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NOTICE OF SIXTEENTH ANNUAL GENERAL MEETING 
 

Notice is hereby given that the Sixteenth Annual General Meeting of the members of S.J.S. 
Enterprises Limited (Formerly known as S.J.S. Enterprises Private Limited) will be held on Thursday, 
22nd July, 2021 at 04.00 p.m. through Video Conferencing at the Registered Office of the Company 
situated at SY No 28/P16 of Agra Village and SY No 85/P6 of B.M. Kaval Village, Kengeri, Hobli, 
Bangalore – 560082 to transact the following businesses:  
 
 
Ordinary Businesses: 
 
1. To receive, consider and adopt the Audited Financial Statements of the Company for the 

Financial Year ended 31st March, 2021 together with the reports of the Board of Directors 
and Auditors thereon: 
 
RESOLVED THAT the Audited Financial Statements of the Company for the Financial Year ended 
March 31, 2021 including Balance Sheet as at March 31, 2021, Statement of Profit and Loss Account 
as at March 31, 2021 and Cash Flow Statement for the year ended as on that date together with 
Notes forming part of Accounts as audited and reported by the Auditors of the Company and the 
Directors’ Report, as circulated to the Members be and are hereby approved. 
 
 

2. To confirm the interim dividend of Rs. 4.00/- per equity share of face value of Rs. 10.00/- 
each of the Company and consider the same as final dividend for the Financial Year ended 
31st March, 2021: 
 
RESOLVED THAT the interim dividend @ 40% i.e. Rs. 4.00/- per share on 3,04,37,904 Equity Shares 
paid to the shareholders as per the resolution passed by the Board of Directors at their meeting 
held on 30th September, 2020 be and hereby considered as final dividend for the Financial Year 
ended 31st March, 2021. 
 
 

3. Appointment of a Director in place of Mr. Sanjay Thapar (DIN: 0102985), who retires by 
rotation and being eligible, offers himself for re-appointment: 
 
RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. Sanjay 
Thapar, Director (DIN: 0102985) of the Company, who retires by rotation at the 15th Annual 
General Meeting and being eligible offers himself for re-appointment, be and is hereby re-
appointed as a Director of the Company. 
 

 
Special Businesses: 
 
 

4. Appointment of Mr. Matthias Frenzel (DIN: 09168925) as Independent Director: 
 
To consider and if thought fit, to pass with or without modification(s), the following resolution as 
an Ordinary Resolution:- 
 
RESOLVED THATpursuant to the provisions of Section 149,152 read with Schedule IV and all other 
applicable provisions, if any, of the Companies Act, 2013, Companies (Appointment and 
Qualification of Directors) Rules, 2014, including any statutory modification(s) or re-enactment 
thereof for the time being in force, Regulation 17 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and pursuant to 
the provisions of the Articles of Association of the Company, Mr.  Matthias Frenzel,who was 



 
 
 

appointed as an Additional Director in the capacity of Independent Director of the Company by 
the Board of Directors with effect from 06th July, 2021 and who holds office up to the date of this 
Annual General Meeting of the Company in terms of Section 161 of the Companies Act, 2013 and 
in respect of whom the Company has received a notice in writing under Section 160(1) of the Act 
from a Member signifying his intention to propose Mr. Matthias Frenzel‘s candidature for the office 
of the Director and who meets criteria for independence as provided in Section 149(6) of the Act, 
be and is hereby appointed as Independent Director of the Company to hold office for a term of 5 
consecutive years i.e. from 06th July, 2021 to 05th July, 2026 not liable to retire by rotation, upon 
the terms and conditions set out in the Explanatory Statement annexed to the notice. 
 
RESOLVED FURTHER THAT any director or the Company Secretary of the Company, be and are 
hereby severally authorised to file necessary forms with the Registrar of Companies, Karnataka at 
Bangalore or any government, statutory or regulatory authority as may be required from time to 
time, and do all such acts, deeds, matters and things as may be required to be done to give effect 
to the above resolution. 
 

 
5. Appointment of Mrs. Veni Thapar (DIN: 01811724) as Women Independent Director: 

 
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 149,152 read with Schedule IV and all other 
applicable provisions, if any, of the Companies Act, 2013, Companies (Appointment and 
Qualification of Directors) Rules, 2014, including any statutory modification(s) or re-enactment 
thereof for the time being in force, Regulation 17 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and pursuant to 
the provisions of the Articles of Association of the Company, Mrs. Veni Thapar, who was appointed 
as an Additional Director in the capacity of Independent Director of the Company by the Board of 
Directors with effect from 12th July, 2021 and who holds office up to the date of this Annual 
General Meeting of the Company in terms of Section 161 of the Companies Act, 2013 and in respect 
of whom the Company has received a notice in writing under Section 160(1) of the Act from a 
Member signifying his intention to propose Mrs. Veni Thapar’s candidature for the office of the 
Director and who meets criteria for independence as provided in Section 149(6) of the Act, be and 
is hereby appointed as Independent Director of the Company to hold office for a term of 5 
consecutive years i.e. from 12th July, 2021 to 11th July, 2026 not liable to retire by rotation, upon 
the terms and conditions set out in the Explanatory Statement annexed to the notice. 

RESOLVED FURTHER THAT any director or the Company Secretary of the Company, be and are 
hereby severally authorised to file necessary forms with the Registrar of Companies, Karnataka at 
Bangalore or any government, statutory or regulatory authority as may be required from time to 
time, and do all such acts, deeds, matters and things as may be required to be done to give effect 
to the above resolution. 
 
 

6. Appointment of Mr. Ramesh C Jain (DIN: 00038529) as Independent Director: 
 
To consider and if thought fit, to pass with or without modification(s), the following resolution as 
a Special Resolution:- 
 
RESOLVED THATpursuant to the provisions of Section 149,152 read with Schedule IV and all other 
applicable provisions, if any, of the Companies Act, 2013, Companies (Appointment and 
Qualification of Directors) Rules, 2014, including any statutory modification(s) or re-enactment 
thereof for the time being in force, Regulation 17 of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and pursuant to 
the provisions of the Articles of Association of the Company, Mr.  Ramesh C Jain, who was 
appointed as an Additional Director in the capacity of Independent Director of the Company by 
the Board of Directors with effect from 06th July, 2021 and who holds office up to the date of this 



 
 
 

Annual General Meeting of the Company in terms of Section 161 of the Companies Act, 2013 and 
in respect of whom the Company has received a notice in writing under Section 160(1) of the Act 
from a Member signifying his intention to propose Mr. Ramesh C Jain’s candidature for the office 
of the Director and who meets criteria for independence as provided in Section 149(6) of the Act, 
be and is hereby appointed as Independent Director of the Company to hold office for a term of 5 
consecutive years i.e. from 06th July, 2021 to 05th July, 2026 not liable to retire by rotation, upon 
the terms and conditions set out in the Explanatory Statement annexed to the notice. 
 
RESOLVED FURTHER THAT pursuant to Regulation 17(1A) of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, approval of the members be and is hereby accorded 
to the continuation of directorship of Mr. Ramesh C Jain (DIN: 00038529) after he attains the age 
of 75 years, as an Independent Director of the Company. 

RESOLVED FURTHER THAT any director or the Company Secretary of the Company, be and are 
hereby severally authorised to file necessary forms with the Registrar of Companies, Karnataka at 
Bangalore or any government, statutory or regulatory authority as may be required from time to 
time, and do all such acts, deeds, matters and things as may be required to be done to give effect 
to the above resolution. 
 

 
7. Appointment of Mr. Kevin K Joseph (DIN: 09206689) as Executive Director: 

 
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 149, 152 and all other applicable provisions 
of the Companies Act, 2013 read with Companies (Appointment and Qualification of Directors) 
Rules, 2014 and pursuant to Articles of Association of the Company and recommendation of 
Nomination and Remuneration Committee, including any statutory modification(s) or re-
enactment thereof for the time being in force, Mr. Kevin K Joseph (DIN: 09206689), who was 
appointed as an Additional Director of the Company with effect from 19th July, 2021 by the Board 
of Directors  and who holds office up to the date of this Annual General Meeting of the Company 
in terms of Section 161 of the Companies Act, 2013 and in respect of whom the Company has 
received a notice in writing under Section 160(1) of the Act from a Member signifying his intention 
to propose Mr. Kevin K Joseph’s candidature for the office of the Director, be and is hereby 
appointed as Executive Director of the Company, liable to retire by rotation, with effect from the 
date of this Meeting, upon the terms and conditions as set out in Explanatory Statement annexed 
to the notice. 

 
RESOLVED FURTHER THAT any one of the Directors or the Company Secretary of the Company be 
and are  hereby authorized to file the Form DIR-12 with Registrar of Companies, Karnataka at 
Bangalore and to do all such acts, deeds, matters and things as deem necessary for giving effect 
to the aforesaid resolution. 
 
 

8. Approval of Appointment and Remuneration of Mr. K A Joseph (DIN: 00784084) as Managing 
Director of the Company: 
 
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, 203 read with Schedule V and all 
other applicable provisions, if any, of the Companies Act, 2013 and Companies (Appointment and 
Remuneration of Managerial Personnel) Rules, 2014 and pursuant to Articles of Association of the 
Company and recommendation of Nomination and Remuneration Committee, including any 
statutory modification(s) or re-enactments thereof, for the time being in force  the consent of the 
Members of the Company be and is hereby accorded for payment of remuneration to Mr. K A 
Joseph (DIN: 00784084) who was appointed as the Managing Director of the Company by the board 



 
 
 

at their meeting held on 24th June, 2020 when the company was Private Limited Company for a 
period of 5 Years with effect from 01st April, 2020 up to 31st March, 2025, on such terms and 
conditions as set out in the Explanatory Statement annexed to the Notice convening this Meeting. 
 
RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during 
the aforesaid period, the Company will pay remuneration and perquisites not exceeding the ceiling 
laid down in Schedule V to the Companies Act, 2013, as may be decided by the Board of Directors 
 
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised 
from time to time to alter or vary the terms and conditions of said appointment including revision 
of remuneration as it may deem fit and as may be acceptable to Mr. K A Joseph, subject to 
recommendation of Nomination & Remuneration Committee or any committee thereof, provided 
that such revision is within the overall limits of the managerial remuneration as prescribed under 
the Companies Act, 2013 read with Schedule V thereto, and/or any guidelines prescribed by the 
Government from time to time. 
 
RESOLVED FURTHER THAT any directors of the Company and / or the Company Secretary of the 
Company, be and are hereby authorised to file requisite e-forms with Registrar of Companies, 
Karnataka at Bangalore and to do all such acts, deeds, matters and things as may be considered 
necessary, desirable or expedient to give effect to this resolution. 
 

