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NOTICE

Notice is hereby given that the Extra Ordinary General
Meeting (“EGM") of SURYA ROSHNI LIMITED (“the
Company") will be held on Saturday, the 19* June, 2021
at 11.30 A.M., through Video Conferencing (*VC")/ Other
Audio- Visual Means ("OAVM"), to transact the following
resolutions.

SPECIAL BUSINESS:

1

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

"RESOLVED THAT pursuant to the provisions of
Section 62(1)(b) and other applicable provisions,
if any, of the Companies Act, 2013 and the Rules
made there under (including any amendment
thereto or re—enactment thereof), Regulation
6(1) and other applicable provisions, if any, of the
Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 (“SEBI
(SBEB) Regulations”), the applicable provisions
of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI (LODR) Regulations”),
relevant provisions of Memorandum of Association
and Articles of Association of the Company and any
other applicable and prevailing statutory Guidelines/
Circulars in that behalf and subject further to such
other approval(s), consent(s), permission(s) and
sanction(s) as may be necessary from the appropriate
regulatory authority(ies)/ institution(s) and such
conditions and modifications as may be prescribed/
imposed by the appropriate regulatory authority
(ies)/ institution(s) while granting such approval(s),
consent(s), permission(s) and/or sanction(s), the
consent of the Members of the Company be and is
hereby accorded for approval of Surya Roshni Limited
Employees Stock Option Scheme — 2021(*Scheme")
and the Board of Directors (hereinafter referred to
as the "Board of Directors” which term shall be
deemed to include any Committee, including the
Nomination and Remuneration Committee, which
the Board of Directors has constituted to exercise
its powers, including the powers, conferred by this
resolution) be and is hereby authorised to create,
grant, offer, issue and allot under the Scheme, in one
or more tranches, 8,00,000 (Eight Lakh) Employee
Stock Options (“Options”) (or such other adjusted

b)

figure for any bonus, stock splits or consolidations
or other reorganization of the capital structure of the
Company as may be applicable from time to time) to
or for the benefit of:

a Permanent Employee of the Company who has been
working in India or outside India; or

a Director of the Company, whether a Whole Time
Director or not but excluding an Independent Director
and Non — Executive Directors;

but does not include-

a)

b)

an Employee who is a Promoter or a person belonging
to the Promoter Group; or

a Director who either himself or through his relative
or through any Body Corporate, directly or indirectly,
holds more than ten percent of the outstanding Equity
Shares of the Company.

and to such other persons as may from time to
time be allowed to be eligible for the benefits of
the Scheme under applicable laws and regulations
prevailing from time to time (“Eligible Employees"),
exercisable into 8,00,000 (Eight Lakh) Equity Shares
of face value ¥ 10/- each (or such other adjusted
figure for any bonus, stock splits or consolidations
or other reorganization of the capital structure of the
Company as may be applicable from time to time)
on such terms and conditions as may be fixed or
determined by the Board of Directors in accordance
with the Scheme.

RESOLVED FURTHER THAT the Scheme shall be
administered by the Nomination and Remuneration
Committee of the Company who shall have all
necessary powers as defined in the Scheme and is
hereby designated as Compensation Committee in
pursuance of the SEBI (SBEB) Regulations for the
purpose of administration and superintendence of
the Scheme.

RESOLVED FURTHER THAT the Scheme shall be
implemented through trust route wherein existing
irrevocable Trust, Surya Roshni Employees Welfare
Trust (“Trust”), shall acquire the Equity Shares either
by way of secondary acquisition from the market and
/ or Direct allotment of the Company.
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RESOLVED FURTHER THAT out of the overall pool of
8,00,000 (Eight Lakh) Equity Shares, the Trust may
acquire such quantity of Shares by the way of secondary
acquisition and/or by direct allotment as decided by the
Nomination and Remuneration Committee, from time to
time.

RESOLVED FURTHER THAT the new Equity Shares, if any, to
be issued and allotted by the Company under the Scheme
shall rank pari passu in all respects with the then existing
Equity Shares of the Company.

RESOLVED FURTHER THAT the Company shall conform
to the applicable Accounting Policies, Guidelines or
Accounting Standards as may be applicable from time
to time, including the disclosure requirements prescribed
therein.

RESOLVED FURTHER THAT the Board of Directors, subject
to compliance with the SEBI (SBEB) Regulations and
other applicable laws, rules and regulations, be and are
hereby authorized at any time to modify, change, vary,
alter, amend, suspend or terminate the Scheme and to do
all such acts, deeds, matters and things as it may in its
absolute discretion deems fit for such purpose and also
to settle any issues, questions, difficulties or doubts that
may arise in this regard and further to execute all such
documents, writings and to give such directions and
/or instructions as may be necessary or expedient to give
effect to such modification, change, variation, alteration,
amendment, suspension or termination of the Scheme and
do all other things incidental and ancillary thereof.

RESOLVED FURTHER THAT the Board of Directors be
and are hereby authorised to do all such acts, deeds, and
things, as it may, in its absolute discretion deem necessary
including but not limited to appoint Advisors, Merchant
Bankers, Consultants or Representatives, being incidental
for the effective implementation and administration of
the Scheme and to make applications to the appropriate
Authorities, for their requisite approvals and take all
necessary actions and to settle all such questions,
difficulties or doubts whatsoever that may arise while
implementing this resolution.

