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SHYAM METALICS AND ENERGY LIMITED
CIN: L40101WB2002PLC095491

Regd. Off: Trinity Tower, 7th Floor, 83 Topsia Road, Kolkata-700 046,
Phone: 033-4016 4001, Fax: 033-4016 4025

website: www.shyammetalics.com, e-mail: compliance@shyamgroup.com

NOTICE OF THE 21ST ANNUAL GENERAL MEETING

Notice is hereby given that the 21st (Twenty First) Annual
General Meeting (AGM) of the Members of Shyam Metalics and
Energy Limited (“the Company”) will be held on Thursday, 21st
September, 2023 at 3:00 PM. through Video Conferencing /
Other Audio-Visual Means ("VC/OAVM"), to transact the following
businesses:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements (both Standalone and Consolidated) of the
Company for the financial year ended 31st March, 2023
together with the Director’s Report and the Auditor’s Report
thereon.

To confirm Interim dividend @ 18% of 31.80/- per equity
share of ¥10/- each on 2nd August, 2022 during FY 2022-23.

To appoint a Director in place of Mr. Sanjay Kumar Agarwal
(DIN: 00232938) who retires by rotation in terms of Section
152(6) of the Companies Act, 2013 and being eligible, offers
himself for re-appointment.

Appointment of Statutory Auditor to fill the Casual
Vacancy

To consider and, if thought fit, to pass the following resolution
as an Ordinary Resolution:

"RESOLVED THAT pursuant to the provisions of Section 139,
142 and other applicable provisions, if any, of the Companies
Act, 2013 as amended from time to time or any other law for
the time being in force (including any statutory modification
or amendment thereto or re-enactment thereof for the
time being in force), the consent of the members be and
is hereby accorded to the appointment of M/s. MSKA &
Associates, Chartered Accountants (Firm Registration No.
105047W), as Chartered Accountants of the Company for
the Financial Year 2023-24 to fill the casual vacancy caused
by the resignation of M/s. S K Agrawal & Co., Chartered
Accountants LLP, Chartered Accountants (Firm Registration
No. 306033E/E300272), to hold office from 28th July, 2023
until the conclusion of Twenty First Annual General Meeting
of the Company, on such remuneration plus applicable taxes
and out of pocket expenses, as may be determined and
recommended by the Audit Committee in consultation with
the Auditors and duly approved by the Board of Directors of
the Company.

"RESOLVED FURTHER THAT the Board of Directors of the
Company (including any Committee thereof) be and is
hereby authorized to do all such acts, deeds and things

and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution”

Appointment of Statutory Auditors of the Company for
a period of 5 (Five) consecutive years

To consider and, if thought fit, to pass the following resolution
as an Ordinary Resolution:

"RESOLVED FURTHER THAT pursuant to the provisions
of Section 139, 142 and other applicable provisions of the
Companies Act, 2013, if any, read with the Companies (Audit
& Auditors) Rules, 2014, including any statutory enactment
or modification thereof, M/s. MSKA & Associates, Chartered
Accountants (Firm Registration No. 105047W), be and is
hereby appointed as the Statutory Auditors of the Company
for a period of 5 (Five) consecutive years, to hold the office
from the conclusion of 21st (Twenty First) Annual General
Meeting until the conclusion of 26th (Twenty Sixth) Annual
General Meeting of the Company and on such remuneration
plus applicable taxes and out of pocket expenses, as may be
determined and recommended by the Audit Committee in
consultation with the Auditors and duly approved by the
Board of Directors of the Company.”

"RESOLVED FURTHER THAT the Board of Directors of
the Company (including any Committee thereof) be and
is hereby authorized to do all such acts, deeds and things
and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution.

SPECIAL BUSINESS:

6.

Ratification of remuneration of Cost Auditor of the
Company

To consider and, if thought fit, to pass 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), the
remuneration of ¥50,000/- (Fifty Thousand Only) plus
applicable taxes and reimbursement of actual out of pocket
expenses to be paid to M/s. Abhimanyu Nayak & Associates,
Cost Accountants (FRN: 101052), Cost Auditors of the
Company, for the financial year 2023-24, as recommended
by the Audit Committee and approved by the Board of
Directors of the Company, be and is hereby ratified.
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"RESOLVED FURTHER THAT the Board of Directors of
the Company (including any Committee thereof) be and
is hereby authorized to do all such acts, deeds and things
and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution”

Appointment of Mr. Malay Kumar De (DIN 00117655) as
an Independent Director of the Company

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

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152, 161, Schedule IV and other applicable
provisions of the Companies Act, 2013 (“the Act”) read with
the Rules framed thereunder, and applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (“the Listing Regulations”) [including any
statutory modification(s) or re-enactment(s) thereof, for
the time being in force], and Articles of Association of the
Company, approval and recommendation of the Nomination
and Remuneration Committee and that of the Board, Mr.
Malay Kumar De (DIN: 00117655), who was appointed as
an Additional Director in the capacity of an Independent
Director with effect from 27th July, 2023, and he meets the
criteria for independence under Section 149(6) of the Act
and the Rules made thereunder and Regulation 16(1)(b) of
the SEBI (LODR) Regulations and in respect of whom the
Company has received a notice in writing from a member
under Section 160 of the Act, be and is hereby appointed as
an Independent Director of the Company for a period of 5
(five) years w.ef 27th July, 2023 till 26th July, 2028, and that
he shall not be liable to retire by rotation”

"RESOLVED FURTHER THAT the Board of Directors of
the Company (including any Committee thereof) be and
is hereby authorized to do all such acts, deeds and things
and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution”

Appointment of Mr. Shashi Kumar (DIN 00116600) as an
Independent Director of the Company

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

RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152, 161, Schedule IV and other applicable
provisions of the Companies Act, 2013 (“the Act”) read with
the Rules framed thereunder, and applicable provisions of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (“the Listing Regulations”) [including
any statutory modification(s) or re-enactment(s) thereof,
for the time being in force], and Articles of Association
of the Company, approval and recommendation of the
Nomination and Remuneration Committee and that of the
Board, Mr. Shashi Kumar (DIN: 00116600), be and is hereby
appointed as an Independent Director of the Company
with effect from 21st September, 2023, and he meets the
criteria for independence under Section 149(6) of the Act
and the Rules made thereunder and Regulation 16(1)(b) of
the SEBI (LODR) Regulations and in respect of whom the
Company has received a notice in writing from a member
under Section 160 of the Act, be and is hereby appointed

as an Independent Director of the Company for a period of
5 (five) years w.ef 21st September, 2023 till 20th September,
2028, and approval be and is hereby also accorded pursuant
to Regulation 17(1A) of Securities Exchange Board of
India (Listing Obligation and Disclosure Requirements)
Regulations, 2015, as amended, for his appointment as an
Independent Director as he attains the age of 75 years at the
time of his appointment as an Independent Director of the
Company as aforesaid and that he shall not be liable to retire
by rotation!

“RESOLVED FURTHER THAT the Board of Directors of the
Company (including any Committee thereof) be and is
hereby authorized to do all such acts, deeds and things
and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution”

Amendment/Modification in the SMEL Employees Stock
Incentive Plan - 2023

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

"RESOLVED THAT pursuant to the provisions of Section 62
and other applicable provisions, if any, of the Companies Act,
2013 (hereinafter referred to as the "Act”) and the applicable
Rules framed thereunder, including any amendment thereto
or re-enactment thereof and including any regulations,
guidelines, circulars and notifications issued thereunder
and subject to such other approvals, consents, permissions
and/or sanctions as may be required from any appropriate
regulatory or statutory authority/institution or body and
subject to such terms and conditions as may be prescribed/
imposed by any of them, the consent of the Members of
the Company be and is hereby accorded for amending/
modifying the ‘SMEL Employees Stock Incentive Plan -
2023’ (hereinafter referred to as the “ESIP - 2023"), terms of
amendment whereof is set out in the Explanatory Statement,
annexed to the Notice convening this Meeting!”

"RESOLVED FURTHER THAT it is hereby noted that the
terms of amendments/modifications are not prejudicial to
the interests of the option holders!

"RESOLVED FURTHER THAT without prejudice to the
generality of the above the Board or any Committee of
Board or any other authority designated by the Board be
and is hereby authorised to administer, superintend and
implement the Scheme, in its absolute discretion and to
settle all questions, difficulties or doubts that may arise
in relation to the implementation and formulation of the
Scheme without being required to seek further shareholders’
approval”

"RESOLVED FURTHER THAT the Board or any other
authority delegated by Board, be and is hereby authorised to
make further modifications, changes, variations, alterations
or revisions in the Scheme, as it may deem fit, from time to
time or to suspend, withdraw or revive the Scheme, from
time to time, in conformity with the provisions of the Act
and other applicable rules, regulations, guidelines and laws,
unless such variation, amendment, modification or alteration
is detrimental to the interest of the employees who have
been granted stock options under the Scheme!
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10.

11.

"RESOLVED FURTHER THAT the Board of Directors of the
Company (including any Committee thereof) be and is
hereby authorized to do all such acts, deeds and things
and to take all such steps as may be deemed necessary and
incidental to give effect to the aforesaid resolution”

Authorization under section 185 of the Companies Act,
2013

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

“RESOLVED THAT pursuant to the provisions of Section 185
and other applicable provisions if any, of the Companies Act,
2013 and relevant rules made thereto including any statutory
modifications or re-enactments thereof and in accordance
with Memorandum and Articles of Association of the
Company, approval of the Members of the Company be and
is hereby accorded to the Board of Directors of the Company
toadvance any loan(s) and/or to give any guarantee(s) and/or
to provide any security(ies) in connection with any Financial
Assistance/Loan taken/to be taken/availed/to be availed by
any entity which is a Subsidiary/ Associate/Joint Venture or
such other entity/person as specified under Section 185 of
the Companies Act, 2013 and more specifically to such other
entity/person as the Board of the Directors in its absolute
discretion deems fit and beneficial and in the best interest
of the Company (hereinafter commonly known as the
Entities); all together with in whom or in which any of the
Director of the Company from time to time is interested or
deemed to be interested; provided that the aggregate limit
of advancing loan and/or giving guarantee and/or providing
any security to the Entities shall not at any time exceed the
aggregate limit of 4500 Crores (Rupees Forty Five Hundred
Crores Only)”

"RESOLVED FURTHER THAT the aforementioned loan(s)
and/or guarantee(s) and/or security(ies) shall only be utilized
by the borrower for the purpose of its principal business
activities!

“RESOLVED FURTHER THAT keeping the best interest of
the Company in view, any approval accorded by the Board
of Directors and shareholders of the Company under Section
185 of the Companies Act, 2013 under this resolution shall be
in force till the period any amendment to the said resolution
will be made by the Board of Directors and Shareholders
thereof!

