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NOTICE OF THE 81" ANNUAL GENERAL MEETING

TO THE SHAREHOLDERS

NOTICE is hereby given that the Eighty-first (81st) Annual General Meeting of the Members of Soma Textiles &
Industries Limited will be held at Somany Conference Hall of MCC Chamber of Commerce & Industry, 15B, Hemanta
Basu Sarani, Kolkata - 700 001, on Monday, the 2nd day of September, 2019 at 3-00 P.M. to transact the following
business:-

ORDINARY BUSINESS:

1.

2.

To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended 31st
March, 2019 (both Standalone and Consolidated basis), together with the Reports of the Auditors and the Board of
Directors thereon.

To appoint a Director in place of Shri S. K. Somany (DIN: 00001131), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

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

3.

Continuation of Directorship of Shri S. K. Somany

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Regulation 17(1A) of SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 ("new provision"), notified by SEBI on 9th May, 2018 (including
any statutory amendment(s) or modification(s) thereto or re-enactment(s) thereof for the time being in force) and
subject to such other laws, rules, regulations etc. as may be applicable in this regard and pursuant to the approval
of the Board vide its resolution dated 30th May, 2019, the consent of Members of the Company be and is hereby
accorded for continuation of Directorship of Shri Surendra Kumar Somany (Shri S. K. Somany), who have attained
the age of seventy five (75) years, as a Non-executive Director of the Company from the period effective from 1st
April, 2019."

"RESOLVED FURTHER THAT Board of Directors and/or Company Secretary, of the Company be and is hereby
authorized to do all such acts, deeds and things as may be deemed proper and expedient to give effect to this
Resolution."

Continuation of Directorship of Shri B. K. Hurkat

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Regulation 17(1A) of SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 ("new provision"), notified by SEBI on 9th May, 2018 (including
any statutory amendment(s) or modification(s) thereto or re-enactment(s) thereof for the time being in force) and
subject to such other laws, rules, regulations etc. as may be applicable in this regard and pursuant to the approval
of the Board vide its resolution dated 30th May, 2019, the consent of Members of the Company be and is hereby
accorded for continuation of Directorship of Shri Brij Kishore Ramniwas Hurkat (Shri Hurkat), who have attained
the age of seventy five (75) years, as a Non-executive Independent Director of the Company from the period
effective from 1st April, 2019."

"RESOLVED FURTHER THAT Board of Directors and/or Company Secretary, of the Company be and is hereby
authorized to do all such acts, deeds and things as may be deemed proper and expedient to give effect to this
Resolution."

Appointment of Shri B. K. Hurkat, as an Independent Director

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 ("the Act") and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule IV
to the Act and Regulation 16(1)(b) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("Listing Regulations") and upon the recommendation of Nomination and
Remuneration Committee, Shri Brij Kishore Ramniwas Hurkat (Shri Hurkat), (holding DIN 02005896), Independent
Director of the Company, whose term of office expires on 28th August, 2019 and who is eligible for re-appointment
as an Independent Director and who has submitted a declaration that he meets the criteria of independence under
Section 149(8) of the Act and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Act proposing his candidature for the office of Director, be and is hereby re-appointed as
an Independent Director of the Company, not liable to retire by rotation, to hold office for a second term of five
consecutive years commencing from 29th August, 2019."

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts
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and take all such steps as may be necessary, proper or expedient to give effect to this resolution."
Appointment of Shri M. H. Shah, as an Independent Director

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 ("the Act") and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule IV
to the Act and Regulation 16(1)(b) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("Listing Regulations") and upon the recommendation of Nomination and
Remuneration Committee, Shri Malay Harshadbhai Shah (Shri Shah), (holding DIN 01394920), Independent Director
of the Company, whose term of office expires on 9th February, 2020 and who is eligible for re-appointment as an
Independent Director and who has submitted a declaration that he meets the criteria of independence under
Section 149(6) of the Act and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Act proposing his candidature for the office of Director, be and is hereby re-appointed as
an Independent Director of the Company, not liable to retire by rotation, to hold office for a second term of five
consecutive years commencing from 10th February, 2020."

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”
Appointment of Mrs. N. Singh, as an Independent Director

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 ("the Act") and the Companies (Appointment and Qualification of Directors) Rules, 2014
(including any statutory modification(s) or re-enactment thereof for the time being in force) read with Schedule 1V
to the Act and Regulation 16(1)(b) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("Listing Regulations") and upon the recommendation of Nomination and
Remuneration Committee, Mrs. Nisha Singh (Mrs. Singh), (holding DIN 07094208), Independent Director of the
Company, whose term of office expires on 10th February, 2020 and who is eligible for re-appointment as an
Independent Director and who has submitted a declaration that he meets the criteria of independence under
Section 149(6) of the Act and in respect of whom the Company has received a notice in writing from a member
under Section 160 of the Act proposing his candidature for the office of Director, be and is hereby re-appointed as
an Independent Director of the Company, not liable to retire by rotation, to hold office for a second term of five
consecutive years commencing from 11th February, 2020."

