“

- -

D

Nirav Commercials Limited
(CIN: L51900MH1985PLC036668)
Regd. off.; B-1, Tulsi Vihar, Dr.A.B.Road,Worli Naka,Muulnbai -400018
Tel. : 022-40457100 Email: nirav@associatedgrolup.com

Notice pursuant to Section 110 of the Companies Act, 2013

Notice is hereby given, pursuant to Section 110 and
other applicable provisions, if any, of the Companies
Act, 2013 (the Act’), read with Rule 22 of the

‘Companies (Management and Administration) Rules,

2014, to ransact the following special business by the
Members of Hind Aluminium Industries Ltd.("the
Company™) by passing Resolutions through Postal
Ballot:

1. Borrowing limits of the Cdmpany

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

“RESOLVED THAT in supersession of all earlier
resolution passed by the Members and pursuant to
Section 180(1)(¢) and all other applicable
provisions, if any, of the Companies Act, 2013 read
with the Rutes, if any, made there under (including
any statutory medification(s) or re-enactment(s)
thereof, for the time being in force) ("the Act") and
provisions of the Articles of Association of the
Company, the Board of Directors of the Company
(hereinafter referred to as 'the Board' which term
shall include any Committee which the Board may
constitute to exercise its powers, including the
powers conferred by this- Resolution) be and is
hereby authorised to borrow any sum or sums of
money, in Indian Rupees and / or in any foreign
currency from time to time, at its discretion, for the
purpose of the business of the Company or such
other approved purpose, which together with the
monies afready borrowed by the Company (apart
from temporary loans obtained / to be obtained from
the Company's Bankers in the ordinary course of
business) may at any time upto Rs.200 Crores
(Rupees two hundred crores only} and that the
Board be and is hereby empowered and authorised
to arrange or finalise the terms and conditions of ali
such monies to be borrowed from time to time as to
interest, repayment, security or otherwise as it may
inits absolute discretion determine.

RESOLVED FURTHER THAT the Board be and is
hereby authorised to execute such agreements
undertakings and other documents and to do all

such acts, deeds ar|1d things as may be necessary for
giving effect to this resolution.”

2. Creation of Charge / Mortgage on assets. of the
Company

To consider and, ifIthought fit, to pass the following
resolutionasa Specjal Resolution:

"RESOLVED TH;IAT in supersession of all earlier
resolution (s) pas§ed by the Members in this regard,
and pursuant to/Section 180(1)(a) and all other
applicable provisions, if any, of the Companies Act,
2013 read with the Rules, if any, made there under
(including any statutory modification{s) or re-
enactment(s) the‘reof, for the time being in force)
{"the Act”) and jany other applicable laws and
provisions of thPT Articles of Association of the
Company, Board of Directors of the Company
(hereinafter referred to as ‘the Board' which term
shall be deemed jto include any Committee which
the Board may have constituted or hereinafter
constitute to exercise ils powers .including the
powers conferred by this resolution) be and is
hereby authorised to mortgage and / or charge, in
addition to the mo'rtgages / charges created / to be
created by the Coimpany, in such form and manner
and with such ranking and at such time and on such
terms as the Boa]rd may in its absolute discretion
determine, on all ’or any of the moveable and / or
immovable properties of the Company, both present
and future and / or the whole or any part of the
undertaking(s) of ithe Company together with the
power to take over the management of the business
and concern of th]e Company in certain events of
default, in favour of the Lender(s), Agent(s),
Trustee(s) and other bodies / persons, to secure the
borrowings of the; Company and / or Company's
subsidiaries / aﬁ]liates / associate companies,
availed / to be availed by way of lcan(s} (in foreign
currency and/ or riupee currency) and / or securities
(comprising fully / partly Cenvertible Debentures
and / or Non Convertible Debentures with or without
detachable or non-detachable Warrants and/ or
secured premium notes and / ér floating rates notes/