"RESOLVED FURTHER THAT any Director(s) of the Company
be and is/are hereby severally authorised for and on behalf of
the Company to do all such acts, deeds, matters and things
as may be necessary, proper, expedient, or incidental to give
effect to this resolution”

Authorization under section 186 of the Companies Act,
2013

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

"RESOLVED THAT pursuant to the provisions of Section 186
and other applicable provisions, if any, of the Companies Act,
2013 and relevant rules made thereto including any statutory
modifications or re-enactments thereof and in accordance

12.

with the Memorandum and Articles of Association of the
Company, approval of the Members of the Company be and
is hereby accorded to the Board of Directors of the Company
for giving any loan to any person or body corporate, give
any guarantee or provide security in connection with a loan
to any other body corporate or person; and acquire by way
of subscription, purchase or otherwise, the securities of any
other body corporate, any sum or sums of moneys on such
terms and conditions and with or without security as the
Board of Directors may think fit from time to time which
together with the loans, guarantee, security and investment
given/provided/made by the Company, from time to time in
one or more tranches, may exceed the aggregate permissible
limit i.e. 60% of the paid-up capital of the Company and its
free reserves and securities premium account or 100% of its
free reserves and securities premium account, whichever is
more, provided that the aggregate of such sum or sums of
moneys shall not at any time exceed the aggregate limit of
%4500 Crores (Rupees Forty Five Hundred Crores Only)”

“"RESOLVED FURTHER THAT for the purpose of giving effect
to the aforesaid resolution, the Board of the Directors of the
Company be and is hereby authorized to take from time to
time all the decisions and such steps as may be necessary for
giving loans, guarantees or providing securities or for making
such investments and to give corporate guarantee and to
execute such documents, deeds, writings, papers and/or
agreements as may be required and do all such acts, deeds,
matters and things, as it may in its absolute discretion, deem
necessary or appropriate or desirable including to settle any
question, difficulty or doubt that may arise in respect of such
investments / loans / guarantees / securities made or given
or provided by the Company (as the case may be)”

To consider and obtain fresh approval for raising of
funds

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

"RESOLVED THAT pursuant to the provisions of Section 23,
Section 42, Section 62, Section 71, Section 179 and other
applicable provisions of the Companies Act, 2013, read with
the applicable provisions of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the Companies (Share
Capital and Debentures) Rules, 2014 and other rules and
regulations made there under (including any amendment(s),
statutory modification(s) and/or re-enactment(s) thereof for
the time being in force) (“Act”), the provisions of the
Memorandum of Association and the Articles of Association
of the Company, all other applicable laws, rules and
regulations, including the provisions of the Foreign Exchange
Management Act, 1999 as amended and rules and
regulations framed there under (including Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019, as
amended), the current Consolidated FDI Policy issued by the
Department for Promotion of Industry and Internal Trade,
Ministry of Commerce, Government of India, as amended
and the applicable rules and regulations made there under
including applicable provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended ("SEBI ICDR
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Regulations”), the Securities and Exchange Board of India
(Issue and Listing of Non Convertable Securities) Regulations,
2021, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
as amended (“SEBI Listing Regulations”), Companies (Issue of
Global Depository Receipts) Rules, 2014, the Depository
Receipts Scheme, 2014, the Framework for issue of
Depository Receipts notified by SEBI vide circular dated
October 10,2019, as amended, Foreign Currency Convertible
Bonds and Ordinary Shares (through Depository Receipt
Mechanism) Scheme, 1993, the Securities and Exchange
Board of India’s Framework for issue of Depository Receipts,
as amended, and such other statutes, clarifications, rules,
regulations, circulars, notifications, guidelines, if any, as may
be applicable, as amended from time to time issued by the
Government of India, the Ministry of Corporate Affairs
("MCA"), the Securities and Exchange Board of India("SEBI"),
the Reserve Bank of India ("RBI"), BSE Limited (“BSE”), National
Stock Exchange of India Limited ("NSE"), NSE together with
BSE, the (“Stock Exchanges”) where the equity shares of the
Company of face value of 10 (Rupees ten only) each (“Equity
Shares”) are listed, and any other appropriate authority under
any other applicable laws and subject to all other approval(s),
consent(s), permission(s) and/or sanction(s) as may be
required from various regulatory and statutory authorities,
including the Government of India, the RBI, SEBI, MCA and
the Stock Exchanges(hereinafter singly or collectively
referred to as "Appropriate Authorities”), and subject to such
terms, conditions and modifications as may be prescribed by
any of the Appropriate Authorities while granting any such
approval, permission and sanction, the approval 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 mean and
include any duly constituted committee thereof for the time
being exercising the powers conferred by the Board) to
create, issue, offer and allot (including with provisions for
reservations on firm and/or competitive basis, or such part of
issue and for such categories of persons as may be permitted)
such number of Securities (as defined hereinafter), for cash,
in one or more tranches, with or without green shoe option,
whether Rupee denominated or denominated in Foreign
Currency, for an aggregate amount of up to ¥3600 Crores
(Rupees Three Thousand Six Hundred Crores Only), by way of
one or more public and/or private offerings and/or on a
preferential allotment basis and/or a qualified institutions
placement (“QIP") to“qualified institutional buyers”as defined
in the SEBI ICDR Regulations, and / or any combination
thereof, and/or any other permitted modes through issue of
prospectus and/or an offer document and/or a private
placement offer letter and/or placement document and/or
such other documents/ writings/ circulars/ memorandum in
such a manner, in such tranche or tranches, by way of an
issue of Equity Shares or by way of an issue of any instrument
or security including fully/partially convertible debentures or
by way of a composite issue of non-convertible debentures
and warrants entitling the warrant holder(s) to apply for
Equity Shares, issue of Global Depository Receipts ("GDR's"),
American Depository Receipts ("“ADR’s"), or any other eligible

securities (instruments listed above collectively with the
Equity Shares to be hereinafter referred to as the “Securities”)
or any combination of Securities with or without premium,
to be subscribed in Indian and /or any Foreign currencies by
all eligible investors, including, residents or non-resident
investors/ whether institutions, foreign portfolio investors
and/or incorporated bodies and/ or trusts or otherwise/
qualified institutional buyers/ mutual funds/ promoters/
pension funds/ venture capital funds/ banks/ alternate
investment funds/ Indian and/or multilateral financial
institutions, insurance companies/ trusts/ stabilizing agents
and any other category of persons or entities who are
authorized to invest in the Securities of the Company as per
extant regulations/guidelines or any combination of the
above as may be deemed appropriate by the Board in its
absolute discretion and, whether or not such investors are
members of the Company (collectively called “Investors”), to
all or any of them, jointly or severally through a prospectus
and/or an offer document and/or a private placement offer
letter and/or placement document and/ or such other
documents/ writings/ circulars/ memorandum in such a
manner on such terms and conditions, considering the
prevailing market conditions and other relevant factors
wherever necessary in one or more tranche or tranches, at
such price or prices, (whether at prevailing market price(s) or
at permissible discount or premium to market price(s) in
terms of applicable laws and regulations), with authority to
retain over subscription up to such percentage as may be
permitted under applicable regulations, including the
discretion to determine the categories of Investors to whom
the offer, issue and allotment of Securities shall be made to
the exclusion of others, in such manner, including allotment
to stabilizing agent in terms of green shoe option, if any,
exercised by the Company, and where necessary in
consultation with the book running lead manager (s), global
coordinator(s) and book running lead manager(s) and/or
underwriters and/or stabilizing agent and/or other advisors
or otherwise on such terms and conditions, including the
security, rate of interest etc, issue of Securities as fully or
partly paid, making of calls and manner of appropriation of
application money or call money, in respect of different
class(es) of investor(s) and/or in respect of different Securities,
deciding of other terms and conditions like number of
securities to be issued, face value, number of Equity Shares to
be allotted on conversion/redemption/extinguishment of
debt(s), rights attached to the warrants, terms of issue, period
of conversion, fixing of record date or book closure terms, if
any, as the Board may in its absolute discretion decide, in
each case subject to applicable laws and on such terms and
conditions as may be determined and deemed appropriate
by the Board in its absolute discretion and without requiring
any further approval or consent from the members at the
time of such issue and allotment considering the prevailing
market conditions and other relevant factors in consultation
with the merchant banker(s) to be appointed by the
Company so as to enable the Company to list on any stock
exchange in India or overseas jurisdictions”

“RESOLVED FURTHER THAT in case of issue and allotment
of Securities by way of QIP in terms of Chapter VI of the
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SEBI ICDR Regulations (hereinafter referred to as “Eligible
Securities” within the meaning rendered to such term under
Regulation 171(a) of the SEBI ICDR Regulations):

(i) The allotment of Securities shall only be made to
qualified institutional buyers as defined in the SEBI ICDR
Regulations(“QIBs");

(i) The Eligible Securities to be so created, offered, issued,
and allotted, shall be subject to the provisions of
the Memorandum of Association and the Articles of
Association of the Company;

(i) The allotment of the Eligible Securities, or any
combination of the Eligible Securities as may be
decided by the Board and subject to applicable laws,
shall be completed within 365 days from the date of
passing of the special resolution of the shareholders
of the Company or such other time as may be allowed
under the SEBI ICDR Regulations;

(iv) The Equity Shares issued and allotted under the Issue
or allotted upon conversion of the equity linked
instruments issued in QIP shall rank pari-passu inter-se
in all respects including with respect to entitlement to
dividend, voting rights or otherwise with the existing
Equity Shares of the Company in all respects;

(v) The number and/or price of the Eligible Securities or
the underlying Equity Shares issued on conversion of
Eligible Securities convertible into Equity Shares shall
be appropriately adjusted for corporate actions such as
bonus issue, rights issue, stock split, merger, demerger,
transfer of undertaking, sale of division, reclassification
of equity shares into other securities, issue of shares
issue of equity shares by way of capitalization of profit or
reserves, or any such capital or corporate restructuring;

(vi) The Eligible Securities (excluding warrants) under
the QIP shall be issued and allotted as fully paid-up
securities;

(vii) In the event Equity Shares are issued, the “relevant date”
for the purpose of pricing of the Equity Shares to be
issued, shall be the date of the meeting in which the
Board or the committee of directors authorized by the
Board decides to open the proposed issue of such Equity
Shares, subsequent to the receipt of members'approval
in terms of provisions of Companies Act, 2013 and other
applicable laws, rules, regulations and guidelines in
relation to the proposed issue of the Equity Shares;

(viii) In the event that Eligible Securities issued are eligible
convertible securities, the relevant date for the purpose
of pricing of the convertible securities to be issued, shall
be, either the date of the meeting which the Board or a
committee of directors authorized by the Board decides
to open the proposed issue or the date on which the
holders of such eligible convertible securities become
entitled to apply for Equity Shares, as decided by the
Board;

(ix) The tenure of the convertible or exchangeable Eligible
Securities issued through the QIP shall not exceed sixty
months from the date of allotment;

(x) Issue of Eligible Securities made by way of a QIP shall be
at such price whichis not less than the price determined
in accordance with Regulation 176(1) under Chapter
VI of the SEBI ICDR Regulations (“QIP Floor Price”) and
applicable law. The Board may, however, at its absolute
discretion in consultation with the book running lead
managers, issue Eligible Securities at a discount of not
more than five percent or such other discount as may
be permitted under applicable regulations to the QIP
Floor Price;

(xi) No single allottee shall be allotted more than fifty per
cent of the issue size and the minimum number of
allottees shall be as per the SEBI ICDR Regulations;

=

(xii) No allotment shall be made, either directly or indirectly,
to any QIB who is a promoter, or any person related to

the promoters of the Company;

(xiii) The Eligible Securities allotted in the QIP shall not
be eligible for sale by the respective allottees, for a
period of one year from the date of allotment, except
on a recognized stock exchange or except as may
be permitted from time to time by the SEBI ICDR
Regulations; and

(xiv) Any subsequent QIP shall not be undertaken until the
expiry of two weeks from the date of the prior QIP made
pursuant to this special resolution.”

