NOTICE OF 27TH ANNUAL GENERAL MEETING

Notice is hereby given that the 27th Annual General Meeting of the members of SPS International Limited will be
held on Wednesday, 30t September, 2020 at 03:00 P.M. at Plot No. 197, Sector 68, LM.T., Faridabad, Haryana,
121004 to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited Balance Sheet for the financial year ended 315t March, 2020,
together with the Profit and Loss Account, Cash Flow Statement for the financial year ended on that date along
with schedules appended thereto and the Report of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Surendra Kumar Jain (DIN: 00088064), who retires by rotation and being
eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. To re-appoint Ms. Radha S Nair (DIN: 00088213) as a Whole Time Director of the Company, who was
appointed as an Additional Director (Executive and Wholetime) in the Board meeting held on 01st
November, 2019

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

“RESOLVED THAT pursuant to the provisions of Section 196, 197 and any other applicable provisions of the
Companies Act, 2013 and the rules made there under (including any statutory modification(s) or re-enactment
thereof for the time being in force), read with Schedule V to the Companies Act, 2013 and Articles of
Association of the Company and pursuant to Regulation 17 of SEBI (Listing Obligations and Disclosures
Requirement) Regulations, 2015, Ms. Radha S Nair (DIN: 00088213), who was appointed as an Additional
Director (Executive and Whole time) of the Company on 015t November, 2019 and who holds office up to this
annual general meeting be and is hereby appointed as a Wholetime Director of the Company, whose period of
office shall be liable to be determined through retirement by rotation and who shall hold office for a term of five
(5) consecutive years.

4. To appoint Ms. Chandni Arora (DIN: 08794381) as an Independent Director of the Company in terms of
Section 149 of the Companies Act, 2013

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, read with Schedule IV and any other
applicable provisions of the Companies Act, 2013 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) and pursuant to Regulation 17 of SEBI (Listing Obligations and Disclosures Requirement) Regulations,
2015, Ms. Chandni Arora (DIN: 08794381), who was appointed as an Additional Non-Executive Independent

Director of the Company on 15th July, 2020 be and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation in terms of Section 149(4), (10) & (11) and 152(6)(e) of the
Companies Act, 2013 to hold office for aterm of five(5) consecutive years.”

5. Approval For Contribution under the provisions of Section 181 of the Companies Act, 2013

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




6.

8.

Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 181 of the Companies Act, 2013, and all other
applicable provisions of the Companies Act, 2013 and the Companies (Meetings of Board and its Powers) Rules,
2014 (including any statutory modification(s) or re-enactment thereof for the time being in force), if any, the
consent of the shareholders of the Company be and is hereby accorded to the Board of Directors for making a
contribution under the provisions of the Section 181 of the Companies Act, 2013 up to a sum of Rs. 25,00,000/-
(Rupees Twenty Five Lakhs Only) in such installments as may be thought fit by the Board in its own discretion.”

Approval for Related Party Transactions

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

“RESOLVED THAT pursuant to the approval of the board, the provisions of Section 188 of the Companies Act,
2013 (“Act”) and other applicable provisions, if any, read with Rule 15 of the Companies (Meetings of Board
and its Powers) Rules, 2014, as amended till date, Regulation 23(4) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) and the
Company’s policy on Related Party transaction(s), approval of Shareholders be and is hereby accorded to the
Board of Directors of the Company to enter into contract(s)/ arrangement(s)/ transaction(s) with any related
party within the meaning of Section 2(76) of the Act and Regulation 2(1)(zb) of the Listing Regulations, for
the transactions covered under section 188(1) of Companies Act, 2013, on such terms and conditions as the
Board of Directors may deem fit, up to a maximum aggregate value of Rs. 100 Crores (Rupees One Hundred
Crores only).

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate all or any of the
powers conferred on it by or under this resolution to any of the Directors of the Company and to do all acts
and take such steps as may be considered necessary or expedient to give effect to the aforesaid resolution.”

To increase the borrowing limit under Section 180(1)(c) of the Companies, Act, 2013

To consider, and if thought fit, to pass, with or without modifications, the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the approval of the board, the provisions of Section 180(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013 and relevant rules made thereto including any
statutory modifications or re-enactments thereof, the consent of the shareholders of the Company be and is
hereby accorded to borrow money, as and when required, from, including without limitation, any Bank and/or
other Financial Institution and/or foreign lender and/or any body corporate/ entity/entities and/or
authority/authorities, either in rupees or in such other foreign currencies as may be permitted by law from time
to time, as may be deemed appropriate by the Board for an aggregate amount not exceeding a sum of Rs. 100
crores (Rupees One Hundred Crores only) for the Company, notwithstanding that money so borrowed together
with the monies already borrowed by the Company, if any (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) may exceed the aggregate of the paid-up share capital of
the Company and its free reserves.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be
necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all
matters arising out of and incidental thereto, and to sign and to execute deeds, applications, documents and
writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for giving effect to this resolution.”

