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NOTICE

Notice is hereby given that the Twenty Eighth Annual General Meeting (AGM) of the members of M/s
Suraj Industries Ltd will be held on Tuesday, September 29, 2020 at 2.00 P.M. through Video
Conferencing (“VC”)/ Other Audio Visual Means (“OAVM”). The venue of the meeting shall be deemed
to be the Registered Office of the Company i.e. Plot No.2, Phase-III, Sansarpur Terrace, Distt. Kangra,
Himachal Pradesh-173212 to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the Audited Financial Statements of the Company for the Financial Year ended
31%*March, 2020 together with the reports of Board of Directors and Auditors’ thereon.

2. To appoint a Director in place of Mrs. Shuchi Bahl (02332887) who retires by rotation and being
eligible, offers herself for re-appointment.

SPECIAL BUSINESS

3. To consider and pass the following resolution as Ordinary Resolution:

“RESOLVED THAT pursuant to Sections 196, 197, 198, 203 read with Schedule V, the Companies
(Appointment and Qualifications of Directors) Rules, 2014, the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and all other applicable provisions, if any, of the
Companies Act, 2013, applicable clauses of the Articles of Association of the Company and (including
any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and on
recommendation of the Nomination & Remuneration Committee, the consent of the members be and
is hereby accorded for the appointment of Mr. Suraj Prakash Gupta (DIN: 00243846), as Managing
Director of the Company designated as Key Managerial Personnel for a period of 3 (Three) years with
effect from February 06, 2020 at a remuneration of Rs. 1,50,000 /- per month (Rupees One Lakh Fifty
Thousand per month).”

RESOLVED FURTHER THAT no sitting fees will be paid to Managing Director for attending
meeting of the Board of Directors or any committee thereof.”

RESOLVED FURTHER THAT in the absence or inadequacy of profits in the Financial Year during
the currency of tenure of the Managing Director, the remuneration payable to the Managing Director
shall not exceed the maximum limits prescribed under Section II Part II of Schedule V of the
Companies Act, 2013.”

RESOLVED FURTHER THAT any Director/Company Secretary of the company be and is hereby
severally authorized to sign and file the necessary forms and returns with the concerned Registrar of
companies and to take such other actions and to do all deeds and things to comply with all the
formalities required to be fulfilled in connection with the appointment of Managing Director.”

4. To consider and pass the following resolution as Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV of the
Companies Act, 2013 and the Companies (Appointment & Qualifications of Directors) Rule, 2014
(including any statutory modification (s) or re-enactment thereof for the time being in force), SEBI
(Listing Obligations & Disclosure Requirements) Regulations, 2015 as amended from time to time,
and the recommendation of Nomination and Remuneration Committee, consent of the members be
and is hereby accorded to appoint Mr. Alok Ranjan (DIN: 08254398) as a Non-Executive Independent
Director of the Company.”
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“RESOLVED FURTHER THAT Mr. Alok Ranjan shall hold the office as Independent Director for
a term upto five consecutive years effective from August 13, 2019 and whose office shall not be liable
to retire by rotation.”

“RESOLVED FURTHER THAT any director of the company be and is hereby authorized to file
necessary e-forms as may be required with the concerned Registrar of Companies and to do all such
acts, deeds things etc. as may be required to implement the above resolution.”

To consider and pass the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions of
the Companies Act, 2013 read with Companies (Incorporation) Rules, 2014 as amended from time to
time, including any statutory modification or re-enactment thereof for the time being in force, the draft
regulations contained in the Articles of Association submitted to this meeting be and are hereby
approved and adopted in substitution, and to the entire exclusion, of the regulations contained in the
existing Articles of Association of the Company with immediate effect.

“RESOLVED FURTHER THAT any Director/Company Secretary of the Company be and is hereby
severally authorized to do all such acts, deeds, matters and things as may be necessary for effecting
the aforesaid resolution including but not limited to filing of necessary forms with concerned Registrar
of Companies.”

