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NOTICE OF 36" "ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 38TH ANNUAL GENERAL MEETING (AGM) OF THE SHAREHOLDERS OF THE
COMPANY WILL BE HELD ON MONDAY, THE 30TH DAY OF SEPTEMBER, 2019 AT THE CAVE STONE AGE DINING 12,
RUSSLE STREET, KOLKATA-700016 AT 11:45 A.M. TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS

ITEM NO. 1 ADOPTION OF FINANCIAL STATEMENT:

To receive, consider and adopt the Audited Standalone Financial Statements of the Company for the financial year
ended March 31, 2019 together with the reports of the Board of Directors and Auditors thereon;

SPECIAL BUSINESS

ITEM NO. 2 TO RATIFY THE APPOINTMENT OF STATUTORY AUDITOR M/S MOHANDAS AND CO, CHARTERED
ACCOUNTANTS, MUMBAI (FRN —106529W).

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

“RESOLVED THAT pursuant to Sections 139, 142 and other applicable provisions, if any, of the Companies Act, 2013
(the “Act”) and the Companies (Audit and Auditors) Rules, 2014 (“Rules”) (including any statutory modification or re-
enactment thereof, for the time being in force), the Company hereby ratifies the appointment for audit of the books of
account of F.Y. 2019-20 of M/s Mohandas and Co, Chartered Accountants, Mumbai (FRN —106529W) who was
appointed in 37" Annual General Meeting for the term of 5 Consecutive years, as Statutory Auditors of the Company.”

ITEM NO. 3 INCREASE IN THE LIMIT OF BORROWING POWERS OF THE COMPANY:
To consider and if thought fit to pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT in supersession of all the earlier resolutions passed in this regard and subject to the provisions of
Section 180 (1) (c) and other applicable provisions, if any, of the Companies Act, 2013 and relevant rules made thereto
including any statutory modifications or re-enactments thereof, the consent of the shareholders of the Company be
and is hereby accorded to the Board of Directors to borrow money, as and when required, w.e.f. F.Y. 2018-19 from any
Bank and/or other Financial Institution and/or foreign lender and/or anybody corporate/ entity/entities and/or
authority/authorities, as may be permitted by law from time to time, as may be deemed appropriate by the Board for
an aggregate amount not exceeding a sum of Rs. 50 crores (Rupees Fifty Crores only), notwithstanding that money so
borrowed together with the monies already borrowed by the Company, if any (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business) may exceed the aggregate of the paid-up share capital
of the Company and its free reserves.

RESOLVED FURTHER THAT in supersession of all the earlier resolutions passed in this regard and subject to Section
180(1)(c) and other applicable provisions if any, of the Companies Act, 2013 and relevant rules made thereto including
any statutory modifications or re-enactments thereof, consent of the shareholders of the company be and is hereby
accorded, to the Board of Directors of the Company to pledge, mortgage, hypothecate and/or charge all or any part of
the moveable or immovable properties of the Company and the whole or part of the undertaking of the Company of
every nature and kind whatsoever and/or creating a floating charge in all or any movable or immovable properties of

the Company and the whole of the undertaking of the Company to or in favour of banks, financial institutions, investors
and any other lenders to secure the amount borrowed by the Company or any third party from time to time for the due
payment of the principal and/or together with interest, charges, costs, expenses and all other monies payable by the
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Company or any third party in respect of such borrowings provided that the aggregate indebtedness secured by the

assets of the Company does not exceed a sum of Rs. 50 crores (Rupees Fifty Crores only).

RESOLVED FURTHER THAT any of the directors of the Company, be and is hereby severally authorized to file necessary
returns/forms to the Registrar of Companies and to do all such acts, deeds and things that may be necessary, proper,
expedient or incidental for the purpose of giving effect to the aforesaid resolution.”

None of the other Directors/Key Managerial Personnel of the Company/ their relatives are, in any way, concerned or
interested, financially or otherwise, in these resolutions."

None of the other Directors (other than Mr. Girish Verma (DIN: 08524681)/Key Managerial Personnel of the Company/
their relatives are, in any way, concerned or interested, financially or otherwise, in these resolutions."

