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SUPRA PACIFIC MANAGEMENT CONSULTANCY LIMITED
NOTICE TO SHAREHOLDERS

NOTICE is hereby given that the 35% Annual General Meeting of the members of SUPRA PACIFIC
MANAGEMENT CONSULTANCY LIMITED will be held on Thursday, 30* day of September,2021 at 11.00
am through Video Conferencing (“VC”) to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the financial year
ended March 31, 2021 and the Reports of Directors and the Auditors thereon.

To appoint a Director in place of Shri Arun Kumar CM (DIN: 08381815), who retires by rotation, and
being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. Appointment of Statutory Auditors to fill the casual vacancy

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(8) of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014 and other applicable provisions if any (including any
statutory modification(s), clarifications, exemptions or re-enactment thereof for the time being in force)
M/s. G. Joseph & Associates, Chartered Accountants, Kochi (FRN:006310S) appointed as Statutory
Auditors of the Company to fill the casual vacancy caused by the resignation of M/s. Deloitte Haskins &
Sells., Chartered Accountant, Kochi (FRN 008072S)

RESOLVED FURTHER THAT M/s. G. Joseph & Associates, Chartered Accountants, Kochi
(FRN:006310S) be and is hereby appointed as Statutory Auditors of the Company to hold the office form
the conclusion of this 35" Annual General Meeting of the company and until the conclusion of the 36%
Annual General Meeting of the company, at such remuneration as may be mutually decided by the Board
of Directors of the company and the statutory Auditors

Appointment of Shri. Murali NA (09201589) as Independent Director of the company for a period of five
years from this Annual General Meeting

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

To consider and if thought fit, to pass the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any amendment, statutory modification(s) or re-
enactment(s) thereof for the time being in force) and Regulation 17 (1A) of SEBI (LODR) Regulations,
2015 and other applicable provisions, if any, as amended from time to time, Shri. Murali NA (DIN:
09201589), aged about 61 years, being eligible as Independent Director of the Company, not liable to
retire by rotation, to hold office for a first term of five consecutive years, and who has consented to act
as an Independent Director of the Company and who has submitted his declarations that he meets the
criteria of independence as specified for Independent Director under Section 149 (6) of the Companies
Act 2013 and Regulation 16 (1)(b) and 25 (8) of SEBI (LODR) Regulations 2015 and pursuant to the
recommendation of the Nomination and Remuneration Committee and the Board of Directors and in

respect of whom the company has received a notice in writing from a Member proposing his candidature




for the office of Director pursuant to Section 160 (1) of the Companies Act 2013 be and is hereby
appointed as Independent Director of the Company for a period of 5 years”

“FURTHER RESOLVED THAT the Board of Directors and Company Secretary of the Company be and
are hereby authorized to do all acts and take all such steps as may be necessary, proper or expedient to
give effect to this Resolution”

. Issuance of Non- Convertible Debentures by the company
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 42 and 71 of the Companies Act, 2013 read with
the Companies (Prospectus and Allotment of Securities) Rules, 2014 and all other applicable provisions, if
any, of the Companies Act, 2013 (the “Act”) and the rules framed thereunder and in accordance with the
provisions of the Memorandum and Articles of Association of the Company, the consent of the members
of the Company be and is hereby accorded to the Board of Directors of the Company, for making offer(s)
or invitation(s) to subscribe to secured/unsecured/subordinated, rated/unrated, listed/unlisted non-
convertible debentures (“NCDs”) of the Company on a private placement basis, in one or more tranches,
for a period of 1 (one) year from the date hereof, on such terms and conditions including the price, coupon,
premium/discount, tenor etc., as may be determined by the Board of Directors (including any committee
authorised by the Board of Directors thereof), based on the prevailing market condition.”

“RESOLVED FURTHER THAT the aggregate amount to be raised through the issuance of NCDs pursuant
to the authority under this Resolution shall not exceed the overall limit of Rs. 250 Crore (Rupees Two
Hundred and Fifty Crores Only)”

“RESOLVED FURTHER THAT in connection with the aforesaid, the Board be and is hereby authorized
to do all such acts, deeds, matters and things as may be deemed necessary, desirable, proper or expedient
for the purpose of giving effect to this Resolution and for matters connected therewith or incidental
thereto."

