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NOTICE TO THE MEMBERS

NOTICE is hereby given that the 29t Annual General Meeting of the Members of
SHARAD FIBRES AND YARN PROCESSORS LIMITED will be held at the Registered
Office of the Company at 220, Unique Industrial Estate, Off. Veer Savarkar Marg,
Prabhadevi, Mumbai - 400025 on Friday, August 12, 2016 at 9:00 A.M. to transact, with or
without modification(s) the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statement for the Financial Year
ended March 31, 2016 together with the Reports of the Directors and Auditors
thereon.

To appoint a Director in place of Ms. Jyoti Nankani (DIN: 07145004), who retires from
office by rotation, and being eligible offers herself for re-appointment.

To ratify the appointment of Statutory Auditors, M/s. Vinod S. Mehta, Chartered
Accountants and fix their remuneration and in this regard to consider and if thought
fit, to pass with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014, (including any
statutory modificatio n(s) or re-enactment thereof) and pursuant to the
recommendations of the Audit Committee and the Board of Directors, appointment
of M/s. Vinod S. Mehta, Chartered Accountants, Mumbai (Firm Registration Number
111524W with the Institute of Chartered Accountants of India), as Statutory Auditors
of the Company, by resolution passed at the 27th AGM until the conclusion of the
30th AGM, be and is hereby ratified to hold office from the conclusion of 29th AGM
till the conclusion of the 30th AGM on such remuneration as may be agreed upon by
the Audit Committee / Board of Directors in consultation with the Statutory
Auditors.”

SPECIAL BUSINESS:

Approval of Related Party Transactions:

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

“RESOLVED THAT pursuant to the provisions of Regulation 23 of the SEBI (LODR)
Regulations, 2015, (“Listing Regulations”) (including any statutory modification(s) or
amendment(s) or re-enactment(s) thereof, for the time being in force), Section 188, 177




and other applicable provisions, if any of the Companies Act, 2013 and Rules made
thereunder (including any statutory modification(s) or amendment(s) or re-
enactment(s) thereof, for the time being in force), approval of the Members of the
Company be and is hereby accorded for the Company to enter into Material Related
Party transaction(s) with M/s. Dalmia Polypro Industries Private Limited for availing
services for an aggregate value upto Rs.10 Crores on annual basis, for the Financial
Year 2016-17, on such terms and conditions as may be agreed by the Board.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such
acts, deeds, matters and things and to take all such steps as may be necessary, for the
purpose of giving effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all
or any of the powers herein conferred to any Committee of Directors or anyone or
more Directors of the Company."

5. Appointment of Mr. Aditya Dalmia as the Whole-time Director of the Company:

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 196, 197, Schedule V
and all other applicable provisions of the Companies Act, 2013, read with the Rules
made thereunder (including any statutory modification (s) or re-enactment thereof for
the time being in force) consent of the members be and is hereby accorded for the
Appointment of Mr. Aditya Dalmia (DIN: 00634890) as the Whole-time Director of the
Company for a period of 3 years w.e.f. October 1, 2016 at a consolidated remuneration
not exceeding Rs.30,00,000/ - per annum on the terms and conditions as specified in the
Statement pursuant to Section 102(1) of the Companies Act, 2013, annexed to this
Notice.

RESOLVED FURTHER THAT the Board be and is hereby authorised to fix, alter and
vary the terms and conditions of the appointment provided however that the
remuneration payable shall not exceed the limits mentioned above and the limits
specified in the Schedule V, Part II, Section II read with other applicable provisions, if
any, of the Companies Act, 2013, or any amendments thereto or enactments thereof
from time to time and further in the event of sufficient profits in any year during the
tenure of his appointment to pay maximum permissible remuneration as provided in
Section 197 of the Companies Act, 2013.

FURTHER RESOLVED THAT the Board of Directors be and are hereby authorised to
take all such steps and do all such acts and deeds as may be necessary to give effect to

the aforesaid Resolution.”