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to this resolution."
Re-appointment of Shri A. K. Somany (DIN:00024903), as Managing Director, being a Key Managerial
Personnel

As a Special Resolution

"RESOLVED THAT pursuant to the provisions of Sections 196 and 197 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013 ("the Act") and rules made thereunder and any amendments thereto
(including any statutory modification(s) or re-enactment(s) thereof for the time being in force), subject to prior
approval of the financial institutions and/or banks ("the lenders"), where the Company has committed any default
in making payment of its dues to the lenders, and such other approvals, permissions and sanctions as may be
required and subject to such conditions and modifications as may be imposed and/or prescribed by any of the
authorities while granting such approvals, permissions and sanctions and as are agreed to by the Board of
Directors (hereinafter referred to as 'the Board' which terms shall include any committee constituted/to be constituted
by the Board and any person authorized by the Board in this behalf) and acceptable to Shri Arvind Kumar Somany
(Shri Somany), the consent of the Company be and is hereby accorded to the re-appointment of Shri Somany, as
Managing Director, being a Key Managerial Personnel, of the Company, who shall not be subject to retirement by
rotation in terms of Section 152 read with other relevant provisions including Section 160 of the Companies Act,
2013, as amended up to date, for a period of Three (3) years with effect from 22nd January, 2020 to 21st January,
2023, on such remuneration by way of salary, commission, perquisites, allowances and/or benefits, within and up
to the maximum limit as have been determined, fixed and approved by the Board subject to overall limit, stipulated
in Sections 197 read with Schedule V of the Companies Act, 2013, as amended up to date and subject further to
obtaining Members' approval by virtue of this Special Resolution, proposed to be passed at this meeting and on
such other terms, conditions and stipulations (including remuneration) as contained in the "Draft Agreement" to be
entered into between the Company of the ONE PART and Shri Somany of the OTHER PART, and duly specified
in the Statement, annexed to the Notice of 81st Annual General Meeting of the Company ("AGM Notice"), which
forms the part of this resolution and Draft of the AGREEMENT, as placed before this meeting and initialed by the
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Chairman of the Company for the purpose of identification, is hereby specifically approved and sanctioned.
"RESOLVED FURTHER THAT Board may in its absolute discretion pay to Shri Somany, the Managing Director,
being a Key Managerial Personnel, lower remuneration within the said maximum limits as stipulated in the Draft
Agreement and the Statement hereinabove referred to."
"RESOLVED FURTHER THAT the Managing Director, being a Key Managerial Personnel, shall not be entitled to
any sitting fee for attending meeting of the Board and/or Committee(s) thereof."
"RESOLVED FURTHER THAT, within the terms of remuneration as set out in the Statement and the 'Draft
Agreement' referred to hereinabove and as approved herein by the shareholders, the Board of Directors of the
Company be and is hereby authorised to revise, vary or increase the remuneration (salary, commission, perquisites
and allowances) payable to Shri Somany from time to time, to the extent the Nomination and Remuneration
Committee of the Board of Directors and/or the Board of Directors may consider appropriate and as may be
permitted or authorised in accordance with any provisions under the Act, for the time being in force, provided
however, that the remuneration payable to Shri Somany shall be within the limits set out in the Act including
Schedule V to the Act or any amendments thereto or any modifications or statutory enactment thereof and/or rules
or regulations framed thereunder without any further reference to the Members of the Company in the General
Meeting and accordingly the terms of the aforesaid 'Draft Agreement' between the Company and Shri Somany shall
be suitably modified to give effect to such variation or increase as the case may be."
"RESOLVED FURTHER THAT notwithstanding anything contained hereinabove where in any financial year during
the term of employment of Shri Somany, the Company has no profits or its profits are inadequate, the Company do
pay to Shri Somany, subject to requisite approval, if any, the existing remuneration or the revised remuneration, as
may be approved by the Board, as a "Minimum Remuneration" per month by way of salary, perquisites, allowances
and/or benéefits, as specified in the 'Draft Agreement' and also in the Statement annexed to the AGM Notice, subject
to and within the maximum ceiling limits laid down under Section Il of Part Il of Schedule V to the Act as applicable
to the Company at the relevant time depending upon the effective capital of the Company or such other limits as
may be prescribed by the Central Government from time to time as to minimum remuneration or any amendments
thereto or any modifications or statutory re-enactment thereof and/or any rules or regulations framed thereunder."
"RESOLVED FURTHER THAT in the event of any statutory amendments, modifications, substitutions, relaxations
or re-enactments by the Central Government to Schedule V to the said Act, the Board of Directors of the Company
be and is hereby authorised and empowered to vary, alter, increase, enhance or widen the scope of remuneration
including salary, commission, perquisites, allowances and/or benefits, to the extent but within the maximum
permissible limits for payment of managerial remuneration specified in Schedule V to the said Act and other
applicable provisions, if any, of the Companies Act, 2013 as amended from time to time, without any further
reference to the Members of the Company in General Meeting."
"RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution the Board of Directors of the
Company be and is hereby authorised to execute and sign the agreement and other documents and take such
steps and do all such act, deeds, matters and things, as it may, in its absolute discretion, deem necessary, proper
or desirable and to settle any questions, difficulties or doubts that may arise in this regard in order to implement and
give effect to the foregoing resolution."

9. To ratify the remuneration of the Cost Auditors for the financial year ending 31st March, 2020
As an Ordinary Resolution
"RESOLVED THAT pursuant to the provisions of Section 148(3) and all other applicable provisions of the Companies
Act, 2013 and rules made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), M/s. N. D. Birla & Company, the Cost Auditors, appointed as Cost Auditors of the Company by
the Board of Directors of the Company, to conduct the audit of the cost records of the Company for the financial
year ending 31st March, 2020, be paid the remuneration by way of Cost Audit Fee of I 48,000/- (Rupees Forty-
Eight Thousands Only) plus Goods and Service Tax (GST), as applicable and reimbursement of out of pocket
expenses, if any, incurred in the course of their audit and the said reimbursement is hereby confirmed and ratified.
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such
acts, deeds, matters, things and take all such steps as may be considered necessary, desirable, proper or
expedient to give effect to this resolution."