bonds or other debt instruments), issued / to be
issued by the Company, from time to time, subjectto
the limits approved under Section 180(1)(c) and all
other applicable provisions, if any, of the Act,
together with interest atthe respective agreed rates,
additional interest, compound interest in case of
default, accumulated interest, liquidated damages,
commitment charges, premia on prepayment,
remuneration of the Agent(s) / Trustee(s), premium
(if any) on redemption, all other costs, charges and
expenses, including any increase as a result of
devaluation / revaluation / fluctuation in the rates of
exchange and all other monies payable by the
Company in terms of the Loan Agreement(s) /
Deed(s) and Agreement (s) / Debenture Trust
Deed(s) or any other document, entered into / to be
entered into between the Company and the
Lender(s) / Agent{s) and Trustee(s), in respect of
the said loans / borrowings / securities and
containing such specific terms and conditions and
covenants in respect of enforcement of security as
may be stipulated in that behalf and agreed to
between the Board of Directors or Comrmittee
thereof and the Lender(s) / Agent(s) / Trustee(s) as
the case may be. '

RESOLVED FURTHER THAT for the purpcse of
giving effect to this resolution, the Board be and is
hereby authorised to finalise, settle and execute
such documents / deeds / writings / papers /
agreements as may be required and to do all such
acts, deeds, matters and things, as it may in its
absolute discreticn deem necessary, proper or
desirable and to settle any question, difficulty or
doubt that may arise in regard to creating
mortgages / charges as aforesaid.” :

3 Investment of the funds of the Company.

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

“RESOLVED THAT pursuant to provisions of
Section 186 and all other applicable provisions, if
any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment(s) thereof
for the time being in force) (“the Act”) read with
Companies (Management and Administration)
Rules, 2014 and the provisions of the Articles of
Association of the Company and subject to other
statutory approvals, consents, sanctions and
permissions, as may be necessary, consent of the

Company be and is hereby accorded tothe Board of |
Directors of the Company {hereinafter referred to as
“the Board” which term shall be deemed to inciude
any Committee which the Board may have
constituted or hereinafter constitute to exercise its
powers, including the powers conferred by this
resclution) to give any loan(s) and to give any
guarantee(s) or provide any security(ies) in
connection with any loan(s) and or to make further
investment / acquisition by way of subscription,
purchase or otherwise, the securities of any other
body(ies) corporate, from time to time and in one or
more tranches, for such amount(s) as the Board
may in its absolute discretion determine provided
that the aggregate outstanding amount of such.
loan(s) / guarantee(s) / security(ies)/investment(s)
(apart from the loan(s}/ guarantee(s}/ security(ies)/
investments already given / made / held by the
Company) shall not any time exceed Rs.200 Crores
{Rupees two hundred crores only).

RESOLVED FURTHER THAT the Board be and is
hereby authorised to decide and finalise in its
absolute discretion the terms and conditions, the
timing and all related matters in respect of the above
mentioned loan(s) / guarantee(s) / security(ies) /
investment(s) including but not limited to timing, the
amount and the nature of each such loan{s) /
guarantee(s) / security(ies) finvestment(s), with
power to transfer, sell, settle or otherwise dispose
off the same, from time to time and to do all such
acts, deeds, matters and things, as may be
necessary and / or expedient to give effect to this
resolution.”

For and on behalf of the Board

Lalit Kumar Daga
Place: Mumbai Chairman

Date : 14th November,2014
NOTES:

1. The Statement pursuant to Section 102 of the
Companies Act, 2013 setting out material facts is
annexed hereto. .

2. The Postal Ballot Notice is being sent to all the
Members, whose names appear on the Register
of Members / List of beneficial owners as received
from National Securities Depaository Limited




.‘j

(NSDL)/ Central Depository Services

(India)
Limited (CDSL)as on November 28,2014 = * =

. The Board of Directors have appointed Shri Arun

Dash, proprietor of M/fs. Arun Dash & Associates,
Compay Secretaries as Scrutinizer for conducting
postal ballot voting process in a fair and transparent
manner.

. In compliance with the provisions of Section 110 of

the Companies Act, 2013 read with Rules made
there under and Clause 358 of the ‘Listing
Agreement, the Company is pleased to provide e-

- voting facility for its Members of the Company to

enable them to cast their votes on the resclutions
electronically, Kindly note that the Members can
opt for only one mode of voting, i.e. either by
physical postal ballot or e- voting. If you are
opting for e-voting, then do not vote by physical
postal ballot also and vice versa. In case
Members cast their vote by both physical postal
ballot and e-voting, it may be noted that votes
cast by them through valid physical
postal ballot shall prevail and votes cast by e-

