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NOTICE TO THE MEMBERS m
E

NOTICE i8S HEREBY GIVEN THAT THE FORTY-SECOND ANNUAL GENERAL MEETING OF THE
COMPANY WILL BE HELD AT SHETH HIRACHAND GUMANJI TRUST HALL, HIRA BAUG, 17 FLOOR,
KASTURBA CHOWIK (C.P. TANK) MUMBA! - 400004 ON TUESDAY, THE 11™AUGUST, 2015AT 3.00 PM.
TOTRAMNSACT THE FOLLOWING BUSINESS -

ORDINARY BUSINESS:

1.

To recelve, consider and adopt the Audited Standalone and Consolidated Balance Sheet & Profit and
Lose Account with Notes thereon and Cash Flow Statement for the Financial Year ended 31" March,
2015 togetherwith the Reports of the Directors' and Auditors’ thereon.

To appoint a Director in place of Smi. Seema A, Javeri {DIN: 01788838) who retires by rolation and is
gligible for re-appointment.

To appointAuditors and to fix their remuneration and in this regard to consider and if thought fif, to pass,
with or without modification(s), the following resclution as an Ordinary Resolution:

“RESOLVED THAT M/s. V. Sankar Alvar & Co., Chartered Accountants {Registration No. 108208W),
be and is hereby appointed as Auditors of the Company, o hold office from the conclusion of this
Annual General Meeting upto the conclusion of the next Annual General Meeting af such
remuneration as shall be fixed by the Board of Directors of the Company.”

SPECIAL BUSINESS:

4.

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

“RESQLVED THAT pursuant to Section 14 of the Companiss Act, 2013 and the rules made
thereunder, the existing Articles of Association of the Company be and is hereby replaced by new set
of Articles of Association of the Company duly placed before the members initialed by the Chairman for
the purpose of identification.”

“RESOLVED FURTHER THAT the Board or any of its duly constituted committes be and is hereby
authorised to do all such acts, deeds and things which are necessary for the aforesaid amendment in
Articles of Association.”

To consider and, if thought 1, to pass with or without modification(s), the following resolution as
Spocial Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196 & 187 of the Companies Act 2013 read
with Schedule V and Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014 and subject o further approval of the Central Government, if required and all other applicable
provisions, if any, and rules made there under of the Companies Act, 2013, the consent of the
members be and is hereby accorded fo the reappointment of Shri Asit D. Javeri (DIN : 00268114) as
Chairman & Managing Dirsctor of the Company for period of 3 (Three) Years with effect from 17
September, 2015 on the terms and conditions including remuneration as are sef out in the agreement
to be entered into between the Company and Shri Asit D. Javeri, a draft whereof is placed before this
maeting and initialed by the Chairman for the purpose of identification, which agreement is hereby
specifically sanctioned with liberty to the Board of Directors (hersinafter referred to as “the Board®
which term shall be deamed to includs the Nomination and Remuneration Committes constituted by
the Board) to alter and vary the terms and conditions of the sald reappointment and/or remuneration
and/or agresment as may be agreed to between the Board and ShriAsitD. Javeri ”




)

“RESOLVED FURTHER THAT subject fo further approval of the Ceniral Govemnment if required, in
the event of loss or inadequacy of profits in any financial year, aforesaid remuneration by way of
salary, silowances and perquisites shall be payable to Shii Asit D. Javeri, Chairman & Managing
Director, as minimum remuneration.”

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

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 Sections 196 & 197, of the Companies Act 2013
read with Scheduls V and Companies (Appointment and Remuneration of Managerial Personnel)
Rulss, 2014 and subject to further approval of the Central Government, if required and all other
applicable provisions, if any, and rules made thers under of Companies Act, 2013, the consent of the
membars be and is hereby accorded for appointment of Smt. Seema A Javeri (DIN : 01768938) as
Executive Director — Administration of the Company for a period of 3 years with effect from 1% July,
2015 and io pay remuneration on such terms and condilions, including remuneration as are set out
inthe agreement io be entered into betwesn the Company and Smi. Seema A Javeri, a draft whereof
is placed before this meetling and inilialed by the Chairman for the purpose of identification, which
agreement is hereby specifically sanctioned with liberly {o the Board of Direclors {(hereinafier
referred fo as “the Board™ which term shall be deemed to include the Nomination and Remuneration
Committee constituted by the Board) to alter and vary the terms and conditions of the said
appointment and/or remuneration and/or agreement as may be agresad o between the Board and
Smi. SeemaA Javeri."