 
9. Appointment of Mr. Sanjay Thapar (DIN: 01029851) as Chief Executive Officer of the Company 

and fixation of Remuneration: 
 
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 2(18), 197, 198, 203 read with Schedule V 
and all other applicable provisions, if any, of the Companies Act, 2013 and Companies 
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, pursuant to the Articles of 
Association of the Company and recommendation of Nomination and Remuneration Committee, 
including any statutory modification(s) or re-enactments thereof, for the time being in force, the 
consent of the Members of the Company be and is hereby accorded to appoint Mr. Sanjay Thapar 
(DIN: 01029851) as the Chief Executive Officer of the Company on such terms and conditions of 
appointment including the payment of remuneration, perquisites & other benefits as set out in 
the Explanatory Statement annexed to the Notice convening this Meeting. 
 
RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial year during 
the aforesaid period, the Company will pay remuneration and perquisites not exceeding the ceiling 
laid down in Schedule V to the Companies Act, 2013, as may be decided by the Board of Directors. 
 
RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised 
from time to time to alter or vary the terms and conditions of said appointment including revision 
of remuneration as it may deem fit and as may be acceptable to Mr. Sanjay Thapar, subject to 
recommendation of Nomination & Remuneration Committee or any committee thereof, provided 
that such revision is within the overall limits of the managerial remuneration as prescribed under 
the Companies Act, 2013 read with Schedule V thereto, and/or any guidelines prescribed by the 
Government from time to time. 
 
RESOLVED FURTHER THAT any directors of the Company and / or the Company Secretary of the 
Company, be and are hereby authorised to file requisite e-forms with Registrar of Companies, 
Karnataka at Bangalore and to do all such acts, deeds, matters and things as may be considered 
necessary, desirable or expedient to give effect to this resolution. 
 
 
 

 



 
 
 

 
10. Approval of Cost Auditor’s Remuneration: 

 
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 148 and other applicable provisions, if any, 
of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014, including 
any statutory modification(s) or re-enactment(s) thereof for the time being in force, and pursuant 
to the recommendation of Audit Committee, the remuneration payable to  PSV & Associates, Cost 
Accountants, (Firm Registration Number 000304), appointed by the Board of Directors of the 
Company to conduct the audit of the cost records of the Company for the Financial Year ending 
March 31, 2022, amounting to Rs. 4,00,000 (Rupees Four Lakhs Only)  exclusive of Goods and 
Service Tax & Re-imbursement of out-of-pocket expenses in connection with the aforesaid audit, 
be and is hereby approved. 
 
RESOLVED FURTHER THAT any directors of the Company and / or the Company Secretary of the 
Company be and are hereby authorised to do all such necessary acts and take all such steps as 
may be necessary, proper or expedient to give effect to this resolution. 
 

 
11. Approval of Grant of stock options to the employees of Exotech Plastic Private Limited 

(Subsidiary Company) under S.J.S. Enterprises Employee Stock Option Plan 2021: 
 
To consider and if thought fit, to pass with or without modification(s), the following resolution as 
a Special Resolution:- 
 
RESOLVED THAT pursuant to the provisions of Section62(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(3)(c) and other applicable provisions 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 
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 grant of stock  options,  in  one  or  more tranches, (“Options”), exercisable 
into equivalent number of equity shares of the Company (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),  under  the  SJS Enterprises - Employee 
Stock Option Plan 2021, to the present and future, permanent Employees (as defined in the SJS 
Enterprises - Employee Stock Option Plan 2021) of Exotech Plastic Private Limited, an Indian 
subsidiary company of the Company, on such other terms and conditions as the Nomination and 
Remuneration Committee of the Board of Directors, may determine from time to time in 
accordance with the provisions of SJS Enterprises - Employee Stock Option Plan 2021, SEBI SBEB 
Regulations and in due compliance with other applicable laws and regulations. 
 
RESOLVED FURTHER THAT the new Equity Shares (if any) to be issued and allotted by the 
Company in the manner afore said 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 be and is hereby authorized to do all such acts, 
deeds, and things, as it may, in its absolute discretion deem necessary 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. 
 
 

12. Approval of Grant of Options under S.J.S. Enterprises Employee Stock Option Plan 2021 (‘SJS 
ESOP 2021’) to the employee’s equivalent to or exceeding 1% of the current issued share 
capital of the Company: 
 
To consider and if thought fit, to pass with or without modification(s), the following resolution as 
a Special Resolution:- 

 
RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions 
of Companies Act, 2013 (the “Act”) read with Companies (Share Capital and Debentures) Rules, 
2014 and other applicable rules framed thereunder (including any amendments thereto), 
Regulation 6(3)(d) and other applicable provisions Securities and Exchange Board of India (Share 
Based Employee Benefits) Regulations, 2014 (“SEBI SBEB Regulations”) (including any 
amendments thereto), any other applicable law, regulation, policy or guideline, as applicable, the 
provisions of the Memorandum of Association and Articles of Association of the Company, and the 
regulations/ guidelines, if any, prescribed by the Reserve Bank of India (“RBI”), the Securities and 
Exchange Board of India (“SEBI”) including, without limitation, the Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (the 
“SEBI Listing Regulations”), and all other concerned and relevant statutory, governmental 
authorities or departments, institutions or bodies in this regard (collectively, the “Appropriate 
Authorities”) and subject to such terms and conditions or modifications thereto as may be 
prescribed or imposed by any of them while granting such approvals, consents, sanctions and 
permissions as may be necessary or which may be agreed, 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’ which term shall include the Nomination and Remuneration Committee 
constituted / re-constituted by the Board or any other committee which the Board may constitute 
to act as the ‘Compensation Committee’ under the SEBI ESOP Regulations or their delegated 
authority and to exercise its powers, including the powers conferred by this resolution) to offer 
and grant stock options in one or more tranches under S.J.S. Enterprises Employee Stock Option 
2021 (‘SJS ESOP 2021’), exercisable in to equal number of Equity Shares of face value of Rs. 10/- 
each fully paid up as per terms of SJS ESOP 2021, which may exceed 1% of the issued capital 
(excluding outstanding warrants and conversions) of the Company at the time of grant of option 
to the following employee: 
 
 

Name and Designation of Eligible Employee Number of Options to be granted 

 
Mr. Sanjay Thapar, Executive Director and 
Chief Executive Officer 

 
4,50,000 

(1.47% of the current issued share capital of 
the Company) 

 

RESOLVED FURTHER THAT the equity shares so issued and allotted under the SJS ESOP 2021 shall 
in all respects rank pari-passu inter se and shall also in all respects rank pari-passu with the then 
existing equity shares of the Company.  

RESOLVED FURTHER THAT the Company shall confirm to the accounting policies prescribed from 
time to time under the SEBI SBEB Regulations and any other applicable laws and regulations to the 
extent relevant and applicable to the SJS ESOP 2021.  

 
RESOLVED FURTHER THAT Board be and is hereby authorized to perform and execute all such 
acts, deeds, matters and things, and to execute all other documents required to be filed in the 
above connection and to settle all such questions, difficulties or doubts whatsoever which may 



 
 
 

arise and take all such steps and decisions in this regard to give full effect to the aforesaid 
resolution 
 
 

13.   To fix the limit of investment by non-resident Indian in the equity shares:- 

 

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

Special Resolution: 
 

“RESOLVED THAT pursuant to the applicable provisions of the Foreign Exchange Management 

Act, 1999, as amended (“FEMA”), Foreign Exchange Management (Non-debt Instruments) Rules, 

2019 (“NDI Rules”), as amended, and the Consolidated Foreign Direct Investment Policy dated 

October 15, 2020, as amended, the Companies Act, 2013, as amended, and the rules and regulations 

made thereunder (collectively referred to as the “Companies Act”) and subject to all applicable 

approvals, permissions and sanctions of and/or filings with the Reserve Bank of India (“RBI”), the 

Ministry of Finance, the Ministry of Corporate Affairs, Government of India and other concerned 

authorities and subject to such conditions as may be prescribed by any of the concerned authorities 

while granting such approvals, permissions or sanctions which may be agreed to by the Board, the 

limit of investment by non-resident Indians (“NRI”) in the equity shares of the Company, under 

Schedule III of the NDI Rules, including, without limitation, by purchase in the initial public offering 

in accordance with the Securities and Exchange Board of India (Issue of  Capital and Disclosure 

Requirement) Regulations, 2018, as amended, or a purchase or acquisition in any other manner, from 

open market or otherwise, is increased up to 24% of the paid up equity share capital of the Company, 

provided however that the shareholding of each NRI in the Company shall not exceed 5% of the 

equity share capital or such other limit as may be stipulated by RBI in each case, from time to time. 

 
RESOLVED FURTHER THAT any director or the Company Secretary of the Company be and 

are hereby severally or jointly authorized to take all steps and do all such acts, deeds, and things as 

may be required or deemed necessary to implement this resolution.” 
 

 
                                                                                           By Order of the Board 

For S.J.S. Enterprises Limited 
                                                                                               

                                                                                              Sd/- 
Date: 21/07/2021        ---------------------------- 
Place: Bangalore        Thabraz Hushain. W 

                                                                                                 Company Secretary 
 
 
 

 
NOTES: 

 
1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, as amended, in 

respect of the special business is annexed herewith and forms part of the notice. 
 
2. Pursuant to Section 20(2) of the Companies Act, 2013 read with Rule 35 of the Companies 

(Incorporation) Rules, 2014, as amended, companies are permitted to send official documents to 
their shareholders electronically. 
 

3. In view of the continuing COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide 
its Circular No 39/2020 dated December 31, 2020, Circular No 33/2020 dated September 28, 2020 
read with Circular No 22/2020 dated June 15, 2020, Circular No 17/2020 dated April 13, 2020 and 
Circular No 14/2020 dated April 8, 2020 (collectively referred to as “MCA Circulars”) permitted 



 
 
 

the holding of the EGM without the physical presence of the members at a common venue. In 
compliance with the provisions of the Companies Act, 2013 (“Companies Act”), MCA Circulars, 
the EGM of the Company is being held through video conferencing (“VC”) facility. Hence, 
members must attend and participate in the ensuing EGM through VC facility. The detail 
procedure for participation in the meeting through VC is explained (Please see instruction below). 
 

4. The deemed venue for Annual General Meeting shall be the Registered Office of the Company 
i.e. SY No 28/P16 of Agra Village and SY No 85/P6 of B.M. Kaval Village, Kengeri, Hobli, Bangalore 
– 560082 and the proceedings of the Annual General Meeting shall be deemed to be made thereat. 
 