-voting will be treated as invalid. the Company is

pleased to offer e-vating facility to the members to
cast their votes electronically as an alternative and
has engaged the services of Central Depository
Services Limited to provide e- votlng facility,

.Members are requested to carefully read the

instructions given in the enclosed Postal Ballot
Form. Postal Ballot Form duly completed with the
assent (for) or dissent (against), and signed should
be retumed directly to the Scrutinizer so as to reach
the Scrutinizer not later than close of working hours
on January 10, 2015 to be eligible for being
considered, failing which, it will be striclly treated as
if no reply has been received from the Member. The
Scrutinizer will submit his report to the Chairman
appointed by the Board after completion of the
scrutiny and the results of postal badllot will be
announced on or before January 12, 2015, at the
Registered Office of the Company.

- Theresolutions shall be taken as passed effectively

on the date of declaration of the result. The result of
the Postal Ballof will be declared at the registered
office ofthe Company.

. Notice of Postal Ballot along with Postal Ballot Form
" containing the process, instructions and the manner

of conducting e-voling is being sent efectronically to
all the Members whose email ID's are registered

with the Company ! Depository Participant(s). For
Membefs'who re‘quest for a hard copy and for those
who have not reglstered their email addresses,
physical copies of the same are being sent through

the permitted mode

8. Voting rights shall be reckoned on the paid up value
of shares registered in the name of the Member as
on November, 28, 2014. Members can vole for their
entire voting rights as per their discretion.

9. Relevant documents referred to in the.
accompanying Notlce are open for inspection by
the Members at the Registered Office of the
Company on all working days, except Saturday
between 11:00 a.m. and 1:00 p.m. up to January
10, 2015.

10. Members who have not registered their e-mail
addresses so far are requested to register their e-
mail address so that they can receive the Annual
Report and other communications from the
Company electronically.

' Explanatory Statement pursuant to Section 102 of

the Companies Act, 2013 to the accompanying

Notice dated Novemnber 14, 2014,

" ItemNos.1and 2

Provisions of Section 180(1)(a) and 180(1)(c) of the
Companies Act, 2013 read with the Rules, if any, made
there under {"the Act") provide that the Company shalt
not, except with the consent of Members by Special
Resolution borrow money together with the money
already borrowed, if any (apart from temporary loans
obtained from the Company's Bankers in the ordinary
course of business), exceeding the aggregate of the
paid up capital and ifs free reserves, and sell, lease or
otherwise dispose off whole or substantially the whole
of the undertaking of the company.

Keeping in view the‘le capital intensive nature of the
business of the Company, the Company need debt
funds and secure the same by creating charge on the

assetsofthe Company

Accordingly, consen{ of the Members is sought by way
of Special Resolution as set out in tem Nos. 1 and 2 of
the accompanying Notice. These resolutions enable
the Board of Directors of the Campany to borrow funds
(apart from temporary loans obtained / to be obtained
from the Company's Bankers in the ordinary course of
business) which may at any time not exceed




Rs.200 Crores (Rupees two hundred crores only) and
also to secure the same by creating mortgage / charge
on whole or substantially the whole of the undertaking
of the Company. None of the Directors, Manager and
Key Managerial Personnel and their relatives are, in
any way, concerned or interested in the said
resolutions, except to the extent of their equity share
holdingsin the Company.

The Board accordingly recommends the Special
Resolutions set out at item Nos. 1 and 2 of the

accompanying Notice for the approval of the
Members.

ItemNo.3

As per the provisions of Section 186 of the Companies
Act, 2013, a company cannot make investment, give
loan and guarantee of provide any security in
connection with any loan or acquire by way of
subscription, purchase or otherwise securities of any
other body corporate in excess of 60% of its paid-up
share capital, free reserves and securities premium
account or 100% of its free reserves and securities
premium account, whichever is more, unless it is
previously authorized by a special resolution.

As a measure of achieving greater financial flexibility
and to enable the Company to enter into appropriate
transactions including, in particular, transactions
requiring the Company to receive and / or accept
Securities of the Transferee Subsidiary company for
the transfer of the Exhibition Business, it is proposed

(G2 8o0)

thatihe Board of Directors be authorized 1o invest up‘to
Rs.200 crores (Rupees two hundred crores only) in
any body corporate by way of grant of loan(s) and/or
provide any other form of debt to andfor place inter-
corporate deposit(s) with and/or investment(s) in
and/or purchase security(ies) and/or give
guarantee(s) or provide security(ies) in connection
with loan(s) made by any other person to anybody

corporate or entity.
None of the Directors, Manager and Key Managerial

Personnel and their relatives are, in any way,
concerned or interested in the said resolutions, except
to the extent of their equity share holdings in the
Company.