“"RESOLVED FURTHER THAT the Securities issued in foreign
markets shall be deemed to have been made abroad and/
or in the market and/or at the place of issue of the Securities
in the international market and may be governed by the
applicable laws!

"RESOLVED FURTHER THAT in the event of issue of GDRs/
ADRs, the pricing shall be determined in compliance with
principles and provisions set out in Issue of Foreign Currency
Convertible Bonds and Ordinary Shares (through the
Depositary Receipt Mechanism) Scheme 1993, Companies
(Issue of Global Depository Receipts) Rules, 2014, the
Depository Receipts Scheme, 2014, the Framework for
issue of Depository Receipts notified by SEBI vide circular
dated October 10, 2019, as amended, and other applicable
pricing provisions issued by the Ministry of Finance and
other applicable laws, the Relevant Date for the purpose of
pricing the Securities to be issued pursuant to such issue
shall be the date of the meeting at which the Board decides
to open such issue after passing of this Special Resolution.
Preferential issuance and allotment of Securities (other than
as issued and allotted to QIBs by way of QIP) shall be subject
to the requirements prescribed under the Act and ChapterV
of the SEBI'ICDR Regulations and other applicable laws!

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to enter into any arrangement with any agencies
or bodies for the issue of GDRs and/or ADRs represented
by underlying equity shares in the share capital of the
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Company with such features and attributes as are prevalent
in international/domestic capital markets for instruments
of this nature and to provide for the tradability and free
transferability thereof in accordance with market practices
as per the domestic and/or international practice and
regulations and under the norms and practices prevalent
in the domestic/international capital markets and subject
to applicable laws and regulations and the Articles of
Association of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving
effect to the above resolutions, the Board be and is hereby
authorized to do all such acts, deeds, matters and things, as
it may, in its absolute discretion, deem necessary or desirable
for such purpose, including but not limited to finalization
and approval of the offer document(s), private placement
offer letter, determining the form and manner of the issue,
including the class of investors to whom the Securities are to
be issued and allotted, number of Securities to be allotted,
issue price, face value, fixing the record date, execution of
various transaction documents, and to settle all questions,
difficulties or doubts that may arise in regard to the issue,
offer or allotment of Securities and utilization of the proceeds
as it may in its absolute discretion deem fit”

"RESOLVED FURTHER THAT without prejudice to the
generality of the above, the aforesaid Securities may have
such features and attributes or any terms or combination of
terms in accordance with international practices to provide
for the tradability and free transferability thereof as per the
prevailing practices and regulations in the capital markets
including but not limited to the terms and conditions in
relation to payment of dividend, issue of additional Equity
Shares, variation of the conversion price of the Securities or
period of conversion of Securities into Equity Shares during
the duration of the Securities and the Board be and is hereby
authorized, in its absolute discretion, in such manner as it
may deem fit, to dispose-off such of the Securities that are
not subscribed!

"RESOLVED FURTHER THAT the Securities to be created,
issued allotted and offered in terms of this resolution shall be
subject to the provisions of the Memorandum of Association
and the Articles of Association of the Company and the fully
paid-up Equity Shares that may be issued by the Company
(including issuance of Equity Shares pursuant to conversion
of any Securities as the case may be in accordance with the
terms of the offering) shall rank pari-passu with the existing
Equity Shares of the Company in all respects!

"RESOLVED FURTHER THAT for the purpose of giving effect
to any offer, issue, or allotment of Securities or instruments
representing the same, as described above, the Board be
and is hereby authorized on behalf of the Company to do all
such acts, deeds, matters and things, as it may, in its absolute
discretion, deem necessary or desirable for such purpose,

including without limitation, the determination of the
nature of the issuance, terms and conditions for the issuance
of Securities including the number of Securities that may
be offered in domestic and/or international markets and
proportion thereof, issue price and discounts permitted
under applicable law, premium amount on issue/conversion
of the Securities, if any, rate of interest, timing for issuance of
such Securities and shall be entitled to vary, modify or alter
any of the terms and conditions as it may deem expedient,
opening and maintaining bank accounts, entering into
and executing arrangements for managing, underwriting,
marketing, listing, trading and entering into and executing
arrangements with merchant bankers, lead managers, legal
advisors, depository, custodian, registrar, stabilizing agent,
paying and conversion agent, trustee, escrow agent and
executing other agreements, including any amendments
or supplements thereto, as necessary or appropriate and to
finalize, approve and issue any document(s) or agreements
including but not limited to the placement document and
filing such documents (in draft or final form) with any Indian
or foreign regulatory authority or stock exchanges and
sign all deeds, documents and writing and to pay any fees,
commissions, remuneration, expenses relating thereto and
with power on behalf of the Company to settle all questions,
difficulties or doubts that may arise in regard to the issue,
offer or allotment of Securities and take all steps which are
incidental and ancillary in this connection, including in
relation to utilization of the issue proceeds, as it may in its
absolute discretion deem fit without being required to seek
further consent or approval of the members or otherwise to
the end and intent that the members shall be deemed to
have given their approval thereto expressly by the authority
of this resolution and all actions taken by the Board, to
exercise its powers, in connection with any matter(s) referred
to or contemplated in any of the foregoing resolutions
be and are hereby approved, ratified and confirmed, in all
respects!

“"RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate (to the extent permitted by law) all
or any of the powers conferred by this resolution herein, to
any committee of directors formed, Directors or one or more
executives/officers of the Company to give effect to the
above resolutions, in accordance with applicable law!

By order of the Board
For Shyam Metalics & Energy Limited

Sd/-

Birendra Kumar Jain

Company Secretary & Compliance Officer
A8305

Place: Kolkata
Date: 27th July, 2023
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NOTES:

The Ministry of Corporate Affairs ("MCA") has vide its General
Circular Nos. 14/2020 dated April 8, 2020 and 17/2020
dated April 13, 2020, in relation to “Clarification on passing
of ordinary and special resolutions by companies under the
Companies Act, 2013 and the rules made thereunder on
account of the threat posed by Covid-19’, General Circular
Nos. 20/2020 dated May 5, 2020, and subsequent circulars
issued in this regard, the latest being 10/2022 dated
December 28, 2022 in relation to “Clarification on holding of
annual general meeting (AGM) through Video Conferencing
(VO) or Other Audio Visual Means (OAVM)", (collectively
referred to as "MCA Circulars”) permitted the holding of the
Annual General Meeting ("AGM”") through VC/OAVM, without
the physical presence of the Members at a common venue.
In compliance with the MCA Circulars, the AGM of the
Company is being held through VC /OAVM. The registered
office of the Company shall be deemed to be the venue for
the AGM.

The Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 ("Act”) setting out material facts
concerning the business under Item Nos. 4 to 12 of the
Notice, is annexed hereto. Further, the relevant details with
respect to ltem Nos. 3, 7 and 8 pursuant to Regulation 36(3)
of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and Secretarial
Standard on General Meetings issued by the Institute of
Company Secretaries of India, in respect of Directors seeking
appointment/re-appointment at this AGM are also annexed.

In accordance with the aforesaid MCA Circulars and Circular
Nos. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12,
2020, SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January
15, 2021, SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May
13, 2022 and SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated
January 5, 2023 issued by Securities Exchange Board of
India (collectively referred to as “SEBI Circulars”), the Notice
of the AGM along with the Integrated Annual Report for FY
2022-23 is being sent by electronic mode to those Members
whose e-mail addresses are registered with the Company/
Depositories.

The Company shall send the Physical Copy of the Annual
Report for the EY 2022-23 only to those members who
specifically request for the same by e-mail at: compliance@

shyamgroup.com.

Further, in terms of the applicable provisions of the Act,
SEBI Listing Regulations read with the said Circulars issued
by MCA and said SEBI Circular, the Annual Report including
Notice of the 21st AGM of the Company will also be available
on the website of the Company at www.shyammetalics.com.
The same can also be accessed from the websites of the
Stock Exchanges i.e. BSE Limited at www.bseindia.com and
National Stock Exchange of India Limited at www.nseindia.
com and on the website of KFin Technologies Ltd. at www.
kfintech.com and on the website of NSDL i.e.www.evoting.
nsdl.com.

For receiving all communication (including Annual Report)
from the Company electronically:

a.  Members holding shares in physical mode and who
have not registered/updated their email address with
the Company are requested to register/update the same
by providing the details of folio number and attaching a
self-attested copy of PAN card to KFin Technologies Ltd.
at einward.ris@kfintech.com.

b.  Members holding shares in dematerialized mode are
requested to register/update their email addresses with
the relevant Depository Participant.

Pursuant to the provisions of the 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/OAVM,
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, Attendance Slip and route map of AGM are not
annexed to this Notice.

Institutional shareholders/corporate shareholders (i.e. other
than individuals, HUFs, NRIs, etc.) are required to send a
scanned copy (PDF/JPG Format) of their respective Board or
governing body Resolution/ Authorization etc., authorizing
their representative to attend the AGM through VC/OAVM on
their behalf and to vote through remote e-voting. The said
Resolution/Authorization shall be sent to the Scrutinizer by
e-mail on its registered e-mail address to raj@manojbanthia.
com with a copy marked to evoting@nsdl.co.in. Institutional
shareholders (i.e. other than individuals, HUFs, NRIs etc.)
can also upload their Board Resolution/Power of Attorney/
Authority Letter, etc. by clicking on“Upload Board Resolution/
Authority Letter”displayed under “e-Voting“tab in their login.

Members are requested to intimate changes, if any,
pertaining to their name, postal address, email address,
telephone/mobile numbers, Permanent Account Number
(PAN), mandates, nominations, power of attorney, bank
details such as, name of the bank and branch details, bank
account number, MICR code, IFSC code, etc.

a. For shares held in electronic form: to their Depository
Participants (DPs)

b. b. For shares held in physical form: to the Company/
Registrar and Transfer Agents (RTA) in prescribed Form
ISR-1 and other forms pursuant to SEBI Circular No.
SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37  dated
March 16, 2023. In the absence of any of the required
documents in a folio, on or after October 1, 2023,
the folio shall be frozen by the RTA. Intimation letters
along with Business Reply Envelopes for furnishing
the required details are being sent by the Company.
Members may also refer to Frequently Asked Questions
("FAQs") on Company’s website www.shyammetalics.
com.
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Members may please note that SEBI vide its Circular No. SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated January 25,
2022 has mandated the Listed Companies to issue securities
in dematerialized form only while processing service
requests viz. Issue of duplicate securities certificate; claim
from unclaimed suspense account; renewal/exchange of
securities certificate; endorsement; sub-division/splitting of
securities certificate; consolidation of securities certificates/
folios; transmission and transposition.