5. This meeting is being called at a shorter notice than the statutory required minimum of 21 clear 
days. Pursuant to the provisions of Section 101 of the Companies Act, 2013, a general meeting 
may be called after giving a shorter notice if consent is given in writing or by electronic mode by 
not less than ninety-five per cent. of the members entitled to vote thereat. The members have 
accordingly given their consents to hold the meeting at a shorter notice. 
 

6. The members can join the Annual General Meeting through VC mode 15 minutes before and after 
the scheduled time of the commencement of the meeting by following the procedure mentioned 
in the Notice. 
 

7. The attendance of the members attending the Annual General Meeting through VC will be counted 
for the purpose of reckoning the quorum under Section 103 of the Companies Act. 
 

8. Pursuant to the provisions of the Companies Act, a Member entitled to attend and vote at the 
AGM is entitled to appoint a proxy to attend and vote on his/her behalf and the proxy need not 
be a Member of the Company. Since this AGM is being held pursuant to the MCA Circulars through 
VC, physical attendance of members has been dispensed with. Accordingly, the facility for 
appointment of proxies by the members will not be available for the AGM and hence the Proxy 
Form and Attendance Slip are not annexed to this Notice. However, Institutional / Corporate 
Shareholders are entitled to appoint authorized representatives to attend the AGM through VC. 
 

9. In compliance with the aforesaid MCA Circulars, Notice of the AGM and Annual Report as well as 
the weblink for joining the meeting is being sent only through electronic mode to those members 
whose email addresses are registered with the Company. 
 

10. Those shareholders whose email IDs are not registered, are requested to register their email ID 
with the Company, by providing their Name, Address, email ID, PAN, DPID/Client ID or Folio 
Number and Number of shares held by them by sending an email to thabraz.hushain@sjsindia.com 
 

11. All documents referred to in the Notice will be open for inspection through electronic mode 
during the AGM. 
 

12. Since the AGM will be held through VC, the Route Map is not annexed in this Notice. The scheduled 
venue of the meeting as set forth in the notice convening the meeting, shall be deemed to be 
the place of the said meeting and all recordings of the proceedings at the meeting shall be 
deemed to be made at such place. 
 

13. The Members will be allowed to pose questions during the course of the Meeting. The queries can 
also be given in advance at thabraz.hushain@sjsindia.com 
 

 
Instructions for Members for attending the AGM through VC are as under:  

a) An invitation to join the AGM will be sent to the members on their latest registered email IDs 
by thabraz.hushain@sjsindia.com. 
 

b) Members may attend the AGM, by following the invitation link sent to their registered email 
ID. Members will be able to locate Meeting ID/ Password/ and Join Meeting tab. By clicking 



 
 
 

on Join Meeting they will be redirected to Meeting Room via browser or by running Temporary 
Application. To join the Meeting, follow the step and Join the Meeting. Members are 
encouraged to join the Meeting through laptops for better experience. 
 

c) In case of Android / iPhone connection, Participants will be required to download and Install 
the appropriate application as given in the mail to them. Application may be downloaded 
from Google Play Store / App Store. 
 

d) Further, members will be required to allow camera and use Internet audio settings as and 
when asked while setting up the meeting on mobile application. 
 

e) 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. 
 

f) The helpline number for joining the meeting through electronic mode will be provided in the 
meeting invitation which will be sent to the eligible applicants. 

 
  



 
 
 

 
EXPLANANTORY STATEMENT 

 
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013, 
ANNEXURE TO AND FORMING PART OF THE NOTICE DATED 21st JULY, 2021 
 
Item No. 4 & 6 

The Company needs to re-constitute its Board to ensure compliance with the Companies Act, 2013, 
as amended and the corporate governance requirements under the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and other 
applicable law prior to filing of the draft red herring prospectus with the Securities and Exchange 
Board of India. 

Listed entities are required to comply with Section 149(6) of the Companies Act, 2013 and Regulation 
17(Composition of Board of Directors) of Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 to constitute Audit Committee, Nomination and 
Remuneration Committee, Stakeholders Relationship Committee and Risk Management Committee. 

As the constitution of committees mentioned above requires appointment of Independent Directors 
on the Board.  

The Board of Directors of the Company at their meeting held on July 6, 2021 had appointed Mr. 
Ramesh Chandra Jain (DIN: 00038529) and Mr. Matthias Frenzel (DIN: 09168925) as an Additional 
Directors in the capacity of Independent Directors for a term of 5 years with effect from July 6, 2021 
up to July 5, 2026, subject to the approval of the Members of the Company. Pursuant to Section 
161(1) of the Companies Act, 2013, Mr. Ramesh Chandra Jain and Mr. Matthias Frenzel shall hold 
office up to the date of Sixteenth Annual General Meeting. 
 
In terms of provisions contained under Section 160 of the Companies Act, 2013 and the rules made 
thereunder, a person who is not a retiring director in terms of Section 152 shall, subject to the 
provisions of this Act, be eligible for appointment to the Office of Director at any General Meeting, 
if he or some member intending to propose him as a Director, has, not less than fourteen days before 
the meeting, left at the Registered Office of the company, a notice in writing under his hand signifying 
his candidature as a Director, or the intention of such member to propose him as a candidate for that 
office, as they case may be, along with deposit of one lakh rupees. However, as per the provision to 
Sec. 160 which is made effective 09.02.2018 the requirements of deposit of amount shall not apply 
in case of appointment of Independent Director. Since, Mr. Ramesh Chandra Jain and Mr. Matthias 
Frenzel are the Independent Directors of the Company, there is no requirement of submission of 
requisite deposit. Accordingly, Company has received notices from members signifying candidatures 
of Mr. Ramesh Chandra Jain and Mr. Matthias Frenzel for Directorship of the Company. 
 
The Company has also received following from the above directors:- 
 

1. the consent in writing to act as Director of the Company in Form DIR-2 in terms of Section 
152 of the Companies Act, 2013 

2. Declaration that they are not disqualified from being appointed as a Director in Form DIR-8 
in terms of Section 164(2) of the Companies Act, 2013. 

3. Declaration confirming that they meets the criteria of independence under the Section 149 
(6) of the Companies Act, 2013 read with Rule 5 of Companies (Appointment & Qualification 
of Directors) Rules, 2014 and relevant regulation of  SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. 
 

In the opinion of the Board, Mr. Ramesh Chandra Jain and Mr. Matthias Frenzel fulfils the conditions 
specified in the Companies Act, 2013 and rules made thereunder and SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, for the proposed appointment as an Independent 
Directors of the Company. 
 



 
 
 

Mr. Ramesh Chandra Jain and Mr. Matthias Frenzel shall be paid sitting fees for attending the 
meetings of the Board and Committees thereof, according to the Remuneration Policy of the Company 
and pursuant to applicable provisions of Companies Act, 2013 and SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015.  
 
Pursuant to the provisions of Section 152 (2) of the Companies Act, 2013, every Director shall be 
appointed in a General Meeting by way of Ordinary Resolution. Further, manner of appointment as 
mentioned in Para IV (2) of Schedule IV to the Companies Act, 2013 mandates the appointment of 
Independent Director to be approved in the General Meeting by way of Ordinary Resolution. 
 
Provided that, as per Regulation 17(1A) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, with effect from April 1, 2019, no listed company shall appoint or continue the 
directorship of a non-executive director who has attained the age of 75 years, unless a special 
resolution is passed to that effect and justification thereof is indicated in the explanatory statement 
annexed to the notice for such appointment. Considering that during the course of term of 
appointment of Mr. Ramesh Chandra Jain (DIN:00038529) as Independent Director, he will be 
attaining the age of 75 years, it is necessary to approve continuation of his directorship on the Board 
of Directors of the Company by way of a special resolution. 
 
The Board considers that his association would be of immense benefit to the Company and it is 
desirable to avail services of Mr. Ramesh Chandra Jain as an Independent Director. 

A copy of letter of appointment of the above directors 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 and the same has also been 
put on the Company website www.sjsindia.com. 
 
Brief Profile of Mr. Ramesh Chandra Jain and Mr. Matthias Frenzel are given at Annexure D to this 
Notice. 
 
Additional information in respect of the above Independent Directors pursuant to Regulation 36 of 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial 
Standards on General Meeting (SS-2) is given at Annexure A to this Notice. 

Except Mr. Ramesh C Jain and Mr. Matthias Frenzel being the appointees, to the extent of 
shareholding interest, if any, in the Company, none of the Directors and Key Managerial Personnel of 
the Company or their relatives are, in any way, concerned or interested financially or otherwise, in 
the resolution set out at Item No. 4 & 6. 

The Board of Directors recommends the resolution in relation to appointment of Mr. Matthias 
Frenzelas Independent Directors of the Company, as set out in Item No. 4 for approval of the members 
by way of an Ordinary Resolution. 
 
The Board of Directors recommends the resolution in relation to appointment of Mr. Ramesh C Jain 
as an Independent Director of the Company, as set out in Item No. 6 for approval of the members by 
way of a Special Resolution. 

Item No. 5 

The Company needs to re-constitute its Board to ensure compliance with the Companies Act, 2013, 
as amended and the corporate governance requirements under the Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended and other 
applicable law prior to filing of the draft red herring prospectus with the Securities and Exchange 
Board of India. 

Listed entities are required to comply with Section 149(6) of the Companies Act, 2013 and Regulation 
17 (Composition of Board of Directors) of Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 to constitute Audit Committee, Nomination and 
Remuneration Committee, Stakeholders Relationship Committee and Risk Management Committee. 

http://www.sjsindia.com/


 
 
 

As the constitution of committees mentioned above requires appointment of Independent Directors 
on the Board.  

The Board of Directors of the Company at their meeting held on July 12, 2021 had appointed               
Mrs. Veni Thapar (DIN: 01811724) as an Additional Director in the capacity of Independent Director 
for a term of 5 years with effect from July 12, 2021 up to July 11, 2026, subject to the approval of 
the Members of the Company. Pursuant to Section 161(1) of the Companies Act, 2013, Ms. Veni Thapar 
shall hold office up to the date of Sixteenth Annual General Meeting. 
 
In terms of provisions contained under Section 160 of the Companies Act, 2013 and the rules made 
thereunder, a person who is not a retiring director in terms of Section 152 shall, subject to the 
provisions of this Act, be eligible for appointment to the Office of Director at any General Meeting, 
if he or some member intending to propose him as a Director, has, not less than fourteen days before 
the meeting, left at the Registered Office of the company, a notice in writing under his hand signifying 
his candidature as a Director, or the intention of such member to propose him as a candidate for that 
office, as they case may be, along with deposit of one lakh rupees. However, as per the provision to 
Sec. 160 which is made effective 09.02.2018 the requirements of deposit of amount shall not apply 
in case of appointment of Independent Director. Since, Mrs. Veni Thapar is the Independent Director 
of the Company, there is no requirement of submission of requisite deposit. Accordingly, Company 
has received notices from member signifying candidature of Mrs. Veni Thapar for Directorship of the 
Company. 
 
