eligible for reappontment on passing a Special
Resolution by the Company for ancther term of upto five
consecubive years.

The above named persons have consented to their re-
appontment and confirmed that they do not suffer from
any disqualifications which stand in the way of ther re-
appointment as Independent Directors

The performance evaluation of the Independent Directors
was conducted by the entire Board of Directors (excluding
the Director being evaluated) on the basis of a structured
questionnare which was prepared after taking Into
consideration inputs received from the Direclors covering
various aspects of the Board's functioning viz adequacy
of the composition of the Board and its Committees, Board
culture, execution and performance of specific dubes,
obligations and governance

Accordingly, based an the performance evaluation of the
Independent Directors, the Nomination & Remuneration
Committee and the Board of Directors of the Company at
ther Meetings held on 14™ August 2019 respectively
have recommended the re-appointment of the aforesaid
persons as Independent Directors for 2 second term of five
consecutive years commencing from the dates on which
their present appointments with the Company expire

Dunng their tenure of appointment, they shall not be hiable
toretire by rotation as provided under Section 152(6) of the
CompaniesAct, 2013,

The Appointee Independent Directors are not disquaiified
from being appointed as Directors in terms of Section 164
of the Act and not debarred from holding the office of
Director by wirtue of any Securities Exchange Board of
India ('SEBI') order or any other such autherity. The
Company has receved ther consent to act as
Independent Directors along with declarations from all the
Independent Directors confirming that they meet the
cnteria of independence as prescribed under sub-section
6 of Section 149 of the Act and as per Regulation 16(1)(b)
of the SEBI (Listng Obligations and Disclosure
Requirements) Regulations, 2015 (SEBI Listing
Regulations) In the opinicn of the Board, they fulfill the
conditions for re-appointment as Independent Directors
and they are independent of the Management

The bnef profile of all the Appointee independent Directors
Is mentioned under "Profile of Directors™ forming part of
this Notice and details of the remuneration paidipayabie to
them areas provided in the Corporate Govemance Report
forming part of the annual report for the year2018-2018.
The Company has also received notices from a Member
under Section 160 of the Companies Act, 2013 {the Act)
proposing their re-appointment as Independent Directors
for the second term of 5 consecutive years
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Acopy of the draft letter for re-appointment of the Independent
Directors setting cut the terms and conditions of their re-
appontment 1s available for inspection by the Members at the
Registered Cffice of the Company during the office hours on
all working days other than on Saturdays and Sundays il the
date of the Annual General Meeting.

The Board recommends the Special Resolutions as set aut in
Item Nos. 6 and 7 of the Notice for approval of the Members

None of the Directors or Key Managenal Personnel of the
Company and ther relatives other than the concerned
Independent Directors are in any way deemed to be
concerned or interested, financially or otherwise, in the
Resolutions as setoutin ltem Nos 6and 7 of the Notice

temNo: 8

Upon enactment of the Companies Act, 2013, various
provisions of the Companies Act, 1956 have been repealed
and in view of the same the Articles of Association of the
Company needs to be re-aligned as per the provisions of the
newAct.

The Board of Directors in its meeting held on 14" August 2019
has proposed, subject to the approval of the shareholders, to
adopt a new set of Articles of Association in place of and to the
exclusion of the existing Articles of Association of the
Company.

In terms of Section 14 of the Companies Act, 2013, the
consent of the Members by way of special resolution is
required for adoption of new set of Articles of Association of the
Company. The Board of Directors recommends the Special
Resoluton as set out 1n item No 8 of the Notice for the
approval of the shareholders.

A copy of the draft Articles of Asseciation of the Company is
avallable on the webstte of the Company and can be viewed
by the members through the web-link www sdfil.com. Both the
exisling and new set of Articles of Association of the Company
are avallable for inspection at the Registered Office of the
Company during the business hours on any working day up te
the date of the Annual General Meeling.

None of the Directors Key Managenal Personnel, relatives of
Directors and Key Managenal Personnel of the Company 1s
directly/ indirectly, financially or otherwise, interested in the
resolution set out at ltem No 8 except to the extent of their
respective interest as shareholders ofthe Company.

Item No:9

Mr KV Viswamghan, Chairman and Whole time Cirector of
the Company was appointed for a penod from 30.04.2017 to
31012020 and his appointment is due for renewal on
01022020 Mr. K.V. Viswamohan 18 an Ex-Investment
Banker, Former Director-India Invesiment Fund (UK), Former
Member- Consultative Committee (NRI}, Ministry of Finance,
Govt of India Former member of the Mimmum Wages
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