ITEM NO. 4 INCREASE IN INVESTMENTS(S), LOANS, GURANTEE AND SECURITY IN EXCESS OF LIMITS SPECIFIED UNDER
SECTION 186 OF COMPANIES ACT, 2013:

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

“RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act, 2013 (“the Act”) read with the
Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the Act
(including any modification or re-enactment thereof for the time being in force) and subject to such approvals,
consents, sanctions and permissions as may be necessary, consent of the Members of the Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter referred to as “the Board”, which term
shall be deemed to include, unless the context otherwise requires, any committee of the Board or any officer(s)
authorized by the Board to exercise the powers conferred on the Board under this resolution), w.e.f. F.Y. 2018-19
to (i) give any loan to any person or other body corporate; (ii) give any guarantee or provide any security in
connection with a loan to any other body corporate or person and (iii) acquire by way of subscription, purchase or
otherwise, the securities of any other body corporate, as they may in their absolute discretion deem beneficial
and in the interest of the Company, subject however that the aggregate of the loans and investments so far made
in and the amount for which guarantees or securities have so far been provided to all persons or bodies corporate
along with the additional investments, loans, guarantees or securities proposed to be made or given or provided
by the Company, from time to time, in future, shall not exceed a sum of 50 Crores (Rupees fifty Crores only) over
and above the limit of 60% of the paid-up share capital, free reserves and securities premium account of the
Company or 100% of free reserves and securities premium account of the Company, whichever is more, as
prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT any of the directors of the Company, be and is hereby severally authorized to file
necessary returns/forms to the Registrar of Companies and to do all such acts, deeds and things that may be
necessary, proper, expedient or incidental for the purpose of giving effect to the aforesaid resolution.”

None of the other Directors/Key Managerial Personnel of the Company/ their relatives are, in any way, concerned
or interested, financially or otherwise, in these resolutions."

Place: Mumbai By Order of the Board of Directors
Date: 31/08/2019 For Shailja Commercial Trade Frenzy Limited
Sd/-
Amitt Bhatt

Managing Director
DIN: 08080071
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NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND ON
POLL, TO VOTE INSTEAD OF HIMSELF/HERSELF. THE PROXY SO APPOINTED NEED NOT TO BE MEMBER OF THE
COMPANY. THE PROXY FORM DULY COMPLETED SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN FORTY-EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

Pursuant to the provisions of Section 105 of the Companies Act, 2013 and rules framed thereunder, a person can act as
a proxy on behalf of a member or members not exceeding 50 (Fifty) and holding in aggregate not more than 10% of the
total share capital of the company carrying voting rights. Also, a member holding more than 10% of the total share
capital of the company carrying voting rights, may appoint a single person as a proxy provided that such a person shall
not act as a proxy for any other member or person.

1. The Member /Proxies should bring the Attendance Slip Sent herewith duly filled for attending the Meeting.

2. Members holding shares in physical form are requested to inform the following additional information to the
Registrar and Transfer Agents viz., Maheshwari Datamatics Pvt. Ltd. at 23, R. N Mukherjee Road, 5th Floor, Kolkata- 700

001
a. Email Id
b. PAN No

c. Unique Identification No.

d. Mother’s Name

e. Occupation

f. In case of a minor (Guardian’s Name and date of birth of the Member)
g. CIN (In case the member is a body corporate)

3. The Register of Directors and Key Managerial Personnel (KMPs) and their shareholding maintained under Section 170
of Companies Act, 2013 and the Register of Contracts or arrangements in which Directors are interested maintained
under Section 189 of the Companies Act, 2013 will be available for inspection by the Members at the Annual General
Meeting.

4. Members desirous of obtaining any relevant information with regard to the accounts of the Company at the Meeting
are requested to send their requests to the Company at least 7 (seven) days before the date of the Meeting, so as to
enable the Company to keep the information ready.

5. Electronic copy of the notice of the 38th Annual General Meeting (AGM) inter alia including the process and manner
for e-voting along with proxy form and attendance slip to the members whose email-id is registered with the Company/
Depository Participant for communication purposes.

However, the members who have not registered their email address shall be furnished with physical copy of the same in
the permitted mode.

6. Shareholders are requested to affix their signatures at the space provided on the Attendance Slip and DP ID for easy
identification of attendance at the meeting.

7. Shareholders who hold shares in dematerialized form are requested to bring their client ID and DP ID for easy
identification of attendance at the meeting.

8. Corporate shareholders intending to send their authorized representatives are requested to serve a duly certified
copy of the Boards Resolution authorizing their representatives to attend and vote at the AGM.
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9. Shareholders are requested to notify immediately any change in their address to the Company’s Registrar and
Transfer Agents viz., Maheshwari Datamatics Pvt. Ltd., Mr. S. Rajagopal (Vice President) 23, R. N Mukherjee Road, 5th
Floor, Kolkata- 700 001 Contact No.: 033-2248 2248, Fax- 033-2248 4787, E- Mail: mdpldc@yahoo.com.

10. Pursuant to the provisions of Section 91 of the Companies Act, 2013 the Register of Members and Share Transfer
Books of the Company shall remain closed from September 24, 2019 to September 30, 2019 (both days inclusive).