The Company has also received following from Mrs. Veni Thapar:- 
 

1. the consent in writing to act as Director of the Company in Form DIR-2 in terms of Section 
152 of the Companies Act, 2013 

2. Declaration that she is not disqualified from being appointed as a Director in Form DIR-8 in 
terms of Section 164(2) of the Companies Act, 2013. 

3. Declaration confirming that she meets the criteria of independence under the Section 149 
(6) of the Companies Act, 2013 read with Rule 5 of Companies (Appointment & Qualification 
of Directors) Rules, 2014 and relevant regulation of  SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015. 
 

In the opinion of the Board, Mrs. Veni Thapar fulfils the conditions specified in the Companies Act, 
2013 and rules made thereunder and SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015, for the proposed appointment as an Independent Director of the Company. 
 
Mrs. Veni Thapar shall be paid sitting fees for attending the meetings of the Board and Committees 
thereof, according to the Remuneration Policy of the Company and pursuant to applicable provisions 
of Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.  
 
Pursuant to the provisions of Section 152 (2) of the Companies Act, 2013, every Director shall be 
appointed in a General Meeting by way of Ordinary Resolution. Further, manner of appointment as 
mentioned in Para IV (2) of Schedule IV to the Companies Act, 2013 mandates the appointment of 
Independent Director to be approved in the General Meeting by way of Ordinary Resolution. 
 
A copy of letter of appointment of Mrs. Veni Thapar as Independent 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 and the same has also been 
put on the Company website www.sjsindia.com. 
 
Brief Profile of Mrs. Veni Thapar is given at Annexure D to this Notice. 
 
Additional information in respect of Mrs. Veni Thapar pursuant to Regulation 36 of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial Standards on General 
Meeting (SS-2) is given at Annexure A to this Notice. 
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Except Mrs. Veni Thapar being the appointee, to the extent of shareholding interest, if any, in the 
Company, none of the Directors and Key Managerial Personnel of the Company or their relatives are, 
in any way, concerned or interested financially or otherwise, in the resolution set out at Item No. 5. 

The Board of Directors recommends the resolution in relation to appointment of Mrs. Veni Thaparas 
Independent Director of the Company, as set out in Item No. 5 for approval of the members by way 
of an Ordinary Resolution. 
 
Item No. 7: 

Based on the recommendation of Nomination and Remuneration Committee, Mr. Kevin K Joseph (DIN: 
09206689) was appointed as an Additional Director of the Company with effect from 19th July, 2021 
by the Board of Directors under Section 161 of the Companies Act, 2013. 

In terms of Section 161(1) of the Companies Act, 2013 read with Articles of Association of the 
Company, Mr. Kevin K Joseph holds office upto date of forthcoming Annual General Meeting but is 
eligible for appointment of Director.  
 
In terms of provisions contained under Section 160 of the Companies Act, 2013 and the rules made 
thereunder, a person who is not a retiring director in terms of Section 152 shall, subject to the 
provisions of this Act, be eligible for appointment to the Office of Director at any General Meeting, 
if he or some member intending to propose him as a Director, has, not less than fourteen days before 
the meeting, left at the Registered Office of the company, a notice in writing under his hand signifying 
his candidature as a Director, or the intention of such member to propose him as a candidate for that 
office, as they case may be, along with deposit of one lakh rupees. However, as per the provision to 
Sec. 160 which is made effective 09.02.2018 the requirements of deposit of amount shall not apply 
in case of appointment of director recommended by the Nomination and Remuneration Committee. 
Since, Mr. Kevin K Joseph appointment as director recommended by the Nomination and 
Remuneration Committee, there is no requirement of submission of requisite deposit. 
 
Accordingly, the Company received a notice from member under Section 160(1) of the Companies 
Act, 2013, signifying his intention to propose Mr. Kevin K Joseph appointment as Director. 
 
The Company has also received his consent in writing to act as Director of the Company in Form DIR-
2 in terms of Section 152 of the Companies Act, 2013 and Declaration that he is not disqualified from 
being appointed as a Director in Form DIR-8 in terms of Section 164(2) of the Companies Act, 2013. 
 
Mr. Kevin K Joseph shall be payable a remuneration of Rs. 1,00,000 per month which is within overall 
limit as prescribed under applicable provisions of Companies Act, 2013 and perquisites as per the 
rules of the Company. 
 
Brief Profile of Mr. Kevin K Joseph is given at Annexure D to this Notice. 
 
Additional information in respect of Mr. Kevin K Joseph pursuant to Regulation 36 of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and the Secretarial Standards on General 
Meeting (SS-2, is given at Annexure A to this Notice. 
 
Except Mr. Kevin K Joseph being the appointee, to the extent of shareholding interest, if any, in the 
Company, none of the Directors and Key Managerial Personnel of the Company or their relatives other 
than Mr. K A Joseph (Father of appointee), are concerned or interested financially or otherwise, in 
the resolution set out at Item No. 7 

The Board of Directors recommends the resolution in relation to appointment of Mr. Kevin K Joseph, 
as set out in Item No. 7 for approval of the members by way of an Ordinary Resolution. 
 
 
 
 



 
 
 

 
Item No. 8: 
 
As per Section 196(4) of the Companies Act, 2013, Managing Director shall be appointed subject to 
the provisions of Section 197 and Schedule V, and terms and conditions of such appointment and 
remuneration be approved by the Board of Directors at a meeting which shall be subject  to approval 
by a resolution at the next general meeting of the Company and the notice convening Board or general 
meeting for considering such appointment shall include the terms and conditions of such 
appointment, remuneration payable and such other matters. 
 
The provisions of Section 196(4) of the Companies Act, 2013 shall not applicable to a private limited 
company. 
 
S.J.S. Enterprises Private Limited converted to S.J.S. Enterprises Limited as per the provisions of 
Section 18 of the Companies Act, 2013 vide New Certificate of Incorporation bearing CIN 
U51909KA2005PLC036601 dated 04th June, 2021 issued by Registrar of Companies, Bangalore and the 
status of the Company changed from a private limited company to a public limited company. 
 
The Board of Directors of the Company at their meeting held on 24th June, 2020 appointed Mr. K A 
Joseph (DIN: 00784084) as Managing Director of the Company for a period of 5 Years with effect from 
01st April, 2020 up to 31st March, 2025. 
 
The Board of Directors now recommends shareholders to approve the terms and conditions of such 
appointment and remuneration payable to Mr. K A Joseph (DIN: 00784084) as Managing Director of 
the Company. 
 
The terms and conditions for appointment of Mr. K A Joseph as Managing Director are as follows: 
 

I. Period – From 01st April, 2020 up to 31st March, 2025. 
 

II.  
A. Remuneration  
 

a) Salary:  
 

            Current Salary of 2,65,29,149 per annum; The annual increments which will be 
effective 1st April each year, will be decided by the Board based on the 
recommendation of the Nomination and Remuneration Committee (hereinafter called 
the “NRC”) and will be performance-based and take into account the Company’s 
performance as well, within the said maximum amount.  

 
b) Benefits, Perquisites & Allowances: 

 
Details of Benefits, Perquisites and Allowances are as follows:  

 
1. Reimbursement of hospitalization and major medical expenses incurred as per 

Rules of the Company (this includes medical claim insurance premium).  
2. Car facility as per Rules of the Company.  
3. Telecommunication facility as per Rules of the Company.  
4. Loan facility as per Rules of the Company.  
5. Travelling Allowances 
6. He will be entitled to reimbursement and all other expenses actually and 

properly incurred by him in the course of discharging official duties of the 
Company. 
 
 
 



 
 
 

 
III. Nature of Duties  

 
The MD shall devote his whole time and attention to the business of the Company and carry out 
such duties as may be entrusted to him by the Board from time to time and separately 
communicated to him and such powers as may be assigned to him, subject to superintendence, 
control and directions of the Board in connection with and in the best interests of the business of 
the Company and the business of any one or more of its associated companies and/or subsidiaries, 
including performing duties as assigned by the Board from time to time by serving on the boards of 
such associated companies and/or subsidiaries or any other executive body or any committee of 
such a company. 

 

IV. Other terms of Appointment. 
 
Detailed information as per Schedule V, Part II, Section II, Clause (A) of the Companies Act, 2013, 
pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
and the Secretarial Standards on General Meeting (SS-2), is given at Annexure B to this Notice and 
the brief profile is given at Annexure D to this Notice. 

Except Mr. Kevin A Joseph being the appointee, to the extent of shareholding interest, if any, in the 
Company, none of the Directors and Key Managerial Personnel of the Company or their relatives are 
concerned or interested financially or otherwise, in the resolution set out at Item No. 8 

The Board of Directors recommends the Resolution as set out at Item No. 8 for approval of 
shareholders as Ordinary Resolution. 

 
Item No. 9: 
 
Based on the recommendation of Nomination and Remuneration Committee, The Board of Directors 
of the Company at their meeting held on 12th July, 2021 had appointed Mr. Sanjay Thapar (DIN: 
01029851) who is executive as Chief Executive Officer of the Company as per Section 203 of the 
Companies Act, 2013 and approved the remuneration payable to him as per Section 197, 198 of the 
Companies Act, 2013. 
 
The terms and conditions of appointment of Mr. Sanjay Thapar as Chief Executive Officer are as 
follows: 
 

I.  
A. Remuneration  
 

a) Salary:  
 

            Current Salary of Rs. 2,65,29,149 per annum; The annual increments which will be 
effective 1st April each year, will be decided by the Board based on the 
recommendation of the Nomination and Remuneration Committee (hereinafter called 
the “NRC”) and will be performance-based and take into account the Company’s 
performance as well, within the said maximum amount.  

 
 

b) Benefits, Perquisites & Allowances: 
 
Details of Benefits, Perquisites and Allowances are as follows:  

 
1. Reimbursement of hospitalization and major medical expenses incurred as per 

Rules of the Company (this includes medical claim insurance premium).  
2. Car facility as per Rules of the Company.  
3. Telecommunication facility as per Rules of the Company.  



 
 
 

4. Loan facility as per Rules of the Company.  
5. Travelling Allowances 
6. He will be entitled to reimbursement and all other expenses actually and 

properly incurred by him in the course of discharging official duties of the 
Company. 

  
III. Nature of Duties  

 

1. Mr. Thapar shall be required to carry out all duties that are normally associated with the said 

role and as the Board may determine from time to time. Mr. Thapar shall be the key 

managerial personnel (KMP) as defined in the Companies Act, 2013, and the rules framed 

thereunder, each as amended. 