RESOLVED FURTHER THAT the Board of Directors be and
are hereby also authorised to nominate and appoint one
or more persons for carrying out any or all of the activities
that the Board of Directors are authorized to do for the
purpose of giving effect to this resolution.”

2) To consider and if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of
Regulation 6(3)(a) and other applicable provisions,
if any, of the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014
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(“SEBI (SBEB) Regulations"), applicable provisions, if
any, of the Companies Act, 2013 and the Rules made
there under (including any amendment thereto or
re-enactment thereof), the applicable provisions, if
any, of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI (LODR) Regulations"),
relevant provisions of Memorandum of Association
and Articles of Association of the Company and subject
further to such other approval(s), permission(s) and
sanction(s) as may be necessary and such conditions
and modifications as may be prescribed or imposed
while granting such approval(s), permission(s) and
sanction(s), the consent of the Members of the
Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as
the "Board of Directors” which term shall be deemed
to include any Committee, including the Nomination
and Remuneration Committee, which the Board of
Directors has constituted to exercise its powers,
including the powers, conferred by this resolution) for
secondary acquisition of up to 8,00,000 (Eight Lakhs)
Equity Shares (“Shares") of the Company by Surya
Roshni Employees Welfare Trust (“Trust"), in one or
more tranches, and at such price or prices and on such
terms and conditions, as may be determined by the
Board of Directors, for the purpose of implementation
of the Surya Roshni Limited Employees Stock Option
Scheme — 2021 (“Scheme”) and in due compliance
with the provisions of the SEBI (SBEB) Regulations.

RESOLVED FURTHER THAT the total number of
Shares under secondary acquisition held by the Trust
in pursuance to the Scheme or any other share based
Employee benefit plan implemented in the past, shall
at no time, exceed 5 (five) percent of the Paid-up
Equity Capital of the Company in due compliance with
the provisions of the SEBI (SBEB) Regulations.

RESOLVED FURTHER THAT in case of any corporate
action(s) such as bonus issue, rights issue, stock
splits or consolidations or other re-organisation, if
any, where additional Equity Shares are required to be
issued by the Company to the shareholders, then the
maximum number of Equity Shares to be acquired by
the Trust from the secondary market in any financial
year as well as the maximum number of Equity
Shares acquired from the secondary market and held
by the Trust at any point of time, as aforesaid, shall
be increased in the same proportion as the number
of such additional Equity Shares issued bears to the
number of Equity Shares outstanding immediately
prior to such issue.



SURYA

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorized to do all such acts, deeds,
and things, as it may, in its absolute discretion
deem necessary and incidental for the effective
implementation and administration of the Scheme
and to make applications to the appropriate
Authorities, for their requisite approvals and take all
necessary actions and to settle all such questions,
difficulties or doubts whatsoever that may arise while
implementing this resolution.

RESOLVED FURTHER THAT the Board of Directors
be and is hereby also authorised to nominate and
appoint one or more persons for carrying out any
or all of the activities that the Board of Directors is
authorised to do for the purpose of giving effect to
this resolution.”

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

RESOLVED THAT pursuant to the provisions of Section
67(3), 62(1)(b) of the Companies Act, 2013, Rule 16
of the Companies (Share Capital and Debentures)
Rules, 2015 and other applicable provisions, if any,
of the Companies Act, 2013 and the Rules made
there under (including any amendment thereto or
re—enactment thereof), the Securities and Exchange
Board of India (Share Based Employee Benefits)
Regulations, 2014 (“SEBI (SBEB) Regulations"), the
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI (LODR)
Regulations”), relevant provisions of Memorandum
of Association and Articles of Association of the
Company and subject furtherto such otherapproval(s),
permission(s) and sanction(s) as may be necessary
from the appropriate regulatory authority(ies)/
institution(s) and such conditions and modifications
as may be prescribed / imposed by the appropriate
regulatory authority(ies) / institution(s) while granting
such approval(s), consent(s), permission(s) and /
or sanction(s), the consent of the Members of the
Company be and is hereby accorded to the Board of
Directors of the Company (hereinafter referred to as
the “Board of Directors” which term shall be deemed
to include any Committee, including the Nomination
and Remuneration Committee, which the Board of
Directors has constituted to exercise its powers,
including the powers, conferred by this resolution)
to grant loan, to provide guarantee or security in
connection with a loan granted or to be granted to
Surya Roshni Employees Welfare Trust (“Trust”), in
one or more tranches not exceeding 5% (Five percent)
of the aggregate of the Paid-Up share capital and

SURYA ROSHNI LIMITED

Free Reserves for the purpose of subscription and/
or purchase of Equity Shares of the Company by the
Trust/ Trustees, in one or more tranches, subject to
the ceiling of Equity Shares (“Shares”) as may be
prescribed under Surya Roshni Limited Employees
Stock Option Scheme - 2021 (“Scheme”) or any
other share based Employee benefit plan which
may be introduced by the Company from time to
time (“Employee Benefit Scheme(s)") from time to
time, with a view to purchase such Shares in line
with contemplated objectives of the Scheme or for
any other purpose(s) as permitted under and in due
compliance with the provisions of the SEBI (SBEB)
Regulations, Companies Act, 2013 and any other
applicable laws and regulations.