“RESOLVED FURTHER THAT subject to further approval of the Central Government if required, in
the event of loss or inadequacy of profits in any financial yoar, aforesaid remunaration by way of
salary, allowances and perquisites shall be payable to Smt. Seema A. Javer, as minimum
remuneration.”

“RESOLVED FURTHER THAT the Board be and is hereby authorised {o take all such steps as may
be necaessary, proper or expedient {o give effect {o this resolution.”

To consider and, if thought fit, to pass with or without modification{s), the following resolution as
Special Resolulion:

“RESOLVED THAT pursuant to Section 188 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Mseetings of Board & its Powers) Rules, 2014
including any modifications or amendments or clarifications thereon, if any, Clause 48 of the Listing
Agreement including any modifications or amendmenis thereof, if any, and out of abundant caution,
the approval of the members ofthe Company be ahd is hereby accorded for entering into confracts /
arrangements / transactions with the following related parties from the financlal year 2015-16 and
onward, up to the maximum amounts as appended below against each nature or class of contract /
arrangement/ transaction:-
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pald up caplital.

pius interest thereon.

Name of the Ralated | Nama of tha | Naturs of | Naturs, Material Terms, | Any other
Party Director or | Relstionghip Monetary value and | relevant
KMP who Iz Particulars of the contract | Information
refated, i or srrangement
any
Manekchand Panachand | Mr. Asit | Holding Company | Availlment of ICD / Financial ==
Tradging Irvastment Co. | Javeri, Mrs. Asgsistant fo the exdent of
Pyt Lid. Seema Javer ¥ 18 Crores p.a. plus payment
Mr. Abhishek of Interest therson
Javer
Chandra Net Pvt, Lid, Mr. Asit | Associale Availing Internat and web -
Javeri, Mr. | Common direciors | related services o the extent
Abhishek in both  the | O X Kanoi
:Jait‘;:nlﬂ J':r:é oc?mrf;;;z; a;f,,;’ Assistant to the extant of ¥
- 1 Crore pa. plus  interest
(K than 2% of the | shareon.
pald up capital.
Strix Wirgless Systerns | Mr. Aght | Associale Avaling 1T  related & -
Pyi, Lid. Javeri, Mrs. | Common dirsctors | Wirsless Servicss o the
Seama in both the | extent of €1 Crors pa.
Javari, Mr. | Companles and /| and/or avaliment of ICD /
Abhishek or holding more | Financial Assigtant to the
Javerl. than 2% of the | extent of ¥ 1 Crore pa.

“‘RESOLVED THAT the Board of Directors be and is hersby authorized to settle any guestion,
difficulty or doubt arising with regard to giving effect o the above Resolution and to do all such acts,
deeds and things as may be in ifs absolute discretion deem necessary, proper, desirable and to

finalize any documeants and writings related thereto.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all
or any of the powers conferred on it by or under this Resolution to any Committes of Directors of the
Company or to any Director of the Company or any other officer(s) or employes(s) of the Company
as it may consider appropriate in order to give effect to this Resolution.”

Registered Office -
Hira Baug, 1" Floor,

Kasturba Chowi, (C.P. Tank),

Mumbai-400004

CIN:L24110MH1973PLC0O16698
E-mail. sadhananitro@sncl.com

Date: 16" April, 2015.

By Order of the Board

N.R. Jani

Company Secretary
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NOTES:

1.

Amember entitled to attend and voie at the mesting is entitled to appoint & proxy to attend and
voie instead of himself and s proxy need not be a member of the Company. The proxy in order
to be effective must be deposited st the Registered Office of the Company not less than 48
hours before the commencement of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten percent of the total share capital of the Company carrying voting
rights. A member holding more than ten percent of the total share capltal of the Company
carrying voling rights may appolint a singles person as proxy and such person shall notactasa
proxy for any other person or shareheolder.