2. Mr. Thapar shall devote full working time, attention and energy to the performance of the 

duties assigned to him. Mr. Thapar shall not, whether directly or indirectly, be employed, 

engaged, concerned or interested in any manner whatsoever in any trade, business or 

profession other than the business of the Company or accept any appointment to any office 

(including directorships) or any executive role whether for gain or otherwise. Nothing 

contained herein shall restrict the ability of Mr. Thapar or Sanders Consulting Private Limited, 

in which Mr. Thapar is interested, to provide services to Evergraph Holdings Pte. Ltd, the 

promoter of the Company, or any of its affiliates subject to prescribed disclosure and/or 

approval requirements as may be applicable under applicable laws. 
 

IV. Other terms of Appointment 

 
Detailed information as per Schedule V, Part II, Section II, Clause (A) of the Companies Act, 2013, 
pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
and the Secretarial Standards on General Meeting (SS-2), is given at Annexure C to this Notice and 
the brief profile is given at Annexure D to this Notice. 

Except Mr. Sanjay Thaparbeing the appointee, to the extent of shareholding interest, if any, in the 
Company none of the Directors and Key Managerial Personnel of the Company or their relatives are 
concerned or interested financially or otherwise, in the resolution set out at Item No. 9 

The Board of Directors recommends the Resolution as set out at Item No. 9 for approval of 
shareholders as Ordinary Resolution. 
 
 
Item No. 10: 
 
The Board of Directors at its meeting held on 19th July, 2021, upon the recommendation of the Audit 
Committee, approved the appointment of PSV & Associates, Cost Accountants, (Firm Registration 
Number 000304) as the Cost Auditor of the Company, to conduct the audit of Cost records on a 
remuneration of 4,00,000/- per annum exclusive of Goods and Service Tax & Re-imbursement of out-
of-pocket expenses in connection with the aforesaid audit for the financial year ending 31st March, 
2022. 

 
In terms of the provisions of Section 148 of the Companies Act, 2013 read with Rule 14 of the 
Companies (Audit and Auditors) Rules, 2014, (as amended or re-enacted from time to time) the 
remuneration as mentioned above, payable to the Cost Auditor is required to be ratified by the 
Members of the Company.  Accordingly, the Members are requested to ratify the remuneration 
payable to the Cost Auditors for the financial year ending 31st March, 2022, as set out in the Ordinary 
Resolution for the aforesaid services to be rendered by them. 
 



 
 
 

None of the directors, key managerial personnel, of the Company or the relatives of the 
aforementioned persons are interested in the said resolution 
 
The Board of Directors recommends the Ordinary Resolution set out at Item No.12 of the Notice for 
approval by the members. 
 
 
Item No. 11: 
 
The Company appreciates the role of its employees including the employees of Exotech Plastic Private 
Limited (Subsidiary Company) play in the organizational growth. It strongly feels that the value 
created by its people should be shared by them. 
 
As per Regulation 6(3) (c) of Securities and Exchange Board of India (Share Based Employee Benefits) 
Regulations, 2014, approval of members by way of Special Resolution is required to be obtained by 
the Company, if the benefits of SJS Enterprises Employee Stock Plan 2021 (‘SJS ESOP 2021’) are to 
be extended to the employees of the Subsidiary Company. The Special Resolution as set out under 
Item No. 11 proposes to cover the employees of subsidiary (present and future) under SJS ESOP 2021. 
 
At the Extra Ordinary General Meeting of the Company held on 14th July, 2021, the Company has 
approved the SJS Enterprises Employee Stock Option Plan 2021 and a total ESOP pool of 24,35,000 
(Twenty Four Lakhs Thirty Five Thousand) Options to be granted to the eligible Employees in one or 
more tranches, from time to time, which in aggregate shall be exercisable into not more than 
24,35,000 (Twenty Four Lakhs Thirty Five Thousand) Shares, with each such Option conferring a right 
upon the Employees to apply for one Share in the Company in accordance with the terms and 
conditions as may be decided under the SJS ESOP 2021. However, the Company has not passed a 
separate special resolution for extending the grant of options to the subsidiary, hence the 
requirement to pass a separate special resolution for extending the benefit to the employees of 
subsidiary. 
 
The salient features of SJS ESOP 2021 as per SBEB Regulations are as under: 
 
1. Total number of Options to be granted 

 
To grant not exceeding 24,35,000 (Twenty Four Lakhs Thirty Five Thousand) Options to the eligible 
Employees in one or more tranches, from time to time, which in aggregate shall be exercisable 
into not more than 24,35,000 (Twenty Four Lakhs Thirty Five Thousand) Shares, with each such 
Option conferring a right upon the Employees to apply for one Share in the Company in accordance 
with the terms and conditions as may be decided under S.J.S. Enterprises – Employee Stock Option 
Plan 2021. 
 

2. Identification of classes of employees entitled to participate and be beneficiaries in S.J.S. 
Enterprises – Employee Stock Option Plan 2021 

 
 
Following classes of employees are entitled to participate in SJS Enterprises - Employee Stock 
Option Plan 2021 (“Plan”): 

 
a) Permanent employee/s of the Company working in or outside India; or  
b) Director of the Company; and   
c) Employees as mentioned in (a) and (b) above of a Subsidiary, in India or outside India. 

 
Following class/classes of employees not eligible: 

 
(i) An employee who is a Promoter or a person belonging to the Promoter Group; and 
(ii) A Director who either by himself /herself or through his/her relatives or through anybody 

corporate, directly or indirectly, holds more than 10% of the issued and subscribed Equity 
Shares of the Company (“Shares”) 



 
 
 

(iii) An Independent Director within meaning of the Companies Act, 2013. 
 
3. Appraisal process for determining the eligibility of employees to the ESOP 2021. 

 
The process for determining the eligibility of the Employees will include designation period of 
service, performance linked parameters such as work performance and such other criteria as may 
be determined by Nomination and Remuneration Committee (“NRC” or “Committee”) from time 
to time in accordance with S.J.S. Enterprises – Employee Stock Option Plan 2021. 
 

4. The requirements of vesting and period of vesting 
 
Options granted under the plan shall vest not earlier than one year and not later than maximum 
Vesting Period of five years from the date of grant of Options. 
 
Provided that in case where Options are granted by the Company under the Plan in lieu of options 
held by a person under a similar plan in another company (“Transferor Company”) which has 
merged or amalgamated with the Company, the period during which the options granted by the 
Transferor Company were held by him may be adjusted against the minimum Vesting Period 
required under this Sub-clause. 
 
Vesting of Options would be subject to compliance with Vesting Condition(s) specified in the Grant 
Letter as well as continued employment with the Company including Subsidiary (ies), as relevant. 
 

5. The maximum period within which the options shall be vested 
 
Five years from the date of grant of Options. 
 

6. The exercise price or the formula for arriving at the same 
 

The Exercise Price shall be decided by the Nomination and Remuneration Committee which shall 
in no case be lesser than the face value of Shares of the Company as on date of Grant. The specific 
Exercise Price shall be intimated to the Option Grantee in the Grant Letter issued at the time of 
Grant. 
 

7. The exercise period and process of exercise 
 
The exercise period and process of exercise shall be as per S.J.S. Enterprises – Employee Stock 
Option Plan, 2021. 
 

(a) Exercise while in employment/ service:  

 

The Exercise Period in respect of a Vested Option shall be subject to a maximum period of 2 (Two) years 

commencing from the date of Vesting. The specific Exercise Period shall be intimated to the Option Grantee in the 

Grant Letter at the time of Grant. 

 

(b) Exercise Period in case of separation from employment / service: 

 

Subject to maximum Exercise Period stated above, such Vested Options can be exercised as under: 

S. No. Event of Separation Vested Options Unvested Options 

1 Resignation / termination 

All the Vested Options as on date of 

notice of resignation / termination shall 

be exercisable by the Option Grantee 

within 30 days of his/her last working 

All the Unvested Options (as defined in 

the Plan) as on date of resignation/ 

termination shall stand cancelled with 



 
 
 

(other than due to 

Misconduct) 

day in the Company. However, the said 

period of 30 days may be extended to 

180 days by the Committee at its sole 

discretion. 

effect from date such resignation/ 

termination. 

2 
Termination due to 

Misconduct 

All the Vested Options at the time of 

issuing notice of such termination shall 

stand cancelled with effect from the 

date of issuing notice of such 

termination. 

All the Unvested Options at the time of 

issuing notice of such termination shall 

stand cancelled with effect from the date 

of issuing notice of such termination. 

3 Retirement 

All the Vested Options as on date of 

Retirement (as defined in the Plan)  

shall be exercisable by the Option 

Grantee within 30 days of his/her last 

working day in the Company. 

However, the said period of 30 days 

may be extended to 180 days by the 

Committee at its sole discretion. 

All Unvested Options on the date of 

Retirement shall stand cancelled with 

effect from date of Retirement. 

4 Death 

Such Vested Options as on date death 

can be exercised by the Option 

Grantee’s nominee or legal heirs 

immediately after, but in no event later 

than 180 days from the date of death of 

the Option Grantee. 

All the Unvested Options as on date death 

shall vest immediately in the Option 

Grantee’s nominee or legal heir and can 

be exercised by the Option Grantee’s 

nominee or legal heir immediately after, 

but in no event later than 180 days from 

the date of death of the Option Grantee. 

5 

Permanent Incapacity 

 

Such Vested Options as on date of 

incurring of such incapacity can be 

exercised immediately after, but in no 

event later than 180 days from the date 

of incurring such incapacity. 

All the Unvested Options as on date of 

incurring of such incapacity shall vest 

immediately and can be exercised by the 

Option Grantee immediately after, but in 

no event later than 180 days from the date 

of incurring such incapacity. 

6 
Other reasons apart from 

those mentioned above 

The Committee shall decide whether 

the Vested Options which were not 

exercised as on that date can be 

exercised by the Option Grantee or not, 

and such decision shall be final. 

All the Unvested Options as on the date of 

separation shall stand cancelled with 

effect from such date unless otherwise 

required under Applicable Laws (as 

defined in the Plan). 

 
 



 
 
 

8. The lock-in period, if any 
 

The Shares issued upon Exercise of Options shall be freely transferable and shall not be subject to 
any lock-in period restriction after such issue except as required under the Applicable Laws 
including that under the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, or code of conduct framed, if any, by the Company after Listing 
under the Securities and Exchange Board of India (Prohibition of Insider Trading), Regulations, 
2015, each as amended. 