To take approval to sell or dispose of undertakings under Section 180(1)(a) of the Companies, Act, 2013




To consider, and if thought fit, to pass, with or without modifications, the following resolution as a Special
Resolution:

“RESOLVED FURTHER THAT pursuant to the approval of the board, the provisions of Section 180(1)(a) and
other applicable provisions, if any, of the Companies Act, 2013 and relevant rules made thereto including any
statutory modifications or re-enactments thereof, consent of the shareholders of the company be and is hereby
accorded, to sell, dispose of, pledge, mortgage, hypothecate and/or charge all or any part of the moveable or
immovable properties of the Company and the whole or part of the undertaking of the Company of every nature
and kind whatsoever and/or creating a floating charge in all or any movable or immovable properties of the
Company and the whole of the undertaking [as defined under Explanation of section 180(1)(a) of the
Companies Act, 2013] of the Company, to the purchaser/third party, on such terms and conditions and with
such modifications as the Board may deem fit and appropriate in the interest of the Company.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such steps as may be
necessary for obtaining approvals, statutory, contractual or otherwise, in relation to the above and to settle all
matters arising out of and incidental thereto, and to sign and to execute deeds, applications, documents and
writings that may be required, on behalf of the Company and generally to do all such acts, deeds, matters and
things as may be necessary, proper, expedient or incidental for giving effect to this resolution.”

. To approve the limits for the Loans and Investment by the Company in terms of the provisions of Section
186 of the Companies Act, 2013

To consider, and if thought fit, to pass, with or without modifications, the following resolution as a Special
Resolution:

"RESOLVED THAT pursuant to the approval of the board, the provisions of Section 186 of the Companies Act,
2013, read with the Companies (Meetings of Board and its Powers) Rules, 2014 as amended from time to time
and other applicable provisions of the Companies Act, 2013 (including any amendment thereto or re-enactment
thereof for the time being in force), if any, the approval of the members of the Company be and is hereby
accorded to (a) give any loan to any person or other body corporate; (b) give any guarantee or provide security
in connection with a loan to any body corporate or person and (c) acquire by way of subscription, purchase or
otherwise, securities of any body corporate from time to time in one or more trenches as the Board of Directors
as in their absolute discretion deem beneficial and in the interest of the Company, for an amount not exceeding
Rs. 100 Crores (Rupees One Hundred Crores Only) notwithstanding that such investments, outstanding loans
given or to be given and guarantees and securities provided are in excess of the limits prescribed under Section
186 of the Companies Act, 2013.

RESOLVED FURTHER THAT in case of divestment of the investment, the Directors of the Company be and are
hereby authorized to sign the necessary applications, papers, forms, documents etc. for effective
implementation of decision of divestment taken by the Company from time to time.




RESOLVED FURTHER THAT for the purpose of giving effect to the above, Board of Directors of the Company
and/or any person authorized by the Board from time to time be and is hereby empowered and authorised to
take such steps as may be necessary for obtaining approvals, statutory or otherwise, in relation to the above and
to settle all matters arising out of and incidental thereto and to sign and to execute deeds, applications,
documents and writings that may be required, on behalf of the Company and generally to do all such acts, deeds,
matters and things as may be necessary, proper, expedient or incidental for giving effect to this resolution.”

For and on behalf of the Board

SPS INTERNATIONAL LIMITED

Sd/-
Gaurav Bajpai
(Company Secretary and Compliance Officer)

Date: 05.09.2020
Place: Faridabad

Registered Office:

Plot No. F 6-7, FIT, Sector 57,
Faridabad, Haryana, 121004




Notes for Members’ Attention:

1. In view of the General Circular Nos. 14/2020, 17/2020 and 22 /2020 dated April 08, 2020, April 13, 2020 and
June 15, 2020, respectively, issued by the Ministry of Corporate Affairs (“MCA Circulars”) and Circular No.
SEBI/HO/CFD/ CMD1/CIR/P/2020/79 dated 12th May, 2020 issued by the Securities and Exchange Board of
India (“SEBI Circular”), and in view of the non-availability of postal and courier services on account of threat

posed by Covid-19 Pandemic situation, the Notice of the 27th Annual General Meeting and other documents
are being sent only through electronic mode to those members whose email addresses are registered with the
Company/Depositories.

Therefore, those Members, whose email address is not registered with the Company or with their respective
Depository Participant/s, and who wish to receive the Notice of the 27th AGM and the Annual Report for the

financial year 2019-2020 and all other communication sent by the Company, from time to time, can get their
email address registered by following the steps as given below:-

A. For Members holding shares in physical form, please send scan copy of a signed request letter mentioning
your folio number, complete address, email address to be registered along with scanned self- attested copy of
the PAN and any document (such as Driving License, Passport, Bank Statement, AADHAR) supporting the
registered address of the Member, by email to the Company at: radhamony.nair@gmail.com

B. For the Members holding shares in demat form, please update your email address through your respective
Depository Participant/s.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (AGM) OF THE
COMPANY MAY APPOINT A PROXY TO ATTEND AND VOTE, IN CASE OF POLL ONLY, INSTEAD OF
HIMSELF/ HERSELF.