Accordingly, Members are requested to make service
requests by submitting a duly filled and signed Form ISR
— 4, the format of which is available on the Company’s
website at www.shyammetalics.com and on the website
of the Company’s RTA, Kfin Technologies Limited at www.
kfintech.com. It may be noted that any service request can
be processed only after the folio is KYC Compliant.

In case of joint holders, the Member whose name appears
as the first holder in the order of names as per the Register
of Members of the Company as on the cut-off date will be
entitled to vote during the AGM.

Members seeking any information with regard to the financial
statements or any matter to be placed at the AGM, are
requested to write to the Company on or before September
20, 2023 through e-mail on compliance@shyamgroup.com.
The same will be replied by the Company suitably.

. Members attending the meeting through VC/OAVM shall be

counted for the purpose of determining the quorum under
Section 103 of the Act.

The Shareholders can join the AGM through VC/OAVM
mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the
procedure mentioned herein below in the Notice. The facility
of participation at the AGM through VC/OAVM will be made
available for 1,000 Shareholders on'first come first serve'basis.
This will not include large Shareholders (i.e. Shareholders
holding 2% or more), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM without
restriction on account of ‘first come first serve' basis.

Members of the Company under the category of Institutional
Investors are encouraged to attend and vote at the AGM.

The Notice is being sent to all the members of the Company,
whose name appear in the Register of Members as on Friday,
18th August, 2023.

Members may note that the Income-tax Act, 1961, (“the
IT Act”) as amended by the Finance Act, 2020, mandates
that dividend paid or distributed by a Company on or after
April 1, 2020 shall be taxable in the hands of members.
The Company shall therefore be required to deduct tax at
source (“TDS") at the time of making the payment of final
dividend, if any. To enable us to determine the appropriate
TDS rate as applicable, members are requested to submit
relevant documents, as specified in the below paragraphs, in
accordance with the provisions of the IT Act.

For resident shareholders, taxes shall be deducted at source
under Section 194 of the IT Act as follows:

Members having valid
Permanent Account Number

10%* or as notified by the
Government of India

(PAN)
Members not having PAN / 20% or as notified by the
valid PAN Government of India

* As per the Finance Act, 2021, Section 206AB has been
inserted effective July 1, 2021, wherein higher rate of tax
(twice the specified rate) would be applicable on payment
made to a shareholder who is classified as ‘Specified Person’
as defined under the provisions of the aforesaid Section.

However, no tax shall be deducted on the dividend payable
to resident individual shareholders if the total dividend to
be received by them during financial year 2023-24 does not
exceed %5,000, and also in cases where members provide
Form 15G / Form 15H (Form 15H is applicable to resident
individual shareholders aged 60 years or more) subject to
the conditions specified in the IT Act. Resident shareholders
may also submit any other document as prescribed under
the IT Act to claim a lower / nil withholding of tax. PAN is
mandatory for members providing Form 15G / 15H or any
other document as mentioned above.

For non-resident shareholders, taxes are required to be
withheld in accordance with the provisions of Section 195
and other applicable sections of the IT Act, at the rates in
force. The withholding tax shall be at the rate of 20%**
(plus applicable surcharge and cess) or as notified by the
Government of India on the amount of dividend payable.
However, as per Section 90 of the IT Act, non-resident
shareholders have the option to be governed by the
provisions of the Double Tax Avoidance Agreement (DTAA),
read with Multilateral Instrument (MLI) between India and
the country of tax residence of the shareholders, if they
are more beneficial to them. For this purpose, ie. to avail
the benefits under the DTAA read with MLI, non-resident
shareholders will have to provide the following:

»  Copy of the PAN card allotted by the Indian Income Tax
Authorities duly attested by the shareholders or details
as prescribed under Rule 37BC of the Income-Tax Rules,
1962;

*  Copy of the Tax Residency Certificate for financial year
2023-24 obtained from the revenue or tax authorities
of the country of tax residence, duly attested by
shareholders;

e Self-declaration in Form 10F;

»  Self-declaration by the shareholders having no
permanent establishment in India in accordance with
the applicable tax treaty;

*  Self-declaration of beneficial ownership by the non-
resident shareholder;

*  Any other documents as prescribed under the IT Act for
lower withholding of taxes if applicable, duly attested
by the shareholders;
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20.

In case of Foreign Institutional Investors / Foreign Portfolio
Investors, tax will be deducted under Section 196D of the
IT Act at the rate of 20%** (plus applicable surcharge and
cess) or the rate provided in relevant DTAA, read with ML,
whichever is more beneficial, subject to the submission of
the above documents, if applicable.

However, in case a non-resident shareholder or a non-
resident Foreign Portfolio Investor (FPI) / Foreign Institutional
Investor (FIl), higher rate of tax as mentioned in Section
206AB shall not apply if such non-resident does not have a
permanent establishment in India.

The aforementioned documents are required to be send
at Company's email-id i.e. compliance @shyamgroup.com.
Shareholders may write to compliance@shyamgroup.com
for any clarifications on this subject

TDS certificates in respect of tax deducted, if any, can be
subsequently downloaded from the shareholder’s portal.
Shareholders can also check their tax credit in Form 26AS
from the e-filing account at https.//www.incometax.gov.in/
iec/foportal or “View Your Tax Credit”on https://www.tdscpc.

gov.in.

The Register of Members and the Share Transfer books of the
Company will remain closed from Friday, 15th September,
2023 to Thursday, 21st September, 2023 (both days
inclusive) for the purpose of 21st AGM.

In compliance with the provisions of Sections 108, 110
and other applicable provisions, if any, of the Act, read
with the relevant rules made thereunder and Regulation
44 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(as amended), the Company is pleased to extend e-voting
facility to its Members to enable them to cast their votes
electronically. The Company has engaged the services of
National Securities and Depositories Limited (NSDL) as the
Agency to provide remote e-voting facility and e-voting
facility at the AGM.

Further, in accordance with Section 108 of the Act read with
Rule 20 of the Companies (Management and Administration)
Amendment Rules, 2015, the Company has fixed Thursday,
14th September, 2023 as the “cut-off date” to determine
the eligibility to vote by remote e-voting or e-voting at the
AGM. Only those people whose name is recorded in the
Register of Members or in the Register of Beneficial Owners
maintained by the depositories as on the cut-off date, ie.
Thursday, 14th September, 2023, shall be entitled to avail
the facility of remote e-voting or e-voting at the AGM. A
person who is not a member as on cut-off date should treat
this Notice for information purpose only.

Only those Shareholders, who will be present at the AGM
through VC/OAVM facility and who have not cast their vote
by remote e-voting prior to the AGM and are otherwise
not barred from doing so, shall be eligible to vote through
e-voting system at the AGM.

The Board of Directors of the Company at their meeting held
on Thursday, 27th July, 2023 has appointed Mr. Raj Kumar

21.

22.

23.

24.

25.

26.

Banthia, (ACS 17190), Partner of M/s. MKB & Associates,
Practicing Company Secretaries, as the Scrutinizer to
scrutinize the e-voting process in fair and transparent
manner. The Scrutinizer shall, after conclusion of voting
at the AGM, first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting
and shall make consolidated Scrutinizer’s Report of the votes
cast in favour or against, if any, forthwith to the Chairman or
person authorized by him in writing, who shall countersign
the same and declare the result of the voting therewith. The
Results shall be declared within two working days from the
conclusion of the AGM of the Company and the resolutions
will be deemed to be passed on the AGM date subject to
receipt of the requisite number of votes in favour of the
Resolution(s).

The Results declared along with the Scrutinizer's Report shall
be placed on the Company’s website www.shyammetalics.
com and on the website of the service provider NSDL
after the declaration of result by the Chairman or a person
authorized by him in writing and also the same will be
communicated to the National Stock Exchange of India Ltd.
and BSE Limited.

Pursuant to Section 72 of the Companies Act, 2013, Members
holding shares in physical form are advised to file nomination
in prescribed Form SH-13 with the Company's Registrar,
M/s KFin Technologies Ltd. and in respect of shares held in
Electronic/Demat form, members may please contact their
respective Depository Participants.

As per Regulation 40 of the Listing Regulations, as amended,
securities of listed companies can be transferred only in
dematerialized form with effect from April 1, 2019, except in
case of request received for transmission or transposition of
securities. In view of this and to eliminate all risks associated
with physical shares and for ease of portfolio management,
members holding shares in physical form are requested to
consider converting their holdings to dematerialized form.
Kfin Technologies Ltd are the Registrar & Share Transfer
Agents (RTA) of the Company. All communications in respect
of share transfers, dematerialization and change in the
address of the members may be communicated to the RTA.

Members holding shares in the same name under different
Ledger Folios are requested to apply for consolidation of
such Folios and send the relevant share certificates to the
RTA/Company.

To prevent fraudulent transactions, members are advised to
exercise due diligence and notify the Company of any change
in name, address, email id, mobile no., PAN, Bank Mandates,
demise of any member as soon as possible, etc. Members
are also advised not to leave their demat account(s) dormant
for long. Periodic statement of holdings should be obtained
from the concerned Depository Participant and holdings
should be verified.

The Register of Directors and Key Managerial Personnel
and their Shareholding maintained under Section 170
of the Companies Act, 2013, the Register of Contracts or
Arrangements in which Directors are interested under
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Section 189 of the Companies Act, 2013 and other
documents referred to in the accompanying Notice and the
Explanatory Statement shall be available for inspection by
the members during the AGM. Members seeking to inspect
the same can make a request to the Company through
e-mail at compliance@shyamgroup.com.

27. The Securities and Exchange Board of India (SEBI) has
mandated the submission of Permanent Account Number
(PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested
to submit their PAN to their Depository Participants with
whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN details
to the Company/RTA for registration of transmission/
transposition, deletion of name, etc.

28. The Securities and Exchange Board of India (SEBI) vide circular
dated 20 April, 2018 has also mandated to obtain account
details along with cancelled cheque to update the securities

holder’s data. The original cancelled cheque shall bear the
name of the securities holder failing which securities holder
shall submit copy of bank passbook/statement attested by
the bank. The respective DP's (Demat Holding) or the RTA (in
case of Physical Holding) shall then update the bank details
in its records after due verification. The unpaid dividend
shall be paid via electronic bank transfer. In cases where
either the bank details such as MICR (Magnetic Ink Character
Recognition), IFSC (Indian Financial System Code), etc. that
are required for making electronic payment, are not available
or the electronic payment instructions have failed or have
been rejected by the bank, the issuer companies or their
RTA may ask the banker to make payment through physical
instrument such as banker’s cheque or demand draft to such
securities holder incorporating his bank account details.
The Company before processing the request for payment
of Unclaimed / Unpaid Dividend, has been in practice of
obtaining necessary particulars of Bank Account of the
Payee.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND
REGULATION 36 OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND

DISCLOSURE REQUIREMENTS) REGULATIONS, 2015

Iltem No.4 &5

The Board of Directors of the Company (‘the Board’), on the
recommendation of the Audit Committee (‘the Committee’), at
its meeting held on 27th July, 2023 approved the appointment of
M/s. MSKA & Associates, Chartered Accountants as the Statutory
Auditors to fill in the casual vacancy caused by the resignation
of M/s. S K Agrawal & Co Chartered Accountants LLP, Chartered
Accountants, effective from 28th July, 2023 till the conclusion of
this AGM at a remuneration as decided by the Board of Directors
of the Company based on the recommendation of the Audit
Committee in consultation with the Auditors plus applicable taxes
and reimbursement of out-of-pocket expenses incurred, if any,
and recommended the same for the approval of the Members.