Authority to Issue Unsecured Subordinated Debts
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 71 read with Section 42 and all other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act’), read with the Companies (Share Capital and
Debentures) Rules, 2014, and Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended
from time to time, the consent of the members be and is hereby accorded to the Board of Directors of the
Company, to make private placement offers, invitations and issue of Unsecured Subordinated Debt (Sub
Debt) (Tier II) in one or more tranches, with the consent being valid for a period of 1 (one) year from the
date hereof, on such terms and conditions including the price, coupon, premium / discount, tenor etc., as
may be determined by the Board of Directors (or any other person so authorized by the Board of
Directors), based on the prevailing market condition”

RESOLVED FURTHER THAT the aggregate amount to be raised through the issuance of Subordinated
Debt (Sub Debt) (Tier II) pursuant to the authority under this Resolution shall not exceed the limit of
Rs.100 crore (Rupees Hundred Crore Only)

RESOLVED FURTHER THAT in connection with the aforesaid, the Board be and is hereby authorized to
do all such acts, deeds, matters and things as may be deemed necessary, desirable, proper or expedient for
the purpose of giving effect to this Resolution and for matters connected therewith or incidental thereto."

7. Approval of Related Party Transaction under section 188 of the companies Act 2013
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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 188 and all other applicable provisions, if any,
of the Companies Act, 2013 (the Act) read with the Companies (Meetings of Board and its Powers)
Rules,2014 and SEBI ( Listing Obligations and Disclosure Requirements) Regulation 2015 and subject to
such approvals, consents, sanctions and permission as may be necessary, consent of the members of the
Company be accorded to the Board of Directors of the Company to enter in to contracts and / or
agreements with related parties as defined under the Act with respect to (a) financing, lending, rendering/
receiving of financial services or any other transaction of whatever nature with the following related
party:

Name of the related Party Centreal Bazaar India Limited ‘

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things and to give such directions as may be
necessary or expedient and to settle any question, difficulty or doubt 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”.

By Order of the Board of Directors

Place: Kochi Dipu George
Date: 13.08.2021 Company Secretary
A CS No. 38716

NOTES: -

In view of the COVID 19 Pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its Circular
dated 15.06.2020 read with Circulars dated 08.04.2020, 13.04.2020 and 05.05.2020 and (collectively
referred to as “MCA Circulars”) permitted the holding of Annual General Meeting (“AGM”) by
VC/OAVM without the physical presence of the members at a common venue. Accordingly, in
compliance  with  the said provisions read along with SEBI  Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12.05.2020, the AGM of the Company shall be held through
VC.

Pursuant to the provisions of the Act, a member entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and vote instead of himself/herself, and the proxy need not be a member of
the Company. Since the AGM is being held pursuant to the MCA Circulars, through VG, the physical
attendance of the members has been dispensed with. Accordingly, the facility for appointment of proxies
by the members will not be available for the AGM and hence the Proxy Form and Attendance slip are
not annexed to this Notice.

An Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013, relating to the Special
Business to be transacted at the Meeting is annexed hereto and forms part of the Notice.

Details under Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, “Listing Regulations” in respect of the Directors seeking appointment, re-appointment /
continuation at the Annual General Meeting, forms part of the notice. The Directors have furnished the
requisite declarations for their appointment / re-appointment.

Relevant documents referred in the accompanying Notice and in the Statements are open for inspection
by the Members at the Company’s Registered Office between 11 A.M. to 1 P.M. on all days except
Saturdays, Sundays and Public Holidays, till the conclusion of the ensuing Annual General Meeting.
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The Company has already notified Closure of Register of Members and Share Transfer Books thereof
from Thursday, 23" September 2021 to Thursday, 30 September 2021 (both days inclusive) for the
purpose of the Annual General Meeting.

Pursuant to Section 72 of the Companies Act, 2013 read with Rule 19(1) of the Companies (Share Capital
and Debentures) Rules, 2014, Security Holders are entitled to make nomination in respect of securities
held by them in physical form. Individual Security holder(s) can avail the facility of nomination. The
nominee shall be a person in whom all rights of transfer and / or amount payable in respect of the
securities shall vest in the event of the death of the Security holder(s).In the case of joint holding; all
joint holders shall together nominate any person as nominee. A minor can be a nominee provided the
name and address of the guardian is given in the Nomination form. The facility of nomination is not
available to non-individual Shareholders such as Bodies-Corporate, Kartas of Hindu Undivided Families,
Partnership Firms, Societies, Trust and holders of Power of Attorney. For further details please contact
Company’s Secretarial Department. Security holders desirous of making nominations are requested to
send their requests in Form No.SH-13 (which will be made available on request) to the Registrar and
Share Transfer Agent, M/s Purva Share Registry (India) Pvt Ltd.

REQUEST TO THE MEMBERS:

Members desiring any information on the accounts at the Annual General Meeting are requested to write
to the Company at least 7 (Seven) days in advance, so as to enable the Company to keep the information
ready.