Registered Office: By order of the Board
2, Red Cross Place, A. K. Mishra
Kolkata — 700 001 (Company Secretary & Compliance Officer)

Dated, the 30" May, 2019
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NOTES:

1.

10.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENRAL MEETING (THE "MEETING") IS
ENTITLED TO APPOINT ANY OTHER PERSON AS HIS/HER PROXY TO ATTEND AND VOTE ON A POLL,
INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

A BLANK PROXY FORM IS ATTACHED AND IF INTENDED TO BE USED, IT SHOULD BE DULY COMPLETED,
STAMPED AND SIGNED AND MUST BE DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY
NOT LESS THAN 48 HOURS BEFORE THE SCHEDULED TIME OF COMMENCEMENT OF THE MEETING.

A person can act as a proxy on behalf of Members (not exceeding fifty (50) Members) and holding in the aggregate
not more than ten percent (10%) of the total share capital of the Company carrying voting rights. A Member holding
more than ten percent (10%) of the total share capital of the Company carrying voting rights may appoint a single
person as proxy and such person shall not act as a proxy for any other person or a Member.

M/s. A. K. Ostwal & Co., Chartered Accountants, Firm Registration No. 107200W, were appointed Statutory
Auditors of the Company to hold office for a term of five (5) consecutive years from the conclusion of the
79th Annual General Meeting until the conclusion of 84th Annual General Meeting of the Company,
subject to ratification at the Annual General Meeting of the Company in each of the subsequent years
during the aforesaid term of their appointment, at such remuneration as may be mutually agreed between
the Board of Directors of the Company and the Auditors. The Ministry of Corporate Affairs (MCA) vide its
Notification dated 7th May 2018 notified various sections of the Companies (Amendment) Act, 2017,
thereby modifying Section 139 of Companies Act, 2013. Accordingly the requirement for ratification of
appointment of Statutory Auditors by the shareholders at every Annual General Meeting has been
omitted, hence no such resolution is proposed at this Annual General Meeting.

The business set out in the Notice will be transacted through electronic voting system and the Company is
providing facility for voting by electronic means (remote e-voting). The facility for voting through Ballot Paper will
also be made available at the AGM and the members attending the AGM who have not cast their votes by remote
e-voting shall be able to exercise their votes at the AGM through Ballot Paper. Members who have cast their votes
by remote e-voting prior to the AGM, may attend the AGM, but shall not be entitled to cast their votes again.
Instructions and other information relating to e-voting are given in this Notice under Note No. 21.

A Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special Business under ltem
Nos. 3 to 9, to be transacted at the ensuing Annual General Meeting is annexed hereto and forms part of this
Notice.

Corporate Members/Trust/Society intending to send their authorized representatives to attend and vote at the
Annual General Meeting are requested to send to the Company a duly certified copy of the Board Resolution
authorising their representatives to attend and vote on their behalf at the Annual General Meeting.

In case of Joint Holders attending the Meeting only such Joint Holder who is higher in the order of names will be
entitled to vote.

The Register of Members and the Share Transfer Books of the Company will remain closed from Friday, the 23rd
August, 2019 to Monday, the 2nd September, 2019 (both days inclusive) for the purpose of 81st Annual General
Meeting of the Company.

Members, holding Shares in dematerialized mode (electronic form) are requested to intimate or notify all changes
pertaining to their bank detailssNECS/mandates, nominations, power of attorney, change of address/name, PAN
details, etc. to their Depositories Participants ('DP') with whom they are maintaining their demat accounts and not
to the Company's RTA. Changes intimated to the DP will then be automatically reflected in the Company's records
which will help the Company and its RTA provide efficient and better service to the members.

In case of Members, holding Shares in physical form, such information is required to be provided quoting their folio
number to the Company and/or Link Intime India Private Limited, the Registrar & Transfer Agents (RTA) of the
Company.

Members who hold shares in physical form in multiple folios in identical names or joint holding in the same order of
names are requested to send the details of such folios together with share certificates to Link Intime India Private
Limited, the Registrar & Share Transfer Agents, for consolidation into a single folio.

Members, Proxies and Authorised Representatives are requested to bring to the Meeting, their attendance slips
duly completed and signed mentioning details of their DP ID and Client ID/ Folio No.
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11.

12.

13.

14.

15.

16.

17.

18.

19.

SEBI HAS MANDATED SUBMISSION OF PERMANENT ACCOUNT NUMBER (PAN) BY EVERY PARTICIPANT
IN THE SECURITIES MARKET. MEMBERS HOLDING SHARES IN ELECTRONIC FORM ARE, THEREFORE,
REQUESTED TO SUBMIT THEIR PAN DETAILS TO THEIR DEPOSITORY PARTICIPANTS. MEMBERS
HOLDING SHARES IN PHYSICAL FORM ARE REQUESTED TO SUBMIT THEIR PAN DETAILS TO THE
COMPANY'S RTA.