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

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013
(“the Act”), the rules made thereunder and all other applicable provisions, if any, of the Act (including
any modification or re-enactment thereof for the time being in force), consent of the members 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) to mortgage and/or charge any of the Company’s movable and/or immovable properties
wherever situated both present and future or to sell, lease or otherwise dispose of the whole or
substantially the whole of the undertaking of the Company or where the Company owns more than
one undertaking, of the whole or substantially the whole of any such undertaking(s) and to create a
charge/mortgage/hypothecation on such terms and conditions at such time(s) and in such form and
manner, in addition to the existing charges/mortgages/hypothecation/pledge created/ to be created by
the Company, and with such ranking as to the Board in its absolute discretion thinks fit on the whole
or substantially the whole of the Company’s one or more undertakings or all of the undertakings in
favor of NBFCs/ Banks/ Central or State Government Departments/ Central or State Government
undertakings/ State and other Financial Institutions/Body Corporates, together with interest, cost,
charges and expenses thereon for amount not exceeding Rs. 100 Crore (Rupees One Hundred Crore
Only).

"RESOLVED FURTHER THAT the securities to be created by the Company aforesaid may rank
prior/pari-passu/subservient with/to the mortgages and/or charges already created or to be created by
the company as may be agreed to between the concerned parties".

"RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be
and is hereby authorized to finalize, settle and execute such documents/ deeds/ writings/ papers/
agreements as may be required and to do all acts, deeds, matters and things, as it may in its absolute
discretion deemed necessary, proper or desirable and to settle any question, difficulty or doubt that
may arise in regard to creating charge/mortgage or selling, leasing or otherwise disposing of the
undertaking(s) of the Company and also to delegate all such powers to Director(s)/Officer(s) of the
Company and Authorized Representatives on behalf of the Company and generally to do all acts, deeds
and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to
the aforesaid Resolution."
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NOTES:

a)

b)

d)

g)

h)

In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs ("MCA") has, vide its
circulars dated May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively
referred to as "MCA Circulars") permitted the holding of the Annual General Meeting ("AGM")
through Video Conferencing/Other Audio Visual Means ("VC/OAVM"), without the physical presence
of the Members at a common venue. Accordingly, the AGM of the Company is being held through
VC/OAVM. Instructions for attending the meeting through VC/OAVM and remote e-voting are
attached.

In line with the various MCA Circulars and SEBI Circulars, Notice of the AGM along with the Annual
Report 2019-2020 is being sent only through electronic mode to those Members whose email
addresses are registered with the Company/ Depositories ("DP”). Public notices will be release by the
Company, requesting all the members to intimate/update their email ids with their DPs/Registrars of
the Company. Member (s) who have not registered their e-mail addresses so far, are requested to
register their e-mail address for receiving all communication including Annual Report, Notices etc.
from the Company electronically. Members may note that the Notice and Annual Report 2019-2020
will also be available on the Company's website www.surajindustries.org, website of BSE Limited
(www.bseindia.com) and website of Central Depository Services Ltd (evoting.cdslindia.com).

Pursuant to the provisions of the Companies Act, 2013, a Member entitled to attend and vote at the
Annual General Meeting is entitled to appoint a proxy to attend and vote on his/her behalf and the proxy
need not be a Member of the Company. Since this AGM is being held pursuant to the aforesaid Circulars
of MCA through VC/OAVM, physical attendance of Members has been dispensed with. Accordingly,
the facility for appointment of proxies by the Members will not be available for the Annual General
Meeting and hence the Proxy Form and Attendance Slip are not annexed to the Notice. Likewise, the
Route Map is also not annexed with this Notice.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the Companies Act, 2013. Members can attend and
participate in the Annual General Meeting through VC/OACM only.

Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send
a scanned copy (PDF/ JPG Format) of its Board or governing body Resolution/Authorization etc.,
authorizing its representative to attend the AGM through VC / OAVM on its behalf and to vote through
remote e-voting. The said Resolution/Authorization shall be sent to the company by email through its
registered email address at secretarial@surajindustries.org.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to items of Special
Business is attached and forms part of this notice.

The Register of Members and the Share Transfer Books of the Company will remain closed from
Wednesday 23™ September, 2020 to Tuesday 29" September, 2020 (both days inclusive).

Members holding shares in electronic form are requested to intimate all changes pertaining to their
bank particulars, nominations, power of attorney, change of address, change of name, email address,
contact numbers, etc., to their Depository Participants (DP). Changes intimated to the DP will then be
automatically reflected in the Company’s record which will help the Company and Beetal Financial
and Computer Services Private Limited, Registrar and Transfer Agent of the Company, to provide
efficient and better services. Members holding shares in physical form are also requested to intimate
such changes to the Company or Beetal Financial and Computer Services Private Limited.