Further, the Board of Directors approved appointment of the
M/s. MSKA & Associates, Chartered Accountants (FRN: 105047W),
based on the recommendation of Audit Committee and pursuant
to Section 139 and other applicable provisions of the Companies
Act, 2013 as Statutory Auditors of the Company to hold office for
a period of five (5) years from the conclusion of 21st AGM till the
conclusion of 26th AGM of the Company at such remuneration
plus applicable taxes, and out of pocket expenses, as may be
determined and recommended by the Audit Committee in
consultation with the Auditors and duly approved by the Board
of Directors of the Company.

M/s. MSKA & Associates, Chartered Accountants are eligible to be
appointed as the Statutory Auditors of the Company and hence
have given their consent to act as the Statutory Auditors of the
Company and have confirmed that the said appointment, if
made, will be in accordance with the conditions prescribed under
Sections 139 of the Act and are not disqualified for appointment
under Section 141 and other relevant provisions of the Act and
the rules or regulations made thereunder. As confirmed to the
Audit Committee, the Auditors have reported theirindependence

from the Company according to the Code of Ethics issued by the
Institute of Chartered Accountants of India (“ICAI") and the ethical
requirement relevant to the audit.

The Remuneration proposed to be paid to the Statutory Auditors
during their term shall be commensurate with the services to be
rendered by them during their said tenure. The Board of Directors
in consultation with the Audit Committee may alter and vary the
terms and conditions of appointment, including remuneration, in
such manner and to such extent as may be mutually agreed with
the Statutory Auditors.

The Committee considered various parameters like capability
to serve a diverse and complex business landscape as that of
the Company, audit experience in the Company’s operating
segments, market standing of the firm, technical knowledge etc,
and found to be best suited to handle the scale, diversity and
complexity associated with the audit of the financial statements
of the Company.

None of the Directors / Key Managerial Personnel of the Company
/their relatives are, in any way, concerned or interested, financially
or otherwise, in the resolution set out at Item No. 4 & 5 of the
Notice.

The Board recommends this Resolution for your approval.

Item No. 6

The Board on the recommendation of the Audit Committee,
has approved the appointment of M/s. Abhimanyu Nayak and
Associates, Cost Accountants (FR No. 101052), as the Cost Auditor
in the Board Meeting held on 24th May, 2023 to conduct the
audit of the cost records of the Company, for the financial year
ending March 31,2024 at a remuneration of 50,000 (Rupees Fifty
Thousand Only) and applicable taxes and reimbursement of out-
of-pocket expenses incurred, if any.
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In accordance with the provisions of Section 148 of the Act read
with the Companies (Audit and Auditors) Rules, 2014, as amended,
the remuneration payable to the Cost Auditors as recommended
by the Audit Committee and approved by the Board of Directors,
has to be ratified by the members of the Company.

M/s. Abhimanyu Nayak & Associates, Cost Accountants, (FR No.
101052) have the necessary experience in the field of cost audit
and have submitted a certificate regarding their eligibility for
appointment as Cost Auditors of the Company.

The Resolution as at Item no. 6 of the Notice is therefore set out
as an Ordinary Resolution for approval and ratification by the
Members.

None of the Directors / Key Managerial Personnel of the Company
/their relatives are, in any way, concerned or interested, financially
or otherwise, in the resolution set out at Item No. 6 of the Notice.

The Board recommends this Resolution for your approval.

Item No. 7

Pursuant to Section 161 of the Companies Act, 2013, the Board,
on 27th July, 2023, appointed Mr. Malay Kumar De (DIN 00117655)
as an Additional Director in the capacity of Independent Director
of the Company for a term of 5 (five) years with effect from 27th
July, 2023 to 26th July, 2028 (both days inclusive) subject to the
approval of the shareholders through a special resolution.

The Company has received the following from Mr. Malay Kumar
De:

(i) Consent in writing to act as Director in Form DIR-2 pursuant
to Rule 8 of the Companies (Appointment & Qualification of
Directors) Rules, 2014 (“the Appointment Rules”);

(i) Intimation in Form DIR-8 in terms of the Appointment Rules
to the effect that he is not disqualified under sub-section (2)
of Section 164 of the Act;

(i) A declaration to the effect that he meets the criteria of
independence as provided in sub-section (6) of Section 149
of the Act and under the LODR Regulations;

(iv) Declaration pursuantto BSE Circular No. LIST/COMP/14/2018-
19 dated June 20, 2018, and NSE Circular No. NSE/
CML/2018/24 dated June 20, 2018, that he has not been
debarred from holding office of a director by virtue of any
order passed by SEBI or any other such authority;

(v)  Confirmation that he is not aware of any circumstance or
situation which exists or may be reasonably anticipated that
could impair or impact his ability to discharge his duties as
an Independent Director of the Company;

(vi) A declaration that he is in compliance with Rules 6(1) and
6(2) of the Companies (Appointment and Qualification of
Directors) Rules, 2014, with respect to his registration with
the data bank of independent directors maintained by the
Indian Institute of Corporate Affairs.

The Company has received a notice in writing by a member
proposing his candidature under Section 160 of the Act.

The Nomination and Remuneration Committee (NRC) had
previously finalized the desired attributes for the selection of

the independent director(s). Based on those attributes, the
NRC recommended the candidature of Mr. Malay Kumar De.
In the opinion of the Board, Mr. De fulfils the conditions for
independence specified in the Act, the Rules made thereunder,
the LODR Regulations and such other laws / regulations for the
time being in force, to the extent applicable to the Company. The
Board noted that Mr. De’s skills, background and experience are
aligned to the role and capabilities identified by the NRC and that
he is eligible for appointment as an Independent Director.

The Board was satisfied that the appointment of Mr. De is justified
due to the following reasons:

*  Mr. De was Health Secretary of West Bengal and Home
Secretary of West Bengal and also served as Chief Secretary
of West Bengal. He was the Chairman and Managing Director
of both the restructured utilities, namely West Bengal State
Electricity Distribution Company Limited (WBSEDCL) and
West Bengal State Electricity Transmission Company Limited
(WBSETCL)

* He has been working as a professional and providing
corporate advisory services including financial, strategic, HR,
operations, regulatory and governance related matters to
different corporates.

* He has extensive experience in Technology, ESG and
Corporate Governance in key global markets.

A copy of the draft letter for the appointment of Mr. Malay
Kumar De as an Independent Director setting out the terms and
conditions is available for electronic inspection by the members
during normal business hours on working days up to Thursday,
21st September, 2023.

Theresolution seeks the approval of members forthe appointment
of Mr. De as an Independent Director of the Company for a term
of 5 (five) years effective 27th July, 2023 to 26 July, 2028 (both
days inclusive) pursuant to Sections 149, 152 and other applicable
provisions of the Act and the Rules made thereunder including
any statutory modification(s) or re-enactment(s) thereof) and he
shall not be liable to retire by rotation.

In compliance with Section 149 read with Schedule IV to the Act
and Regulation 25 of the LODR Regulations, the approval of the
Members is sought for the appointment of Mr. Malay Kumar De as
an Independent Director of the Company, as a special resolution.

No director, KMP or their relatives except Mr. De, to whom the
resolution relates, is interested in or concerned, financially or
otherwise, in passing the proposed resolution set out in item no.
6.

The Board recommends the special resolution as set out in Item
no. 6 of this notice for the approval of members.

Item No. 8

Pursuant to Section 161 of the Companies Act, 2013, the
Board, on 27 July, 2023, recommended the appointment of Mr.
Shashi Kumar (DIN 00116600) as an Independent Director of
the Company for a term of 5 (five) years with effect from 21st
September, 2023 to 20th September, 2028 (both days inclusive)
subject to the approval of the shareholders through a special
resolution.



93

Corporate Overview ‘ Statutory Reports ‘ Financial Statement

The Company has received the following from Mr. Shashi Kumar:

(i) Consentin writing to act as Director in Form DIR-2 pursuant
to Rule 8 of the Companies (Appointment & Qualification of
Directors) Rules, 2014 (“the Appointment Rules”);

(i) Intimation in Form DIR-8 in terms of the Appointment Rules
to the effect that he is not disqualified under sub-section (2)
of Section 164 of the Act;

(i) A declaration to the effect that he meets the criteria of
independence as provided in sub-section (6) of Section 149
of the Act and under the LODR Regulations;

(iv) Declaration pursuantto BSE Circular No. LIST/COMP/14/2018-
19 dated June 20, 2018, and NSE Circular No. NSE/
CML/2018/24 dated June 20, 2018, that he has not been
debarred from holding office of a director by virtue of any
order passed by SEBI or any other such authority;

(v) Confirmation that he is not aware of any circumstance or
situation which exists or may be reasonably anticipated that
could impair or impact his ability to discharge his duties as
an Independent Director of the Company;

(vi) A declaration that he is in compliance with Rules 6(1) and
6(2) of the Companies (Appointment and Qualification of
Directors) Rules, 2014, with respect to his registration with
the data bank of independent directors maintained by the
Indian Institute of Corporate Affairs.

The Company has received a notice in writing by a member
proposing his candidature under Section 160 of the Act.

The Nomination and Remuneration Committee (NRC) had
previously finalized the desired attributes for the selection of
the independent director(s). Based on those attributes, the
NRC recommended the candidature of Mr. Shashi Kumar. In
the opinion of the Board, Mr. Kumar fulfils the conditions for
independence specified in the Act, the Rules made thereunder,
the LODR Regulations and such other laws / regulations for the
time being in force, to the extent applicable to the Company. The
Board noted that Mr. Kumar's skills, background and experience
are aligned to the role and capabilities identified by the NRC and
that he is eligible for appointment as an Independent Director.

The Board was satisfied that the appointment of Mr. Kumar is
justified due to the following reasons:

e Mr. Shashi Kumar has rich experience in various fields, is a
B.Sc. (Hons.) graduated in Mining Engineering from Indian
School of Mines, Dhanbad.

e Mr.Shashi Kumar has been working as Advisor (Coal) to NTPC
Ltd. IFFCO and Chhattisgarh Power Limited (a joint venture
of IFFCO and the state of Chhattisgarh represented through
CSEB)

A copy of the draft letter for the appointment of Mr. Shashi Kumar
as an Independent Director setting out the terms and conditions
is available for electronic inspection by the members during
normal business hours on working days up to Thursday, 21st
September, 2023.

Theresolution seeks the approval of members forthe appointment
of Mr. Shashi Kumar as an Independent Director of the Company
for a term of 5 (five) years effective 21st September, 2023 to 20th
September, 2028 (both days inclusive) pursuant to Sections 149,
152 and other applicable provisions of the Act and the Rules
made thereunder including any statutory modification(s) or
re-enactment(s) thereof) and he shall not be liable to retire by
rotation.