A Proxy need not be a member of the Company. The instrument appointing proxy should be deposited at the
Registered Office of the Company not less than forty-eight hours before commencement of the AGM. Proxies
submitted on behalf of companies, societies, etc., must be supported by an appropriate resolution/authority,
as applicable. Pursuant to the provisions of Section 105 of the Companies Act, 2013, (“the Act”) a person shall
not act as a proxy for more than 50 (fifty) members and holding in aggregate not more than 10% (ten
percent) of the total share capital of the Company. However, a single person may act as a proxy for a member
holding more than 10% (ten percent) of the total share capital of the Company provided that such person
shall not act as a proxy for any other person.

3. Corporate Members intending to send their authorised representatives to attend the Annual General Meeting
are requested to send a duly certified copy of the Board Resolution authorising their representatives to attend

and vote at the forthcoming 27t Annual General Meeting. Members are requested to hand over the enclosed
Attendance Slip, duly signed in accordance with their specimen signature(s) registered with the Company for
admission to the meeting hall where the AGM is proposed to be held. Members who hold shares in electronic
form are requested to bring their Client ID and DP ID numbers for identification.

4. Members/Proxies/Representatives should bring the enclosed Attendance Slip, duly filled in, for attending the
Meeting. Copies of the Annual Report or Attendance Slips will not be distributed at the Meeting.

5. The Statement setting out the material facts pursuant to Section 102 of the Act, concerning the Special
Business in the Notice is annexed hereto and forms part of this Notice.
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6. The Register of Directors and Key Managerial Personnel and their Shareholdings maintained under Section
170 and Register of Contract or Arrangements in which Directors are interested under Section 189 of the
Companies Act, 2013 will be open for inspection by the members during the Annual General Meeting.

7. Relevant documents referred to in the accompanying Notice and the statement pursuant to Section 102(1) of
the Act, are available for inspection at the Registered Office of the Company during business hours on all days
except Saturdays, Sundays and Public Holidays up to the date of the AGM.

8. Profile of the Directors seeking appointment/re-appointment, as required in terms of Regulation 36 (3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
and Secretarial Standard-2 issued by the Institute of Company Secretaries of India is annexed to this notice.

9. The Register of Members and Share Transfer Books of the Company will remain closed from Thursday,
September 24, 2020 to Wednesday, September 30, 2020 (both days inclusive).

10.Members holding shares in physical form are requested to notify immediately any change in their address or
bank mandates to the Company / Registrar & Share Transfer Agents quoting their Folio Number and Bank
Account details along with self-attested documentary proofs. Members holding shares in the electronic form
may update such details with their respective Depository Participants.

11. In case of joint holders attending the meeting, the joint holder with highest, in order of names will be entitled
to vote.

12. Members desirous of getting any information about the accounts and operations of the Company are
requested to address their queries to the Company Secretary & Compliance Officer at the Registered Office of
the Company at least seven days in advance of the meeting so that the information required may be made
readily available at the meeting.

13. The Securities Exchange Board of India (SEBI) has mandated submission of Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in electronic form are requested
to submit PAN to their Depository Participant(s) with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit their PAN details to the Company’s Registrar and Transfer
Agent.

14. The Ministry of Corporate Affairs has taken a ‘Green Initiative in Corporate Governance’ by issuing circulars
allowing paperless compliances by Companies through electronic mode. The Members can now receive
various notices and documents through electronic mode by registering their e-mail addresses with the
Company. Shareholders who have not registered their e-mail address with the Company can now register the
same by post with M/s. Beetal Financial and Computer Services (P) Ltd., Company’s Registrar and Share
Transfer Agent or to the Company. Members holding shares in electronic form are requested to register their
email addresses with their Depository Participants only. Even after registering for E-communication, the
shareholders of the Company are entitled to receive such communication in physical form, upon request.

15. Electronic copy of the Notice of the 27t Annual General Meeting of the Company inter alia indicating the
process and manner of remote e-voting along with Attendance Slip and Proxy Form is being sent to all the
members whose email IDs are registered with the Company / Depository Participants(s) for communication
purposes unless any member has requested for a hard copy of the same. Members, who have not registered
their email address so far, are requested to register their email IDs for receiving all communications including
Annual Report, Notices, etc., from the Company electronically.




16.

17.
18.

Members may also note that the Notice of the 27th Annual General Meeting and the Annual Report for the
financial year 2019-20 will also be available on the Company’s website www.spsintl.co.in.

The Route map showing directions to reach the venue of the 27t Annual General Meeting is annexed.

The Company shall be convening the AGM after taking all the necessary precautions required in this COVID 19
pandemic situation such as:

There will be proper sanitization in the office area and it will be taken care by all means at all times.

The Company shall be taking all measures for ensuring safety for the employees and other workers.

Clean your hands often. Use soap and water, or an alcohol-based hand rub.

Wear a mask when physical distancing is not possible.

Don’t touch your eyes, nose or mouth.

Stay home if you feel unwell.

Temperature shall be checked before entry in the Office premises.

Once entered the premises, the employees won’t be allowed to go out of the office in the Office hours. They

are allowed to leave the office at the close of office hours only.

No eatables will be served in the Office as a part of safety in this COVID 19 situation.

