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SPP-"SPP POLYMER PRIVATE LIMITED

3" Floor, Plot No. 1, Basti Tante Wale, Ram Kumar Marg, Motia Khan, Paharganj, New Delhi ~ 110055, india

NOTICE OF ANNUAL GENERAL MEETING
(Pursuant to Section 101 of the Companies Act, 2013)

To,
The Member(s),
SPP Polymer Private Limited

NOTICE is hereby given that the Annual General Meeting of the Members of SPP Polymer
Private Limited will be held on Saturday, 05th August, 2023 at 11:00 A.M. at the Registered
Office of the Company at Bearing No.1, Plot No.1, Basti Tante Wale, Ram Kumar Marg, Motia
Khan, Paharganj NA Delhi Central Delhi DL 110055 IN to transact the following Business:-

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Standalone Financial Statements of the
Company for the Financial Year ended March 31, 2023 and the reports of Board of
Directors and Auditors thereon.

SPECIAL BUSINESS:

2. To Increase in Authorised Share Capital of Company and in this regard, to pass
with or without modification(s) the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 13, 61 and 64 and all other
applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment thereof for the time being in force), the existing
authorised share capital of the Company Rs. 5,00,00,000/- (Rupees Five Crore only)
divided into 50,00,000 (Fifty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only) each
be and is hereby increased to Rs. 18,00,00,000/- (Rupees Eighteen Crore only) divided
into 1,80,00,000 (One Crore and Eighty Lakh) Equity Shares of Rs. 10/- (Rupees Ten
Only) each.

RESOLVED FURTHER THAT the Memorandum of Association of the Cofnpany be
and is hereby altered by substituting the existing Clause V thereof by the following new
Clause V:

“V. The Authorised Share Cépitaf of the Company is Rs. 18,00,00,000/- (Rupees
Eighteen Crore only) divided into 1,80,00,000 (One Crore and Eighty Lakh) Equity
Shares of Rs. 10/- (Rupees Ten Only) each.”

RESOLVED FURTHER THAT any one of the Directors of the Company be and is
hereby severally authorized to do all such acts, deeds and things, and to execute all
such documents, instruments and writings as may be required to give effect to this
resolution.”
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3. To issue of Bonus Shares and in this regard, to pass with or without
modification(s) the following resolution as a Special Resolution:

“‘RESOLVED THAT pursuant to, Section 63 and other applicable provisions of the
Companies Act, 2013 (Act), if any, read with rules made thereunder, the relevant
provisions of the Articles of Association of the Company, the consent of the Company
be and is hereby accorded to, sum of not exceeding Rs. 8,43,08,700/- (Rupees Eight
crore Forty Three Lakhs Eight Thousand Seven Hundred Only) standing in reserves
and surplus of the Company, as permitted under the Act, be capitalised, for the purpose
of issuance of bonus shares of Rs.10/- (Rupees Ten only) each, credited as fully paid-
up shares to the holders of the existing equity shares of the Company, whose names
appear in the Register of Members maintained by the Company, in the proportion of 3
(Three) equity share for every 1 (One) existing equity shares held by the Members and
that the Bonus Shares so distributed shall, for all purposes, be treated as an increase
in the paid-up capital of the Company held by each such member and not as an income
or distribution in lieu of Dividend.

RESOLVED FURTHER THAT the Bonus Shares so allotted shall rank pari passu in
all respects with the fully paid-up equity shares of the Company.

RESOLVED FURTHER THAT no members shall entitle to a fraction of an equity
shares as a result of implementation of this resolution and no allotment or coupon or
cash shall be issued for fraction of equity shares and the bonus shall be rounded to
the lower integer. All fractions of bonus equity shares shall be ignored and accordingly
the number of issuance of bonus share may be reduced.

RESOLVED FURTHER THAT the Members holding shares on the ‘record date’ as
determine by the Board will be eligible for receipt of shares shall always be subject to
the terms and conditions contained in the Memorandum and Articles of Association of
the Company.

RESOLVED FURTHER THAT the Director(s) be and is hereby severally authorized to
do and perform all such acts, deeds, matters and things as they may in their absolute
discretion deem necessary, desirable or appropriate to settle any question, difficulty or
doubt that may arise in regard as they may think fit for the purpose of giving effect to
this Resolution.”