AS PER THE NOTIFICATION NO. LIST/COMP/15/2018-19 DATED 5TH JULY, 2018, ISSUED BY THE SEBI,
SECURITIES OF LISTED COMPANIES WOULD BE TRANSFERRED IN DEMATERIALISED FORM ONLY,
WITH EFFECT FROM 5TH DECEMBER, 2018. IN VIEW OF THE SAME MEMBERS HOLDING SHARES IN
PHYSICAL FORM ARE REQUESTED TO CONSIDER CONVERTING THEIR HOLDINGS TO DEMATERIALISED
FORM TO ELIMINATE ALL RISKS ASSOCIATED WITH PHYSICAL SHARES AND FOR EASE OF PORTFOLIO
MANAGEMENT. MEMBERS CAN CONTACT THE COMPANY'S RTA FOR ASSISTANCE IN THIS REGARD.

Pursuant to the provisions of Section 124 of the Companies Act, 2013 and IEPF Rules, the dividend which remains
unclaimed/unpaid for a period of Seven (7) Years from the date of transfer to the unpaid dividend account of the
Company, is required to be transferred to the IFPF of the Central Government.

Pursuant to the provisions of Section 124 read with Section 125 of the Companies Act, 2013, the Company has
transferred all the unpaid and/or unclaimed dividends up to the financial year ended 31st March, 1998, from time to
time on due dates, to the Investor Education and Protection Fund ("IEPF") established by the Central Government.
The Company has however not declared any dividend thereafter since the financial year ended 31st March, 1999
and up to the year ended 31st March, 2019. However, members may please note that no claim shall lie against the
Company in respect of any individual amounts which were unclaimed and unpaid for a period of Seven (7) years
from the date(s), they first became due for payment, once transferred to the said fund.

Further, as per Section 124(6) of the Act read with IEPF Rules, all shares in respect of which dividend has not been
paid or claimed for seven (7) years has to be transferred under sub-section 5 of the Act, to the demat account of
IEPF Authority with one of the Depository Participants as may be identified by the IEPF Authority, within thirty (30)
days of such shares becoming due to be transferred to the IEPF. Please note that no claim shall lie against the
Company in respect of the shares so transferred to |EPF.

The Statement containing details of Name, Address, Folio No., Demat Account No. and No. of shares, if any, due
for transfer to IEPF Authority is made available on the Company's website www.somatextiles.com.

In the event of transfer of shares and the unclaimed dividends to IEPF, members are entitled to claim the same
from IEPF by submitting an online application in the prescribed Form IEPF-5 available on the website www.iepf.gov.in
and sending a physical copy of the same duly signed to the Company along with the requisite documents enumerated
in the Form IEPF-5. Members can file only one consolidated claim in a financial year as per the IEPF Rules.

In accordance with the provisions of Section 72 of the Companies Act, 2013, Members are entitled to make
nominations by filing Form No. SH.13 in respect of the Equity Shares held by them, in physical form, duly completed
and signed to the Company or its Registrar & Share Transfer Agents (RTA) in their own interest. Members holding
shares in demat may get their nomination recorded with their respective Depository Participant (DP).

Electronic copy of the Annual Report for 2018-19 comprising the Notice of the 81st Annual General Meeting of the
Company inter-alia indicating the process and manner of e-voting along with attendance slip and proxy form is
being sent to all Members whose email IDs are registered with the Company/Depository Participants for
communication purposes unless any Member has requested for a hard copy of the same.

For members who have not registered their email address, physical copies of the Annual Report for 2018-19
comprising the Notice of the 81st Annual General Meeting of the Company inter-alia indicating the process and
manner of e-voting along with attendance slip and proxy form is being sent in the permitted mode.

Members who wish to obtain any information, on the Company or its Accounts and operation may send their
queries to the Company at least ten (10) days before the Meeting so as to enable the management to keep the
information ready at the Meeting.

Members may also note that the Notice of the 81st Annual General Meeting and the Annual Report for 2018-19 will
also be available on the Company's website www.somatextiles.com for their download. The physical copies of the
aforesaid documents will also be available at the Company's Registered Office in Kolkata for inspection during
normal business hours on working days.

Even after registering for e-communication, members are entitled to receive such communication in physical form,
upon making a request for the same, by post free of cost. For any communication, the members may also send
requests to the Company's investor email id: investors @ somatextiles.com.

Members who hold shares in dematerialised form are requested to bring their Depository ID and Client ID Numbers
for easier identification of attendance at the Annual General Meeting.
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20.

21.

All documents referred to in the notice and the statement shall be available for inspection by the Members at the
Registered Office of the Company during office hours on all working days between 12:00 Noon to 2:00 P.M. on all
days except Saturdays, Sundays and public holidays, from the date hereof up to the date of the annual general
meeting.

Voting through electronic means

In compliance with the provisions of Section 108 of the Companies Act, 2013, read with the Rules framed thereunder
(Including any statutory modification(s) or re-enactments thereof, for the time being in force), Regulation 44 of the
SEBI (LODR) Regulations, 2015, and Secretarial Standard on General Meetings (SS2) issued by the ICSI, the
Members are provided with the facility to cast their vote by using an electronic voting system from a place other
than venue of the AGM (‘'remote e-voting'), through the e-voting services provided by Central Depository Services
India Limited ("CDSL") on all the resolutions set forth in this Notice. The facility for voting, through ballot paper, will
also be made available at the AGM and the members attending the AGM, who have not already cast their votes by
remote e-voting shall be able to exercise their right at the AGM through ballot paper. Members who have cast their
votes by remote e-voting may attend the AGM, but shall not be entitled to cast their votes again at the AGM.