11. Voting through Electronic Means:

I. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015, and Regulation 44 of SEBI (LODR) Regulations, 2015 and Secretarial Standards- 2, the Company is
pleased to provide members facility to exercise their right to vote on resolutions proposed to be considered at the
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services.
The facility of casting the votes by the members using an electronic voting system from a place other than venue of
the AGM (“remote e-voting”) will be provided by Central Depository Services (India) Limited (CDSL).

Il. The facility for voting through poll 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 meeting through
poll paper. The members who have cast their vote by remote e- voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

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

a) The voting period begins on 27.09.2019 from 9.00 A.M and ends on 29.09.2019 till 5.00 P.M. During this
period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the cut-
off date (record date) of 23rd September, 2019, may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter. The facility for voting through ballot paper / polling paper shall be made
available at the AGM and the members as on the “cut-off date” i.e. Record date, attending the meeting who has not
cast their vote by remote e- voting shall be able to exercise their right to vote at the meeting through ballot paper /
polling paper.

b) The shareholders should log on to the e-voting website www.evotingindia.com during the voting period
c) Click on “Shareholders” tab.

d) Now Enter your User ID

1. For CDSL: 16 digits beneficiary ID,

2. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

3. Members holding shares in Physical Form should enter Folio Number registered with the Company.

e) Next enter the Image Verification as displayed and Click on Login.

f) If you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to be used.

g) If you are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN: Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requested to use
the first two letters of their name and the 8 digits of the sequence number in the PAN field.

. In case the sequence number is less than 8 digits enter the applicable number of 0’s before the number after
the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence number 1
then enter RA00000001 in the PAN field.
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DOB: Enter the Date of Birth as recorded in your demat account or in the company records for the said demat

account or folio in dd/mm/yyyy format.

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

i) Members holding shares in physical form will then directly reach the Company selection screen. However,
members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided
that company opts for e-voting through CDSL platform. It is strongly recommended not to share your password with
any other person and take utmost care to keep your password confidential.

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

k) Click on the EVSN for the relevant Shailja Commercial Trade Frenzy Limited on which you choose to vote.

1) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO”
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and
option NO implies that you dissent to the Resolution.

m) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

n) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and
accordingly modify your vote.

0) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

p) You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.

q) If Demat account holder has forgotten the same password then Enter the User ID and the image verification code
and click on Forgot Password & enter the details as prompted by the system.

r) Note for Institutional Shareholders:

. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to
https://www.evotingindia.com and register themselves as Corporates.

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

. After receiving the login details they have to create a compliance user should be created using the admin
login and password. The Compliance user would be able to link the account(s) for which they wish to vote on.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of

the accounts they would be able to cast their vote.

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of
the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

s) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”)
and e-voting manual available at www.evotingindia.com under help section or write an email to
helpdesk.evoting@cdslindia.com. or contact them at 1800 200 5533.

t) Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles. The
m-Voting app can be downloaded from Google Play Store. IPhone and Windows phone users can download the app
from the App Store and the Windows Phone Store respectively.

Please follow the instructions as prompted by the mobile app while voting on your mobile.

12. Institutional Members/Bodies Corporate (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution / Authority letter etc. together with attested specimen
signature of the duly authorized signatory (ies) who are authorized to vote through e-mail at casonujain@gmail.com
with a copy marked to helpdesk.evoting@cdslindia.com on or before 29th September, 2019 up to 5:00 pm without
which the vote shall not be treated as valid.
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13. The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the

Company as on the cut-off date of 23rd September, 2019.A person who is not a member as on cut-off date should
treat this notice for information purpose only.

14. The notice of Annual General Meeting will be sent to the members, whose names appear in the register of
members/depositories as at closing hours of business, on 04th September, 2018.

15. The shareholders shall have one vote per equity share held by them as on the cut-off date of 23rd September,
2019. The facility of e-voting would be provided once for every folio / client id, irrespective of the number of joint
holders.

16. Since the Company is required to provide members the facility to cast their vote by electronic means,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
of 23rd September, 2019 and not casting their vote electronically, may only cast their vote at the Annual General
Meeting.

17. Investors, who became members of the Company subsequent to the dispatch of the Notice/ Email and hold the
shares as on the cut-off date i.e. 23rd September, 2019 are requested to send the written/email communication to
the Company Registrar and Transfer Agents viz., Maheshwari Datamatics Pvt. Ltd., Mr. S. Rajagopal (Vice President)
23, R.N Mukherjee, 5th Floor, Kolkata- 700 001 Contact No.: 033-2248 2248, Fax- 033-2248 4787, E-Mail:
mdpldc@yahoo.com. Company by mentioning their Folio No./DP ID and Client ID to obtain the Login-ID and
Password for e-voting.