Everyone shall carry their water bottles and eatables themselves to ensure all possible means of safety.



http://www.spsintl.co.in/

e Maintain a safe distance from anyone who is coughing or sneezing.
e Masks shall be a mandatory requirement for the employees, and the Logo shall be displayed everywhere in

the organization stating as under:

Wear a mask, Save lives.
Wear a face cover
Wash your hands

Keep a safe distance

For and on behalf of the Board

SPS INTERNATIONAL LIMITED

Sd/-
Gaurav Bajpai
(Company Secretary and Compliance Officer)

Date: 05.09.2020
Place: Faridabad




ANNEXURE TO THE NOTICE

L DETAILS OF DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT AS REQUIRED PURSUANT TO
REGULATION 36 OF THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS
REGULATIONS, 2015

Name of the Director Ms. Radha S Nair Ms. Chandni Arora | Mr. Surendra
Kumar Jain
1. DIN 00088213 08794381 00088064
2. Date of Birth 09/05/1967 14/11/1989 16/05/1956
3. Age 53 years 30 years 64 years
4. Date of Appointment 01.11.2019 15.07.2020 18.01.1993
5. Experience in Specific Ms. Radha S Nair is | Ms. Chandni Arora is| Mr. Surendra
Functional Areas a Graduate having a Commerce Kumar Jain is a
Graduate and a
business qualified Company | Commerce
experience of | Secretary having an | Graduate
approx. 25 years in experience of_almost having business
3 years in various
various businesses legal and experience of
and administration. | Compliance work. | approx. more
than 30 years
in various
businesses and
administration.
6. Number of shares held in the NIL NIL 72000
Company
7. Qualification B.Sc B.com, ACS, LL.B FCA,
B.Com(H)
3. Directorships held in other NIL NIL NIL
Listed Companies (excluding
foreign Companies)
0. Membership/ Chairmanship NIL NIL NIL
of Committees of other
Indian public Companies
10. | Relationships between NA NA NA
Directors Inter-se




II. EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

ITEM NO. 3:

APPOINTMENT OF MS. RADHA S NAIR (DIN: 00088213) AS A WHOLE TIME DIRECTOR OF THE COMPANY,

WHO WAS APPOINTED AS AN ADDITIONAL DIRECTOR (EXECUTIVE AND WHOLETIME) IN THE BOARD
MEETING HELD ON 015T NOVEMBER, 2019

Pursuant to the provisions of Section 196, 197 and any other applicable provisions of the Companies Act, 2013 and
the rules made there under, Ms. Radha S Nair (DIN: 00088213) was appointed as an Additional Director (Executive
and Wholetime) of the Company with effect from 01st November, 2019 by the Board of Directors of the Company for
a period of five years with effect from 01st November, 2019.

She holds office up to the date of this Annual General Meeting but is eligible for the appointment as Director, whose
period of office shall be liable to determine by retirement by rotation.

The Company has received consent in writing to act as Director in Form DIR-2 and intimations in Form DIR-8
pursuant to Rule 8 of the Companies (Appointment and Qualifications of Directors) Rules, 2014, to the effect that she
is not disqualified under sub- section (2) of section 164 of the Companies Act, 2013.

Copy of the letter of appointment of Ms. Radha S Nair as Whole Time Director setting out the terms and conditions
would be available for inspection without any fee by the members at the Registered Office of the Company during
normal business hours on any working day.

Ms. Radha S Nair has been appointed as a Wholetime Director of the Company for a period of 5 (Five) Years
commencing from 01st November, 2019 on such terms and conditions with such remuneration as stated in

agreement executed between her and the Board of Directors.

Therefore, the Directors of your Company recommend the aforesaid resolutions for your consideration and approval.

Except Ms. Radha S Nair, being appointees, none of the Directors and Key Managerial personnel of the
Company and their relatives are concerned or interested, financial or otherwise in the resolutions as set out
in Item No. 3.

The Board of Directors therefore, recommends the resolution for appointment of Ms. Radha S Nair as a Wholetime
Director of the Company for approval of the members by passing Ordinary resolution.

Information about the Appointee Directors:

Ms. Radha S Nair

Brief Profile:

Ms. Radha S Nair is a Graduate having business experience of approx. 25 years in various businesses and
administration. She possesses extensive management skills and has bestowed with high degree of knowledge and
expertise while handling complex issues and is renowned for limitless dedication when it comes to being a part of
team.

Disclosure of relationship between Directors inter-se:

Ms. Radha S Nair has no relationship with any of the Directors on Board.

Name Ms. Radha S Nair
Age 53 years




Name of the Listed Companies in which | Nil

Directorship held

Name of the Listed Companies in which Committee | Nil

Membership held

Shareholding in the Company Nil
ITEM NO. 4:

IN TERMS OF SECTION 149 OF THE COMPANIES ACT, 2013

Pursuant to the provisions of Section 149 and other applicable provisions of the Companies Act, 2013 with respect to
appointment and tenure of the Independent Directors, the Independent Directors shall be appointed for not more
than two terms of five years each and shall not be liable to retire by rotation. The term shall be effective
prospectively.

The Board of Directors of the Company has decided to adopt the provisions with respect to appointment and tenure
of Independent Directors which is in consistent with the Companies Act, 2013.

In terms of Section 149 and other applicable provisions of the Companies Act, 2013, Ms. Chandni Arora (DIN:
08794381), being eligible, offer herself for appointment, and is proposed to be appointed as an Independent Director
for a term as stated in their respective resolutions.