4. To appoint Mr. Dipak Goyal (DIN: 00232244) as Managing Director of the
Company and in this regard, to pass with or without modification(s) the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to provisions of the Section 2(51), 2(54), 203, 196, 197
and other relevant provisions of the Companies Act, 2013 read with schedule V of the
Companies Act, 2013 and Rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force), approval of the
members of the Company be and is hereby accorded to the appointment of Mr. Dipak



Goyal (DIN: 00232244) as the Managing Director (designated as Executive Director)
of the Company, liable to retire by rotation, for a period of 3 (three) years commencing
from the date of this Annual General Meeting on the terms and conditions including
remuneration as set out in the explanatory statement annexed to the Notice.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to vary and / or modify the terms and condition of the appointment as set
out in the explanatory statement annexed to the Notice including remuneration payable
to Mr. Dipak Goyal in such manner as may be agreed between the board and Mr. Dipak
Goyal and within the limit as prescribed in Schedule V of the Companies Act, 2013
including any amendment, modification variation or re-enactment thereof.

RESOLVED FURTHER THAT in the event of any loss, absence or inadequacy of the
profit of the company in any financial year, during the term of office of Mr. Dipak Goyal,
the remuneration mentioned in the explanatory statement shall be paid to Mr. Dipak
Goyal as minimum remuneration and the same shall be subject to the limits as set out
in Section Il of part Il of Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all such acts, deeds and things, and to execute all such documents,
instruments and writings as may be required to give effect to this resolution.”

. To increase the limits for making Investments/ Extending loans and giving
guarantees or providing securities in connection with loans to persons / Bodies
Corporate and in this regard, to pass with or without modification(s) the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act,
2013 (“the Act”) read with the Companies (Meetings of Board and its Powers) Rules,
2014 and other applicable provisions, if any, of the Act (including any modification or
re-enactment thereof for the time being in force) and subject to such approvals,
consents, sanctions and permissions as may be necessary, 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 be deemed to include, unless
the context otherwise requires, any committee of the Board or any officer(s) authorized
by the Board to exercise the powers conferred on the Board under this resolution), to
(i) give any loan to any person or other body corporate; (ii) give any guarantee or
provide any security in connection with a loan to any other body corporate or person
and (iii) acquire by way of subscription, purchase or otherwise, the securities of any
other body corporate, as they may in their absolute discretion deem beneficial and in
the interest of the Company, subject to the aggregate of the loans and investments so
far made in and the amount for which guarantees or securities have so far been
provided to all persons or bodies corporate along with the additional investments,
loans, guarantees or securities proposed to be made or given or provided by the
Company, from time to time, in future, shall not exceed a sum of ¥ 100 crores over and
above the limit prescribed under Section 186 of the Companies Act, 2013.



RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby severally authorized to do all such acts, deeds and things, to execute all such
documents, instruments and writings as may be required to give effect to this
Resolution.”

To Increase the Borrowing Limits and in this regard, to pass with or without
modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 180 (1)(c) and other
applicable provisions, if any, of the Companies Act, 2013, as amended from time to
time, read with the applicable rules made thereunder and the Articles of Association of
the Company, the consent 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 be
deemed to include any committee thereof, if any) for borrowing, from time to time, any
sum or sums of monies which together with the monies already borrowed by the
Company (apart from temporary loans obtained or to be obtained from the Company'’s
bankers in the ordinary course of business) may exceed the aggregate of the paid up
capital of the Company and its free reserves, provided that the total amount so
borrowed by the Board shall not at any time exceed Rs.100 Crores or the aggregate
of the paid up capital and free reserves of the Company, whichever is higher.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby severally authorized to do all such acts, deeds and things, to execute all such
documents, instruments and writings as may be required to give effect to this
Resolution.”

. To authorise the Board of Director to sell, lease or dispose of the undertaking of
the company and in this regard, to pass with or without modification(s) the
following resolution as a Special Resolution:

“RESOLVED THAT the consent of the members of the Company be and is hereby
accorded pursuant to the provisions of section 180(1)(a) and other applicable
provisions, if any of the Companies Act, 2013 (including any statutory modifications or
amendments thereof) and Rules made thereunder, to create security by way of
mortgage, hypothecation, pledge and / or charge, in addition to the mortgage(s),
hypothecation(s), pledge(s) and/or charge(s) already created, in such form, manner
and ranking and on such terms as the Board deems fit in the interest of the Company,
on all or any of the movable and / or immovable properties of the Company (both
present and future) and /or any other assets or properties of the Company and / or the
whole or part of any of the undertaking of the Company together with or without the
power to take over the management of the business or any undertaking of the
Company in case of certain events of defaults, in favour of the Lender(s), Agent(s) and
Trustee(s), for securing the borrowing availed or to be availed by the Company, by way
of loans, debentures (comprising fully/partly Convertible Debentures and/or
Secured/Unsecured Non-Convertible Debentures or any other securities) or otherwise,
in foreign currency or in Indian rupees, from time to time, up to the limits approved or
as may be approved by the shareholders under Section 180(1) (c) of the Act (including