Further, Mr. Shashi Kumar is currently 76 years of age and
therefore his appointment as an Independent Director of the
Company requires prior approval of the Shareholders pursuant to
the Regulation 17(1A) of SEBI (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2018 notified on May
09, 2018, no listed entity shall appoint a person or continue the
directorship of any person as a non-executive director who has
attained the age of 75 years unless a special resolution is passed
to that effect.

In compliance with Section 149 read with Schedule IV to the
Act and Regulation 25 of the LODR Regulations and keeping
in view, the vast expertise and knowledge, the Board considers
that the appointment of Mr. Shashi Kumar would be of immense
benefit to the Company even though he had cross the age of
75 years and it is desirable to avail services of Mr. Shashi Kumar,
as an Independent Director. Accordingly, the Board recommends
the resolution in relation to appointment of Mr. Shashi Kumar, as
Independent Director, as a Special Resolution for approval of the
Members.

No director, KMP or their relatives except Mr. Kumar, to whom
the resolution relates, is interested in or concerned, financially or
otherwise, in passing the proposed resolution set out in item no.
8.

The Board recommends the special resolution as set out in Item
no. 8 of this notice for the approval of members.

Item No. 9

Shyam Metalics and energy Limited (“Company”) at its meeting
held on 24th May, 2023 has introduced an Employee Stock
Option Plan namely SMEL Employee Stock Incentive Plan — 2023
("ESIP - 2023") (“Scheme”) subdivided into SMEL Performance
ESOP Scheme (ESOP - 2023) and SMEL Loyalty ESPP Scheme
(ESPP - 2023) to create, offer, issue and allot at any time to or for
the benefit of the employees of the Company under the Scheme
such number of stock options exercisable into equity shares, not
exceeding 13,35,766 Equity Shares in aggregate, at such price
and on such terms and conditions as may be fixed or determined
by the Board or Nomination and Remuneration Committee of
Board (“Committee”), as the case may be, in accordance with the
provisions of law prevailing at that time. The same was approved
by the members through Postal Ballot on 07th July, 2023. The
Scheme is administered through the Shyam Metalics Employees
Welfare Trust (“Trust”).

The objective of the Scheme is to facilitate employee participation
in the ownership of the Company by offering Equity Shares of
the Company to Eligible Employees of Company. Further, the
members are hereby informed that the Committee through
the resolution at its meeting held on 27th July, 2023 amended
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certain provisions of the ESIP - 2023 by substituting ESPP - 2023.
Amendments made by the Committee has been approved
by the Board in its meeting held on 27th July, 2023 and hence
same being recommended to shareholders for their approval by
passing Special Resolution for Item No. 9 set out in the Notice to
the meeting.

Further, in terms of Rule 12 of the Companies (Share Capital and
Debentures) Rules, 2014, it is hereby confirmed that amendments

in the Scheme are not prejudicial to the interests of the option
holders.

A full draft copy of the amended Scheme would be available for
inspection, by the Members without any fee, at the Registered
Office of the Company during normal business hours on
any working day upto the date of meeting and during the
continuance of meeting.

The mentioned changes in the Scheme will be applicable to all existing and future holders of employee stock option.

Particulars
Brief Description of the Scheme

The Total No. of Stock Options to
be Granted

Identification of Classes of
Employees entitled to participate
in the Employees Stock Option
Scheme

The appraisal process for
determining the eligibility of
employees to the Employees
Stock Option Scheme

The requirement of vesting
and period of vesting and the
maximum period within which
the options shall be vested

Details

The Scheme shall be called SMEL Employee Stock Incentive Plan — 2023 (ESIP - 2023) broadly
divided into two categories as: i. SMEL Performance ESOP Scheme (ESOP - 2023) and ii. SMEL
Loyalty ESOP Scheme (ESOP Il - 2023) and shall be implemented through Shyam Metalics
Employees Welfare Trust (‘Trust’) of the Company. It applies only to the Employees and Directors
of the Company and its Subsidiaries, excluding Promoters & members of Promoter group,
Independent Directors and Directors holding more than 10% of Outstanding equity shares of the
Company directly or indirectly.

It shall be deemed to have come into force on the date of receipt of shareholders' approval. It
shall continue in effect till all the Options granted under the Scheme are exercised or have been
extinguished or unless the Scheme is terminated in accordance with the regulations.

The total of 25,00,000 (Twenty Five Lakh) options would be available for being granted to eligible
employees of the Company and its Subsidiaries under the said Scheme. Each option when exercised
would be converted into one Equity share of ¥10/- each fully paid-up. Vested options that lapse
due to non-exercise or unvested options that get cancelled due to resignation/termination of the
employees or otherwise, would be available for being re-granted at a future date. Securities and
Exchange Board of India (Share based Employee Benefits and Sweat Equity) Regulations, 2021,
require that in case of any corporate action(s) such as rights issues, bonus issues, split, merger and
sale of division and others, a fair and reasonable adjustment needs to be made to the options
granted. Accordingly, the abovementioned limit of maximum number of options to be granted
under the scheme shall automatically include within its ambit, such expansion or reduction as
taken place on account of corporate action(s) including issue of bonus shares, split, rights issue,
buy-back or scheme of arrangement.

All eligible Employees and Directors of the Company and its Subsidiaries excluding Promoters
& members of Promoter group, Independent Directors and Directors holding more than 10%
of Outstanding equity shares of the Company directly or indirectly, as may be decided by the
Board of Directors (hereinafter referred as ‘the Board’ which term shall include Nomination and
Remuneration Committee from time to time and as permitted under law), would be entitled to be
granted options under the Scheme.

The appraisal process for determining the eligibility of the employee will be specified by the
Nomination and Remuneration Committee, and may be based on various criteria including role/
designation of the employee, length of service with the Company, past performance record, future
potential of the employee and/or such other criteria that may be determined by the Nomination
and Remuneration Committee at its sole discretion, which would be final and binding.

The options would vest not earlier than 1 year and not later than five years from the date of
grant of options. The Nomination and Remuneration Committee may, at its discretion, lay down
certain performance metrics for each round of grant, on the achievement of which the granted
options would vest, the detailed terms and conditions relating to such performance-based vesting
and the proportion in which options granted would vest. The exact proportion in which and
the exact period over which the options would vest would be determined by the Nomination
and Remuneration Committee, subject to the minimum vesting period permitted under the
regulations, as amended from time to time.
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Particulars

The exercise price of the formula
for arriving at the same

The exercise period and process
of exercise

Maximum number of options to
be granted per employee and in
aggregate

Maximum quantum of benefits to
be provided per employee under
a scheme(s)

Manner of Implementation and
Administration of the Scheme
Category of Scheme(s)

(involves new issue of shares

by the company or secondary
acquisition by the trust or both)
The Amount of Loan to be
provided for Implementation of
the Scheme by the Company to
the trust, its tenure, utilization,
repayment terms, etc.

Maximum percentage of
secondary acquisition (subject

to limits specified under the
regulations) that can be made by
the trust for the purpose of the
scheme(s);

Details

Exercise Price is the price, payable by the employee for exercising the option. Pursuant to SEBI
(Share Based Employee Benefits and Sweat Equity) Regulations, 2021, the Company granting
options to its employees pursuant to SMEL Employee Stock Incentive Plan - 2023 will have
the freedom to determine the exercise price subject to conforming to the accounting policies
specified in Regulation 15.

Regulation 15 provides as below:

*  Any company implementing any of the share-based schemes shall follow the requirements
of the ‘Guidance Note on Accounting for employee share-based Payments' (Guidance Note)
or Accounting Standards as may be prescribed by the Institute of Chartered Accountants of
India (ICAI) from time to time, including the disclosure requirements prescribed therein.

*  Where the existing Guidance Note or Accounting Standard do not prescribe accounting
treatment or disclosure requirements for any of the schemes covered under these regulations
then the company shall comply with the relevant Accounting Standard as may be prescribed
by the ICAl from time to time.

Hence, the Exercise Price will be accordingly determined by the Nomination and Remuneration
Committee and disclosed appropriately.

Shareholders may kindly note that all the grants under the ESIP-2023 shall be at Market Price less
25% and 50% discount respectively for ESOP - 2023 and ESOP Il - 2023.

The Exercise period would commence from the date of vesting and will expire on completion of
four years from the date of vesting of options. The options will be exercisable by the Employees
by application to the Company/ Trust to exercise the options and/or in such manner, and/ or
on execution of such documents, as may be prescribed by the Nomination and Remuneration
Committee from time to time and upon payment of exercise money and/or tax as may be
applicable. The options will lapse if not exercised within the specified exercise period.

The maximum number of options that may be granted to any specific Employee in aggregate shall
not exceed 25,00,000 (Twenty Five Lakh), being the maximum available under the scheme, subject
to adjustment to the above number with regards to various corporate actions which the Company
may come out with.

No benefit other than grant of options is envisaged under the scheme. Maximum benefit shall
accordingly refer to the maximum number of options that may be issued per employee.

The Scheme will be implemented and administered through a Trust.

Secondary acquisition through Trust by way of diluting Promoters Shareholding.

The Company will provide Interest Free loan to the Trust in one or more tranches to purchase
shares from Promoters of the Company in the pre-determined manner as approved by the Board.
The tenure thereof will be 10 (Ten) years from the date of disbursement or such other period
fixed by the Nomination and Remuneration Committee, in the best interest of the Trust and the
Company. The funds so procured by the Shyam Metalics Employees Welfare Trust will be utilized,
inter-alia, for acquisition of shares from the Promoters. The repayment terms shall be mutually
determined by the Nomination and Remuneration Committee and the Independent Trustees.
Acquisition of shares of the Company by the Trust from secondary market for a particular financial
year shall not exceed 2% of the paid-up capital as at the end of previous Financial Year and that the
total number of shares under secondary acquisition held by the Trust shall at no time exceed 5%
of the paid-up capital as at the end of the Financial Year immediately prior to the year in which the
shareholders'approval is obtained for such secondary acquisition.

The Company is well within the permissible limit.
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Particulars

Transferability of Employee Stock
Options and Lock in of Shares

The method which the company
shall use to value its options

The Conditions under which
option vested in employees may
lapse

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

A statement to the effect that the
Company shall comply with the
applicable accounting standards
Terms & conditions for buyback,
if any, of specified securities
covered/ granted under the ESIP

Details

The Options granted to an employee shall not be transferable to any person and shall not be
pledged, hypothecated, mortgaged or otherwise alienated in any manner. The Shares issued
pursuant to exercise of Options shall not be subject to any lock-in period restriction except such
restrictions as may be prescribed under applicable laws including that under the code of conduct
framed, if any, by the Company under the Securities and Exchange Board of India (Prohibition of
Insider Trading) Regulations 2015, as amended.

Method of Valuation will be as prescribed under the relevant / applicable Regulations, Rules/ Laws.

On Resignation or Termination of the Employee of the Company.

Options granted would vest essentially on the basis of continuation of employment/ service as
on relevant date of vesting as a pre-requisite condition, provided that the eligible Employee is not
under any notice of resignation or termination.