RESOLVED FURTHER THAT the above limit of 5%
shall be taken on consolidated basis for all Employee
Benefit Scheme(s) as may be undertaken by the
Company from time to time.

RESOLVED FURTHER THAT any loan provided by
the Company shall be interest free and shall be
repayable by the Trust in quarterly intervals subject to
availability of the funds received pursuant to exercise
of stock options under the Scheme and in accordance
with the relevant provisions of the applicable laws &
regulations.

RESOLVED FURTHER THAT the Trust shall not deal
in derivatives and shall undertake transactions as
permitted by SEBI (SBEB) Regulations.

RESOLVED FURTHER THAT the Trustees of the Trust
shall not vote in respect of the Shares held by such
Trust.

RESOLVED FURTHER THAT for the purposes of
disclosures to the stock exchange, the shareholding
of the Trust shall be shown as non—promoter and
non—public shareholding.

RESOLVED FURTHER THAT the Trustees of the Trust
shall ensure compliance of the provisions of the SEBI
(SBEB) Regulations, Companies Act, 2013 and all
other applicable laws at all times in connection with
dealing with the Shares of the Company including
but not limited to maintenance of proper books of
account, records and documents as prescribed.

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to comply
with the legal provisions and do all ancillary and
consequential matters and to take such steps and to
do such acts, deeds, matters and things as they may
deem proper and give/send such notices, directions
as may be necessary to give effect to the above



SURYA

resolution.

"RESOLVED FURTHER THAT the Board of Directors
be and is hereby also authorised to nominate and

Registered Office:

Prakash Nagar, Sankhol,
Bahadurgarh — 124 507 (Haryana)
Dated: 25" May, 2021

SURYA ROSHNI LIMITED

appoint one or more persons for carrying out any
or all of the activities that the Board of Directors is
authorised to do for the purpose of giving effectto this
resolution.”

B. B. SINGAL
SR. V.P & COMPANY SECRETARY
Membership No. A-10781

NOTES:

1. In view of the massive outbreak of Covid-19
pandemic, social distancing is a norm to be followed
and pursuant to it the Ministry of Corporate Affairs
("MCA") has vide its general circular dated 8" April,
2020, read together with circulars dated 13th April,
2020, 15™ June, 2020, 28" September, 2020 and 31
December, 2020 and 13th January, 2021 (collectively
referred to as "MCA Circulars") permitted convening
the Extra Ordinary General Meeting (“EGM") through
Video Conferencing (*VC") or Other Audio Visual
Means (“OAVM"), without the physical presence of
the members at a common venue. In accordance
with the MCA Circulars, provisions of the Companies
Act, 2013 (‘the Act’) and the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing
Regulations"), the EGM of the Company is being held S.
through VC/ OAVM. The deemed venue for the Meeting
shall be the Registered Office of the Company. Hence,
Members can attend and participate in the ensuing
EGM through VC / OAVM.

2. Generally, a member entitled to attend and vote at the
meeting is entitled to appoint a proxy to attend and
vote on a poll instead of himself and the proxy need
not be a member of the Company. Since this EGM is
being held through VC pursuant to the MCA Circulars,
physical attendance of members has been dispensed 6.
with accordingly, the facility for appointment of
proxies by the members will not be available for the
EGM and hence the Proxy Form and Attendance Slip
are not annexed hereto. However, the Body Corporates
are entitled to appoint authorised representatives to
attend the EGM through VC / OAVM and participate
thereat and cast their votes through e-voting.

3. The Members can join the EGM in the VC/OAVM mode
15 minutes before and after the scheduled time of
the commencement of the Meeting by following the
procedure mentioned in the Notice. The facility of

participation at the EGM through VC/OAVM will be
made available for 1000 members on first come first
served basis. However, this number does not include
the large Shareholders i.e. Shareholders holding
2% or more shareholding, Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are
allowed to attend the EGM without restriction on
account of first come first served basis.

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

In compliance with the MCA Circulars and SEBI
Circular dated May 12, 2020, Notice of the EGM is
being sent only through electronic mode to those
Members whose email addresses are registered with
the Company / Depositories. Members may note that
the Notice will also be available on the Company's
website www.surya.co.in and also on the websites
of the Stock Exchanges, i.e., BSE Limited and National
Stock Exchange of India Limited at www. bseindia.com
and www.nseindia.com respectively.

In terms of the provisions of Section 108 of the
Companies Act, 2013 (the Act) read with Rule 20 of
the Companies (Management and Administration)
Rules, 2014 (the Rules), as amended and Regulation
44 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015 (as amended),
and MCA Circulars, the Company is providing its
members facility to exercise their right to vote on
the Items of Business given in the EGM Notice
dated 25th May, 2021 proposed to be passed in
the Extra Ordinary General Meeting (“meeting”) of
the Company scheduled to be held on Saturday,
19% June, 2021 through Video Conferencing
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(“vc") / Other Audio - Visual Means (“OAVM"), The
members may cast their votes using an electronic
voting system from a place other than the venue of
the meeting (remote e-voting). The Company has
engaged National Securities Depository Limited
(NSDL) to provide e-voting platform to members. The
facility of casting votes by a member using remote
e-voting system as well as e-voting on the day of the
EGM will be provided by NSDL

EGM has been convened through VC / OAVM
in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No.
14/2020 dated April 08, 2020 and MCA Circular No.
17/2020 dated April 13, 2020, MCA Circular No.
20/2020 dated May 05, 2020 and MCA Circular No.
2/2021 dated January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE
E-VOTINWG AND JOINING GENERAL MEETING ARE
AS UNDER:-

SURYA ROSHNI LIMITED

the record date (cut-off date) i.e. 12th June, 2021,
may cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in
the paid-up equity share capital of the Company as
on the cut-off date, being 12th June, 2021.