Members are requested to bring their attendance slips duly completed and signed mentioning therein
details of their DP ID and Client ID / folio no.

As a measure of economy, copies of the Annual Report will not be distributed at the Annual General
Meeting. Members are requested to bring their copies of the Annual Report to the Meeting.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the
Company of any change in address as soon as possible. All communications relating to shares including
change in their address are to be addressed to the Company’s Share Transfer Agent M/s.- Purva Share
Registry (India) Pvt. Ltd., 9, Shiv Shakti Industries Estate, J.R. Boricha Marg, Lower Parel (E), Mumbai
—400 011. Tel 022 23016761/ 23012517.

Members holding shares in the same name under different Ledger Folios are requested to apply for
consolidation of such Folios and send the relevant share certificates to Company’s Share Transfer Agent
M/s. Purva Share Registry (India) Pvt. Ltd, for doing the needful.

SEBI Notification No. SEBI/LAD-NRO/GN/2018/24 dated June 8, 2018 and further amendment vide
Notification No. SEBI/LAD-NRO/GN/2018/49 dated November 30, 2018, requests for effecting transfer
of securities (except in case of transmission or transposition of securities) shall not be processed from
April 1, 2019 unless the securities are held in the dematerialized form with the depositories. Therefore,
Shareholders are requested to take action to dematerialize the Equity Shares of the Company, promptly.

The Company is concerned about the environment and utilizes natural resources in a sustainable way.
We request you to register/update your e-mail addresses, in respect of shares held in dematerialized form
with your respective Depository Participants and in respect of shares held in physical form with above

RTA directly to enable Company to send communication / documents via e-mail.

Copies of the Annual Report 2021 along with Notice of the 35" AGM are being sent by electronic mode
to all members whose email address are registered with the Company/ Depository Participant (s) unless
a member has requested for a hard copy of the same. For members who have not registered their email
addresses, physical copies of the aforesaid documents are being sent by the permitted mode by the
request of the members.
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9. Members who hold shares in physical forms are requested to dematerialize their holdings for facilitating
the transfers of Company’s equity shares in all stock exchanges connected to the depository system.

10. Voting through electronic means
Pursuant to provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended and Regulation 44 of the SEBI(Listing
Obligation and Disclosure Requirement) Regulation, 2015 with the Stock Exchanges, the Company is
pleased to offer Remote e-voting facility to the members to cast their votes electronically as an alternative
to participation at the Annual General Meeting(AGM) to be held on Thursday the 30" day of September,
2021 at 11.00 am through Video Conferencing (“VC”).

The Company had fixed on Thursday, 23rd September,2021 as the cutoff date for determining voting right
of shareholders entitled to participating in the remote e voting process. In this regard, your demat
account/folio number has been enrolled by the Company for your participation in remote e-voting on
resolutions placed by the Company on e-voting system.

The remote e voting facility will be available during the following period:

Commencement of remote e voting 9.00 AM onwards on Monday 27t September 2021
End of remote e voting Up to 5.00 PM on Wednesday 29* September 2021

During this period, members of the company may cast their vote electronically. The remote e-voting
module shall be disabled for voting thereafter. Once the vote(s) on a resolution is cast by the member,
the member shall not be allowed to change it subsequently, as well as not allowed to vote at the meeting.

The voting rights of the members shall be in proportion to their shares of the paid up equity share capital
of the company as on Thursday,23rd September,2021. 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 cutoff date
only shall be entitled to avail the facility of remote e-voting as well as voting at the meeting through
ballot paper.

Any person who acquires shares of the company and becomes member of the company after dispatch of
the Notice and holding shares as on cut-off date i.e Thursday,23rd September,2021 may obtain the
sequence number by sending a request at support@purvashare.com

CDSL e-Voting System — For Remote e-voting and e-voting during AGM/EGM

1. Asyou are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings
of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs
(MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and
Circular No. 20/2020 dated May 05, 2020. The forthcoming AGM/EGM will thus be held through video
conferencing (VC) or other audio-visual means (OAVM). Hence, Members can attend and participate in
the ensuing AGM/EGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April
08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the AGM/EGM. For this purpose, the Company has
entered into an agreement with Central Depository Services (India) Limited (CDSL) for facilitating voting
through electronic means, as the authorized e-Voting’s agency. The facility of casting votes by a member
using remote e-voting as well as the e-voting system on the date of the EGM/AGM will be provided by
CDSL.




3. The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice. The
facility of participation at the EGM/AGM through VC/OAVM will be made available to atleast 1000
members on first come first served basis. This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the EGM/AGM without restriction on
account of first come first served basis.