The Company shall conform to the applicable provisions of the Regulations, including the
disclosure and the accounting policies as specified in guidelines/rules and regulations, as may be
applicable from time to time.

Subject to the provisions of the then prevailing applicable laws, the Committee shall determine
the procedure for buy-back of Options granted under the ESIP - 2023 if to be undertaken any-time
by the Company, and the applicable terms and conditions thereof.

-2023:

Item No. 10

Pursuant to the provisions of Section 185 of the Companies Act,
2013 read with the Companies (Meeting of Board and its Powers)
Rules, 2014 (the “Rules”) (as amended from time to time), no
company shall, directly or indirectly, advance any loan, including
any loan represented by a book debt to, or give any guarantee
or provide any security in connection with any loan taken by (a)
any director of company, or of a company which is its holding
company or any partner or relative of any such director; or (b) any
firm in which any such director or relative is a partner. However, a
company may advance any loan including any loan represented
by a book debt, or give any guarantee or provide any security in
connection with any loan taken by any person in whom any of
the director of the company is interested, subject to the condition
that (a) a special resolution is passed by the company in general
meeting and the loans are utilized by the borrowing company for
its principal business activities. In order to augment the long term
resources of the Company and to render support for the business
requirements of the entities in which director of the Company
is interested or deemed to be interested from time to time, the
Board of Directors in its meeting held on 27 July, 2023 has, subject
to the approval of shareholders of the Company, proposed and
approved for seeking the shareholder approval for advancing any
loan, giving any guarantee or providing any security to all such
person specified under Section 185 of the Companies Act, 2013
and more specifically such other entity/person as the Board of
the Directors in its absolute discretion deems fit and beneficial
and in the best interest of the Company (hereinafter commonly
known as the Entities); all together with in whom or in which any
of the Director of the Company from time to time is interested or
deemed to be interested and upto an aggregate limit of ¥4500
Crores. Further, the aforementioned loan(s) and/or guarantee(s)

and/or security(ies) shall only be utilized by the borrower for the
purpose of its principal business activities and that keeping the
best interest of the Company.

None of the Directors or Key Managerial Personnel or their
relative(s) is / are in any way concerned or interested, in passing
of the above-mentioned resolution except to the extent of their
directorships and shareholding in the Company (if any).

Accordingly, consent of the members is sought for passing
a Special Resolution as set out at Item No. 10 of this Notice, in
relation to the details as stated above and thus the Board of
Directors recommends the said Resolution for the approval of the
shareholders of the Company as a Special Resolution.

Item No. 11

Pursuant to the provisions of Section 186 of the Companies
Act, 2013 read with the Companies (Meeting of Board and its
Powers) Rules, 2014 (the “Rules”) (as amended from time to
time), the Board of Directors of a Company can give any loan
to any person or body corporate, give any guarantee or provide
security in connection with a loan to any other body corporate
or person; and acquire by way of subscription, purchase or
otherwise, the securities of any other body corporate, any sum
or sums of moneys on such terms and conditions and with or
without security as the Board of Directors may think fit from time
to time which together with the loans, guarantee, security and
investment given/ provided/ made by the Company, beyond the
maximum permissible limit under Section 186 of the Companies
Act, 2013 ie. 60% of the paid-up capital of the Company and
its free reserves and securities premium account or 100% of
its free reserves and securities premium account, whichever
is more, provided that if special resolution has been passed by
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the shareholders of the Company to that effect. Keeping in view
the future plans of the Company and to fulfil long term strategic
and business objectives and as a measure of achieving greater
financial flexibility and to enable optimal financing structure, the
Board of Directors in its meeting held on 27 July, 2023, subject
to the approval of shareholders of the Company, has proposed
and approved for seeking the shareholder approval for setting
up limit upto an aggregate amount of 4500 Crores (Rupees
Forty Five Hundred Crores only) and to give powers to the Board
of Directors or any duly constituted committee thereof to that
effect under Section 186 of the Companies Act, 2013.The loan(s),
guarantee(s), security (ies) and investment(s), as the case may be,
shall be made in accordance with the applicable provisions of the
Companies Act, 2013 and relevant rules made thereunder.

None of the Directors or Key Managerial Personnel or their
relative(s) is / are in any way concerned or interested, in passing
of the above-mentioned resolution except to the extent of their
directorships and shareholding in the Company (if any).

Accordingly, consent of the members is sought for passing
a Special Resolution as set out at Item No. 11 of this Notice, in
relation to the details as stated above and thus the Board of
Directors recommends the said Resolution for the approval of the
shareholders of the Company as a Special Resolution.

Item No. 12

The Company proposes to raise the capital for the purpose of
capital expenditure for ongoing and future expansion projects,
working capital, repayment of loans and for general corporate
purposes in addition to pursing organic growth, the Company
continues to evaluate and pursue various Merger & Acquisition
opportunities and to achieve its long-term vision.

Considering the growth plans for the Company and the
opportunities for inorganic growth, notwithstanding the
substantial cash generation from operations currently, the
Company should be in readiness to raise resources if required.
An equity fund raise will strengthen the Balance Sheet and also
provide cushion against volatility / cyclicality in the steel sector,
while keeping the leverage levels and financial covenants under
targeted thresholds.

Raising fund by way of equity, convertible debentures or such
other instruments would bolster the capital base of the Company
and strengthen its financial structure for taking up the next phase
of growth. Therefore, it is in the interest of the Company to raise
long term resources with equity or convertible instruments so
as to optimize capital structure for future growth. The proceeds
of the issue may be used for long-term funding to meet the
planned capital expenditure (including by way of investment in
subsidiaries). Hence this resolution is an enabling resolution to
raise long term resources at an opportune time.

For this purpose, the Company has been exploring various
avenues for raising funds by way of issue of Equity Shares or by
way of issue of any instrument or security including fully/partly
convertible debentures, GDRs, ADRs or by way of acomposite issue
of non-convertible debentures and warrants entitling the warrant
holder(s) to apply for Equity Shares or any other eligible securities
and/or any combination thereof, for an aggregate amount of up
to %3600 Crores (Rupees Three thousand and six hundred Crores

only) through Qualified Institutions Placement to QIBs as defined
in SEBIICDR Regulations or Private Placement or Preferential Issue
or Public Issue or through any other permissible mode and/or
combination thereof as may be considered appropriate under
applicable law. The issue of Securities may be consummated in
one or more tranches at such time or times at such price, at a
discount or premium to market price or prices in such manner
and on such terms and conditions as the Board may in its absolute
discretion decide, taking into consideration prevailing market
conditions and other relevant factors and wherever necessary in
consultation with advisors, lead managers, underwriters and such
other authority or authorities as may be necessary and subject, as
applicable, to the SEBI ICDR Regulations, the Depository Receipts
Scheme, 2014 and other applicable guidelines, notifications, rules
and regulations, each as amended.

The proposed Special Resolution is an enabling resolution to raise
long term resources at an opportune time and therefore, the
proposal seeks to confer upon the Board (including a Committee
thereof ), the absolute discretion to determine the terms of the
aforementioned issuance of Securities, including the exact price,
proportion and timing of such issuance, based on an analysis of
the specific requirements and market conditions. The detailed
terms and conditions of such issuance will be determined by
the Board or a Committee thereof, considering prevailing market
conditions, practices and in accordance with the applicable
provisions of law and other relevant factors. Accordingly, the
Board (including a Committee thereof) may, in its discretion,
adopt any one or more of the mechanisms prescribed above to
meet its objectives as stated in the aforesaid paragraphs without
the need for fresh approval from the Members of the Company.

In the event of issuance of Securities by way of a QIP, as per the
provisions of the SEBI (ICDR) Regulations, an issue of Securities
shall be made at a price not less than the floor price calculated in
accordance with ChapterVlof the ICDR Regulations and applicable
law. The Board or Committee of Directors duly authorized by the
Board are hereby being authorized to offer a discount of not more
than five percent on such price determined in accordance with
the pricing formula provided under Regulation 176 of the SEBI
ICDR Regulations or such other discount as may be permitted in
accordance with applicable law.

Further, in the event that such issuance of Securities is undertaken
by way of a QIP, the allotment of Securities shall be completed
within a period of 365 days from passing the Special Resolution
by the Members or such other time as may be permitted under
the SEBI ICDR Regulations from time to time. The aforesaid issue
of Securities will be subject to receipt of requisite approvals
from appropriate authorities, as may be applicable. Further, no
allotment shall be made, either directly or indirectly to any QIB
who is a promoter, or any person related to promoters in terms of
the SEBIICDR Regulations.

Pursuant to Section 62 of the Companies Act, 2013 and the SEBI
Listing Regulations, whenever it is proposed to increase the
Subscribed Capital of a Company by a further issue and allotment
of shares, such shares need to be offered to the existing Members
in the manner laid down in the said section unless the Members
decide otherwise in a General Meeting.
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The Board of Directors, at its meeting held on 27th July, 2023, has
accorded its approval for raising of funds by the Company for an
amount not exceeding 33600 Crores (Rupees Three Thousand
Six Hundred Crores only) through issue of one or more type of
Securities, subject to Members'approval and such other approvals
as may be required under the applicable laws.

The Securities allotted as above would be listed on BSE Limited
and National Stock Exchange of India Limited. The offer/issue/
allotment would be subject to the regulatory approvals, if any.
The conversion of Securities, if any, held by foreign investors
into Equity Shares would be subject to the applicable foreign
investment cap, if any, and the applicable foreign exchange
regulations.

As and when the Board or a Committee thereof takes a decision
on matters pertaining to the proposed fund raise, on which it has
the discretion, necessary disclosures will be made to the Stock
Exchanges as may be required under the provisions of the SEBI
Listing Regulations.

This Special Resolution, if passed, will have the effect of allowing
the Board to offer, issue and allot the Securities to the investors,
who may or may not be the existing members of the Company.

None of the Directors / Key Managerial Personnel of the Company
/ their relatives are, in any way, concerned or interested, financially
or otherwise, in the resolution set out at Item No. 12 of the Notice.

The Board recommends this Resolution for your approval.

By order of the Board
For Shyam Metalics & Energy Limited

Sd/-

Birendra Kumar Jain

Company Secretary & Compliance Officer
A8305

Place: Kolkata
Date: 27th July, 2023



99

Corporate Overview ‘ Statutory Reports ‘ Financial Statement

Details of Directors seeking appointment

Pursuant to the requirements of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings issued by The Institute of Company Secretaries of India:

Name

Mr. Sanjay Kumar Agarwal

Mr. Malay Kumar De

Mr. Shashi Kumar

Present Appointment in the
capacity of

Director Identification Number
Date of Birth
Nationality

Experience in specific
functional area/Brief Resume

Quialification

Date of first Appointment on
the Board

Terms and Conditions

of Appointment / Re-
appointment

Details of remuneration sought
to be paid

Last drawn remuneration (F.Y.
2022-2023)

Directorship in Companies as
on 31st March, 2023 (including
this company)

Executive - Non-Independent
Director-Joint Managing Director
related to Promoter
00232938
27.03.1976

Indian
Mr. Sanjay Kumar Agarwal is
the Joint Managing Director of
the Company. He has been a
Director of the Company since
its inception in December, 2002.
He holds a bachelor's degree in
commerce, with honours, from
the University of Calcutta. He has
over 17 years of experience in the
steel and ferro alloys industry. He
is primarily responsible for the
operations of the manufacturing
plants at Sambalpur, Jamuria and
Mangalpur, with focus on cost
control, production efficiency and
competitive procurement of raw
material.
Commerce Graduate

11-12-2002

His tenure as a director is subject
to retirement of Directors in terms
of Section 152 of the Companies
Act, 2013. He is liable to retire by
rotation.