Corporate members intending to send thelr Authorised Representatives to attend the Maating are
requasted fo send 1o the Company a cerified copy of the Board Resolution authorising their
representative to attend and vote on theirbehalf.

In case of joint holders attending the meeting, the Member whose name appears as the first holderin
the order of names as per the Register of Members of the Company will be entitied to vole.

The Company has appointad M/s. Link Intime India Private Limited (RTA), C-13, Pannalal Silk Mills
Compound, L.B.S. Marg, Bhandup, Mumbai 400 078 as Regisirars and Share Transfer Agents for
Physical Shares. The said (RTA) is also the Depository interface of the Company with both NSDL &
CDSL. Their Telephone No. 022-25983838, E-mail address: mt.helpdesk@linkintime.co.in, Fax No.
022-25946969.

However, keeping in view the convenience of Shareholders, documents relating to shares will
continue to be received by the Company at its Registered Offics. Telephone No. 022-23822524, E-
mail address: sadhananitro@sncl.com.

Brief resume of Shri. Asit D. Javeri and Smt. Seema A. Javeri, nature of their expertise in specific
functional areas, name of companies in which they hold directorship and membershins /
chairmanships of Board Commiitees, shareholding and relationships between directors inter-se as
stipulated under Clause 49 of the Listing Agreement with the Stock Exchanges, are provided in the
Comporate Governance Report forming part of the Annual Report, even though Clause 45 is not
mandatorily applicable to the Company.

The Company has fransferred the unpaid or unclaimed dividends upto the financial years 2006-07
from fime fo time on due dates, to the investor Education and Protection Fund {the |EPF) established
by the Ceniral Govemnment. Pursuant to the provisions of investor Education and Protection Fund
{Uploading of information regarding unpaid and unclaimed amounis lyving with companies) Rules,
2012, the Company has uploaded the details of unpaid and unclaimed amount lving with the
Company as on 12" September, 2014 (date of last Annual General Msating) on the website of the
Company (www.snol.oom), as also on the website of the Ministry of Corporate Affairs.

The Securities and Exchange Board of india {SEBI has mandated the submission of Permanent
Account Number (PAN} by svery participant in securities market. Membears holding shares in
slectronic form are, therefore, requested o submit thelr PAN fo their Deposifory Parlicipants with
whom they are maintaining their demat accounts. Members holding shares In physical form can
submit their PAN 1o the Company /RTA.

The Register of Members and the Share Transfer Book of the Company will remain closed from
Saturday, the 1% August, 2015 to Tuesday, the 11" August, 2015 {both days inclusive) for the purpose
of Annual General Masting.

All documents referred o in the accompanying notice and the explanatory statements are open for
inspection at the Registered Office of the Company during office hours on all working days, except
Saturdays, between 11.00 a.m. and 1.00 p.m. up to the date of the Annual General Meeting.

Members are requested to nolify immedialely change of address, if any, fo their Depository
Participants {(DPs) in respect of their electronic share accounts and Link intime India Private Limited
{RTA)}, or to the Company at its Registered Office in respect of their physical shares.

The Register of Contracts or Arrangements in which Direclors are interssted, maintained under
section 301 of the Companies Act, 1956 and Section 188 of the Companies Act, 2013 will be available
forinspection by the members at the Annual General Mesting.
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. Entrance Pass and Proxy Form is annexed. Members are requested fo bring their duly filled in

attendance slip with copy of Annual Report ic the place of mesting.

. Members who hold shares in Dematerialized form are reguested to bring their client ID and DP ID

numbers for easy identification of attendance at the measting.

Members desiring any information are requested to write to the Company 10 days inadvance

Members who have nol registered their e-mail addresses so far are requested o register their a-mail

eddress for receiving all communication including Annual reports, Notices, Circulars, etc. from the

Company alectronically.

