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1 MW Solar Power Plant @ Urukondapet Unit
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Gone are the days we used to share,

but in our hearts you are always there.

The gates of memory will never close.
We miss you more than anyone knows....

Suryalata Team
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S SURYALATA SPINNING MILLS LIMITED

NOTICE

NOTICE is hereby given that the 36" Annual General Meeting of the Members of SURYALATA SPINNING MILLS LIMITED
will be held on Saturday, September 28, 2019 at 10.45 A.M. at Kamat Lingapur Hotel, 1-10-44/2, Chikoti Gardens,
Begumpet, Hyderabad — 500 016, Telangana 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, 2019, together with the reports of the Board of Directors and the Auditors thereon.

2. To declare dividend on Cumulative Redeemable Preference Shares of the Company for the Financial Year ended
March 31, 2019.

3. To declare dividend @ 18% (31.80 per equity share of ¥ 10/- each) to Non-promoter Equity Shareholders of the
Company for the financial year ended March 31, 2019.

4. To appoint a director in place of Sri Vithaldas Agarwal, (DIN: 00012774) who retires by rotation and being eligible,

offers himself for re-appointment.

SPECIAL BUSINESS

5.

Re-appointment of Sri Vithaldas Agarwal as Managing Director for a period of five years.
To consider and if thought fit to pass with or without modification(s), the following resolutions as an Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198, 203 and other applicable provisions, if any of
the Companies Act, 2013 read with Schedule - V and rules made thereunder as amended from time to time and the
applicable regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and such other permissions, sanctions as may be needed, consent of the members of the Company
be and is hereby accorded for re-appointment of Sri Vithaldas Agarwal (Age: 79 Years) as the Managing Director of the
Company for a period of 5 years with effect from July 1, 2019 to June 30, 2024 on the following terms and conditions:

. Salary : Not exceeding ¥ 3,25,000/- per month.

II. Commission : Commission not exceeding @ 2% on the net profits of the Company calculated as per the provisions
of Section 198 of the Companies Act, 2013, may be paid to the Managing Director subject to the condition that the
total remuneration for each year shall not exceed the overall limit as provided under Section 197 of the Companies
Act, 2013 read with schedule - V of the Companies Act, 2013.

llI. Perquisites : In addition to the salary and commission as stated above Sri Vithaldas Agarwal, Managing Director
shall be entitled for the following perquisites:

a. Medical Re-imbursement : Medical expenses incurred for self & family subject to a ceiling of one month’s
salary per year or 3 months’ salary in a period of 3 years.

b. Club Fee : Fee of club subject to a maximum of two clubs, admission and life (corporate) membership fee for
any one club.

c. Travel : The Company shall provide a Car with Driver, telephone and other communication facilities at
residence for use of Company’s business.

IV. INCREMENTS : Increments may be given subject to the overall limits specified under Section 197 read with
Schedule - V of the Companies Act, 2013.

“RESOLVED FURTHER THAT the Office of Managing Director shall be liable to retire by rotation pursuant to Section
152(6) of Companies Act, 2013 and Rules made thereunder and any subsequent amendment(s) and/or modification(s)
in the Act, Rules and/or applicable laws in this regard.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter and vary the terms and conditions
of appointment and /or remuneration including annual increments based on the performance appraisal, provided the
same are not exceeding the limits specified under Section 197 and other applicable provisions of the Companies Act,
2013 read with Schedule - V thereto.”

“RESOLVED FURTHER THAT the aggregate remuneration inclusive of salary and other benefits to Sri Vithaldas Agarwal
shall always be within the overall ceiling laid down in Section 197 and other applicable provisions of the Companies Act,
2013 read with Schedule - V to the said Act, for the time being in force.”
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S SURYALATA SPINNING MILLS LIMITED

“RESOLVED FURTHER THAT Sri Vithaldas Agarwal, Managing Director of the Company be and is hereby authorised,
empowered and vested with the substantial powers of the Management of the Company for carrying out the affairs
and activities of the Company subject to the superintendence, control and direction of the Board of Directors of the
Company.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning
thereof, be deemed to include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all
such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or desirable to give effect
to above resolution.”

Revision in the terms of payment of remuneration to Smt. Madhavi Agarwal, Whole-Time Director of the Company
w.ef. July 1, 2019 till the completion of her present term.

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

“RESOLVED THAT in partial modification to the resolution passed by the members in the 31 Annual General Meeting
of the Company, subject to the applicable provisions of Section 196, 197, 203 and other applicable provisions, if any of
the Companies Act, 2013 read with Schedule - V and rules made their under and amended from time to time and the
applicable regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and such other permissions, sanctions as may be needed, consent of the members be and is hereby
accorded for revision of Basic Salary of Smt. Madhavi Agarwal, Whole Time Director of the Company from the existing
limit of ¥ 1,75,000/- (Rupees One Lakh Seventy Five Thousand Only) per month to ¥ 2,25,000/-(Rupees Two Lakh
Twenty-Five Thousand Only) per month with effect from July 1, 2019 till the remaining period of her current tenure.”