Process to vote electronically using NSDL e-Voting
system?

The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A)

Login method for e-Voting and joining virtual meeting
for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat
mode are allowed to vote through their demat

account maintained with Depositories and Depository
Participants. Shareholders are advised to update their
mobile number and email Id in their demat accounts
in order to access e-Voting facility.

The remote e-voting period begins on Tuesday,
15t day of June, 2021 at 9:00 A.M. (IST) and ends on
Friday, 18" day of June, 2021 at 5:00 P.M. (IST) The
remote e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names appear
in the Register of Members / Beneficial Owners as on

Login method for Individual shareholders holding
securities in demat mode is given below:

Type of shareholders Login Method

. If members are already registered for NSDL IDeAS facility, please visit the
e-Services website of NSDL. Open web browser by typing the following URL:
https://eservices.nsdl.com/ either on a Personal Computer or on a mobile. Once the home
page of e-Services is launched, click on the “Beneficial Owner" icon under “Login" which
is available under “IDeAS" section. A new screen will open. You will have to enter your
User ID and Password. After successful authentication, you will be able to see e-Voting
services. Click on "Access to e-Voting" under e-Voting services and you will be able to
see e-Voting page. Click on options available against company name or e-Voting service
provider - NSDL and you will be re-directed to NSDL e-Voting website for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting.

—_

Individual Shareholders
holding securities in
demat mode with NSDL.

2. If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS" Portal or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

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

Login Method

Individual Shareholders
holding securities in
demat mode with CDSL

—_

. Existing users who have opted for Easi / Easiest, they can login through their

user id and password. Option will be made available to reach e-Voting page
without any further authentication. The URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New

System Myeasi.

After successful login of Easi / Easiest the user will be also able to see the E Voting Menu.
The Menu will have links of e-Voting service provider i.e. NSDL. Click on NSDL to cast
your vote.

If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDL where the e-Voting is in progress.

Individual Shareholders
(holding securities in
demat mode) login
through their depository
participants.

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to
see e-Voting option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-Voting feature. Click
on options available against company name or e-Voting service provider-NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

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

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

Login type

Helpdesk details

Individual Shareholders holding securities

in demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk
by sending a request at evoting@nsdl.co.in or call at toll free no.:
1800 1020 990 and 1800 22 44 30

Individual Shareholders holding securities
in demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk
by sending a request at helpdesk.evoting@cdslindia.com or contact at
022- 23058738 or 022-23058542-43

Login Method for shareholders other than Individual shareholders holding securities in demat mode and shareholders
holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile.

2. Oncethe home page of e-Voting system is launched, click on the icon “Login" which is available under ‘Shareholder

/ Member' section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown

on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with
your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting
and you can proceed to Step 2 i.e. Cast your vote electronically.
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4.

6.

Your User ID details are given below :
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Manner of holding shares i.e. Demat (NSDL or CDSL)
or Physical

Your User ID is:

a) For Members who hold shares in demat account
with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300#*** and Client ID is 12###xx
then your user ID is IN30Q##**7 2%k,

b) For Members who hold shares in demat account
with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is 12#*x*#*xxxxxxx++x then your
USer ID i T2 %%k skskisnskks

c) For Members holding shares in Physical Form.

EVEN Number followed by Folio Number registered with the
company

For example if folio number is 001*** and EVEN is 101456 then
user ID is 101456007 #»*

Password details for shareholders other than

Individual shareholders are given below:

a) If you are already registered for e-Voting, then
you can user your existing password to login and
cast your vote.

b) If you are using NSDL e-Voting system for the
first time, you will need to retrieve the ‘initial
password’ which was communicated to you.
Once you retrieve your ‘initial password’, you
need to enter the ‘initial password' and the
system will force you to change your password.

¢) How to retrieve your ‘initial password'?

(i) If your email ID is registered in your demat
account or with the company, your ‘initial
password' is communicated to you on your
email ID. Trace the email sent to you from
NSDL from your mailbox. Open the email
and open the attachment i.e. a .pdf file.
Open the .pdf file. The password to open
the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL
account or folio number for shares held in
physical form. The .pdf file contains your
‘User ID' and your 'initial password'.

(ii) If your email ID is not registered, please
follow steps mentioned below in process
for those shareholders whose email ids are
not registered

If you are unable to retrieve or have not received the
“Initial password"” or have forgotten your password:

a) Click on “Forgot User Details/Password?"(If

you are holding shares in your demat account
with  NSDL or CDSL) option available on
www.evoting.nsdl.com.

b) “PhysicalUserResetPassword?" (Ifyouareholding
shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by
aforesaid two options, you can send a request
at evoting@nsdl.co.in_mentioning your demat
account number/folio number, your PAN, your
name and your registered address etc.

d) Members can also use the OTP (One Time
Password) based login for casting the votes on
the e-Voting system of NSDL.