Copy of the letter of appointment of Ms. Chandni Arora as Independent Directors setting out the terms and
conditions would be available for inspection without any fee by the members at the Registered Office of the

Company during normal business hours on any working day.

Therefore, the Directors of your Company recommend the aforesaid resolutions for your consideration and approval.

Except Ms. Chandni Arora, being appointees, none of the Directors and Key Managerial personnel of the
Company and their relatives are concerned or interested, financial or otherwise in the resolutions as set out
in Item No. 4.

The Board of Directors therefore, recommends the resolution for appointment of Ms. Chandni Arora as
Independent Director of the Company for approval of the members by passing Ordinary resolutions.

Information about the Appointee Directors:

Ms. Chandni Arora

Brief Profile:

Ms. Chandni Arora is a Commerce Graduate and a member of the Institute of Company Secretaries of India with a rich
experience of more than 3 years in various legal and Compliance work. She is widely credited with abilities of

leadership, managerial capacities and forethought.

She is a versatile player in her area of professional field. She is competent and having a caliber to hold the proposed
position and provide valuable services to the Company.

Disclosure of relationship between Directors inter-se:

Ms. Chandni Arora has no relationship with any of the Directors on Board.




Name Ms. Chandni Arora

Age 30 years

Name of the Listed Companies in which | Nil

Directorship held

Name of the Listed Companies in which Committee | Nil

Membership held

Shareholding in the Company Nil
ITEM NO. 5:

APPROVAL FOR CONTRIBUTION TO CHARITABLE INSTITUTION PURSUANT TO SECTION 181 OF COMPANIES
ACT, 2013

Under Section 181 of the Companies Act 2013, the Board of Directors of the Company is authorized to make
contributions to charitable and other funds, provided that prior permission of the Members is required for such
contributions during a financial year exceeding five percent of its average net profits during the three immediately
preceding financial years. The approval of the Members is being sought, pursuant to Section 181 of the Act, for
authorizing the Board of Directors of the Company to make contributions to bona fide charitable and other funds, in
a financial year exceeding five percent of the Company’s average net profits during the three immediately preceding
financial years.

The Board recommends the resolution as ordinary resolution for approval by the members of the Company.
None of the Directors of the Company and their relatives is concerned or interested, financial or otherwise.
ITEM NO. 6:

APPROVAL FOR RELATED PARTY TRANSACTIONS

To ensure stability of supplies in terms of quality, your Company proposes to enter into any transaction(s) with any
related party. The total value of the proposed transaction(s) could reach upto Rs. 100 Crores.

Section 188 of the Companies Act, 2013 and the applicable Rules framed thereunder provide that any Related Party
Transaction will require prior approval of shareholders through ordinary resolution, if the aggregate value of
transaction(s) amounts to more than the limit prescribed under the specific transactions under Rule 15 of the
Companies (Meetings of Board and its Powers) Rules, 2014 as the case may be as per last audited financial
statements of the Company.

The transaction(s) entered into with related party comes within the meaning of Related Party transaction(s) in
terms of provisions of the Act, applicable Rules framed thereunder read with the Listing Regulations.

Hence, approval of the shareholders is being sought for the said Related Party Transaction(s) proposed to be entered
into by your Company with any related party.

Pursuant to Rule 15 of Companies (Meetings of Board and its Powers) Rules, 2014, as amended till date, particulars
of the transaction(s) with any related party are as follows:

S. No. Particulars Remarks

1. Name of the Related Party Any Related Party

2 Name of the Director or KMP who is Any Director or KMP
related




3. Nature of Relationship Related Party

Nature, material terms, monetary value | Contract or transactions of any kind covered
4. | and particulars of the contract or | under section 188(1) of the Companies Act,
arrangement 2013 upto Rs.100 crores.

Any other information relevant or
5. | important for the members to take a | N.A
decision on the proposed resolution.

None of the Directors, Key Managerial Personnel of the Company or their relatives or any of other officials of the
Company as contemplated in the provisions of Section 102 of the Companies Act, 2013 is, in any way, financially or
otherwise, concerned or interested in the resolution.

The Board of Directors recommends passing of the resolution as an Ordinary Resolution.
ITEM NO. 7:
TO INCREASE THE BORROWING LIMIT UNDER SECTION 180(1)(C) OF THE COMPANIES, ACT, 2013

Keeping in view the Company’s existing and future financial requirements to support its business operations, the
Company may need additional funds. For this purpose, the Company may, from time to time, be required to raise
finance from various Banks and/or Financial Institutions and/ or any other lending institutions and/or Bodies
Corporate and/or such other persons/ individuals as may be considered fit, which, together with the moneys already
borrowed by the Company (apart from temporary loans obtained from the Company’s bankers in ordinary course of
business) may exceed the aggregate of the paid-up capital and free reserves of the Company. Hence it is proposed to
increase the maximum borrowing limits to Rs. 100 Crores for the Company.

Pursuant to Section 180(1)(c) of the Companies Act, 2013, the Board of Directors cannot borrow more than the
aggregate amount of the paid-up capital of the Company and its free reserves at any one time except with the

consent of the members of the Company in a general meeting by way of special resolution.

None of the Directors, Key Managerial Personnel and their relatives are, in any way, concerned or interested in the
proposed resolution.