The procedure and instructions for e-voting are as under:-

(i) The e-voting period commences on Friday, the 30th August, 2019 (9:00 A.M. IST) and ends on Sunday, the
1st September, 2019 (5:00 P.M. IST). During this period, Members of the Company, holding shares either in
physical form or in dematerialized form, as on the Cut-off Date (record date) of 26th August, 2019, may cast
their vote electronically. The 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.

(i)  Log on to the e-voting website www.evotingindia.com
(i)  Click on "Shareholders" tab

(iv) Now, select the "Electronic Voting Sequence Number (EVSN) - 190727002 along with "SOMA TEXTILES
AND INDUSTRIES LIMITED" from the drop down menu and click on "SUBMIT".

v)  Now enter your User ID :-

a) For CDSL - 16 digits beneficiary ID,

b) For NSDL - 8 Characters DP ID followed by 8 Digits Client ID,

¢) 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.

(viii) If you are a first time user follow the steps given below (Applicable for both demat shareholders as well as
physical shareholders).

(ix)  Now, fill up the following details in the appropriate boxes:

For Members holding shares in Demat Form and Physical Form

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 last 8
digits of the sequence number in PAN Field. The Sequence Number is printed
on a separate sheet enclosed (with Annual Report).

* In case the sequence number is less than 8 digits enter the applicable number
of O’s (Zero’s) before the number, after the first two characters of the name in
CAPITAL letters. Eg. If your name is Ravi Kumar with sequence number 1 then
enter RA00000001 in the PAN Field.

DOB Enter the Date of Birth as recorded in your demat account or in the Company
records for the said demat account or folio in dd/mm/yyyy format.

Dividend Bank Details| Enter the Dividend Bank Details as recorded in your demat account or in the
Company records for the said demat account or folio.

* Please enter the DOB or Dividend Bank Details in order to login. If the details are
not recorded with the depository or Company please enter the member id / folio
number in the Dividend Bank details field as mentioned in instruction (v).
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(x)  After entering these details appropriately, click on "SUBMIT" tab.

(xi) Members holding shares in physical form will then directly reach 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.

(xii) You can also update your mobile number and e-mail id in the user profile details of the folio, which may be
used for future Communication(s).

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

(xiv) Click on Electronic Voting Sequence Number (EVSN) - 190727002 for "SOMA TEXTILES & INDUSTRIES
LIMITED" to vote.

(xv) 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.

(xvi) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolutions.

(xvii) 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.

(xviii) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

(xix) You can also take out print of the voting done by you by clicking on "Click here to print" option on the Voting
page.

(xx) If Demat account holder has forgotten his password, then enter the User ID and the Image Verification Code
and click on Forgot Password & enter the details as prompted by the system.

(xxi) Shareholders can also cast their vote using CDSL's mobile app m-Voting available for Android based
mobiles. The m-Voting app can be downloaded from Google Play Store. iPhone and Windows phone users
can download the app from the App Store and the Windows Phone Store respectively. Please follow the
instructions as prompted by the mobile app while voting through your mobile.

(xxii) Note for Non-Individual Shareholders and Custodians:

. Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log
on to www.evotingindia.com and register themselves as Corporates.

. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed
to helpdesk.evoting @ cdslindia.com.

. 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.

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

. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in

favour of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to
verify the same.

(xxiii) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions
("FAQ") and e-voting manual available at www.evotingindia.co.in under help section or write an email to
helpdesk.evoting @ cdslindia.com.

(xxiv) Any person, who acquires shares of the Company and becomes a member of the Company after dispatch
of the Notice of AGM and holds shares as on the cut-off date i.e. 26th August, 2019, may obtain the User ID
and Password by sending a request (along with Name, Folio No./DP ID & Client ID, as the case may be and
shareholding) to RTA at ahmedabad@linkintime.co.in to vote through remote e-voting procedure.

(xxv) The voting rights of the Members shall be in proportion to the paid-up value of their shares in the Equity
Capital of the Company as on the cut-off i.e. 26th August, 2019. A person, whose name is recorded in the
Register of Members/Lists of Beneficial Owners maintained by the depositories as on cut-off date only shall
be entitled to avail the facility of remote e-voting as well as voting at the AGM through ballot.

(xxvi) In case of members receiving the physical copy they are advised to follow all the steps from serial no. (ii) to (xxi).

8



g SOMA TEXTILES & INDUSTRIES LIMITED

I Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen
signature of the duty authorized signatory(ies) who are authorized to vote (including through e-mail) to the
Scrutinizer at its e-mail droliapravin@yahoo.co.in with a copy marked to helpdesk.evoting@cdslindia.com
without which the vote shall not be treated as valid.

Ill.  Voting facility at AGM:

In addition to the remote e-voting facility as described above, the Company shall make a voting facility
available at the venue of the AGM, by way of ballot paper. Members may participate in the AGM even after
exercising right to vote through remote e-voting as above but shall not be allowed to vote again at the
meeting. Only such members attending the meeting who have not already cast their votes by remote e-
voting shall be able to exercise their right to vote at the meeting.