The attendance of the Members attending the AGM/EGM through VC/OAVM will be counted for the
purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and
cast vote for the members is not available for this AGM/EGM. However, in pursuance of Section 112 and
Section 113 of the Companies Act, 2013, representatives of the members such as the President of India or
the Governor of a State or body corporate can attend the AGM/EGM through VC/OAVM and cast their
votes through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM/EGM has been uploaded on the website of the Company at www.suprapacific.com. The
Notice can also be accessed from the websites of the Stock Exchange i.e. BSE Limited. The AGM/EGM
Notice is also disseminated on the website of CDSL (agency for providing the Remote e-Voting facility
and e-voting system during the AGM/EGM) i.e. www.evotingindia.com.

The AGM/EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA Circular No.
17/2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020.

In continuation of this Ministry’s General Circular No. 20/2020, dated 05th May, 2020 and after due
examination, it has been decided to allow companies whose AGMs were due to be held in the year 2020,
or become due in the year 2021, to conduct their AGMs on or before 31.12.2021, in accordance with the
requirements provided in paragraphs 3 and 4 of the General Circular No. 20/2020 as per MCA circular no.
02/2021 dated January,13,2021.

THE INTRUCTIONS OF SHARFHOLDERS FOR REMOTE E-VOTING AND E-VOTING DURING
AGM/EGM AND JOINING MEETING THROUGH VCG/OAVM ARE AS UNDER:

The voting period begins on <27 September, 2021 at 9.00 AM> and ends on <29 September, 2021 at 5.00
PM>. During this period shareholders of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date Thursday, 23 September, 2021 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation
44 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, listed entities are required to provide remote e-voting facility to its shareholders, in
respect of all shareholders’ resolutions. However, it has been observed that the participation by the public
non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities
in India. This necessitates registration on various ESPs and maintenance of multiple user IDs and

passwords by the shareholders.




In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login credential, through
their demat accounts/ websites of Depositories/ Depository Participants. Demat account holders would be
able to cast their vote without having to register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and convenience of participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email Id in their demat accounts in order to
access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode is given below:

Type of | Login Method
shareholders

1.Users who have opted for CDSL Easi / Easiest facility, can login through their existing

Individual user id and password. Option will be made available to reach e-Voting page without
Shareholders

holding
securities in

any further authentication. The URL for users to login to Easi / Easiest are

https://web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click

n Login icon and select Ni m M 1.
Demat mode | O™ Login icon a d select New Syste yeas

with CDSL 2. After successful login the Easi / Easiest user will be able to see the e-Voting option

for eligible companies where the e-voting is in progress as per the information provided
by company. On clicking the e-voting option, the user will be able to see e-Voting page
of the e-Voting service provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting. Additionally, there is
also links provided to access the system of all e-Voting Service Providers i.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e-Voting service

providers’ website directly.

3.If the user is not registered for Easi/Easiest, option to register is available at

https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4.Alternatively, the user can directly access e-Voting page by providing Demat

Account Number and PAN No. from a e-Voting link available on www.cdslindia.com

home page. The system will authenticate the user by sending OTP on registered Mobile
& Email as recorded in the Demat Account. After successful authentication, user will
be able to see the e-Voting option where the e-voting is in progress and also able to

directly access the system of all e-Voting Service Providers.




Individual
Shareholders
holding
securities in
demat mode
with NSDL

1. If you are already registered for NSDL IDeAS facility, please visit the e-Services
of NSDL. Open web browser by typing the following URL:

https://eservices.nsdl.com either on a Personal Computer or on a mobile. Once the

website

home page of e-Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After successful authentication, you will be
able to see e-Voting services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company name or e-Voting service
provider name and you will be re-directed to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining virtual meeting &

voting during the meeting.

2. If the user is not registered for IDeAS e-Services, option to register is available at

https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at

https://eservices.nsdl.com/SecureW eb/IdeasDirectReg.isp

3. Visit the e-Voting website of NSDL. Open web browser by typing the following
URL: https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.
Once the home page of e-Voting system is launched, click on the icon “Login” which
is available under ‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site wherein you
can see e-Voting page. Click on company name or e-Voting service provider name and
you will be redirected to e-Voting service provider website for casting your vote during

the remote e-Voting period or joining virtual meeting & voting during the meeting

Individual
Shareholders
(holding
securities in
demat mode)
login through
their
Depository
Participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-Voting

option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-
Voting service provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding
securities in Demat mode with CDSL

Members facing any technical issue in login can
contact CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.comor contact at
022- 23058738 and 22-23058542-43.
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