 

9. The maximum number of options to be granted per employee and in aggregate 
 

The maximum number of Options that may be granted per to an Employee shall vary depending 
upon the eligibility criteria such as tenure, designation and the appraisal/assessment process, 
ratings; however, shall not exceed 600,000 (Six Lakhs) Options per eligible Employee. However, 
the Committee reserves the right to decide the number of Options to be granted and the maximum 
number of Options that can be granted to each an Employee within this ceiling. 
 

10. The maximum quantum of benefits to be provided per employee 
 

The maximum number of Options that may be granted per to an Employee shall vary depending 
upon the eligibility criteria such as tenure, designation and the appraisal/assessment process, 
ratings; however, shall not exceed 600,000 (Six Lakhs) Options per eligible Employee. However, 
the Committee reserves the right to decide the number of Options to be granted and the maximum 
number of Options that can be granted to each an Employee within this ceiling. 

 
11. Whether the SJS Enterprises - Employee Stock Option Plan 2021 is to be implemented and 

administered directly by the company or through a trust 
 
Implemented and administered directly by the Company through the Nomination & Remuneration 
Committee and as per the framework laid down by the Company and its Board of Directors. 

 
12. Whether the SJS Enterprises - Employee Stock Option Plan 2021involves new issue of shares 

by the company or secondary acquisition by the trust or both 
 

     New issue of Shares by the Company. 
 

13. The method which the company shall use to value its options 
 

     The options will be valued at fair market value. 
 

14. The conditions under which option vested in employees may lapse 
 
The Options not exercised within the prescribed Exercise Period shall lapse and the Option Grantee 
shall have no right over such lapsed or cancelled Options, which shall immediately get added, 
back to the Options Pool and as per S.J.S. Enterprises – Employee Stock Option Plan, 2021. 
 

The Options not exercised within the prescribed Exercise Period shall lapse and the Option Grantee shall have no right over 

such lapsed or cancelled Options, which shall immediately get added back to the Options Pool. 

 

S. No. Event of Separation Vested Options Unvested Options 

1 

Resignation / termination 

(other than due to 

Misconduct) 

All the Vested Options as on date of 

notice of resignation / termination 

shall be exercisable by the Option 

Grantee within 30 days of his/her last 

working day in the Company. 

All the Unvested Options as on date of 

resignation/ termination shall stand 

cancelled with effect from date such 

resignation/ termination. 



 
 
 

However, the said period of 30 days 

may be extended to 180 days by the 

Committee at its sole discretion. 

2 
Termination due to 

Misconduct 

All the Vested Options at the time of 

issuing notice of such termination 

shall stand cancelled with effect from 

the date of issuing notice of such 

termination. 

All the Unvested Options at the time of 

issuing notice of such termination shall 

stand cancelled with effect from the date 

of issuing notice of such termination. 

3 Retirement 

All the Vested Options as on date of 

Retirement shall be exercisable by the 

Option Grantee within 30 days of 

his/her last working day in the 

Company. However, the said period of 

30 days may be extended to 180 days 

by the Committee at its sole discretion. 

All Unvested Options on the date of 

Retirement shall stand cancelled with 

effect from date of Retirement. 

4 Death 

Such Vested Options as on date death 

can be exercised by the Option 

Grantee’s nominee or legal heirs 

immediately after, but in no event later 

than 180 days from the date of death 

of the Option Grantee. 

All the Unvested Options as on date 

death shall vest immediately in the 

Option Grantee’s nominee or legal heir 

and can be exercised by the Option 

Grantee’s nominee or legal heir 

immediately after, but in no event later 

than 180 days from the date of death of 

the Option Grantee. 

5 

Permanent Incapacity 

 

 

Such Vested Options as on date of 

incurring of such incapacity can be 

exercised immediately after, but in no 

event later than 180 days from the date 

of incurring such incapacity. 

All the Unvested Options as on date of 

incurring of such incapacity shall vest 

immediately and can be exercised by the 

Option Grantee immediately after, but in 

no event later than 180 days from the 

date of incurring such incapacity. 

6 
Other reasons apart from 

those mentioned above 

The Committee shall decide whether 

the Vested Options which were not 

exercised as on that date can be 

exercised by the Option Grantee or 

not, and such decision shall be final. 

All the Unvested Options as on the date 

of separation shall stand cancelled with 

effect from such date unless otherwise 

required under Applicable Laws. 

 

 
 



 
 
 

 
15. The specified time period within which the employee shall exercise the vested options in the 

event of a proposed termination of employment or resignation of employee 
 

Sl.No Event of Separation Vested Options Unvested Options 

1 
Resignation / termination 

(other than due to Misconduct) 

All the Vested Options 
as on date of notice of 
resignation / 
termination shall be 
exercisable by the 
Option Grantee within 
30 days of his/her last 
working day in the 
Company. However, 
the said period of 30 
days may be extended 
to 180 days by the 
Committee at its sole 
discretion. 

All the Unvested 
Options as on date of 
resignation/termination 
shall stand cancelled 
with effect from date 
such resignation/ 
termination. 

2 Termination due to Misconduct 

All the Vested Options 
at the time of issuing 
notice of such 
termination shall 
stand cancelled with 
effect from the date 
of issuing notice of 
such termination. 

All the Unvested 
Options at the time of 
issuing notice of such 
termination shall stand 
cancelled with effect 
from the date of issuing 
notice of such 
termination. 

 
The Company shall comply with the applicable accounting standards as specified in Regulation 15 of 
the SEBI (SBEB) Regulations. 
 
The SJS Enterprises - Employee Stock Option Plan 2021 shall be open for inspection by the Members 
at the Registered Office of the Company during normal business hours on all working days up to the 
date of the Annual General Meeting and during the continuance of the Annual General Meeting. 
 
None of the directors, key managerial personnel, of the Company or the relatives of the 
aforementioned persons are interested in the said resolution, except to the extent of the shares 
allotted/options granted to them as stated above. 
 
The Board of Directors recommends the Resolution as set out at Item No. 11 for approval of 
shareholders as Special Resolution. 
 
 
Item No. 12: 

 

As per the Regulation 6(3)(d) of the Securities and Exchange Board of India (Share Based Employee 
Benefits) Regulations, 2014 (“SEBI ESOP Regulations”), approval of member(s) by way of a separate 
Special Resolution is also required to be obtained by the Company, if the Scheme involves grant of 
options to identified employees, during any one year, equal to or exceeding one percent of the issued 
capital (excluding outstanding warrants and conversion) of the Company at the time of grant of 
Option.  

Mr. Sanjay Thapar was appointed as Executive Director of the Company w.e.f. September 24, 2015 

and based on the recommendation of Nomination and Remuneration Committee; it is proposed to 
appoint him as chief Executive Officer of the Company subject to the approval of members as 
mentioned in Item No. 9. It is imperative for the current leadership to have substantial interest in 



 
 
 

the business and hence grant of Employee Stock Option has been proposed to retain and incentivize 
driving performance leading to improved corporate growth and profitability. 

Given the dynamic and frequently changing business environment in which the Company is currently 
operating, it is imperative that the current leadership is heavily invested in growing the organization 
and is aligned in building a long-term business with high shareholder return. In this phase, granting 
Stock Options is an ideal vehicle for boosting the growth focus of S.J.S. Enterprises Limited by 
reiterating to the employees that they are partners of the organization and ensuring that there is 
clear alignment of pay out with core business performance, with strong linkage to shareholder value 
creation. 

Further, considering the criticality of role of Chief Executive Officer heading the organization at such 
challenging times, the Board based on the recommendation of the Nomination and Remuneration 
Committee of the Company has recommended for approval of the shareholders, the grant of stock 
options equivalent to or exceeding 1% of the current issued share capital of the Company, the details 
of which are mentioned in the proposed resolution as set out in Item No. 12 of this Notice. 

The Board accordingly recommends the Special Resolution set out at Item No. 12 of this Notice for 
approval by the members by way of Special Resolution.  

 

None of the Directors and Key Managerial Personnel of the Company or their respective relatives 
except Mr. Sanjay Thapar, is concerned or interested, financially or otherwise, in the said resolution 
set out in this Notice 
 
Item No. 13: 
 

In terms of Foreign Exchange Management Act, 1999, as amended, the Foreign Exchange Management 

(Non Debt Instruments) Rules, 2019 (the “FEMA Regulations”), and the Consolidated Policy Circular 

of 2017, as amended (together with the FEMA Regulations, the “FEMA Laws”), the Non-resident 

Indians (“NRI”) can acquire and hold on repatriation basis up to an aggregate limit of 10% of the paid 

up equity share capital of an Indian company. The FEMA Laws further provide that the limit of 10% 

can be further increased up to 24%, by passing a special resolution to that effect by the shareholders 

and followed by necessary filings with the Reserve Bank of India. Considering the proposal to get the 

Equity Shares of the Company listed on the Indian stock exchanges, the Board of Directors of the 

Company has, at its meeting held on 19th July, 2021, proposed, subject to the approval of the 

shareholders by way of a special resolution, to increase the foreign investment limit of NRIs on 

repatriation basis to 24% of the paid up equity share capital of the Company. 

None of the directors, key managerial personnel, of the Company or the relatives of the aforementioned 

persons are interested in the said resolution. 

The Board recommends the resolutions set out at Resolution No. 13 of the accompanying Notice for 

your approval as special resolution. 

 
 
 

 
                                                                                           By Order of the Board 

For S.J.S. Enterprises Limited 

 

 
                                                                                                Sd/- 

Date: 21/07/2021       ---------------------------- 
Place: Bangalore        Thabraz Hushain. W 

                                                                                                 Company Secretary 

 



 
 
 

Annexure-A 
 

Details of Directors seeking appointment/re-appointment at the 16th Annual General 
Meeting to be held on July 22, 2021 

[Pursuant to Regulation 36 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, Secretarial Standards on General Meeting -2] 

Agenda Item No 4 5 

Name of the Directors Matthias Frenzel Veni Thapar 

Category Independent Director Women Independent Director 

Director Identification Number 
(DIN) 

09168925 01811724 

Date of Birth and Age 10-11-1968 11-01-1971 

Nationality German Indian 

Residential Address (along with 
Phone, Fax and Email) 

Lahalla 630, 442 98 Kode, 
Vastra Gotaland, Sweden 

C-2/37, Safdarjung Development 
Area, New Delhi – 110016 

Educational/ Professional 
Qualifications 

Master’s Degree in Business 
Administration - Düsseldorf 
Business School 
GmbH(Germany), Diploma 
Engineering (FH) in Mechanical 
Engineering - Technical 
College, Berlin) 

B. Com (Honors), [Jesus & Mary 
College, Delhi University], 
Chartered Accountant, Cost and 
Works Accountant, Information 
Systems Auditor, Certified 
Information Systems Auditor 

Expertise in specific functional 
area 

Experience and knowledge in 
the fields of the automotive 
industry covering various 
domains such as, mechanics, 
electromechanics, 
procurement and supplier 
quality 

Statutory and Internal Audits, Bank 
Audits, Government Audits, 
Information Systems Audit, Indirect 
Taxes, FEMA and RBI Matters, 
Consultancy in Company Law 

First appointment on the Board 06th July, 2021 12th July, 2021 

Terms and Conditions of 
Appointment 

Independent Director for a 
period of 5 Consecutive Years 
with effect from July 6, 2021 to 
July 5, 2026. During the tenure, 
Mr. Matthias Frenzel may 
receive sitting fees under 
Section 197 (5) of the 
Companies Act, 2013 and other 
reimbursement of expenses for 
participation in the Board and 
other Committee Meetings. 