7.  After entering your password, tick on Agree to “Terms
and Conditions" by selecting on the check box.

8. Now, you will have to click on “Login" button.
9.  After you click on the "Login” button, Home page of

e-Voting will open.

Step 2: Cast your vote electronically and join General
Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General
Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see
all the companies “"EVEN" in which you are holding
shares and whose voting cycle and General Meeting
is in active status.

2. Select "EVEN" of company for which you wish to
cast your vote during the remote e-Voting period
and casting your vote during the General Meeting.
For joining virtual meeting, you need to click on
"VC/OAVM'" link placed under "Join General Meeting".

3.  Now you are ready for e-Voting as the Voting page
opens.
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4.

Cast your vote by selecting appropriate options
i.e. assent or dissent, verify / modify the number of
shares for which you wish to cast your vote and click
on “Submit” and also “Confirm" when prompted.

Upon confirmation, the message "“Vote cast
successfully” will be displayed.

You can also take the printout of the votes cast by
you by clicking on the print option on the confirmation

page.

Once you confirm your vote on the resolution, you will
not be allowed to modify your vote.

General Instructions:

a) The Board of Directors has appointed SGS
Associates (Company Secretaries Firm) 14, First
floor, Rani Jhansi Road, New Delhi — 110055 as
Scrutinizer for conducting the e-voting process.

b) 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. with attested specimen signature of
the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by e-mail
to sgsdel@gmail.com with a copy marked to
evoting@nsdl.co.in

c) It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login
to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct
password. In such an event, you will need to go
through the “Forgot User Details/Password?"
or "Physical User Reset Password?" option
available on www.evoting.nsdl.com to reset the
password.

d) In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for
Shareholders available at the download section
of www.evoting.nsdl.com or call on toll free no.:
1800 1020 990 and 1800 22 44 30 or send a
request at evoting@nsdl.co.in

e) Atthe end of the Extra Ordinary General Meeting
voting exercise, Scrutinizer will download the
entire voting data using its scrutinizer login.

f)  The Scrutinizer will submit his final report after
the conclusion of voting at the Extra Ordinary
General Meeting but not later than closing of the
business hours on 21st June, 2021.
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g) The Chairman of the meeting shall announce
the result of voting on the resolutions taken up
at the Extra Ordinary General Meeting on or after
submission of final report by the Scrutinizer.

h) The results along with the Scrutinizer's Report,
will be placed on the Company's website at
www.surya.co.in and the website of NSDL
immediately after the result is declared. The
results shall simultaneously be communicated
to the Stock Exchange where the securities of
the Company are listed. The resolutions will be
deemed to be passed on the date of EGM subject
to receipt of the requisite number of votes in
favour of the resolutions.

Process for those shareholders whose email ids are
not registered with the depositories for procuring
user id and password and registration of e mail ids
for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please
provide 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 the Company Registrar MAS
Services Limited at info@masserv.com

2. In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or 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 Registrar MAS Services Limited at
info@masserv.com. If you are an Individual
shareholders holding securities in demat mode,
you are requested to refer to the login method
explained at step 1 (A) i.e. Login method
for_e-Voting and joining virtual meeting for
Individual shareholders holding securities in
demat mode.

3. Alternatively shareholder/members may send a
request to evoting@nsdl.co.in for procuring user
id and password for e-voting by providing above
mentioned documents.

4. In terms of SEBI circular dated December 9,
2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding
securities in demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository Participants.
Shareholders are required to update their mobile
number and email ID correctly in their demat
account in order to access e-Voting facility.
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The Instructions for Members for E-Voting on the day
of the EGM are as under:

i)  The procedure for e-Voting on the day of the
EGM as per the instructions mentioned overleaf.

i)  Only those Members/ shareholders, who will be
present in the EGM through VC / OAVM facility
and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote
through e-Voting system in the EGM.

ii) Members who have voted through Remote
e-Voting will be eligible to attend the EGM.
However, they will not be eligible to vote at the
EGM.

iv) The details of the person who may be contacted
for any grievances connected with the facility
for e-Voting on the day of the EGM shall be the
same person mentioned for Remote e-voting.

Instructions for Members for Attending the EGM
through VC / OAVM are as under:

a) Member will be provided with a facility to attend
the EGM/AGM through VC / OAVM through the
NSDL e-Voting system. Members may access by
following the steps mentioned above for Access
to NSDL e-Voting system. After successful login,
you can see link of "VC / OAVM link" placed
under “Join General meeting” menu against
company name. You are requested to click
on VC/OAVM link placed under Join General
Meeting menu. The link for VC / OAVM will be
available in Shareholder / Member login where
the EVEN of Company will be displayed. Please
note that the members who do not have the User
ID and Password for e-Voting or have forgotten
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the User ID and Password may retrieve the same
by following the remote e-Voting instructions
mentioned in the notice to avoid last minute
rush.

b) Members are encouraged to join the Meeting
through Laptops for better experience.

c) Further Members will be required to allow
Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

d) Please note that Participants Connecting from
Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience
Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended
to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

e) Shareholders who would like to express their
views/have questions may send their questions
inadvance mentioning theirname demat account
number/folio number, email id, mobile number at
investorgrievances@sroshni.com. The same will
be replied by the company suitably.