Issue of Equity Shares on Preferential Basis:

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 Sections 42, 62, and other
applicable provisions, if any, of the Companies Act, 2013 (“Act”), the Companies




(Prospectus and Allotment of Securities) Rules, 2014, the Companies (Share Capital
and Debentures) Rules, 2014, as amended from time to time, and in accordance with
the provisions of Memorandum and Articles of Association of the Company, the listing
agreement entered into between the Company and the stock exchanges on which the
equity shares of the Company are listed (“Stock Exchanges”) pursuant to regulation
109 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 as amended (“ICDR Regulations”) and all other applicable laws and
the rules/regulations/guidelines, notifications, circulars and clarification issued
thereon by the Government of India("GOI"), the Securities and Exchange Board of
India (“SEBI”), Reserve Bank of India (“RBI”), and also by any other
statutory/regulatory or any other relevant authority from time-to-time, to the extent
applicable and subject to all such other approvals, permissions, consents and sanctions
of any authorities, as may be necessary and/or required, and subject to such conditions
and modifications, as may be prescribed and imposed by any one of them while
granting any such approval, consent, permission and / or sanction which may be
agreed to by the Board of Directors of the Company, consent of the Company be and is
hereby given to the Board of Directors of the Company (the “Board” which term shall
be deemed to include any committee which the Board may have constituted or
hereinafter constitute to exercise its powers including the power conferred by this
Resolution), to create, issue, offer and allot for cash on preferential allotment basis
3,060,000 (Three lakh sixty thousand ) Equity Shares of Rs.10/- each, (hereinafter
referred to as the “ Allotment Shares”) to

Name of the Nature of Total Value
Category | No. of Shares of Shares
proposed allottees

Shares (In Rs.)

Non-

Jennifer Jane Gomes
Promoter

2,40,000 Equity Shares 24,00,000

Krishnaswaroop Non-

Seksaria Promoter 1,20,000 Equity Shares 12,00,000

Total 3,60,000 36,00,000

“RESOLVED FURTHER THAT in accordance with Regulation 71(a) of the ICDR
Regulations, the “Relevant Date”, for determining the minimum price of the equity
shares being allotted to the Proposed Allottees, on a preferential basis, is Thursday,
14th July, 2016 being the date which is 30 (Thirty) days prior to the date 13th August,
2016”

RESOLVED FURTHER THAT the issue and allotment of the Allotment Shares to be
made at the issue price of Rs 10/- (Rupees Ten Only) per equity share or the minimum
price determined as on Relevant Date in accordance with Regulation 76 of the ICDR
Regulations and applicable law, whichever is higher.

RESOLVED FURTHER THAT the equity shares to be allotted in terms of this
resolution shall be made fully paid up at the time of allotment and shall rank pari
passu with the existing equity shares of the Company in all respects and the same shall




be subject to lock-in for such period that may be prescribed under the ICDR
Regulations.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board
be and is hereby authorized, in its entire discretion, to do all such acts, matters, deeds
and things and to take all such steps, actions and to do all such things and give all
such directions as the Board may consider necessary, expedient or desirable, including
without limitation, effecting any modification to the foregoing (including any
modifications to the terms of the issue), to prescribe the forms of application,
allotment, to enter into any agreements or other instruments, and to take such actions
or give such directions as may be necessary or desirable and to file applications and
obtain any approvals, permissions, sanctions which may be necessary or desirable and
to settle any question or difficulty that may arise in regard thereto and to appoint such
consultants, valuers, legal advisors, advisors and all such agencies as may be required
for the issue and allotment of the Allotment Shares, without being required to seek any
further clarification, consent or approval of the members and that the members shall be
deemed to have given their approval thereto expressly by the authority of this
resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all
or any of the powers herein conferred by the above resolutions to any director or
directors or to any committee of directors or any other officer or officers of the
Company to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT all actions taken by the Board in connection with any
matter(s) referred to or contemplated in any of the foregoing resolutions be and are
hereby approved, ratified and confirmed in all respects.”