18. Ms. Namita Agarwal (Practicing Company Secretary) has been appointed as the Scrutinizer to scrutinize the
remote e-voting process and voting at the AGM in a fair and transparent manner. The Scrutinizer will submit, not
later than 2 days of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or
against, if any, to the Chairman of the Company or a person authorized by him in writing, which shall countersign the
same and declare the result of the voting forthwith.

19. The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.sctfl.org
and on the website of CDSL.

20. Nomination Facility: Members holding shares in the physical form and desirous of making/changing Nomination
in respect of their shareholdings in the Company, as permitted under Section 72 of the Companies Act, 2013 and
Rules made thereunder, are requested to submit the prescribed Form No. SH-13 and SH- 14, as applicable for this
purpose to the Company’s Registrar and Share Transfer Agents (RTA), who will provide the form on request. In
respect of shares held in electronic/demat form, the Members may please contact their respective depository
participant.

Place: Mumbai By Order of the Board of Directors
Date: 31/08/2019 For Shailja Commercial Trade Frenzy Limited
Sd/-
Amitt Bhatt

Managing Director
DIN: 08080071
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013

ITEM 3

Keeping in view the existing and future financial requirements to support its business operations, the Company
may need additional funds. For this purpose, the Company may, from time to time, raise finance from various
Banks and/or Financial Institutions and/ or any other lending institutions and/or Bodies Corporate and/or such
other persons/ individuals as may be considered fit, which, together with the moneys already borrowed by the
Company (apart from temporary loans obtained from the Company’s bankers in ordinary course of business) may
exceed the aggregate of the paid-up capital and free reserves of the Company. Hence it is proposed to increase
the maximum borrowing limits to 50 crores for the Company. Pursuant to Section 180(1)(c) of the Companies Act,
2013, the Board of Directors cannot borrow more than the aggregate amount of the paid-up capital of the
Company and its free reserves at any one time except with the consent of the members of the Company in a
general meeting. In order to facilitate securing the borrowing made by the Company, it would be necessary to
create charge on the assets or whole or part of the undertaking of the Company. Further, Section 180(1) (a) of the
Companies Act, 2013 provides for the power to sell, lease or otherwise dispose of the whole or substantially the
whole of the undertaking of the Company subject to the approval of members in the General Meeting, which
authorization is also proposed to be increased to Rs. 50 Crores for the Company.

The Directors, therefore, recommend the Resolution as set out in item no. 03 for the approval of the Members of
the Company.

None of the Directors, Key Managerial Personnel and their relatives are in any way, financially or otherwise
concerned or interested in this Resolution.

ITEM 4

The Company has been making investments in, giving loans and guarantees to and providing securities in
connection with loans to various persons and bodies corporate (including its subsidiary) from time to time, in
compliance with the applicable provisions of the Act. The provisions of Section 186 of the Act read with the
Companies (Meetings of Board and its Powers) Rules, 2014, as amended to date, provides that no company is
permitted to, directly or indirectly, (a) give any loan to any person or other body corporate; (b) give any guarantee
or provide security in connection with a loan to any other body corporate or person; and (c) acquire by way of
subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty percent of its
paid-up share capital, free reserves and securities premium account or one hundred per cent of its free reserves
and securities premium account, whichever is more. Further, the said Section provides that where the giving of
any loan or guarantee or providing any security or the acquisition as provided under Section 186(2) of the Act,
exceeds the limits specified therein, with prior approval of Members by means of a Special Resolution is required
to be passed by way of postal ballot.

In view of the above and considering the long term business plans of the Company, which requires the Company
to make sizeable loans / investments and issue guarantees / securities to persons or bodies corporate, from time
to time, prior approval of the Members is being sought for enhancing the said limits, subject to the approval of
members the proposed to be increased in the limit up to Rs. 50 Crores for the company. Hence, the Special
Resolution at Item No.04 of the Notice, notwithstanding the fact that the same exceeds the limits provided under
Section 186 of the Act.
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The Directors, therefore, recommend the Resolution as set out in item no. 04 for the approval of the Members of
the Company.

None of the Directors, Key Managerial Personnel and their relatives are in any way, financially or otherwise
concerned or interested in this Resolution.

Place: Mumbai By Order of the Board of Directors
Date: 31/08/2019 For Shailja Commercial Trade Frenzy Limited
Sd/-
Amitt Bhatt

Managing Director
DIN: 08080071