A statement pursuant to Section 102(1) of the
Companies Act, 2013, in respect of item no. 1 to 3 are
annexed hereto.

The recorded transcript of the forthcoming EGM on
19t June, 2021, shall also be made available on the
website of the Company www.surya.co.in.

All relevant documents referred to in the Notice or
in the accompanying Statement can be obtained for
inspection by writing to the Company at its email ID
investorgrievances@sroshni.com on all working days
till the date of EGM.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“THE ACT")

ITEM No.1 and 2

Equity based remuneration includes alignment of personal
goals of the Employees with Organisational objectives
by participating in the ownership of the Company. The
Board of Directors of your Company understands the
need to enhance the employee engagement, to reward
the employees for their association and performance as
well as to motivate them to contribute to the growth and
profitability of the Company.

In order to reward and retain the key employees and to
create a sense of ownership and participation amongst
them, the Board of Directors has in its meeting held on
25" May, 2021 approved Surya Roshni Limited Employees
Stock Option Scheme — 2021 (“Scheme”) to or for the
benefit of such Employee as defined in the Scheme.

In terms of Regulation 6 of Securities and Exchange Board
of India (Share Based Employee Benefits) Regulations,
2014 (“SEBI (SBEB) Regulations") and Section 62 and
other applicable provisions of the Companies Act, 2013,
for issue of Shares to Employees of the Company under
an Employee Stock Options Scheme requires an approval
of the existing Members by way of Special Resolution The
Special Resolution set out at Item No. 1 is seeking your
approval for the formulation and implementation of the
Scheme and issuance of Equity Shares thereunder.

Further, as per Regulation 6(3)(a) of SEBI (SBEB)
Regulations, approval of the shareholders by way of
separate Special Resolution is also required for secondary
acquisition of Shares by the Trust for properimplementation
of the Scheme. The Special Resolution set out at Item No.
2 is seeking your approval for the said purpose.

The salient features and other details of the Scheme as
required pursuant to Regulation 6(2) of SEBI (SBEB)
Regulations are as under:

1. Brief Description of the Scheme:
The Scheme shall be called as Surya Roshni Limited
Employees Stock Option Scheme — 2021.

The Purpose of the Scheme includes the following:

a. To motivate the Employees to contribute to the
growth and profitability of the Company.

b. To retain the key Employees and reduce the
attrition rate of the Company.

c. To achieve sustained growth and the creation
of shareholder value by aligning the interests of
the Employees with the long term interests of the
Company.
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d. To create a sense of ownership and participation
amongst the Employees to share the value they
create for the Company in the years to come, and

e. To provide additional deferred rewards to
Employees.

The total number of Stock Options to be granted
under the Scheme:

The maximum number of Options that may be granted
pursuant to this Scheme shall not exceed 8,00,000
[Eight Lakhs] which shall be convertible into equal
number of Shares.

If any Option granted under the Scheme lapses or is
forfeited or surrendered under any provision of the
Scheme, such Option shall be available for further
grant under the Scheme unless otherwise determined
by the Board of Directors of the Company (hereinafter
referred to as the "Board of Directors” which term
shall be deemed to include any Committee, including
the Nomination and Remuneration Committee).

Further, the maximum number of Options that can be
granted and the Equity Shares arise upon exercise
of these Options shall stand adjusted in case of
corporate action (as defined in the Scheme).

Identification of classes of Employees entitled to
participate in the Scheme:

a) A permanent Employee of the Company who has
been working in India or outside India; or

b) aDirector of the Company, whether a Whole Time
Director or not but excluding an Independent
Directorand Non-Executive Director;

But does not include:

a) an Employee who is a Promoter or a person
belonging to the Promoter Group; or

b) A Director who either himself or through his
Relative or through any Body Corporate, directly
or indirectly, holds more than ten percent of the
outstanding Shares of the Company.

Requirement of Vesting and period of Vesting:

Vesting period shall commence from the grant date
and shall be minimum of 1 (One) year from the grant
date and it may extend upto maximum of 3 (Three)
years from the grant date, at the discretion of and in
the manner prescribed by the Board of Directors.
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Vesting of Options can vary from Grantee to Grantee
as per the discretion of the Board of Directors whose
decision shall be final and binding.

The Actual vesting may further be linked with the
eligibility criteria, as determined by the Board of
Directors and mentioned in the grant letter.

Maximum period within which the Options shall be
vested:

Maximum period within which the Options shall be
vested is 3 (Three) years from the grant date.

Exercise Price or Pricing Formula:

The exercise price of the Shares will be decided by the
Board of Directors and will either be:

® In case the Shares acquired by the Trust is from
secondary acquisition then the exercise price will
be decided on the basis of the average purchase
price of the Shares of the Trust or the market
price of the Shares as on date prior to the date of
grant, as decided by the Board of Directors.

® In case the Shares acquired by the Trust is from
direct allotment then the exercise price will be
based upon market price of the Shares as on
date prior to the date of grant.