The Board recommends the resolution to be passed by Special Resolution.

ITEM NO. 8:

TO TAKE APPROVAL TO SELL OR DISPOSE OF UNDERTAKINGS UNDER SECTION 180(1)(A) OF THE
COMPANIES, ACT, 2013

The company proposes to sell or transfer or otherwise dispose-off its Undertaking(s) [as defined under Explanation
of section 180(1)(a) of the Companies Act, 2013] of the Company to purchaser/third party investor. The Board
keeping in view the hardship incurred under Covid Pandemic has not received the expected growth, it feels that its
prudent to withdraw investment from the Undertaking(s) [as defined under Explanation of section 180(1)(a) of the
Companies Act, 2013] in the best interest of the Company. Such sale, lease or otherwise dispose of will amount to
sale of substantial interest in undertaking by the Company, your Directors propose resolution under section
180(1)(a) of the Companies Act, 2013 for the approval of the shareholders.

Members of the Company are further requested to note that Section 180(1)(a) of the Companies Act, 2013 mandates
that the Board of Directors of the company shall exercise the power to sell, lease or otherwise dispose-off the whole
or substantially the whole of any undertaking(s) of the company, only with the approval of the members of the
Company by way of a special resolution.




None of the Directors, Key Managerial Personnel and their relatives are, in any way, concerned or interested in the
proposed resolution. The Board recommends the resolution to be passed by Special Resolution.

ITEM NO. 9:

TO APPROVE THE LIMITS FOR THE LOANS AND INVESTMENT BY THE COMPANY IN TERMS OF THE
PROVISIONS OF SECTION 186 OF THE COMPANIES ACT, 2013

In order to make optimum use of funds available with the Company and also to achieve long term strategic and
business objectives, the Board of Directors of the Company proposes to make use of the same by making investment
in other bodies corporate or granting loans, giving guarantee or providing security to other persons or other body
corporate or as and when required.

Pursuant to the provisions of section 186(3) of the Companies Act, 2013 and rules made there under, the Company
needs to obtain prior approval of shareholders / members by way of special resolution passed at the General
Meeting in case the amount of investment, loan, guarantee or security proposed to be made is more than the higher
of sixty percent of the paid up share capital, free reserves and securities premium account or one hundred percent of
free reserves and securities premium account.

Accordingly, the Board of Directors of the Company proposes to obtain approval of shareholders by way of special
resolution for an amount not exceeding Rs. 100 Crores (Rupees One Hundred Crores Only) notwithstanding that
such investments, outstanding loans given or to be given and guarantees and security provided are in excess of the
limits prescribed under Section 186 of the Companies Act, 2013.

The Directors therefore, recommend the Special Resolution for approval of the shareholders.

None of the Directors, Key Managerial Personnel of the Company or their relatives or any of other officials of the
Company as contemplated in the provisions of Section 102 of the Companies Act, 2013 is, in any way, financially or
otherwise, concerned or interested in the resolution.

E-voting Instructions:

Dear Member,
Sub: Voting through electronic means

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules 2014, SPS International Limited (“the Company”) is offering e-Voting
facility to its members in respect of the business to be transacted at the Annual General Meeting scheduled to be
held on Wednesday, 30th September, 2020 at 03:00 P.M.

The Company has engaged the services of Central Depository Services Limited (CDSL) as the Authorized Agency to
provide e-Voting facilities. The e-Voting particulars are set out below:

The e-Voting facility will be available during the following voting period:

a.Commencement of e-Voting: 27t September, 2020 at 09:00 A.M.
b.End of e-Voting: 29th September, 2020 till 05:00 P.M.
c. The cut-off date for the purpose of e-Voting is 23t September, 2020.

Please read the instructions printed overleaf before exercising the vote. This Communication forms an internal part
of the Notice dated 05t September, 2020 for the Annual General Meeting scheduled to be held on Wednesday, 30t
September, 2020. The Notice of the Annual General Meeting and this communication will also be available on the
website of the Company.




Voting through electronic means

i) In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015 and Regulation 44 of SEBI (Listing Obligation and Disclosure Requirements) 2015 , the Company is
pleased to provide members facility to exercise their right to vote on resolutions proposed to be considered at the
Annual General Meeting (AGM) by electronic means and the business may be transacted through e-Voting Services.
The facility of casting the votes by the members using an electronic voting system from a place other than venue of
the AGM (“remote e-voting”) will be provided by Central Depository Services (India) Limited (CDSL).

ii) The Company has provided ‘remote e-voting’ (e-voting from a place other than venue of the AGM) facility
through Central Depository Services (India) Limited (CDSL) as an alternative, for all members of the Company to

enable them to cast their votes electronically, on the resolutions mentioned in the notice of the 27th Annual
General Meeting of the Company (the AGM Notice).

iii) The facility for voting, either through electronic voting system or through ballot / polling paper shall also be
made available at the venue of the 27th AGM.

iv) The members attending the meeting, who have not cast their vote through remote e-voting shall be able to
exercise their voting rights at the meeting.

v) The members who have cast their vote through remote e-voting may attend the meeting but shall not be entitled
to cast their vote again at the AGM.