Voling through electronic means

in compliance with provisions of Section 108 of the Companiss Act, 2013 and Rule 20 of the

Companies (Management and Administration) Rules, 2014, as amended by the Companies

Management and Administration) Amendment Rules, 2015 and Clause 35B of the Listing

Agreement, the Company is pleased {0 provide its members the facility to exercise their right to vole

on resolutions proposed fo be considered at the 42™ Annual General Mesting (AGM) by electronic

means and the business may be transacted through e-Voting Services provided by National

Securities Depository Limited (NSDL).

The facility for voting through ballot paper shall be made available at the AGM and the members

attending the meeting who have not cast their vote by remote e-voting shall be able to exercise their

right at the mesting through ballot paper.

The members who have cast their vole by remote e-voling prior io the AGM may also atiend the AGM

but shali not be entitied o cast their vote again.

The remote e-voting period commences on 7" August, 2015 (9:00 am) and ends on 10" August, 2015

{5:00 pm). During this pericd members’ of the Company, holding shares either in physical formorin

dematerialized form, as on the cut-off date of 4" August, 2015, may cast their vote by remote e-voting.

The remote e-voling module shall be disabled by NSDL for veting thereafter. Once the vote on a

resolution is cast by the membser, the member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under:

A. In case a Member receives an email from N3DL [for members whose email iDs are
registered with the Depository Participants(s)]:

{i Open email and open PDF fila viz; “remote e-voling.pdf” with your Client ID or Folio No. as
password. The said PDF file contains your user 1D and password/PIN for remote e-voling.
Piease nole thalthe password is an initial password.

(il  Launchinternet browser by typing the following URL.: hitps://www.evoting.nsdl.com/

il  Clickon Shareholder- Login

(W) PutuserlD and password as initial password/PIN noted in step (i} above. ClickLogin.

{v} Password change menu appears. Change the password/PIN with new password of your
choice with minimum 8 digits/characters or combination thereof. Note new password. ltis
strongly recommendad not to share your password with any other person and take utmost
care to keep your password confidential.

{viy Home pageofe-voling opens. Click on e-Voling: Active Voling Cydles.

{vii} Select"EVEN"(E-voling Event Number) of Sadhana Nitro Chem Limited.

{vili} Nowyouare ready fore-voling as Cast Vole page opens.

(ix) Cast your vote by sslecting appropriate option and dlick on “Submit” and also “Confirm”
when prompled.

{0y  Upon confirmation, the message "Vote cast successfully” will be displayed

{d) Oncevyouhava voled on the resolution, you will not be allowad to modify your vols.

Cdiy  Institutional & Corporate Shareholders (Le. other than individuals, HUF, NRI etc.) are
required to send scanned copy (PDFAPG Format) of the relevant Board Resolution/
Authority letter ete. together with attested specimen signature of the duly authorized
signatory(ies) who are authorized io vols, io the Scrutinizer through e-mail to

sncshare@sncl. com with a copy marked to evoting@nsdl.co in
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B. incase a Memberrecaives physical copy of the Nolice of AGM [for members whose emali IDs are
not registered with the Depository Participants(s) or requesting physical copyl:
{i initial password is provided as below/at the boliom of the Allendance Slip forthe AGM:

| EVEN (E Voting Event Number) | USERID | USERIDPASSWORDIPIN |

(i} Pleasefollowall steps from Sl No. (i} 1o 81 No. (i) above, io castvole.

V1. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
voting user manual for Shareholders available at the Downloads section of www evoling hadl.com or
call on toll free no.: 1800-222-980.

Vii. i you are already registerad with NSDL for remote e-voting then you can use your existing user iD and
password/PIN for casting your vote,

Vill. You can also update your mobile number and e-mall id in the user profile deiails of the folio which may be
used for sending future communication{s).

iX. The veling rights of members shall be in proporiion o their shares of the paid up equity share
capital of the Company as on the cut-off date of 4" August, 2015.