For the above purpose Market price means the
latest available closing price on a recognized stock
exchange on which the Shares of the Company are
listed on the date immediately prior to the relevant
date i.e. date of the meeting of the Nomination and
Remuneration Committee on which the grant is made.

Explanation — As the Equity Shares of the Company
are listed on more than one stock exchange, the
closing price on the stock exchange having higher
trading volume shall be considered as the market
price.

The Board of Directors has a power to provide suitable
discount or charge premium on such price as arrived
above. However, in any case the exercise price shall
not go below the par value of Share of the Company.

Exercise period and process of Exercise:

After vesting, Options can be immediately exercised
within the exercise period, either wholly or in part,
through cash mechanism after submitting the
exercise application along with payment of the
exercise price, applicable taxes and other charges, if
any.

The exercise period shall be a maximum of upto 3
(Three) years from the date of respective vesting.
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The mode and manner of the exercise shall be
communicated individually.

Appraisal process for determining the eligibility of the
Employees to the scheme:

The Board of Directors may decide on the Employees
who are eligible for the grant / vesting of Options
under the Scheme and the terms and conditions
thereof based on appraisal process as per the Human
Resource Policy of the Company including loyalty,
performance, designation, employment terms etc. of
an Employee in the Company.

The Maximum number of Options to be granted per
Employee and in aggregate:

The maximum number of Options that may be granted
pursuant to this Scheme shall not exceed 8,00,000
(Eight Lakhs) which shall be convertible into equal
number of Equity Shares.

The maximum number of Options that can be granted
to any eligible Employee during any one year shall not
be equal to or exceed 1% of the issued capital of the
Company at the time of grant. The Board of Directors
may decide to grant such number of Options equal to
or exceeding 1% of the issued capital to any eligible
Employee as the case may be, subject to the separate
approval of the Shareholders in a general meeting.

The Maximum quantum of benefits to be provided per
Employee under the scheme:

The maximum quantum of benefits that will be
provided to every eligible Employee under the Scheme
will be the difference between the market value of
Company's Share on the Stock Exchanges as on the
date of Exercise of Options and the exercise price paid
by the Employee.

Whether the Scheme(s) is to be implemented and
administered directly by the Company or through a
Trust:

The Scheme shall be implemented through trust route
wherein anirrevocable Trust by the name Surya Roshni
Employees Welfare Trust, set—up by the Company
in compliance with SEBI (SBEB) Regulations, shall
acquire the Equity Shares either by way of secondary
acquisitionfrom the market and / or Direct allotment
of the Company.

The Scheme shall be administered by the Nomination
and Remuneration Committee which shall delegate
some or all of its power to the Trust or any other
Committee or Persons for proper administration of
the Scheme.
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12. Whether the Scheme involves new issue of shares by
the company or secondary acquisition by the Trust or
both:

The Scheme involves both secondary acquisitions of
equity shares by the Trust / Direct allotment to the
Trust by the Company.

13. The amount of loan to be provided for implementation
of the Scheme by the Company to the Trust, its tenure,
utilization, repayment terms, etc.:

The amount of interest free loan to be provided for
implementation of the Scheme by the Company to
the Trust Shall not exceed 5% of the paid-up equity
capital and free reserves as provided in Companies
Act, 2013. The loan shall be repayable by the Trust in
quarterly intervals subject to availability of the funds
received pursuant to exercise of stock options under
the Scheme and in accordance with the relevant
provisions of the applicable laws & regulations. The
utilization of such loan shall be for the objects of
the Trust as mentioned in the trust deed. The Trust
shall repay the loan to the Company by utilising the
proceeds realised from exercise of Options by the
Grantees and the accruals of the Trust at the time of
duration or termination of the Scheme.

14. The Maximum percentage of secondary acquisition
(subject to limits specified under the regulations)
that can be made by the Trust for the purposes of the
Scheme:

The total number of Shares under secondary
acquisition held by the Trust in pursuance to the
Scheme or any other share based Employee benefit
plan implemented in the past, shall at no time, exceed
5 (five) percent of the Paid-up Equity Capital of the
Company in due compliance with the provisions of
the SEBI (SBEB) Regulations.

Further, the maximum number of Equity Shares that
the Trust can acquire under the Scheme is 8,00,000
(Eight Lakhs).

15. Disclosure and accounting policies:

The Company shall comply with the disclosures
requirements and the accounting policies prescribed
under Regulation 15 of the SEBI (SBEB) Regulations
or as may be prescribed by regulatory authorities
from time to time.
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16. The method which the Company shall use to value its
Options:
The Company shall comply with the requirements of
IND — AS 102 and shall use Fair value method and the
fair value of Options would be calculated as per the
prescribed method under the applicable regulations.

17. Statement with regard to Disclosure in Director's
Report:

As the company is adopting fair value method, presently
thereis no requirement for disclosure in director's report.
However, if in future, the Company opts for expensing of
share based employee benefits using the intrinsic value,
then the difference between the employee compensation
cost so computed and the employee compensation cost
that shall have been recognized if it had used the fair
value, shall be disclosed in the Directors' report and the
impact of this difference on profits and on earnings per
share (“EPS") of the company shall also be disclosed in
the Directors’ report.