Members holding shares in physical form are mandatorily required to dematerialize their holding in
order to eliminate all risks associated with physical share certificate. Members can contact the Company
or its RTA i.e. Beetal Financial and Computer Services Private Limited for further assistance.
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)

k)

y

p)

Q)

The relevant details, pursuant to Regulations 26(4) and 36(3) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015 and Secretarial Standard on General Meetings issued by
the Institute of Company Secretaries of India, in respect of Directors seeking appointment/re-
appointment/retire by rotation at this AGM are annexed to the notice.

Members holding shares in physical form, in identical order of names, in more than one folio are
requested to send to the Company's Registrars, the details of such folios together with the share
certificates for consolidating their holdings in one folio. A consolidated share certificate will be issued
to such Members after making requisite changes.

In case of joint holders, the Member whose name appears as the first holder in the order of names as
per the Register of Members of the Company will been titled to vote at the AGM.

Electronic copy of all documents referred to the accompanying Notice of the 28th Annual General
Meeting will be available for inspection by members in electronic mode at the Company’s website i.e.
www.surajindustries.org.

The Company has a registered E-mail address secretarial@surajindustries.org for members to mail
their queries or lodge complaints, if any. The Company endeavors to reply to queries at the earliest.
The Company’s website www.surajindustries.org has a dedicated section on Investors.

The Securities and  Exchange  Board of  India (SEBI) vide Circular
(SEBI/HO/MIRSD/DOP1/CIR/P/2018/73) dated April 20, 2018 has mandated the submission of
Permanent Account Number (PAN) and Bank details by every participant in securities market.
Members holding shares in electronic form are mandatorily required to submit their PAN and Bank
details to their depository participants with whom they are maintaining their D-mat accounts. Members
holding shares in physical form can submit their PAN and Bank details to the Company/ RTA.
Shareholders who have not updated their details are requested to send their PAN and Bank details in
terms of the above said SEBI Circulars.

Pursuant to Section 72 of the Companies Act, 2013, member(s) of the Company may nominate a
person in whom the shares held by him/them shall vest in the event of his/ their unfortunate death.
Member(s) holding shares in physical form may file nomination in the prescribed Form SH-13 with
the Company’s RTA. In respect of shares held in dematerialized form, the nomination form may be
filed with the respective Depository Participant.

Members desirous of getting any information about the accounts, operations or if the members have
any query in relation to the matters to be considered in the AGM through VC/OAVM are requested to
serve the company a list of query alongwith their names, folio no., mobile number and email id to the
Company at secretarial@surajindustries.org on or before 15.09.2020 to enable the Company to keep
the information ready at the Meeting.

Members of the Company holding shares either in physical form or in electronic form as on the cut-
off date of Tuesday, 22" September, 2020 may cast their vote by remote e-Voting. The remote e-Voting
period commences on, Saturday 26™ September, 2020 at 10.00 a.m. (IST) and ends on Monday, 28th
September, 2020 at 5.00 p.m. (IST). The remote e-Voting module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by the Member, the Member shall not be allowed to
change it subsequently. The voting rights of the Members (for voting through remote e-Voting before/
during the AGM) shall be in proportion to their share of the paid-up equity share capital of the
Company as on the cut-off date of Tuesday, 22™ September, 2020.

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 the Circulars
issued by the Ministry of Corporate Affairs dated 8th April, 2020, 13th April, 2020 and 5th May, 2020
the Company is providing facility of remote e-voting to its Members in respect of the business to be
transacted at the AGM. The facility of casting the votes by the members using an electronic voting
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t)

)

y)

system from a place other than venue of the AGM (“remote e-voting”) will be provided by CDSL
(Central Depository Services Limited).

Mr. Deepak Kukreja, a Practicing Company Secretary (FCS No. 4140, C.P. No.: 8265) Proprietor,
Deepak Kukreja & Associates , Company Secretaries, has been appointed as “Scrutinizer” to scrutinize
the e-Voting process in a fair and transparent manner and he has communicated his willingness to be
appointed and his/her authorized representative will be available at the AGM for the same purpose.

The Scrutinizer shall, immediately after the conclusion of e-voting at the AGM, thereafter unblock the
votes cast through remote e-voting and make, not later than 48 hours of conclusion of the AGM, a
consolidated Scrutinizer Report of the total votes cast in favour or against, if any, to the Chairman or a
person authorised by him in writing, who shall countersign the same.