vi) The remote e-voting period commences on 26th September, 2019 (9:00 A.M.) and ends on 29th September,
2019 (5:00 P.M.). During this period members’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of 20th September, 2019, may cast their vote by remote e-voting. The
remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the
member, the member shall not be allowed to change it subsequently.

vii) The Company has appointed Ms. Akanksha Chhabra on behalf of M/s GA & Associates Company Secretaries
LLP, Practicing Company Secretaries as the Scrutinizer for conducting the remote e-voting and the voting process
at the AGM in a fair and transparent manner. E-voting is optional. In terms of requirements of the Companies Act,
2013 and the relevant Rules, the Company has fixed September 23, 2020 as the ‘Cut-off Date’. The remote e-voting
/ voting rights of the shareholders/ beneficial owners shall be reckoned on the equity shares held by them as on
the Cut-off Date i.e. September 23, 2020 only.

A. The instructions for shareholders voting electronically are as under:

(i) The voting period begins on September 27, 2020 at 9.00 A.M. and ends on September 29, 2020 at 5.00
P.M. During this period shareholders of the Company, holding shares either in physical form or in
dematerialised form, as on the cut-off date of September 23, 2020, may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) The shareholders should log on to the e-voting website www.evotingindia.com.
(iii) Click on Shareholders / Members
(iv) Now Enter your User ID

1. For CDSL: 16 digits beneficiary ID,
2. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,




v)
(vi)

3. 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.

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.

(vii)

(viii)

(ix)

(x)

(xi)
(xii)

(xiii)

(xiv)

(xv)
(xvi)

(xvii)

(xviii)

If you are a first time user follow the steps given below:

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
sequence number which is printed on Postal Ballot /
IAttendance Slip indicated in the PAN field.

Enter the Dividend Bank Details or Date of Birth (in
Dividend Bank Details |dd/mm/yyyy format) as recorded in your demat account or in|
OR Date of Birth (DOB) [the Company records in order to login.

[f both 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 (iv).

After entering these details appropriately, click on “SUBMIT” tab.

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.

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

Click on the EVSN for Roxy Exports Limited on which you choose to vote.

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.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

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.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a demat account holder has forgotten the changed login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the system.

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. Apple and Windows phone users



http://www.evotingindia.com/

(xix)

19.

20.

21.

22.

23.

24,

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 on your mobile.

Note for Non - Individual Shareholders and Custodians

* Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
required to log on to www.evotingindia.com and register themselves as Corporate.

* 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.

e The list of accounts linked in the login 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 scrutiniser
to verify the same.

i. 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 or contact Mr. Nitin Kunder (022- 23058738)
or Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-23058542).

The voting rights of members shall be in proportion to their shares of the paid- up equity share capital of the
Company as on the cut-off date i.e. September 23, 2020.

Any person, who acquires shares of the Company and become member of the Company after dispatch of the
notice and holding shares as of the cut-off date i.e. September 23, 2020, may obtain the login ID and
password by sending a request at helpdesk.evoting@cdslindia.com.

A member may participate in the AGM even after exercising his/her right to vote through remote e-voting but
shall not be allowed to vote again at the AGM.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of remote e-
voting as well as voting at the AGM through ballot paper.

The Chairperson shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held,
allow voting with the assistance of scrutiniser, by use of “Ballot Paper” for all those members who are present
at the AGM but have not cast their votes by availing the remote e- voting facility.

The Scrutiniser shall after the conclusion of voting at the general meeting, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two
witnesses not in the employment of the Company and shall make, not later than three days of the conclusion
of the AGM, a consolidated scrutiniser’s report of the total votes cast in favour or against, if any, to the
Chairperson or a person authorised by him in writing, who shall countersign the same and declare the result
of the voting forthwith.
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25. The results declared along with the report of the Scrutinizer shall be placed on the website of the Company
and on the website of CDSL immediately after the declaration of result by the Chairperson or a person
authorised by him in writing. The results shall also be immediately forwarded to the BSE Limited.

For and on behalf of the Board

SPS INTERNATIONAL LIMITED

Sd/-
Gaurav Bajpai
(Company Secretary and Compliance Officer)

Date: 05.09.2020
Place: Faridabad




Form No. MGT-11

Proxy Form
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and

Administration) Rules, 2014]

CIN: L74140HR1993PLC031900
Name of the Company: SPS International Limited
Venue of the Meeting: Plot No. 197, Sector 68, LM.T., Faridabad, Haryana, 121004

Date and Time: Wednesday, the 30th day of September, 2020 at 03:00 P.M.

[/We, being the member(s) of.........ceuuuneee. shares of the above named company, hereby appoint
1. Name: Address:

E-mail ID: Signature: , or failing him/her

2. Name: Address:

E-mail ID: Signature: , or failing him/her

3. Name: Address:

E-mail ID: Signature: , or failing him/her

as my/our Proxy to attend vote (for me/us and on my/our behalf at the 27th Annual General Meeting of the

Company to be held on Wednesday, the 30th day of September, 2020 at 03:00 P.M. at Plot No. 197, Sector 68,
[LM.T., Faridabad, Haryana, 121004 and at any adjournment thereof) in respect of such resolutions as are

indicated below:

S. No.

Resolution

Number of
shares
held

For

Against

ORDINARY BUSINESS:

1.