The Board accordingly recommends the Special
Resolutions set out at ltem No. 3 of the accompanying
Notice for the approval of the Members

o Forandon behalfbfthe Board

Lalit Kumar Daga
Place: Mumbai Chairman

Date : 14th November,2014
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2" - Instruction for E-Voting

* the Members to cast their votes electronically instead of dispatching dully filied postal ballot form. E-voting is an
- option available for the Members.

" In case of members receiving e-mail:

-

RS N [T

Dear Shareholder,

In compliance with the Clause 35 B of the Listing Agreement, provision of section 108 & 110 of the Companies Act,
2013 read with the Companies (Management and AdministrationyRules, 2014 the Company is pleased to offer e-
" voting facility as an alternate of the postal ballot to all Members of the Compainy. For this purpose, the Company
has entered intc an agreement with.Centrat Depository Services Limited (CDSL) for facilitating e-voting to enable

i

Members are requested to follow the instructions below to cast their vote through e-voting:

The instructions for members for voting electronically are as under:-

(0

(ii)
(i)
(iv)

Log on to the e-voting website www.evotingindia.com
Click on “Sharehclders” tab.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,
- b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,-

c. Members holding shares in Physical Form should enter Folio Number registered with the

. Company. )
Next enter the Image Verification as displayed and Click on Login.

v)
(vi)

.earlier voling of any company, then your existing password is to be used.

Now, select the "COMPANY NAME" from the drop down menu and click on “SUBMIT”

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an

For.Memb‘ers 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.sharehoIders)
+  Members who have not updated their PAN with the Company/Depository
Participant are requested to use the first two letters of their name and the 8
digits of the sequence number in the PAN fild.
¢+ In case the sequence number is less than ‘8 digits enter the applicable’
number of 0's before the number after the ﬁrs:t two characters of the name
" in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence
number 1 then enter RAO0000001 in the PAN field
DOB . Enter the Date of Birth as recorded in your dematijaccount or in the company
records for the said demat account or folio in dd/mm/yyyy format.
Dividend Enter the Dividend Bank Details as recorded in your demat account or in the
Bank company records for the said demat account or folio. : ' :
Details. o
¢ 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
memberid/folio number in the Dividend Bank‘ details field.

|
|
|




After entering these details appropriately, clickon “SUBMIT” tab. : R :

(ix) Members holding shares in physical form will then reach directly 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 passwaord field. Kindly note that
this password is to be also used by the demat holders for voting for resclutions 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.

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

(xi) Click on the EVSN for the relevant <Company Name> on which you chooseto vote.

(xii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“yES/NO” for voting. Select the option YES or NG as desired. The option YES implies that you assent to
the Resolution and option NO implies that you dissent to the Resolution. ’

(xii)  Clickonthe “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiv)  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 madify your vote.
(xv} - Onceyou “CONFIRM” your vdte on the resolution, you will notbe allowed to modify your vote.

(xvi)  Youcan alsotake out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.

(i) If Demat account holder has forgotten‘ the changed password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

+ Non-Individual shareholders {i.e. other than Individuals, HUF, NRI etc.) are required to log on to
https //www.evotingindia.com and register themselves as Corporates.

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

¢+ After receiving the login details they have to create & user who would be able to link the account(s)
which they wish to vote on.

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

+ They should upload a scanned copy of the Board Resolution and Power of Attorney (POA}which they
have issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify

the same.
In case of members receiving the physical copy:
(A) Please follow all steps from sl. no. (i) to sl. no. (xvii) above to cast vote.

(B}+The voting period begins on 8th January 2015 at 10 am and ends on 10th January 2015 at 10 am.

. During this period shareholders’ of the Company, holding shares either in physical form or in

. dematerialized form, as on the cut-off date (record date) of of 28th November 2014, may cast their
vote electronicaily. The e-voting module shall be disabled by CDSLforvoting thereafter.

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