IV.  Mr. P. K. Darolia, Practising Company Secretary (Membership No. 2366, CP No.1362), Kolkata, has been
appointed as the Scrutinizer for conducting the remote e-voting process and voting at the venue of the AGM
in a fair and transparent manner.

V. At the AGM, at the end of discussion on the resolutions on which voting is to be held, the Chairman shall, with
the assistance of the Scrutinizer, order voting through ballot paper for all those members who are present
but have not cast their votes electronically using the remote e-voting.

VI.  The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast at the
AGM, thereafter unblock the votes cast through remote e-voting in the presence of at least two (2) witnesses
not in the employment of the Company and make, not later than 48 hours from the conclusion of the AGM,
a Consolidated Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairman of the
Company or a person authorized by him in writing, who shall countersign the same and shall declare the
results of the voting forthwith. The manner in which the members have cast their votes shall remain secret
and not made available to the Chairman, Scrutinizer or any other person till the votes are cast in the AGM.

VIl.  The Results on Resolutions shall be declared after receiving Consolidated Scrutinizer's Report of the total
votes cast, by the Chairman of the Company or by any other persons duly authorized in this regard. The
Resolutions will be deemed to be passed on the date of Annual General Meeting subject to receipt of the
requisite number of votes. The Results declared along with the Consolidated Scrutinizer's Report shall be
placed on the Company's website www.somatextiles.com and on the website of CDSL immediately after the
result is declared and simultaneously, communicated to the National Stock Exchange of India Limited (NSE)
and BSE Limited (BSE), where the equity shares of the Company are listed, for placing the results on its and
their website.

22. Members can choose only one of the two options, namely e-voting (remote e-voting) or voting by means of Ballot
Paper at the AGM. In case the votes are casted through both the formats, then votes casted through remote e-
voting shall prevail over those votes casted by means of Ballot Paper at the AGM and the vote cast by means of
Ballot Paper shall be treated as invalid and cancelled.

IMPORTANT COMMUNICATION TO MEMBERS

The green initiative circulars issued by Ministry of Corporate Affairs (MCA) as well as Regulation 36 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 permits sending of soft copies of annual reports to all those
Members who have registered their e-mail addresses for the purpose.

The Companies Act, 2013 has also recognized serving of documents to any Member through electronic mode. In terms
of the Circular No. NSDL/CIR/I1/10/2012 dated March 9, 2012 issued by National Securities Depository Limited (NSDL),
email addresses made available by the Depository for your respective Depository Participant accounts as part of the
beneficiary position downloaded from the Depositories from time to time will be deemed to be your registered email
address for serving notices/documents including those covered under Sections 101 and 136 of the Companies Act, 2013
read with Section 20 of the Companies Act, 2013 and the underlying rules relating to transmission of documents in
electronic mode. In light of the requirements prescribed by the aforesaid circulars, for those Members whose Depository
Participant accounts do not contain the details of their email address, printed copies of the Notice of Annual General
Meeting and Annual Report for the year ended 31st March, 2019 would be dispatched.

The Notice of Annual General Meeting and the copies of audited financial statements, directors' report, auditors' report
etc. will also be displayed on the website www.somatextiles.com of the Company and the other requirements as
applicable will be duly complied with. Members holding shares in electronic mode are requested to ensure to keep their
e-mail addresses updated with the Depository Participants. Members holding shares in physical mode are also requested
to register their e-mail address with our Registrar & Share Transfer Agent - M/s. Link Intime India Private Limited, at 5th
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Floor, 506 to 508, Amarnath Business Centre - | (ABC - |), Besides Gala Business Center, Near St. Xavier's College
Corner, Off. C. G. Road, Navarangpura, Ahmedabad, Gujarat - 380009, quoting their folio nos. at E-mail ID:
rnthelpdesk @ linkintime.co.in. Such registration of e-mail address may also be made with the Company at its Registered
Office as per the address mentioned above or at the E-mail ID: investors @ somatextiles.com. Any changes in the E-mail
address may also be communicated from time to time.

Brief Resume and other information in respect of the Director, retiring by rotation seeking re-appointment at the 81st
Annual General Meeting of the Company, as required under Regulation 36 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015:-

Shri Surendra Kumar Somany (Shri S. K. Somany) (DIN: 00001131), aged about 88 years, is an Industrialist and a
promoter of the Company. He is a graduate in Commerce. Shri S. K. Somany has enriched himself with a business
experience of over 6 decades and has a rich and vast all-round knowledge and experience in the business of Ceramic,
Glass and Textiles Industry. He is currently a Director and Chairman of the Company. Shri S. K. Somany is a member
of the Nomination and Remuneration Committee, re-constituted in line with requirements of 178 of the Companies Act,
2013 and Regulation 19 of the SEBI (LODR) Regulations, 2015 and also a member of Audit Committee of the Company,
constituted in line with requirements of 177 of the Companies Act, 2013 and Regulation 18 of the SEBI (LODR) Regulations,
2015. He is also Chairman of Share Transfer Committee & Stakeholders Relationship Committee of the Company, re-
constituted in line with requirements of 178 of the Companies Act, 2013 and Regulation 20 of the SEBI (LODR) Regulations,
2015. Shri S. K. Somany holds 29,65,695 constituting 8.98% of the Equity Share Capital of the Company.

Shri S. K. Somany is holding directorship in (a) The Jamshri Ranjitsinghji Spinning & Weaving Mills Company Limited, (b)
Nav Bharat Refrigeration & Industries Limited (c) Simplex Reality Limited, (d) Shreelekha Global Finance Limited and (e)
Somany Evergreen Knits Limited. He is Chairman of Somany Evergreen Knits Limited.

