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4. RECLASSlFICATlON OF SHAREHOLDERS FROM PROMOTER GROUP CATEGORY TO
,

PUBLIC CATEGORY:

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

Special Resolution:

“RESOLVED THAT pursuantto Regulation 31A. and other relevant provisions of SEBI (Listing
Obligations and Disclosure Requirements), 2015 (“SEBI Listing Regulations”) and the

arrangement/understanding between Shri. Nandkishore Sarda, Chairman & Managing Director

of the Company and List of promoters of Shri J.K.Sarda group which holds 28.02% of Shares of

the issued and paid-up share capital of the Company. As per the provisions of SEBI (Listing
V

Obligations and Disclosure Requirements), 2015, 10% shares of their total holding are

reclassified from the ”Promoter and Promoter Group" category to the “Public" category, in the

shareholding pattern filed with the Stock Exchanges with effect from the date of this special
resolution.

RESOLVED FURTHER THAT the J.K.Sarda group promoters has fulfilled all the following
necessary requirements for reclassification as required under Regulation 31A { .1 of the SEBI

Listing Regulations:

I That it does not have any special rights through formal or informal agreements.

I, That it does not hold, individually or in aggregate, more than 10% of the paid up capital ofthe

Company; and
'

i

I That it or any person nominated by it, does not and shall not act as Key Managerial Personnel

for a period ofmore than 3 years from the date ofshareholders‘ approval.

RESOLVED FURTHER THAT pursuant to the fulfillment of the above three conditions as per

Regulation 31A of the SEBI Listing Regulations, J.K,Sarda group shall cease to be a part of l,
the “Promoter Group" ofthe Company with effect from the date of this special resolution. ‘

RESOLVED FURTHER THAT the Board be and is hereby authorised to take all such steps as

may be necessary, proper and expedient to give effect to this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the
‘

powers conferred on it by or under this Resolution to Shri.Nandkishore Sarda, Chairman and
‘

Managing Director of the Company in order to give effect to this Resolution including filing of l

necessary forms/returns with the Ministry ofCorporate Affairs/Stock Exchanges/other authorities
‘

concerned.”
'

5. 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 4 and Section 13 of the Companies Act,

2013, and other applicable provisions read with the rules and regulations made there under

including any amendment, re-enactment or statutory modification thereof, approval of the

members be and is hereby accorded to amend the Memorandum of association ofthe Company
with respect to the object clause (Clause III) of the Memorandum ofAssociation of the Company
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ANNEXURE TO THE NOTICE

Explanatory Statement as required by Section 102 of the Companies Act, 2013

As required by Section 102 ofthe CompaniesAct, 201 3, the following explanatory statement sets out

the material facts relating to Special Business mentioned under Item no's 3, 4 and 5 in the

_
accompanying Notice dated 13thAugust, 2018.

Item No.3

In pursuance of Section 148 of the Companies Act, 2013 and Rule 14 of the Companies(Audit and

Auditors) Rules,2014, read with the Companies (Cost Records and Audit) Rules, 2014, (including

any amendment(s), modification(s), variation or re-enactment thereoffor the time being in force), the

Board of Directors ofthe Company shall appoint an individual who is a cost accountant in practice or

a firm of cost accountants in practice, as Cost Auditor, on the recommendations of the Audit

Committee. The remuneration recommended by Audit Committee shall be considered and approved

by the Board ofDirectors and ratified by the Members. On the recommendation ofAudit Committee at

its meeting held on Wednesday, May 30, 2018, the Board has considered and approved appointment

of M/s. Narendra Peshne and Associates, Cost Accountant, Nagpur, for the conduct of the audit of

cost records of the Company for the financial year 20182019, at remuneration as mentioned in the

resolution forming part of this Notice. Accordinglyf consent of the Members is sought to the

Resolution as set out at Item No. 3 of the Notice as an Ordinary Resolution for approval and

ratification.

None ofthe Directors and / or Key Managerial Personnel ofthe Company and / or their relatives are

concerned or interested, financial or othenrvise, in the resolution set out at Item No. 3.

Item No.4

In the disclosures filed with the Stock exchanges and other such communication and disclosures as

required from time to time, the “Promoter and Promoter Group” Shareholding, includes J.K.Sarda

group, which holds 28.02 % of the Share Capital of the Company. Pursuant to the arrangement]

understanding between Shri. Nandkishore Sarda, Chairman & Managing Director of the Company

and J.K.Sarda group it has been agreed and acknowledged thatJ.K.Sarda group has comply with all

the following conditions Under Regulation 31A of the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”):

I It does not have any special rights through formal or informal agreements,

- It does not hold, individually or in aggregate, more than 10% of the paid-up equity capital ofthe

Company; and

I It ,or any person nominated by it, does not and shall not act as Key Managerial Personnel for a

period of more than 3 years from the date ofshareholders‘ approval.

It has been further agreed that, in accordance with Regulation 31A of the SEBI Listing

Regulations, J.K.Sarda group shall be reclassified from “Promoter and Promoter Group” category to

“Public“ category in the Shareholding pattern filed with respective stock exchanges. The Board of

Directors of the Company has duly approved the same at its Board meeting held on 13th August,

2018.
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In accordance with the Regulation 31A
7

ofthe SEBI Listing Regulations, the said reclassification

requires the approval of the stock exchanges, where the shares of the Company are listed. in terms

ofthe procedure adopted by the Stock Exchanges for granting such approval, the Stock Exchanges,

inter-alia, require that the Company obtain the consent of the shareholders of the Company, for the

reclassification. in keeping with the requirement of the stock exchanges, the board recommends the

resolution setout at item no.4 for the approval ofthe shareholders ofthe Company.

$27

None ofthe directors or key managerial personnel of the Company and their relatives is concerned or

interested, financial or otherwise, in the resolution set out at item no.4.

Item No.5

Upon enactment of the CompaniesAct, 2013, the memorandum of association of the Company were

required to be realigned as perthe provisions ofthe newAct.

Your directors' in its meeting held on 13th August, 2018 had approved (subject to the approval ofthe

members) the amendment in the Memorandum of Association of the Company with respect to the

following:

a. Clause “1— Main Objects ofthe Company by way ofinsertion (s)/deletion (s)/alteration(s).

b. Other amendments required to align the existing memorandum of association with the provisions

ofthe CompaniesAct, 2013.

In terms of Section 4 and 13 of the Companies Act, 2013, the consent of the Members by way of

Special Resolution is required for proposed amendments in the Memorandum ofAssociation of the

Company.

Your Directors recommend passing ofthis resolution by way ofa Special Resolution.

None of the directors, KMPs, or their relatives are interested or concerned, in the resolution set out in

item no.5.

For and on behalf of the Board of Directors

Date:13.08.2018
Nandkishore Sarda

Chairman & Managing Director

Place: Nagpur
DIN: 00229911

~
Address: Plot No.32,

Cement Road, Shivaji Nagar,

Shankar Nagar, Nagpur-440010
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