any statutory modification or re-enactment thereof) along with interest, additional
interest, accumulated interest, liquidated charges, commitment charges or costs,
expenses and all other monies payable by the Company including any increase as a
result of devaluation/revaluation/fluctuation in the rate of exchange etc.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize with
the Lending Agencies / Trustees, the documents for creating the aforesaid mortgages,
charges and/or hypothecations and to accept any modifications to, or to modify, alter
or vary, the terms and conditions of the aforesaid documents and to do all such acts
and things and to execute all such documents as may be necessary for giving effect to
this Resolution.”

Date: 14.07.2023 For and On Behalf of Board of Directors
Place: Delhi SPP Polymer Private Limited
| S~ e

Dipak Goyal
Director
DIN: 00232244

NOTES:

i A member entitled to attend and vote at the meeting is entitled to appoint a proxy/
proxies to attend and vote instead of himself/ herself. Such a proxy/ proxies need not be a
member of the company. The instrument of Proxy in order to be effective, should be deposited
at the Registered Office of the Company, duly completed, and signed and stamped, not less
than 48 hours before the commencement of the meeting. For a member holding more than
10% of the total share capital of the company carrying voting rights may appoint a single
person as proxy and such person shall not act as proxy for any other person or member. A
Proxy Form is sent herewith.

2. The Statement pursuant to Section 102 of the Companies Act, 2013 (Act), in respect
of the business as set out in the Notice is annexed hereto.

8. All documents proposed for approval, if any, in the above Notice and documents
specifically in the Explanatory Statement are open for inspection at the registered office of the
Company between 10.00 A.M. and 05:00 P.M. till the date of General Meeting.

4, Route map to AGM venue is attached herewith as part of Notice.



EXPLANATORY STATEMENT
PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

The following explanatory statement, as required under Section 102 of the Companies Act,
2013, sets out all material facts relating to special business mentioned in the accompanying
notice for convening the AGM of the Company.

ITEM NO. 2

The present Authorised Share Capital of the Company is Rs. 5,00,00,000/- (Rupees Five
Crore only) divided into 50,00,000 (Fifty Lakh) Equity Shares of Rs. 10/- (Rupees Ten only).
With the view to meet the Company’s growth objectives and to strengthen its financial position,
it may be required to raise further capital in the company, for that purpose, it is necessary to
increase the Authorised Share Capital of the company to Rs. 18,00,00,000/- (Rupees Eighteen
Crore only) divided into 1,80,00,000 (One Crore and Eighty Lakh) Equity Shares of Rs. 10/-
(Rupees Ten Only). The proposed increase of the authorised capital requires the approval of
members of the company.

Consequent upon the increase in the Authorised Share capital, Memorandum of Association
of the company will also require alteration so as to reflect the increase in share capital.

The Board of Directors recommend passing the resolution as an Ordinary Resolution. None
of the Directors or Key Managerial Personnel of the Company or their relatives is in any way,
concerned or interested, financially or otherwise except to the extent of their shareholding
interest, if any, in the Company.

A copy of the Memorandum of Association together with a copy of the Memorandum of
Association reflecting the proposed amendments is available for inspection by the members
of the company at its Registered Office between 11.00 AM and 1.00 PM on any working day
(except Sunday & Bank Holidays) of the company.

ITEM NO. 3

The Board Directors in their meeting held on 14th July, 2023 recommended the Bonus issue
of shares in the proportion of 3 (Three) equity share for every 1 (One) existing equity shares
held by the Members as on cut-off date i.e. 5" August, 2023 by capitalized sum of not
exceeding Rs. 8,43,08,700/- (Rupees Eight crore Forty Three Lakhs Eight Thousand Seven
Hundred Only) from the reserves and surplus account of the Company. This bonus allotment
will also rationalize the paid up capital of the company with the funds employed in the
company.

As per the provisions of Sections 63 of the Companies Act, 2013, approval of the shareholders
is required to be accorded for issuance of Bonus Shares to the members of the Company by
way of passing a Special Resolution.



Accordingly, the Directors recommend the matter and the resolution set out for the approval
of the Members by way of passing a Special Resolution.

None of the Directors or Key Managerial Personnel of the Company or their relatives is in any
way, concerned or interested, financially or otherwise except to the extent of their shareholding
interest, if any, in the Company.