He is also the chairman and member of the Committees of the following Companies:-

Name of Company Name of Committees As Chairman/ Members

Jamshri Ranjitsinghji Spinning &

Weaving Mills Company Limited Audit Committee Chairman
Nomination and Remuneration Committee Member

Simplex Reality Limited Audit Committee Member
Nomination and Remuneration Committee Member
Stakeholders Relationship Committee Chairman

Nav Bharat Refrigeration & Share Transfer cum Stakeholders Relationship

Industries Limited Committee Chairman

Shri S. K. Somany retires from the Board by rotation at this meeting and being eligible, offers himself for re-appointment
as Director of the Company.

Shri Arvind Kumar Somany (Shri Somany) (DIN:00024903), an industrialist and a co-promoters of the Company, aged
about 63 years, is a science graduate (B.Sc.). He holds Membership of All India Management Association (MIMA). He is
son of Shri S. K. Somany, Chairman of the Company.

He has extensive working experience of more than 39 years in Textile and Ceramic Industry, of which more than 31
years, belong to Textile Industry as the Managing Director of the Company. He traveled around the world and accumulated
a good understanding of Global business issues. He combines comprehensive mix of academic qualification and
professional experience. He is currently the Managing Director of the Company and looks after the Management Control
and affairs of the Company. Shri Somany is a member of Stakeholders Relationship Committee and Share Transfer
Committee of the Company. Shri Somany holds 728217 Equity Shares, constituting 2.20% of the Equity Share Capital of
the Company.

He is holding directorship in Pudumjee Industries Limited and KGPL Industries & Finvest Private Limited. He is past
Chairman of the Ahmedabad Mills Owners' Association and has been a member of the Indian Cotton Mills' Federation and
several other committees constituted by Government Boards.

Shri A. K. Somany's present term of appointment expires by efflux of time on 21st January, 2020. Therefore his re-
appointment for further term of 3 years effective from 22nd January, 2020, was to be considered, well in advance to seek
Shareholders approval at the ensuing Annual General Meeting of the Company.

Registered Office: By order of the Board
2, Red Cross Place, A. K. Mishra
Kolkata — 700 001 (Company Secretary & Compliance Officer)

Dated, the 30" May, 2019
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STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
Item No. 3 & 4

Regulation 17(1A) of SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations, 2018 notified
by SEBI on 9th May, 2018, read with SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, prescribes
that no listed entity shall appoint a person or continue the directorship of any person as a non-executive director who has
attained the age of seventy five years unless a special resolution is passed to that effect.

Shri Surendra Kumar Somany (“Shri S. K. Somany”), who was appointed as a Non-executive Promoter Director of the
Company since 1st April, 1949 and Shri Brijkishore Ramniwas Hurkat ("Shri Hurkat"), who was appointed as a Non-
executive Independent Director of the Company at the 76th Annual General Meeting of the Company held on 29th
August, 2014 for a period of five years by way of Ordinary Resolution, have attained the age of 75 years.

In view of the said provision of SEBI (Listing Obligations and Disclosure Requirements) (Amendment) Regulations 2018,
read with SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, Nomination and Remuneration
Committee discussed the matter and recommended the continuation of Directorship of the above Non-executive Director
and Non-executive Independent Director, of the Company w.e.f. 1st April, 2019. Shri S. K. Somany is an Industrialist and
a Promoter of the Company. He is a graduate in Commerce, he has enriched himself with a business experience of over
six decades and has a rich and vast all-round knowledge and experience in the business of Ceramic, Glass and Textiles
Industry. He is currently a Director and Chairman of the Company.

Shri Hurkat is a businessman and holds a Bachelor degree in Commerce. He has a rich and all-round knowledge and
experience in textile and yarn business armed with strength in strategic thinking and business skills and he is conversant
with the Company's business, industry and other areas relating to the Company. He brings an independent judgement on
the Board's discussions especially on issues related to strategy, operational performance and risk management.

The above mentioned Non-executive Director and Non-executive Independent Director are experts in their respective
fields and their experience and valuable guidance is beneficial to the Company. The Board based on the recommendation
of Nomination and Remuneration Committee and considering benefits of the expertise of the aforesaid Non-executive
Director and Non-executive Independent Director, has recommended the resolution for approval of shareholders by way
of Special Resolutions.

Except Shri S. K. Somany and Shri A. K. Somany, who are father and son in relation, none of the other Directors or Key
Managerial Personnel of the Company or their relatives is, in any way, concerned or interested, financially or otherwise,
in the resolution set out at item no. 3 and in case of Shri B. K. Hurkat, except Shri B. K. Hurkat, none of the other Directors
or Key Managerial Personnel of the Company or their relatives is, in any way, concerned or interested, financially or
otherwise, in this resolution set out at item no. 4.

Item No. 5

Shri Brij Kishor Ramniwas Hurkat ('Shri Hurkat') was appointed as a Non-Executive Independent Director on the Board
of Directors of the Company, effected from 29th August, 2014, vide resolution passed by the members at the 76th Annual
General Meeting of the Company held on 29th August, 2014 pursuant to the provisions of Section 149 of the Companies
Act, 2013 ("Act") read with the Companies (Appointment and Qualification of Directors) Rules, 2014. Accordingly he
holds office of Independent Director of the Company up to 28th August, 2019.