To receive, consider and adopt the
audited Balance Sheet for the financial

year ended 31St March, 2020,
together with the Profit and Loss
Account, Cash Flow Statement for the
financial year ended on that date along
with schedules appended thereto and
the Report of the Board of Directors
and Auditors thereon.

To appoint a Director in place of Mr.
Surendra Kumar Jain (DIN:
00088064), who retires by rotation
and being eligible, offers himself for
re-appointment.

SPECIAL BUSINESS:




Re-appointment Ms. Radha S Nair
(DIN: 00088213) as a Whole Time
Director of the Company, who was
appointed as an Additional Director
(Executive and Wholetime) in the
Board meeting held on 01st
November, 2019

Appointment of Ms. Chandni Arora
(DIN: 08794381) as an Independent
Director of the Company in terms of
Section 149 of the Companies Act,
2013

Approval For Contribution under the
provisions of Section 181 of the
Companies Act, 2013

Approval for Related Party Transactions

To increase the borrowing limit under
Section 180(1)(c) of the Companies, Act,

2013

To take approval to sell or dispose off
undertakings under Section 180(1)(a) of

the Companies, Act, 2013

To approve the limits for the Loans and
Investment by the Company in terms of]
the provisions of Section 186 of the

Companies Act, 2013




** This is optional. Please put a tick mark (V) in the appropriate column against the resolutions indicated in the
box. If a member leaves the “For” or “Against” column blank against any or all the Resolutions, the proxy will be
entitled to vote in the manner he/she thinks appropriate. If a member wishes to abstain from voting on a
particular resolution, he/she should write “Abstain” across the boxes against the Resolution.

Affix One
Rupee
Revenue
Signed this ...... |DE\IZ0) S 2020 Stamp
Signature of shareholder..........c.ccovviniiciiinnnee.

Signature of Proxy holder(s) .....ccooeevervrnrsnsneieineens

Note:

This form of proxy in order to be effective should be duly completed and deposited at the registered office of
the Company, not less than 48 hours before the commencement of the Meeting.




ATTENDANCE SLIP

Registered Folio / DP ID & Client ID

Name and Address of the Shareholder

=

[ hereby record my presence at the 27th ANNUAL GENERAL MEETING of the Company being held on
Wednesday, 30t September, 2020 at 03:00 P.M. at Plot No. 197, Sector 68, .LM.T., Faridabad, Haryana,
121004.

N

Signature of the Shareholder/Proxy Present

3. Shareholder/Proxy holder desiring to attend the meeting must bring the Attendance Slip to the meeting
and handover at the entrance duly signed.

4. Shareholder/Proxy holder desiring to attend the meeting may bring his/her copy of the Annual Report
for reference at the meeting.

NOTE: PLEASE CUT HERE AND BRING THE ABOVE ATTENDANCE SLIP TO THE MEETING.

ELECTRONIC VOTING PARTICULARS

EVEN(Electronic Voting | PASSWORD USERID NO. OF SHARES
Event
Number)




The e-voting facility will be available during the following voting period:

Commencement of e-voting

From 09:00 A.M. on 27th September, 2020

End of e-voting

Upto 05:00 P.M. on 29th September, 2020

Notes:

(i The cut-off date for the purpose of e-voting is 23rd September, 2020.

Please read the instructions printed under the Note to the Notice dated osth September, 2020 of the 27th Annual
General Meeting of the Company. The E-Voting period starts from 9:00 A.M. on Sunday, 27th September, 2020
and ends at 5:00 P.M. on Tuesday, 20th September, 2020. The e-Voting module shall be disabled by CDSL for

voting thereafter.




SPS INTERNATIONAL LIMITED
Regd. Office:- Plot No. F 6-7, FIT, Sector 57, Faridabad, Haryana - 121004

Email: radhamony.nair@gmail.com; website: www.spsintl.co.in

Contact No: +91 9810568630; CIN: L74140HR1993PLC031900

Route Map for AGM of SPS International Limited to be held on Wednesday, the 30th

Day of September, 2020, at 03:00P.M. at Plot No. 197, Sector 68, I.M.T., Faridabad,
Haryana, 121004

MILTA T TuL! ‘l:l/l‘J‘:,ICJ

(Y Lid

Q@

PHOENIX CONTACT

/1) I |
(1) Pvt. Ltd G ) @ Arc Motors Pyt Ltd
AD| Global Distribution ; .
A G D04l VIS JUHon i 7"]E‘ro '\4@[060”3
9 ) {;:0
sh ) 4
lir SyndicateBank Deihi ation: Hant
~ynaicatena : SPS International Ltd. TR RA A Hanur
Kalkaji Dtc Depot Branch LB
it oty qara
Vijaya Bank = oA ;
5 st A {;,\.9 'VS OM Motars
yndicate bal = ; Service Centre
A Spectro Analytical
3 e Labs Limited Qinah Dhaba De
Ensure Support '
Services India Limited o
5o [

INe I AA £

If undelivered please return to:

SPS INTERNATIONAL LIMITED
Regd. Office: Plot No. F 6-7, FIT, Sector 57, Faridabad, Haryana, 121004

E-mail: radhamony.nair@gmail.com
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