The Results declared along with the Scrutinizer’s Report shall be placed on the website of the Company
at www.surajindustries.org and on the website of CDSL at www.evotingindia.com, immediately after
the declaration of Result by the Chairman or any person authorized by him in writing. The Results shall
also be forwarded to the Stock Exchanges where the shares of Company are listed.

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed at the 28"
AGM scheduled to be held on 29™ September, 2020.

The Members can join the 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 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 AGM without restriction on
account of first come first served basis.

The Company has been allotted ISIN (INE170U01011) by CDSL and IN8170U01010 by NSDL (for
dematerialization of the company’s shares. We hereby request all the members to get their shares
dematerialized.

INSTRUCTIONS FOR REMOTE E-VTOING & PARTICIPATING IN THE ANNUAL GENERAL

MEETING (AGM) THROUGH VIDEO CONFERENCING AND OTHER AUDIO VISUAL

MEANS

PART A: INSTRUCTIONS FOR REMOTE ELECTRONIC VOTING (e-VOTING) PRIOR TO

THE AGM

i. For remote e-voting, we are using the platform provided by Central Depository Services (India)
Ltd (“CDSL”). The remote e-voting period begins at 10:00 hours on 26-09-2020 and ends at 17:00
hours on 28-09-2020. During this period Shareholders of the Company (hereinafter referred to as
“You” or “Your”), holding shares either in physical form or in dematerialized form, as on the cut-
off date (record date) of 22-09-2020 may cast vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

ii. Once you have voted electronically, you would not be able to change the same.

iii. The shareholders should log on to the e-voting website www.evotingindia.com during the voting
period.

iv. Click on “Shareholders” tab.
v. Now enter your User ID;

a. For CDSL: 16 digits beneficiary ID
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b. Members holding shares in Physical Form should enter Folio Number registered with the
Company.

vi. Next enter the Image Verification as displayed and Click on Login.
vii. 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. In case you have
forgotten the same, click the “Forgot Password” link on that website to set up a new password.

viii. If you are a first time user of CDSL e-voting services follow the steps given below:

For members holding shares in Demat Form and Physical Forms

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.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Bank your demat account or in the company records in order to login.
Details

OR Date | -If both the details are not recorded with the depository or company please enter the
of Birth | member id / folio number in the Dividend Bank details field as mentioned in instruction

(DOB) (iv) above.

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

x. Members holding shares in physical form will then reach directly to 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.

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

xii. Click on the EVSN of Suraj Industries Ltd which is 200826052.

xiii.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.

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

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

XVil. You can also take the print of the voting cast by clicking on “Click here to print” option on
the voting page.

XViil. If Demat account holders have forgotten the changed login password then enter the User
ID and the image verification code and click on Forgot Password & enter the details as prompted
by the system.

xix. Shareholders can also cast their vote using CDSL’s mobile app “m-Voting”. The m-Voting app can
be downloaded from respective Store. Please follow the instructions as prompted by the mobile app
while Remote Voting on your mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT
REGISTERED WITH THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN THIS NOTICE:

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders - please provide Demat account details (CDSL-16 digit beneficiary ID),
Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy
of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to Company/RTA email id.

xx. Note for -Non Individual Shareholders and Custodians:

e Non Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians
are required to log on to www.evotingindia.com and register themselves as Corporate.

e They should submit a scanned copy of the Registration Form bearing the stamp and sign
of the entity to helpdesk.evoting@cdslindia.com

e After receiving the login details 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.

e The list of accounts linked in the login should be mailed to
helpdesk.evoting(@cdslindia.com and on approval of the accounts they would be able to cast
their vote.

e Ascanned certified true copy of the Board Resolution /Power of Attorney (POA)/Authority
letter etc. which they have issued in favor of the Custodian, if any should be uploaded in PDF
format in the system for the scrutinizer to email at csscrutinizer(@gmail.com with a copy
marked to helpdesk.evoting@cdslindia.com to verify the same.

xxi. In case you have any queries or issues regarding remote 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 Mr. Nitin Kunder (022-
23058738) or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-23058542).

XXil. Your voting rights shall be in proportion to your shares in the paid up equity share capital
of the Company as on the cut-off date mentioned above.
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