Pursuant to the provisions of Section 149 and other applicable provisions of the Act read with SEBI (LODR) Regulation
2015, an Independent Director shall hold office for a term up to five (5) consecutive years on the Board of a Company,
and shall be eligible for re-appointment upon passing of a special resolution by the Company and disclosure of such
appointment in Board's report.

Pursuant to the recommendation of Nomination and Remuneration Committee on the basis of performance evaluation of
Independent Directors and taking into account the external business environment, his business knowledge, core skills
and experience, it is proposed to re-appoint Shri Hurkat, as an Independent Director, not liable to retire by rotation, for the
second term of five (5) consecutive years on the Board of the Company commencing from 29th August, 2019.

The Company has received a declaration from Shri Hurkat confirming that he meets the criteria of independence under
the Act and Listing Regulations. Further, the Company has also received his consent to act as a Director in terms of
section 152 of the Act and a declaration that he is not disqualified from being appointed as a Director in terms of Section
164 of the Act. The Company has received notice in writing under the provisions of Section 160 of the Companies Act,
2013, from a member proposing the candidature of Shri Hurkat for the office of Independent Director.

In the opinion of the Board of Directors, Shri Hurkat fulfills the conditions specified in the Act and Listing Regulations for
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his re-appointment as an Independent Director of the Company and is independent of the Management.

A copy of the draft letter for the appointment of Shri Hurkat as an Independent Director setting out the terms and
conditions is available for inspection without any fee by the members at the Company's registered office during normal
business hours on working days up to the date of the AGM.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to
continue to avail the services of Shri Hurkat as an Independent Director. Therefore, the Board recommends the
resolution set forth in item no. 5 for the approval of the members.

Except Shri Hurkat, being the appointee, or his relatives, none of the Directors and Key Managerial Personnel of the
Company or their relatives are concerned or interested financially or otherwise, in the resolution set out at item no. 5.

Brief Profile of Shri Hurkat forms part of this Notice. This Explanatory Statement together with the accompanying Notice
of the AGM may also be regarded as a disclosure under Regulation 36(3) of the Listing Regulations and Secretarial
Standard on General Meetings (SS-2) of ICSI.

Item No. 6

Shri Malay Harshadbhai Shah ('Shri Shah') was appointed as a Non-Executive Independent Director on the Board of
Directors of the Company, effected from 10th February, 2015, vide resolution passed by the members at the 77th Annual
General Meeting of the Company held on 17th September, 2015 pursuant to the provisions of Section 149 of the
Companies Act, 2013 ("Act") read with the Companies (Appointment and Qualification of Directors) Rules, 2014.
Accordingly he holds office of Independent Director of the Company up to 9th February, 2020.

Pursuant to the provisions of Section 149 and other applicable provisions of the Act read with SEBI (LODR) Regulation
2015, an Independent Director shall hold office for a term up to five (5) consecutive years on the Board of a Company,
and shall be eligible for re-appointment upon passing of a special resolution by the Company and disclosure of such
appointment in Board's report.

Pursuant to the recommendation of Nomination and Remuneration Committee on the basis of performance evaluation of
Independent Directors and taking into account the external business environment, his business knowledge, core skills
and experience, it is proposed to re-appoint Shri Shah, as an Independent Director, not liable to retire by rotation, for the
second term of five (5) consecutive years on the Board of the Company commencing from 10th February, 2020.

The Company has received a declaration from Shri Shah confirming that he meets the criteria of independence under the
Act and Listing Regulations. Further, the Company has also received his consent to act as a Director in terms of section
152 of the Act and a declaration that he is not disqualified from being appointed as a Director in terms of Section 164 of
the Act. The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 2013,
from a member proposing the candidature of Shri Shah for the office of Independent Director.

In the opinion of the Board of Directors, Shri Shah fulfills the conditions specified in the Act and Listing Regulations for his
re-appointment as an Independent Director of the Company and is independent of the Management.

A copy of the draft letter for the appointment of Shri Shah as an Independent Director setting out the terms and conditions
is available for inspection without any fee by the members at the Company's registered office during normal business
hours on working days up to the date of the AGM.

The Board considers that his continued association would be of immense benefit to the Company and it is desirable to
continue to avail the services of Shri Shah as an Independent Director. Therefore, the Board recommends the resolution
set forth in item no. 6 for the approval of the members.

Except Shri Shah, being the appointee, or his relatives, none of the Directors and Key Managerial Personnel of the
Company or their relatives are concerned or interested financially or otherwise, in the resolution set out at item no. 6.

Brief Profile of Shri Shah forms part of this Notice. This Explanatory Statement together with the accompanying Notice of
the AGM may also be regarded as a disclosure under Regulation 36(3) of the Listing Regulations and Secretarial
Standard on General Meetings (SS-2) of ICSI.

Item No. 7

Mrs. Nisha Singh ('Mrs. Singh') was appointed as a Non-Executive Independent Director on the Board of Directors of the
Company, effected from 11th February, 2015, vide resolution passed by the members at the 77th Annual General
Meeting of the Company held on 17th September, 2015 pursuant to the provisions of Section 149 of the Companies Act,
2013 ("Act") read with the Companies (Appointment and Qualification of Directors) Rules, 2014. Accordingly she holds
office of Independent Director of the Company up to 10th February, 2020.
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