Regd.Office: For and on behalf of the Board

220, Unique Industrial Estate, FOR SHARAD FIBRES AND YARN PROCESSORS LIMITED
Off. Veer Savarkar Marg,

Prabhadevi,

Mumbai - 400025

DATE: - July 12, 2016. ADITYA DALMIA [DIN: 00634890]
Director




NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE INSTEAD OF
HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

THE INSTRUMENT APPOINTING A PROXY SHOULD HOWEVER BE DEPOSITED
AT THE REGISTERED OFFICE OF THE COMPANY DULY COMPLETED NOT LESS
THAN FORTY EIGHT HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

Pursuent to the provision of Section 105 of the Companies Act, 2013 and the Rules
framed thereunder, 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. 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
and such proxy shall not act as a proxy for any other person or Member.

The business set out in the Notice may be transacted through electronic voting system
and the Company is providing facility for voting by electronic means. Instructions and

other information relating to e-voting are given in this Notice under Note No.19.

The Statement pursuant to Section 102(1) of the Companies Act, 2013 with respect to
the special business set out in the Notice is annexed.

Corporate members intending to send their authorized representatives to attend the

Meeting pursuant to Section 113 of the Companies Act, 2013 are requested to send to
the Company a certified copy of the relevant Board Resolution together with their
respective specimen signatures authorizing their representative(s) to attend and vote on
their behalf at the Meeting.

In case of joint holders attending the Meeting, only such joint holder who is higher in
order of names will be entitled to vote.

A statement giving the details of the Directors seeking rea-ppointment, nature of their
expertise in specific functional areas, names of the companies in which they hold
directorships, memberships / Chairpersonships for Board / Committees, shareholding
and relationship between Directors inter-se as stipulated in Regulation 36 of the SEBI
(Listing Obligation and Disclosure Requirements), 2015, are provided in the Annexure.

The Register of Members and the Share Transfer Books of the Company will remain
closed Thursday, August 4, 2016 to Friday, August 12, 2016 (both days inclusive) for
determining the names of members.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit their PAN to the
Depository Participants with whom they maintain their demat accounts. Members
holding shares in physical form should submit their PAN to the Registrar /Company.

Members desirous of seeking any information concerning the Accounts of the
Company are requested to address their queries in writing to the Company at least




seven days before the date of the meeting so that the requested information can be
made available at the time of the meeting.

Members / Proxies are requested to please bring their copies of the Annual Report to
the meeting since copies of the Annual Report will not be distributed at the meeting.

The shares of the Company are listed on BSE Ltd., Mumbai.

The Register of Directors and Key Managerial Personnel and their shareholding,
maintained under Section 170 of the Companies Act, 2013, will be available for
inspection by the members at the AGM.

Members holding shares in physical form are requested to notify immediately any
change in their address with PIN CODE to the Registrar and Transfer Agent of the
Company at the address given below AND in case their shares are held in demat, this
information should be passed on directly to their respective Depository Participants
and not to the Company.

M/S .BIGSHARE SERVICES PRIVATE LIMITED.
(Unit: Sharad Fibres and Yarn Processors Limited)
E-2/3, Ansa Industrial Estate, Saki Vihar Road,
Saki Naka, Andheri (East), Mumbai - 400 072.
Tel. No. 022 2847 0652/ 4043 0200.
Email id - info@bigshareonline.com

a. The Company has appointed M/s. BIGSHARE SERVICES PRIVATE LIMITED as
Common Registrar & Transfer Agent of the Company for physicals as well as demat
mode of transfers. Members are therefore requested to send their grievances to them for
early disposal at the address given below.

b. Members holding Shares in physical form are requested to notify immediately any
change in their address with PIN CODE to the Registrar and Transfer Agent of the
Company at the address given below AND in case their shares are held in demat this
information should be passed on directly to their respective Depository Participants
and not to the Company.