X. Any person, who acquires shares of the Company and become member of the Company afler dispatch

of the notice and holding shares as of the cut-off date L.e. 4" August, 2015, may obtaln the login ID and
password by sending a request at evoling@nsdl.co.in or issuer/RTA.
However, if you are already registered with NSDL for remoie e-voling then you can use your existing
user 1D and password for casting your vote. If you forgot your password, you can reset your password
by using *Forgot User Defails/Password” option available on wayw.evoting.nsdl.com or contact NSDL at
the following toll fres no.; 1800-222-880,

Xl. Amember may participate in the AGM gven after exercising his right io vote through remols e-voting but
shall not be allowed to vote again at the AGM.

Xll. A person, whose name Is recorded in the register of members or in the register of beneficial owners
maintained by the depaositories as on the cut-off date only shall be entitled to avail the facllity of remote
e-voting as well as voting at the AGM through ballot paper.

Xiil.Mrs. Kumudini Paranjape, Pariner of M/s Makarand M Joshi & Co., Practicing Company Secretaries,
has baen appointed as the Scrutinizer to scrutinize the voting and remote e-voling process in a fair and
transparent manner.

XiV.The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voling is fo be held,
allow voting with the assistance of scrutinizer, by use of “remote e-voling” or “Baliot Paper” for all those
members who are present at the AGM but have not cast their votes by availing the remote e-voting
facility.

XV, The Scrutinizer shall after the conclusion of voling at the general meseting, will first count the votes cast
at the meeting and thereafter unblock the voles cast through remote e-voling in the presence of atleast
fwo witnesses not in the employment of the Company and shall make, not fater than three days of the
conclusion of the AGM, a consolidated scrutinizer's report of the total voles cast in favour or against, if
any, to the Chairman or a person authorized by him in wriling, who shall countersign the same and
declare the result of the voting forthwith.

XV|. The Resulis declared alongwith the report of the Scrutinizer shall be placed on the website of the
Company wwwsncl.com and on the websiie of NSDL. The results shall simuliansously be
communicated to the Stock Exchange (BSE).
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ANNEXURE TO THE NOTICE
Profile of Directors being re-appointed at the ensuing Annual General Meeting:
Name & Age Educational Experience

Qualification
Shri. Asit D. Javeri (59 Yrs.) B.Sc. (Hon.) | He joined the company in January, 1985 as Managing Director.
Prior to joining the company Shri Asit D, Javeri had experience of
9 years of running chemical industry. He has been associated
with the company for more than 28 years.

Smt. Seemna A. Javeri (57 Yrs.) | B.Sc. She joined the company as Woman Director on 13" February,
2014. She possesses appropriate skill, experience and knowledge,
inter-alia, in the field of Administration.

Name of the Companies in which Director(s) to be re-appointed / appointed by Shareholders Holds
directorship and the membership of Committees of the board:

Name of the Director | Name of the Companies the person | Name of the Companies in which the person is

holds Direclorship a2 Member of the Committee of the Board
Shri. Asit D. Javeri 1. Sadhana Nitro Chemn Limited Sadhana Nitro Chem Limited
2. Premier Limited Share Transfer Committee-Member
3. Indian Extractions Limited (Executive)
4. Phthalo Colours & Chemicals () Ltd. | Premler LimHied
5. Lifestyle Net Works Ltd. Stakeholders Relationship Committee -
6. Anuchem b.v.b.a., Belgium Chairman (Non Executive)
7. Manekchand Panachand Trading | Nomination & Remuneration Commitiee, Audit
Investment Company Pvi. Ltd. Committee-Member (Non Executive}
8. Chandra Net Private Limited Indlan Extractions Limited
9. Sirix Wireless Systems Pvi. Ltd. Audit Committee, Nomination & Remuneration
10. Strix System Inc. USA Committee / Stakeholders Relationship
11. AHANA Inc. USA Committee — Chairman (Non Executive)

Phthalo Colours & Chemicals (I) Ltd
Audit Committee-Member (Non Executive)

Smt. Seema A. Javeri | 1. Sadhana Nitro Chem Limited -
2. Lifestyle Networks Limited -
3. Manekchand Panachand -

Trading Investment Co. Pvt. Ltd
4. Strix Wireless Systems Pvt. Lid
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