“RESOLVED FURTHER THAT except for the revision in the basic salary, all other terms and conditions of appointment, as
approved earlier by the members, and which are not dealt with in this resolution, shall remain unaltered.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning
thereof, be deemed to include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all
such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or desirable to give effect
to above resolution.”

Re-appointment of Smt. Madhavi Agarwal as Whole-time Director for a period of five years.
To consider and if thought fit to pass with or without modification(s), the following resolutions as an Special resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198, 203 and other applicable provisions, if any of
the Companies Act, 2013 read with schedule - V and rules made thereunder as amended from time to time and the
applicable regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and such other permissions, sanctions as may be needed, consent of the members of the Company
be and is hereby accorded for re-appointment of Smt. Madhavi Agarwal as the Whole-Time Director of the Company for
a period of 5 years with effect from November 6, 2019 on the following terms and conditions:

. Salary : Not exceeding ¥ 2,25,000/- per month.

II. Commission : Commission not exceeding @ 1% on the net profits of the Company calculated as per the provisions
of Section 198 of the Companies Act, 2013, may be paid to the Whole-Time Director subject to the condition
that the total remuneration for each year shall not exceed the overall limit as provided under Section 197 of the
Companies Act, 2013 read with schedule - V of the Companies Act, 2013.

lll. Perquisites : In addition to the salary and commission as stated above Smt. Madhavi Agarwal, Whole-Time Director
shall be entitled for the following perquisites:

Category A

The following perquisites and/or allowances given in Category A will be allowed in addition to the salary, restricted to
an amount of ¥ 9,00,000/- (Rupees Nine Lakhs only) per annum:

a. Medical Re-imbursement : Medical expenses incurred for self & family subject to a ceiling of one month’s salary
per year or 3 months’ salary in a period of 3 years.

b. Club Fee : Fee of club subject to a maximum of two clubs, admission and life (corporate) membership fee for any
one club.

c. Leave Travel Concession : For self and family once in a year incurred in accordance with the rules of the company.
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Category B

The following perquisites referred in the Category B shall not be considered and included for computation of the ceiling
on perquisites:

a. Contribution by the Company to Provident Fund, Superannuation Fund or Annuity Fund as per the rules of the
Company.

b. Payment of Gratuity subject to an amount equal to half a month'’s salary for each completed year of service.

c.  The Company shall provide a Car with Driver, telephone and other communication facilities at residence for use of
Company’s business.

IV.  INCREMENTS : Increments may be given subject to the overall limits specified under Section 197 read with
Schedule - V of the Companies Act, 2013.

“RESOLVED FURTHER THAT the Office of Whole-Time Director shall be liable to retire by rotation pursuant to Section
152(6) of Companies Act, 2013 and Rules made thereunder and any subsequent amendment(s) and/or modification(s)
in the Act, Rules and/or applicable laws in this regard.

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to alter and vary the terms and conditions
of appointment and /or remuneration including annual increments based on the performance appraisal, provided the
same are not exceeding the limits specified under Section 197 and other applicable provisions of the Companies Act,
2013 read with Schedule - V thereto.”

“RESOLVED FURTHER THAT the aggregate remuneration inclusive of salary and other benefits to Smt. Madhavi Agarwal
shall always be within the overall ceiling laid down in Section 197 and other applicable provisions of the Companies Act,
2013 read with Schedule - V to the said Act, for the time being in force.”

“RESOLVED FURTHER THAT Smt. Madhavi Agarwal, Whole-Time Director of the Company be and is hereby authorised,
empowered and vested with the substantial powers of the Management of the Company for carrying out the affairs
and activities of the Company subject to the superintendence, control and direction of the Board of Directors of the
Company.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning
thereof, be deemed to include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all
such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or desirable to give effect
to above resolution.”

8. Revision in the terms of payment of remuneration to Sri Mahender Kumar Agarwal, Joint Managing Director of the
Company.

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

“RESOLVED THAT in partial modification to the resolution passed by the members in the 32" Annual General Meeting
of the Company, subject to the applicable provisions of Section 196, 197, 203 and other applicable provisions, if any
of the Companies Act, 2013 read with Schedule - V and rules made their under from time to time and the applicable
regulations of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and such other permissions, sanctions as may be needed, consent of the members be and is hereby accorded for
revision of Basic Salary of Sri Mahender Kumar Agarwal, Joint Managing Director of the Company from the existing limit
of ¥ 2,50,000/-(Rupees Two Lakhs Fifty Thousand Only) per month to ¥ 3,25,000/-(Rupees Three Lakhs Twenty-Five
Thousand Only) per month with effect from July 1, 2019 till the remaining period of his current tenure.”

“RESOLVED FURTHER THAT the Board of Directors (which includes any committee thereof) be and is hereby authorised
to vary or increase the remuneration specified above from time to time to the extent the Board of Directors may deem
appropriate, provided that such variation or increase, as the case may be, is within the overall limits of the managerial
remuneration as prescribed under the Companies Act, 2013 read with Schedule - V thereto, and/or any guidelines
prescribed by the Government from time to time.”

“RESOLVED FURTHER THAT except for the revision in the basic salary, all other terms and conditions of appointment, as
approved earlier by the members, and which are not dealt with in this resolution, shall remain unaltered.”
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