Relevant documents referred to in the Notice and in the Explanatory Statements are
open for inspection at the registered office of the Company during office hours on all
working days except public holidays between 11.00 a.m. and 1.00 p.m. upto the date of
the Annual General Meeting.

Members/Proxies holding their Shares in Physical mode are requested to fill the
enclosed attendance slip and handover the same at the entrance with signature. In the
absence thereof, they may not be admitted to the meeting venue.

Members who are holding shares in dematerialised form are requested to bring their
Client ID and DP ID numbers for easy identification at the meeting,.

In all correspondence with the Company, members are requested to quote their Folio
Number and in case their shares are held in demat form, they must quote their DP ID
and Client ID Number.




The Company is concerned about the environment and utilizes natural resources in a
sustainable way. We request you to update your email address with the Depository
Participant to enable us to send you the Annual Reports and other communications via
email.

SHAREHOLDER INSTRUCTIONS FOR E-VOTING

Pursuant to Section 108 of the Companies Act, 2013 read with 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 the
SEBI, Listing Obligation and Disclosure Requirements) Regulation, 2015, the Company
will be providing members facility to exercise their right to vote on resolutions
proposed to be considered at the ensuing 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
Securities Limited (CDSL). The detailed procedure to be followed in this regard has
been given below. The members are requested to go through them carefully.

The Board of Directors of the Company has appointed Mr. Mahesh Soni, Practising
Company Secretary, Mumbai (Membership No. FCS 3706) as Scrutinizer to scrutinise
the e-voting and remote e-voting process in a fair and transparent manner and he has
communicated his willingness to be appointed and will be available for same purpose.

The facility for voting through e-voting system shall be made available at the Meeting
and the members attending the Meeting who have not cast their vote by remote e-
voting shall be able to vote at the Meeting through e-voting,.

The members who have cast their vote by remote e-voting may also attend the Meeting
but shall not be entitled to cast their vote again.

The Company has engaged the services of Central Depository Services Limited (CDSL)
as the Agency to provide e-voting facility.

Voting rights shall be reckoned on the paid up value of shares registered in the name of
the member / beneficial owner (in case of electronic shareholding) as on the cut-off
date i.e. Friday, August 5, 2016.

A person, whose name is recorded in the register of members or in the register of
beneficial owners maintained by the depositories as on the cut-off date, i.e. Friday,
August 5, 2016 only shall be entitled to avail the facility of e-voting / remote e-voting.

Any person who becomes a member of the Company after dispatch of the Notice of the
Meeting and holding shares as on the cut-off date i.e. Friday, August 5, 2016 may
obtain the User ID and password from BIG SHARE SERVICES PRIVATE LIMITED
(Registrar & Transfer Agents of the company).

The Scrutinizer, after scrutinising the votes cast at the meeting and through remote e-
voting, will, not later than three days of conclusion of the Meeting, make a consolidated
scrutinizer’s report and submit the same to the Chairperson. The results declared along
with the consolidated scrutinizer’s report shall be placed on the website of the




Company (www.sharadfibres.com) and on the website of CDSL https
www.evotingindia.com. The results shall simultaneously be communicated to the Stock
Exchange.

X ubject to receipt of requisite number of votes, the Resolutions sha e deemed to be
Sbj 'pfq" b f he Resoluti hall be d d b
passed on the date of the Meeting, i.e. August 12, 2016.

(xi) The instructions for shareholders voting electronically are as under:

a) The voting period begins on Tuesday, August 9, 2016 at 10.00 AM. and ends on
Thursday, August 11, 2016 at 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 <Record Date> may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.

Log on to the e-voting website www.evotingindia.com
Click on Shareholders
Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

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

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

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.

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

For Members holding shares in Demat Form and Physical Form

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

e Members who have not wupdated 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 (refer
serial no. printed on the name and address sticker/Postal Ballot
Form/mail) 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. E.g. If your name is Ramesh Kumar with
serial number 1 then enter RA0O0000001 in the PAN field.
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