Independent Director for a period 
of 5 Consecutive Years with effect 
from July 12, 2021 to July 11, 
2026.During the tenure, Mrs. Veni 
Thapar may receive sitting fees 
under Section 197 (5) of the 
Companies Act, 2013 and other 
reimbursement of expenses for 
participation in the Board and 
other Committee Meetings. 

Remuneration details Please refer Annexure E for 
sitting fees details of 
Independent Directors 

Please refer Annexure E for sitting 
fees details of Independent 
Directors 

Number of shares held in the 
Company as at 

a) 31st March, 2021 
b) 19th July, 2021 

Nil Nil 

Relationship with other 
Directors/Manager/Key 
Managerial Personnel 

Not Applicable Not Applicable 

Number of Board Meetings 
attended during the  

I. Financial Year 2020-21 
II. Financial Year 2021-22 

 
 
I.  Nil 
II. 3 

 
 
I.  Nil 
II. 2 



 
 
 

Directorships held in other 
Companies in India 

Nil 
RVR Corporate Consultancy Private 

Limited 

Directorships held in other 
Listed Companies in India 

Nil Nil 

Name(s) of other organizations 
or entities or associations or 
Unincorporated entities in 
which the person has held the 
post of Chairman or Managing 
Director or Director or Chief 
Executive Officer or associated 
with the above entities in any 
other capacity. Indicating the 
activity of the Company and 
regulators, if any 

Nil 
Institute of Chartered Accountant 

of India – Board of Governors 

Chairmanships/Memberships of the Committees of other public limited companies as on March 31, 
2021 

a. Audit Committee NA Chairman 

b. Stakeholders’ Relationship 
Committee 

Chairman - 

c. Nomination and 
Remuneration Committee 

- Chairman 

d. CSR Committee Chairman Member 

e. Other Committee(s) - Member 

Brief Resume of Director As per Annexure D As per Annexure D 

 
 
 
 
 
 

Agenda Item No 6 7 

Name of the Directors Ramesh C Jain Kevin K Joseph 

Category Independent Director Executive Director 

Director Identification Number 
(DIN) 

00038529 09206689 

Date of Birth and Age 22/12/1946 09/03/1992 

Nationality Indian Indian 

Residential Address (along with 
Phone, Fax and Email) 

No. 5305, DLF City, DLF Phase – 
4, Galleria DLF – IV 
Farrukhnagar, Gurgaon 122 009, 
Haryana, India 

No. 514, 1st Cross, 12th Main, 4th 
Block, Koramangala, Bangalore 
560 034, Karnataka, India 

Educational/ Professional 
Qualifications 

Master of Science– Cranfield 
Institute of Technology, UK 
Mechanical Engineering Degree 
–Indian Institute of Kharagpur, 
India 

He holds a bachelor’s degree in 
mechanical engineering from the 
Visvesvaraya Technological 
University, Belgaum 

Expertise in specific functional 
area 

skills, experience and 
knowledge in the fields of 
automotive industry and steel 
and aeronautics industries 

Automotive Industry 

First appointment on the Board 06th July, 2021 19th July, 2021 

Terms and Conditions of 
Appointment 

Independent Director for a 
period of 5 Consecutive Years 
with effect from July 6, 2021 to 
July 5, 2026. During the tenure, 
Mr. Ramesh C Jain may receive 

Liable to retire by Rotation 



 
 
 

sitting fees under Section 197 
(5) of the Companies Act, 2013 
and other reimbursement of 
expenses for participation in 
the Board and other Committee 
Meetings. 

Remuneration details Please refer Annexure E for 
sitting fees details of 
Independent Directors 

Rs. 1,00,000 per month pursuant to 
provisions of Section 197 and 
Schedule V of Companies Act, 
2013. 

Number of shares held in the 
Company as at 

a) 31st March, 2021 
b) 19th July, 2021 

Nil 

 
 
I.  Nil 
II. 100 

Relationship with other 
Directors/Manager/Key 
Managerial Personnel 

Not Applicable Not Applicable 

Number of Board Meetings 
attended during the  

I. Financial Year 2020-21 
II. Financial Year 2021-22 

I.  Nil 
II. 3 

I.  Nil 
II. Nil 

Directorships held in other 
Companies in India 

 Indio Systems Private 
Limited 

 Modern Automotive Limited 

 The Hi-Tech Robotic 
Systemz Limited 

Nil 

Directorships held in other 
Listed Companies in India 

 Kamdhenu Limited 

 Frick India Limited 

 The Hi-Tech Gears Limited; 

Nil 

Name(s) of other organizations 
or entities or associations or 
Unincorporated entities in 
which the person has held the 
post of Chairman or Managing 
Director or Director or Chief 
Executive Officer or associated 
with the above entities in any 
other capacity. Indicating the 
activity of the Company and 
regulators, if any 

 The chairman of the 
Confederation of Indian 
Industries, Haryana State 
Council 

 He has previously been the 

president of the Tractors 
Manufacturing Association 

 

Nil 

Chairmanships/Memberships of the Committees of other public limited companies as on March 31, 
2021 

a. Audit Committee Member - 

b. Stakeholders’ Relationship 
Committee 

- - 

c. Nomination and 
Remuneration Committee 

Member - 

d. CSR Committee - - 

e. Other Committee(s) - - 

Brief Resume As per Annexure D As per Annexure D 

 

 
 
 



 
 
 

Annexure-B 
 

Details of Directors seeking appointment at the 16th Annual General Meeting to be held on July 
22, 2021 

[Disclosure of Director as specified in Schedule V, Part II, Section II, Clause (A) of the 
Companies Act, 2013]  

 
1. General Information: 

(a) Nature of Industry Manufacturing 

(b) Date or expected date of 
commencement of commercial 
production 

Not applicable (Company is existing Company) 

(c) In case of new companies, 
expected date of commencement of 
activities as per project approved by 
financial institution appearing in the 
prospectus: 

Not applicable 

(d) Financial performance based on 
indicators 

 

Particulars 2020-21 2020-19 2019-18 

Gross 
Revenue 

2551.54 2212.73 2407.63 

Profit/(Loss) 
before 
Income Tax 

641.78 5 43.50 529.60 

Less: 
Provision for 
Taxation 

   

Current Tax 191.01 1 11.81 119.35 

Deferred Tax ( 26.88) 18.84 34.24 

Net Profit/ 
(Loss) after 
Tax 

477.65 412.85 376.01 

Profit / 
(Loss) as 
computed 
under 
Section 198 
of the Act 

663.86 557.20 544.38 

 
 

(e) Foreign Investment or 
collaborations, if any 

Not Applicable 

 

2. Information about the appointee: 

Name K A Joseph 

Category Managing Director 

Background details (Profile) As per Annexure D 

Past Remuneration Rs 2,41,17,408 P A 

Recognition or award As per Annexure D 

Job profile and his suitability He has more than 34 years of experience in the aesthetics 
printing business.  
Considering his knowledge of various aspects relating to 
the Company’s affairs and long business experience, the 



 
 
 

Board of Directors is of the opinion that for smooth and 
efficient running of the business, services of Mr. K A 
Joseph is essential to the company. 

Remuneration proposed Rs 2,65,29,149 P A 

Comparative remuneration profile 
with respect to industry, size of the 
Company, profile of the position 
and person  
 

- 

Pecuniary relationship directly or 
indirectly with the Company or 
relationship with the managerial 
personnel, if any  
 

Except to the extent of shareholding interest in the 
Company, he does not have any relationship with the Key 
Managerial Personnel of the Company or their relatives 
are concerned or interested. 

 
 

3. Other Information: 
 

(a) Reasons of loss or inadequate profits - 

(b) Steps taken or proposed to be taken for 
improvement 

- 

(c) Expected increase in productivity and 
profits in measurable terms 

The Company has drawn up Annual Business 
Plan which will endeavour to achieve. 

 
 
 
  



 
 
 

[Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and Secretarial Standard -2 on General Meetings] 

 

Agenda Item No 8 

Name of the Director K A Joseph 

Category Managing Director 

Director Identification Number 
(DIN) 

00784084 

Date of Birth and Age 18-05-1962 

Nationality Indian 

Residential Address (along with 
Phone, Fax and Email) 

No. 514, 1st Cross, 12th Main, 4th Block, Koramangala, Bangalore 
560 034, Karnataka, India 

Educational/ Professional 
Qualifications 

Bachelor’s degree in science from the Bangalore University and 
a post graduate diploma in business administration from the St. 
Joseph’s College of Business Administration 

Expertise in specific functional 
area 

He has more than 34 years of experience in the aesthetics 
printing business 

First appointment on the Board 21-06-2005 

Terms and Conditions of 
Appointment 

5 years 

Remuneration details (including: 
a) Terms of Remuneration 
b) Remuneration sough to be 

paid; and  
c) Remuneration last drawn by 

such person, if applicable 

A. Remuneration  
 
(i) Salary: Salary of Rs 2,65,29,149 P A; The annual increments 
which will be effective 1st April each year, will be decided by 
the Board and will be based on the Company’s performance. 
 