ITEM NO. 4

Mr. Dipak Goyal has been associated with the company since November 01, 2012. The Board
has now proposed to appoint him as the Managing Director of the Company for a period of 3
(three) years commencing from the date of this Annual General Meeting. Further, he will be
liable to retire by rotation now in accordance with the provisions of the Companies Act, 2013.

Details of Mr. Dipak Goyal is produced below.

Name: Mr. Dipak Goyal

Age: ~42 Years

Other Directorship: Two Private Companies
Membership and Chairmanship: None

Recognition or awards: Delhi Round table -5 2017-18 awarded in recognition of superlative
work as chairman from DRT 5 Family, 2. Awarded to 100% LMF table award in year 2017-
2018 from Round table India Foundation, 3. Indian retail awards 2016 luggage retailer of the
year which organised by FRANCHISE India, 4. Certificate from 1IM Ahmedabad for workshop
on entrepreneurship development.

Brief Resume: He is Dedicated and experienced director with a proven track record in the
plastic, Textile and Luggage Industry. Skilled in luggage manufacturing, business
development, bag production, management, and business strategy. Strong academic
background with a diploma focused on Chinese language and literature from Delhi University.
He possess various skills which includes Strategic Planning and Business Development, -
Luggage Manufacturing and Bag Production, Supply Chain Management and Quality Control,
Cross-Cultural Communication (Chinese Language), Financial Analysis and Budgeting, Team
Leadership and Talent Management, Relationship Management and Stakeholder
Engagement and Market Research and Competitive Analysis. He is Diploma in Chinese
Language and Literature from Delhi, and done Bachelor of Commerce Honors (B.Com Hons)
from PGDAV College, Delhi.

At present he holds 2,86,655 equity shares of the Company. He has attended all Board
Meetings of the Company during the past one year. He received zero remuneration in previous
financial year.

Subject to the superintendence, direction and control of the Board of Directors of the
Company, the Managing Director shall be entrusted with substantial powers of management
and also such other duties and responsibilities as may be entrusted to him by the Board of
Directors from time to time including but not limited to responsibilities as described in the
Companies Act, 2013.



He is not disqualified from being appointed as a Director in terms of section 164 of the
Companies Act, 2013 not debarred from holding the office of director by virtue of any SEBI
order from being appointed as the Managing Director of the Company and has given his
consent for the same. Further, he satisfies all the conditions as set out in Part | of Schedule V
of the Companies Act, 2013.

The Company is presently engaged in the business of leading manufacturer, supplier and
exporter of wide range of HDPE/PP woven fabric & Bags and Non-woven fabrics & Bags. At
present the Company does not have any foreign investments or collaborations. Apart from the
remuneration and by the appointee director or relatives of his, none other relation with
the company.

Other Information:

Financial performance based on given indicators: (In Thousand)
Particulars 2022-23 2021-22 2020-21
Total Revenue 667747.24 807796.25 659179.32
Total Expenses 657515.13 803704.04 646317.77
Profit Before Tax 10232.11 4092.20 12861.56
Profit After Tax 5602.63 2603.93 10901.98

Reasons of loss or inadequate profits: The Company does not suffer any losses during the
last three financial years.

Steps taken or proposed to be taken for improvement: The Company is in process of
production of value added products to enhance profitability.

Expected increase in productivity and profits in measurable terms: It is expected that the
productivity and profits will enhance around 15 % compare to last financial year.

Considering his knowledge, experience, management capabilities & expertise of Mr. Dipak
Goyal, the Board seeks the consent of the Members of the Company, for the appointment of
Mr. Dipak Goyal as the Managing Director (designated as Executive Director) for a period of
three years from the date of this Annual general meeting at the remuneration not exceeding
Rs. 36,00,000.00 per year.

The salary structure can be reviewed and/ or revised by the Board on the recommendation of
the Board or the Nomination & Remuneration Committee, if constituted in future, within the
limits prescribed under the Companies Act 2013 during the term of the appointment of the
Managing Director.

In the event of termination of office of the Managing Director takes place before the expiration
of tenure thereof, the Managing Director shall be entitled to receive compensation from the
Company for loss of office to the extent and subject to limitation as provided under the
Companies Act, 2013.



All of the other Directors, Key Managerial Personnel or their relatives are in any way
concerned or interested in the proposed resolution of this Notice except to the extent of their

shareholding in the Company.

The Board recommends the resolution for approval of the Members as a Special Resolution.