In terms of Section 62 of the Companies Act, 2013 and
Regulation 6 of Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014, the approval of
the Shareholders is sought by way of Special Resolution for
the approval of the Surya Roshni Limited Employees Stock
Option Scheme — 2021 and issuance of new Shares and / or
transfer of existing Shares under this Scheme.

Therefore, your Directors recommend the resolutions as
set out at item no. 1 and 2 for your approval as Special
Resolutions.

None of the Directors, Manager, Key Managerial Personnel
of the Company and any relatives of such Director, Manager,
Key Managerial Personnel are in any way concerned or
interested in the resolution except to the extent of Equity
Shares held by them in the Company or the options may be
granted under the Scheme.

ITEM No.3

In order to execute Surya Roshni Limited Employees Stock
Option Scheme —2021 through Trust Route, the company
needs to make provisioning of funds to the Trust so as
to enable it to purchase the Shares of the Company.
Accordingly, Item No. 3 which is proposed for approval of
the Shareholders is set out in this Notice.

The disclosures as per Rule 16 of the Chapter IV of the
Companies Act, 2013, are as under:
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1. The class of Employees
for whose benefit

the Scheme is being
implemented and
money is being provided
for purchase of or
subscription to Shares.

The class of Employees for whose benefit the Scheme is being implemented and money
is being provided for purchase of or subscription to Shares is as follow:

a) A permanent Employee of the Company who has been working in India or outside
India; or

b) A Director of the Company, whether a Whole Time Director or not but excluding an
Independent Director and Non-Executive Director;

But does not include:
a) An Employee who is a Promoter or a person belonging to the Promoter Group; or

b) A Director who either himself or through his Relative or through any Body Corporate,
directly or indirectly, holds more than ten percent of the outstanding Shares of the
Company.

2. The particulars of the
Trustee or Employees in
whose favor such Shares
are to be registered.

Name of the Trust: Surya Roshni Employees Welfare Trust
Name of the Trustees:

1) Mr. Mukesh Tripathi

2) Brig. Dinesh Chandra Pant

3. Particulars of Trust.

Name of the Trust: Surya Roshni Employees Welfare Trust
Address of the Trust: 204, Padma Tower-1, 5 Rajendra Place, New Delhi- 110008

4. Name, Address,
Occupation and
Nationality of Trustees.

1. Name: Mr. Mukesh Tripathi

Address: D-11, Bhagya Vihar, Madan Pur Dabas Extension, Rani Khera, Delhi
-110081

Occupation: Service
Nationality: Indian
2. Name: Brig. Dinesh Chandra Pant

Address: 223, 2 floor, Green Tower Apartments, Plot No. 7C, Sector 23, Dwaraka,
New Delhi — 110075

Occupation: Retired

Nationality: Indian

5. Relationship of Trustees
with Promoters, Directors
or Key Managerial
Personnel, if any.

None

6. Any interest of Key
Managerial Personnel,
Directors or Promoters in
such Scheme or Trust and
effect thereof.

The Key Managerial personnel and Directors are interested in the Surya Roshni Limited
Employees Stock Option Scheme — 2021 only to the extent, to the Options that may be
granted to them, if any, under the Scheme.
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7. The detailed particulars of | a. To motivate the Employees to contribute to the growth and profitability of the
benefits which will accrue Company.

to the Employees from
the implementation of the
Scheme c. To achieve sustained growth and the creation of shareholder value by aligning the
interests of the Employees with the long term interests of the Company.

b. To retain the key Employees and reduce the attrition rate of the Company.

d. To create a sense of ownership and participation amongst the Employees to share
the value they create for the Company in the years to come, and

e. To provide additional deferred rewards to Employees.

Further, The Employees will be entitled to exercise the options granted to them at the
exercise price during the exercise period pursuant to Surya Roshni Limited Employees
Stock Option Scheme —2021.

8. The details about who The Trust would be considered as the registered Shareholder of the Company till the
would exercise and date of transfer of Shares to the Employees.
how the voting rights in

respect of the shares to be However, the Trustees will not have any right to vote on the Equity Shares held by the

- Trust.
purchased or subscribed
under the scheme would Once the shares are transferred to the Employees upon their Exercise, then the
be exercised Employees will be treated as the Shareholder of the Company and shall exercise the

right to vote in respect of such shares.

In terms of the Companies Act, 2013, read with Rule 16 of Chapter IV of the Companies Act, 2013, the approval of the
Shareholders is sought by way of Special Resolution for the approval for the provisioning of money to the Trust to fulfil the
requirements of Surya Roshni Limited Employees Stock Option Scheme — 2021. Therefore, your Directors recommend the
Resolutions as set out at item no. 3 for your approval by way of Special Resolution.

None of the Directors, Manager, Key Managerial Personnel of the Company, and any relatives of such Director, Manager, Key
Managerial Personnel is in any way concerned or interested, financially or otherwise, in these resolutions except to the extent
of Equity Shares held by them in the Company or the Options that may be granted under the said Scheme.

By order of the Board

Registered Office:

Prakash Nagar, Sankhol,

Bahadurgarh — 124 507 (Haryana) B. B. SINGAL

Dated: 25" May, 2021 SR. V.P & COMPANY SECRETARY
Membership No- A-10781
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