B. Benefits, Perquisites & Allowances:  
 
Details of Benefits, Perquisites and Allowances are as follows:  
 
(i) Car facility as per Rules of the Company.  
(ii) Loan facility as per Rules of the Company.  
(iii) Telecommunication facility as per Rules of the 
Company. 
(iv)       Travelling allowances  
(v) Reimbursement of hospitalisation and major medical 
expenses incurred as per  
Rules of the Company (this includes mediclaim insurance 
premium). 
(vi)        h/e will be entitled to reimbursement and all other 
expenses actually and properly  
incurred by him in the course of discharging official duties of 
the Company 
 

Number of shares held in the 
Company as at 

a) 31st March, 2021 
b) 19th July, 2021 

 
 
a)6,311,960 Equity Shares 
b) 6,311,760 Equity Shares 

Relationship with other 
Directors/Manager/Key 
Managerial Personnel 

Father of Mr. Kevin K Joseph 

Number of Board Meetings 
attended during the  

I. Financial Year 2020-21 
II. Financial Year 2021-22 

1. 6 
2. 6 



 
 
 

Directorships held in other 
Companies in India 

Exotech Plastics Private Limited; 
 

Directorships held in other Listed 
Companies in India 

Not Applicable 

Name(s) of other organizations or 
entities or associations or 
Unincorporated entities in which 
the person has held the post of 
Chairman or Managing Director 
or Director or Chief Executive 
Officer or associated with the 
above entities in any other 
capacity. Indicating the activity 
of the Company and regulators, 
if any 

Not Applicable 

Chairmanships/Memberships of the Committees of other public limited companies as on March 
31, 2021 

a. Audit Committee - 

b. Stakeholders’ Relationship 
Committee 

Member 

c. Nomination and Remuneration 
Committee 

- 

d. CSR Committee Member 

e. Other Committee(s)  
    -IPO Committee 

Chairman 

Brief resume of the Director As per Annexure D 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 

 
Annexure-C 

 
Details of Directors seeking appointment at the 16th Annual General Meeting to be held on July 

22, 2021 
[Disclosure of Director as specified in Schedule V, Part II, Section II, Clause (A) of the 

Companies Act, 2013] 
 
1. General Information: 
 

(a) Nature of Industry Manufacturing 

(b) Date or expected date of 
commencement of commercial 
production 

Not Applicable 

(c) In case of new companies, 
expected date of commencement of 
activities as per project approved 
by financial institution appearing in 
the prospectus: 

Not Applicable 

(d) Financial performance based on 
indicators 

 

Particulars 2020-21 2020-19 2019-18 

Gross 
Revenue 

2551.54 2212.73 2407.63 

Profit/(Loss) 
before 
Income Tax 

641.78 5 43.50 529.60 

Less: 
Provision for 
Taxation 

   

  Current Tax 191.01 1 11.81 119.35 

Deferred Tax ( 26.88) 18.84 34.24 

Net Profit/ 
(Loss) after 
Tax 

477.65 412.85 376.01 

Profit / (Loss) 
as computed 
under Section 
198 of the Act 

663.86 557.20 544.38 

 
 

(e) Foreign Investment or 
collaborations, if any 

Not Applicable 

 

2. Information about the appointee: 
 

Name Sanjay Thapar 

Category Executive Director and Chief Executive Officer 

Background details (Profile) As per Annexure D 

Past Remuneration Rs 2,41,17,408 P A 

Recognition or award - 

Job profile and his suitability CEO 

Remuneration proposed Rs 2,65,29,149 P A 

Comparative remuneration profile 
with respect to industry, size of 

- 



 
 
 

the Company, profile of the 
position and person  
 

Pecuniary relationship directly or 
indirectly with the Company or 
relationship with the managerial 
personnel, if any  
 

Mr. Sanjay Thapar is holding 5 equity shares and also 
director and promoter of our shareholder M/s. Sanders 
Consulting Private Limited 

 
 

3. Other Information 

 

(a) Reasons of loss or inadequate profits - 

(b) Steps taken or proposed to be taken for 
improvement 

- 

(c) Expected increase in productivity and 
profits in measurable terms 

The Company has drawn up Annual Business 
Plan which will endeavour to achieve. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 

 
 
 

 [Pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and Secretarial Standard -2 on General Meetings] 

 

Agenda Item No 9 

Name of the Director Sanjay Thapar 

Category Executive Director and Chief Executive Officer 

Director Identification Number 
(DIN) 

01029851 

Date of Birth and Age 08-01-959 

Nationality Indian 

Residential Address (along with 
Phone, Fax and Email) 

A16, Padma Vilas Enclave, 18 Prince of Wales Drive, Wanwadi, 
Pune 411 040, Maharashtra, India 

Educational/ Professional 
Qualifications 

As per Annexure D 

Expertise in specific functional 
area 

He has over 35 years of experience in the automotive industry 

First appointment on the Board 24-09-2015 

Terms and Conditions of 
Appointment 

Mr. Thapar's employment with the Company shall continue until 
terminated 

Remuneration details 
(including: 
a) Terms of Remuneration 
b) Remuneration sough to be 

paid; and  
c) Remuneration last drawn by 

such person, if applicable 

A. Remuneration  
 
(i) Salary: Salary of Rs 2,65,29,149 P A; The annual increments 
which will be effective 1st April each year, will be decided by 
the Board and will be based on the Company’s performance. 
 
B. Benefits, Perquisites & Allowances:  
 
Details of Benefits, Perquisites and Allowances are as follows:  
 
(i) Car facility as per Rules of the Company.  
(ii) Loan facility as per Rules of the Company.  
(iii) Telecommunication facility as per Rules of the 
Company. 
(iv)       Travelling allowances  
(v) Reimbursement of hospitalisation and major medical 
expenses incurred as per  
Rules of the Company (this includes mediclaim insurance 
premium). 
(vi)        h/e will be entitled to reimbursement and all other 
expenses actually and properly  
incurred by him in the course of discharging official duties of 
the Company 
 

Number of shares held in the 
Company as at 

a) 31st March, 2021 
b) 19th July, 2021 

 
 
a) – 
b) 5 equity shares 

Relationship with other 
Directors/Manager/Key 
Managerial Personnel 

- 

Number of Board Meetings 
attended during the  

 
 



 
 
 

I. Financial Year 2020-21 
II. Financial Year 2021-22 

I.  4 
II. 6 

Directorships held in other 
Companies in India 

 Exotech Plastics Private Limited; and 
 

 Sanders Consulting Private Limited 
 

Directorships held in other 
Listed Companies in India 

- 

Name(s) of other organizations 
or entities or associations or 
Unincorporated entities in 
which the person has held the 
post of Chairman or Managing 
Director or Director or Chief 
Executive Officer or associated 
with the above entities in any 
other capacity. Indicating the 
activity of the Company and 
regulators, if any 

- 

Chairmanships/Memberships of the Committees of other public limited companies as on March 
31, 2021 

a. Audit Committee - 

b. Stakeholders’ Relationship 
Committee 

Member 

c. Nomination and 
Remuneration Committee 

- 

d. CSR Committee Member 

e. Other Committee(s) 1. Risk 
Management Committee 2. IPO 
Committee 

1. Chairman 
2. Member 

Brief resume of the Director As per Annexure D 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 
 

 

Annexure-D 
 

Brief profile of Directors seeking appointment/re-appointment at the 16th Annual 
General Meeting to be held on July 22, 2021 

 
 
Ramesh Chandra Jain: 

He holds a bachelor’s (honors) degree in technology in mechanical engineering from the Indian 
Institute of Technology, Kharagpur and a master’s degree in science (industrial engineering and 
administration) from the Cranfield University, United Kingdom. He has received the Society of British 
Aerospace Companies Prize in Aircraft Production, 1972-73 from the Cranfield University, United 
Kingdom. He has previously worked for 25 years in Eicher from where he retired as the group vice 
chairman. He has also worked in Hindustan Aeronautics Limited prior to Eicher. 

He was the president of the Tractors Manufacturer Association, the chairman of the Confederation 
of Indian Industries, Haryana State Council and a director on various boards including, inter alia, 
Eicher Limited, Modern Steel Limited, Graziano Transmissioni India Private Limited and Minda Sai 
Ltd. 

He has also previously been engaged by the Cabinet Secretariat to guide some of the Ministries of the 
Government of India in preparing their departmental strategies. 

Matthias Frenzel: 

He holds a diploma engineering (FH) in mechanical engineering – material technology from the 
Technical College, Berlin and a master’s degree in business administration from the Düsseldorf 
Business School GmbH. He has previously worked as the director (mechanics, electromechanics 
procurement supplier quality) with Visteon Electronics Germany GmbH, S-Y Systems Technologies 
Europe GmbH and Johnson Controls GmbH. 

Kevin K Joseph: 

He holds a bachelor’s degree in mechanical engineering from the Visvesvaraya Technological 
University, Belgaum. He has previously worked with Tata Elxsi Limited as a senior design engineer and 
works at our Company as the Executive - Manufacturing.  

K A Joseph: 

He holds a bachelor’s degree in science from the Bangalore University and a post graduate diploma in 
business administration from the St. Joseph’s College of Business Administration, Bangalore. He is one 
of the Promoters and co-founders of our Company. He has more than 34 years of experience in the 
aesthetics printing business. He leads the plant and manufacturing operations for our Company and 
has spearheaded our Company’s technological and product innovation over the years. He has also 
helped design the new manufacturing facility into which our Company shifted its operations in 2018. 
He is also a director on the board of Exotech 

Sanjay Thapar: 

He holds a first class (with distinction) bachelor’s degree in science (mechanical engineering) from the 
Delhi College of Engineering, University of Delhi. He has over 30 years of experience in the automotive 
industry. He started his career with Tata Engineering and Locomotive Company Limited (now known 
as Tata Motors). He was previously the president of Minda HUF Limited, the managing director of 



 
 
 

Minda Valeo Security Systems and the group chief strategy officer with the Ashok Minda Group. He 
leads the strategy, business development and finance functions for our Company and has played an 
instrumental role in formulating our sales strategy, building our customer base, deepening our 
customer relationships and developing new product offerings. He has led, and has shaped, our 
Company’s product strategy and international business expansion in recent years 

 

Veni Thapar: 

She holds a bachelor’s degree in commerce (honours) from the University of Delhi. She is a fellow 
member of the Institute of Chartered Accountants of India, has passed the final exam held by the 
Institute of Cost Accountants of India to qualify as a cost accountant and is a certified information 
systems auditor from the Information Systems and Audit Control Association. Further, she has 
completed the post qualification course in information systems audit from the Institute of Chartered 
Accountants of India. She is presently a partner of V K Thapar & Company, Chartered Accountants and 
is on the Board of Governors of the Indian Institute of Corporate Affairs for her second term. She has 
been on the board of Bank of India as a part-time, non-official director under the chartered accountant 
category. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 
 
 

 

 

 

 

 

Annexure-E 
 

The sitting fees paid to the Non-Executive Independent Director as 
set forth in below table: 

 

 

 

Sl No Particular 
Amount (in rupees) 

Chairman Member 

1. Board Remuneration per meeting 1,00,000 1,00,000 

2. Audit Committee Remuneration per meeting 1,00,000 75,000 

3. Nomination and Remuneration Committee 
Remuneration per meeting 

75,000 50,000 

4. Corporate Social Responsibility Committee 
Remuneration per meeting 

75,000 50,000 

5. Stakeholders Relationship Committee Remuneration 
per meeting 

75,000 50,000 

6. Risk Management Committee Remuneration per 
meeting 

75,000 50,000 


























































































































































