45.00 lacs

45.00 lacs

Shyam Metalics and Energy
Limited;
Shyam Sel and Power Limited;

Shyammetalics Specialty Alloys
Private Limited:;

Shyam Century Metallic
Limited;

Shyam Metalics Flat Product
Private Limited;

Shyam Energy Limited;

Kalpataru Housefin & Trading
Private Limited,;

Ramsarup Industries Limited,;

Non-Executive, Independent
Director

00117655
22.09.1959
Indian

Mr. Malay Kumar De is Retired
IAS Officer.He is M. Sc in Organic
Chemistry from University of
North Bengal, Siliguri. He has
Joined the IAS in 1985 and was
allotted West Bengal cadre. At
State Level he has worked as
Joint Secretary and Director
of Panchayats and  Rural
Development Department and
then as Director of Industries. Mr.
De was Health Secretary of West
Bengal and Home Secretary of
West Bengal and also served as
Chief Secretary of West Bengal.

M. Sc in Organic Chemistry

Appointed for a term of 5
years and not liable to retire by
rotation

Sitting Fees

Non-Executive,
Independent Director

00116600
30.09.1946
Indian

Mr. Shashi Kumar having
about 53 years of rich
experience in various fields,
is a BSc. (Hons.,) graduated
in Mining Engineering from
Indian  School of Mines,
Dhanbad and obtained his
2nd class Mine Managers
Certificate of competency
(in 1969) and 1st class
Mine class Mine Managers
Certificate of Competency
(in 1970).

B.Sc. (Hons.) graduated in
Mining Engineering

Appointed for a term of 5
years and not liable to retire
by rotation

Sitting Fees

1. Godawari Power & Ispat
Limited;

2. Indian Mining
Consultancy Private
Limited;

3. Develecto Mining
Limited;

4. Khagra Joydev
Resources Private
Limited

5. Matangi Enterprises
Private Limited


http://B.Sc
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Name

Mr. Sanjay Kumar Agarwal

Mr. Malay Kumar De

Mr. Shashi Kumar

Relationship with other
Directors and Key Managerial
Personnel

Chairman/Member in the
Committees of the Boards of
companies as on 31st March,
2023

Listed entities from which the
Director has resigned in the
past three years

Number of shares held in the
Company as on 31st March,
2023

Number of meetings of the

Board attended during the year

(FY.2022-2023)

Mr.  Sanjay Kumar Agarwal is
nephew of Mr. Mahabir Prasad
Agarwal, Chairman and cousin
brother of Mr. Brij Bhushan Agarwal,
Vice Chairman & Managing Director.

Shyam Metalics and Energy Limited
1. Audit Committee (Member)

2. Stakeholders Relationship
Committee (Member)

Shyam Sel and Power Limited
1. Audit Committee (Member)

2. Corporate Social and
Responsibility Committee
(Member)

3. Executive Committee
(Member)
Nil

31580

4/4

N.A

Nil

N.A

Godawari Power and Ispat
Limited

1. Audit Committee —
Chairman

2. Nomination &
Remuneration
Committee — Chairman

3. Risk Management
Committee — Member

4. Corporate Social
Responsibility - Member

Nil
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING ANNUAL GENERAL MEETING ARE AS
UNDER:

The remote e-voting period begins on Monday, 18th September, 2023 at 9:00 A.M. and ends on Wednesday, 20th September,
2023 at 5.00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose names appear
in the Register of Members / Beneficial Owners as on the record date (cut-off date) i.e. Thursday, 14th September, 2023 may cast
their vote electronically. The voting right of shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date being Thursday, 14th September, 2023.

How do | vote electronically using NSDL e-Voting system?

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

Step 1: Access to NSDL e-Voting system

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

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email-id in their demat accounts in order to access e-Voting facility.

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

Type of shareholders Login Method

Individual Shareholders holding | 1. Existing IDeAS user can visit the e-Services website of NSDL Viz. https.//eservices.nsdl.com either
securities in demat mode with on a Personal Computer or on a mobile. On the e-Services home page click on the “Beneficial
NSDL. Owner" icon under “Login” which is available under IDeAS’ section, this will prompt you to

enter your existing User ID and Password. After successful authentication, you will be able to
see e-\Voting services under Value added services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

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

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

4. Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by
scanning the QR code mentioned below for seamless voting experience.

NSDL Mobile App is available on

" App Store ' Google Ploy



https://eservices.nsdl.com
https://eservices.nsdl.com
https://eservices.nsdl.com
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
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Type of shareholders Login Method

Individual Shareholders holding | 1. Existing users who have opted for Easi/ Easiest, they can login through their userid and password.
securities in demat mode with Option will be made available to reach e-Voting page without any further authentication. The
CDSL URL for users to login to Easi / Easiest are https.//web.cdslindia.com/myeasitoken/home/login

or www.cdslindia.com and click on New System Myeasi.

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

3. Iftheuserisnot registered for Easi/Easiest, option to register is available at https://web.cdslindia.
com/myeasitoken/Registration/EasiRegistration

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

Individual Shareholders You can also login using the login credentials of your demat account through your Depository
(holding securities in demat Participant registered with NSDL/CDSL for e-Voting facility. upon logging in, you will be able to see
mode) login through their e-Voting option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after
depository participants successful authentication, wherein you can see e-Voting feature. Click on company name or e-Voting

service provider i.e. NSDL and you will be redirected to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

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

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

Login type Helpdesk details

Individual Shareholders holding securities in | Members facing any technical issue in login can contact NSDL helpdesk by sending a

demat mode with NSDL. request at: evoting@nsdl.co.inor call at toll free no.: 022 4886 7000 and 022 2499 7000

Individual Shareholders holding securities in | Members facing any technical issue in login can contact CDSL helpdesk by sending

demat mode with CDSL a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-

23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders holding
securities in demat mode and shareholders holding securities in physical mode.
How to Log-in to NSDL e-Voting website?

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

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’
section.

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2
i.e. Cast your vote electronically.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL or Your User ID is:
CDSL) or Physical

a) For Members who hold shares in demat account | 8 Character DP ID followed by 8 Digit Client ID for example if your DP ID

with NSDL. is IN300*** and Client ID is 12****** then your user ID is IN300***1 2%*****,
b) For Members who hold shares in demat account | 16 Digit Beneficiary ID for example if your Beneficiary D is 1 2%¥xxx*ssx
with CDSL. then your user [D js ] 2¥*#xxxxxxi
c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company

for example if folio number is 001*** and EVEN is 101456 then user ID is
101456001 %**



https://web.cdslindia.com/myeasitoken/home/login
http://www.cdslindia.com
https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration
https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration
http://www.cdslindia.com
mailto:atevoting@nsdl.co.inor
mailto:helpdesk.evoting@cdslindia.com
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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8.
0.

Password details for shareholders other than Individual shareholders are given below:
a) Ifyou are already registered for e-Voting, then you can use your existing password to login and cast your vote.

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

C) How to retrieve your initial password'?

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

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

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

a) Click on "Forgot User Details/Password?’(If you are holding shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

b) Physical User Reset Password?’ (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.
After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on“Login”button.

After you click on the “Login”button, Home page of e-Voting will open.

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

1.

6.
7.

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

Select "EVEN" of Shyam Metalics and Energy Limited to cast your vote. For joining virtual meeting, you need to click on “VC/OAVM”
link placed under “Join General Meeting"

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

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

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

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

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer by e-mail to raj@manojbanthia.com with a copy marked to evoting@nsdl.co.in Institutional
shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney / Authority Letter
etc. by clicking on “Upload Board Resolution / Authority Letter” displayed under “e-Voting”tab in their login.

Any person holding shares in physical form and non-individual shareholders, who acquires shares of the Company and becomes
member of the Company after the notice is send through e-mail and holding shares as on the cut-off date ie. Thursday, 14th
September, 2023 may obtain the login ID and password by sending a request at evoting@nsdl.co.in or Issuer/RTA. However,
if you are already registered with NSDL for remote e-voting, then you can use your existing user ID and password for casting
your vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password” or “Physical User
Reset Password” option available on www.evoting.nsdl.com or call on toll free no. 022 4886 7000 and 022 2499 7000. In case of
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Individual Shareholders holding securities in demat mode who acquires shares of the Company and becomes a Member of the
Company after sending of the Notice and holding shares as on the cut-off date i.e. Thursday, 14th September, 2023 may follow
steps mentioned in the Notice of the AGM under Step1:“Access to NSDL e-Voting system” (Above).

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

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 022 4886 7000 and 022 2499 7000
or send a request to Ms. Pallavi Mhatre, Senior Manager at evoting@nsdl.co.in.

The Voting Rights of Members shall be in proportion to the number of Shares held in the Company as on the Cut-off date.

The Chairman shall at the AGM, at the end of the discussion on the resolution on which voting is to be held, allow voting by the use
of remote e-voting system for all those members present at the AGM but have not cast their vote by remote e-voting facility before
meeting. The remote e-voting shall be disabled by NSDL for e-voting 15 minutes after the conclusion of the meeting.

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

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to
compliance@shyamgroup.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name, client
master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned
copy of Aadhar Card) to compliance@shyamgroup.com. If you are an Individual shareholder holding securities in demat mode, you
are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting for Individual shareholders holding
securities in demat mode.

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

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

THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE AGM ARE AS UNDER:

1.
2.

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote e-voting.

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

Members who have voted through remote e-Voting will be eligible to attend the AGM. However, they will not be eligible to vote at
the AGM.

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

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

1.

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

Members are encouraged to join the Meeting through Laptops for better experience.
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Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the meeting.

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.

Shareholders who would like to express their views/ask questions during the meeting may register themselves as a speaker may
send their request mentioning their name, demat account number/ folio number, email id, mobile number at compliance@
shyamgroup.com between Friday, 15th September, 2023 to Tuesday, 18th September, 2023.

Shareholders who would like to express their views/have questions may send their questions in advance mentioning their name
demat account number/ folio number, email id, mobile number at compliance@shyamgroup.com, latest by 5:00 p.m. (IST) on
Thursday, 14th September, 2023. The same will be replied by the company suitably.

Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask questions during
the meeting.

When a pre-registered speaker is invited to speak at the meeting but he / she does not respond, the next speaker will be invited to
speak. Accordingly, all speakers are requested to get connected to a device with a video/camera along with good internet speed.

The Company reserves the right to restrict the number of questions and number of speakers, as appropriate, for smooth conduct
of the AGM.

Members who need assistance before or during the AGM, can contact Ms. Pallavi Mhatre, Senior Manager, NSDL at evoting@nsdl.
co.in or call 022 4886 7000 and 022 2499 7000.
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