ITEM NO. 5

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

Pursuant to the provisions of Section 186 of the Companies Act, 2013 and rules made
thereunder, the Company needs to obtain prior approval of Shareholders/Members by way of
special resolution passed at the General Meeting in case the amount of investment, loan,
guarantee or security proposed to be made is more than the higher of sixty percent of the
paid-up share capital, free reserves and securities premium account or one hundred percent
of its free reserves and securities premium account.

Accordingly, the Board of Directors of the Company proposes to obtain approval of Members
by way of special resolution as contained in the Notice of the Annual General Meeting for an
amount not exceeding ¥ 100 crores (Rupees Hundred crores only) outstanding at any time
notwithstanding that such investments, outstanding loans given or to be given and guarantees
and security provided are in excess of the limits prescribed under Section 186 of the
Companies Act, 2013.

No Director, Key Managerial Personnel or their relatives are in any way concerned or
interested in the proposed resolution of this Notice except to the extent of their shareholding
in the Company.

The Board recommends the resolution for approval of the Members as a Special Resolution.

ITEM NO. 6

Keeping in view the Company’s existing and future financial requirements to support its
business operations, the Company needs additional funds. For this purpose, the Company is
desirous of raising finance from different avenues which may include various Banks and/or
Financial Institutions and/or any other lending institutions and/or Bodies Corporate and/or
such other persons/ individuals as may be considered fit, which, together with the moneys
already borrowed by the Company (apart from temporary loans obtained from the Company's
bankers in the ordinary course of business) may exceed the aggregate of the paid-up capital
and the free reserves of the Company. Hence it is proposed to increase the maximum
borrowing limits upto Rs.100 crores (Rupees hundred crores only) or the aggregate of the paid
up capital and free reserves of the Company, whichever is higher. Pursuant to Section
180(1)(c) of the Companies Act, 2013, the Board of Directors cannot borrow more than the



aggregate amount of the paid-up capital of the Company and its free reserves at any one time
except with the consent of the Shareholders/Members of the Company in a general meeting.

No Director, Key Managerial Personnel or their relatives are in any way concerned or
interested in the proposed resolution of this Notice except to the extent of their shareholding
in the Company.

The Board recommends the resolution for approval of the Members as a Special Resolution.
ITEM NO. 7

Keeping in view the Company's existing and future financial requirements to support its
business operations, the borrowings, if and when required, may need to be secured by
mortgage or charge on all or any of the movable or immovable or any other tangible and
intangible assets / properties of the Company (both present & future), in favour of any lender(s)
including the financial institutions / banks / debenture trustees etc. in such form, manner and
ranking as may be determined by the Board of Directors of the Company from time to time, in
consultation with the lender(s).

For that purpose, it would be judicious for the Company to seek the consent of its members
before exercising the powers mentioned in Section 180(1)(a) of the Companies Act, 2013 read
with applicable rules framed thereunder, since creation of such securities or any possible
invocation thereof may be construed as sell or disposal of the undertaking of the Company.

Pursuant to Section 180(1)(a) of the Companies Act, 2013, the Board of Directors cannot sell,
lease or otherwise dispose of the whole or substantially the whole of the undertaking of the
company or where the company owns more than one undertaking, of the whole or substantially
the whole of any of such undertakings except with the consent of the Shareholders/Members
of the Company in a general meeting.

No Director, Key Managerial Personnel or their relatives are in any way concerned or
interested in the proposed resolution of this Notice except to the extent of their shareholding
in the Company.

The Board recommends the resolution for approval of the Members as a Special Resolution.

Date: 14.07.2023 For and On Behalf of Board of Directors
Place: Delhi SPP Polymer Private Limited

Dipak Goyal
Director
DIN: 00232244



SPP POLYMER PRIVATE LIMITED

(Formerly known as S P P FOOD PRODUCTS PRIVATE LIMITED)

R/o: Bearing No.1, Plot No.1, Basti Tante Wale, Ram Kumar Marg, Motia Khan, Paharganj
Delhi Central Delhi- 110055
CIN No: U15412DL2004PTC128666 Email ID-sppdelhi@hotmail.com

ATTENDANCE SLIP
(To be handed over at the entrance of the meeting hall)

Annual General Meeting on Monday, 5% August, 2023

Full name of the members attending
(In block capitals)

Ledger Folio No. /Client ID No. No. of shares held:
Name of Proxy
(To be filled in, if the proxy attends instead of the member)

I hereby record my presence at the 19™ Annual General Meeting of the SPP POLYMER PRIVATE LIMITED
held on Monday, 5" August, 2023

(Member’s /Proxy’s Signature)

Member’s/Proxy’s name in Block Letters

Note:

PLEASE COMPLETE THIS ATTENDENCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE
HALL.




Route map to AGM venue
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