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SHYAM METALICS AND ENERGY LIMITED

CIN: L40101WB2002PLC095491
Regd. Off: P-19, (Plate No.: D-403), Taratala Road, CPT Colony, Kolkata- 700088
Phone: +91 33 6521 6521,
website: www.shyammetalics.com, e-mail: compliance@shyamgroup.com

NOTICE OF THE 23RD ANNUAL GENERAL MEETING

Notice is hereby given that the 23rd (Twenty Third) Annual General
Meeting (AGM) of the Members of Shyam Metalics and Energy Limited
(“the Company”) will be held on Tuesday, 26th August, 2025 at 3:00
P.M. through Video Conferencing / Other Audio-Visual Means (“VC/
OAVM"), to transact the following businesses:

ORDINARY BUSINESS:

Item No. 1 - Adoption of Audited (Standalone and
Consolidated) Financial Statements

To receive, consider and adopt the Audited Financial Statements
(both Standalone and Consolidated) of the Company for the financial
year ended 31st March, 2025 together with the Director’s Report and
the Auditor’s Report thereon.

Item No. 2 - Confirmation & Declaration of Dividend

To confirm Interim Dividend @ 22.5% i.e. 3 2.25/- per equity share of
% 10 each on 28th January, 2025 and declaration of final dividend @
22.5%i.e.3 2.25/- per equity share of ¥ 10/- each for the Financial Year
ended 31st March, 2025.

Item No. 3 - Appointment of Mr. Sanjay Kumar Agarwal as a
Director, liable to retire by rotation

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.

Item No. 4 - Appointment of Mr. Deepak Agarwal as a Director,
liable to retire by rotation

To appoint a Director in place of Mr. Deepak Agarwal (DIN: 00560010)
who retires by rotation in terms of Section 152(6) of the Companies
Act, 2013 and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

Item No. 5 - Ratification of remuneration payable to Cost
Auditor for the Financial Year 2025-26

To consider and, if thought fit, to pass with or without modification of
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 ¥ 55,000/ (Fifty-Five Thousand
Only) plus applicable taxes and reimbursement of actual out of pocket
expenses to be paid to M/s. BSS & Associates, Cost Accountants (FRN:
001066), Cost Auditors of the Company, for the financial year 2025-

26, as recommended by the Audit Committee and approved by the
Board of Directors of the Company, be and is hereby ratified.”

“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.”

Item No. 6 ~Appointment of M/s. MKB & Associates, Company
Secretaries in Practice, as Secretarial Auditor of the Company

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

“RESOLVEDTHAT pursuant to the provisions of Section 204 and 179(3)
of the Companies Act, 2013 read with the Companies(Appointment
and Remuneration of Managerial Personnel) Rules, 2014 framed
thereunder and other applicable provisions of the companies Act,
2013, Regulation 24A of SEBI (Listing Obligations and Disclosures
Regulations, 2015
modification(s) or re-enactment thereof for the time being in force)

Requirements) (including any Statutory
and circulars issued thereunder from time to time, and based on the
recommendation of the Audit Committee and the Board of Directors
of the Company, M/s. MKB & Associates, Practicing Company Secretary
(Firm Registration Number: P2010WB042700) be and are hereby
appointed as Secretarial Auditor of the Company to hold office for
a term of five consecutive financial years commencing i.e. from FY
2025-26 to FY 2029-30 on such remuneration as mentioned in the
explanatory statement and as may be mutually agreed between the
Board of Directors and the Secretarial Auditors.”

“RESOLVED FURTHER THAT the Board of the Directors of the
Company be and are hereby authorized to do all such acts, matters,
deeds and things as may be considered necessary to give effect to
this resolution.”

Item No. 7 - Approval for enhancement of the borrowing limit
of the Company up to 3 9,000 crores under Section 180 (1) (c)
of the Companies Act, 2013

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

“"RESOLVED THAT pursuant to the provisions of Section 180(1)(c)
and all other applicable provisions, if any, of the Companies Act, 2013
and the rules made there under (including any amendment thereto
or re-enactment thereof) and in supersession of resolution passed
by the members at the Extra ordinary General Meeting held on 11th
June, 2018 in this regard, consent of the members of the Company
be and is hereby accorded to the Board of Director of the Company
(the ‘Board’ which term includes a duly constituted committee of the
Board of Directors) for borrowing from time to time, any sum or sums
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banks, financial institution(s), or from other entity by way of advances,
loans, working capital facilities, any other credit facilities, issuance
of non-convertible debentures/bonds or any other security(ies) or
otherwise and whether secured or unsecured, which together with
the monies already borrowed by the Company (apart from temporary
loans obtained or to be obtained from the Company’s bankers in the
ordinary course of business), may exceed the aggregate of the paid
up capital of the Company, free reserves and Securities Premium,
that is to say, reserves not set apart for any specific purpose, provided
that the total outstanding amount so borrowed shall not, at any time,
exceed the limit of ¥9,000 crores (Rupees Nine Thousand crores).”

“RESOLVED FURTHER THAT the Board be and is hereby authorized
and empowered to arrange or settle the terms and conditions on
which all such monies are to be borrowed from time to time as to
interest, repayment, security or otherwise howsoever as it may
think fit and to do all such acts, deeds and things as they may deem
necessary to give effect to the above resolution and/or to execute all
such documents, instruments and writings as may be required.”

Item No. 8 - Approval for creation of Mortgage and/or charge
creation on movable and immovable assets and properties of the
Company under Section 180 (1) (a) of the Companies Act, 2013

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

“"RESOLVED THAT pursuant to provision of Section 180(1)(a) and
other applicable provisions ,if any, of the Companies Act 2013 and
the rules made there under (including any amendment thereto or
re-enactment thereof) and in supersession of resolution passed by
the members at the Extra Ordinary General Meeting held on 11th
June, 2018 in this regard, consent of the members of the Company
be and is hereby accorded to the Board of Directors of the Company
(the ‘Board’ which term includes a duly constituted committee of
the Board of Directors) to create charges, hypothecation, pledge,
mortgages/equitable mortgages, in such form and manner and with
such ranking as to priority and for such time and on such terms as
the Board may determine, on the movable and/ or immovable assets
and properties, and/ or whole or any part of the undertaking(s) of
the Company, wherever situated, present and future, in favour
of any person including, but not limited to, financial/investment
institution(s), bank(s), corporate body(ies), etc. to secure the loans,
borrowings, non-convertible debentures/bonds and/ or working
capital facilities and other credit facilities availed/ to be availed by the
Company as the Board deem fit, subject to the limits approved under
Section 180(1)(c) of the Act from time to time.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized
to do all such acts, deeds and things and deal with all such matter
and take all such steps as may be necessary to give effect to the
above resolution including sign and execute any deeds/documents/
undertakings/agreements/papers/writings as the case may be.”

Item No. 9 Authorization under section 186 of the Companies
Act, 2013

To consider and, if thought fit, to pass with or without modification of
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
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and in supersession of resolution passed by the members at the
Annual General Meeting held on 21st September, 2023 and relevant
rules made thereto including any statutory modifications or re-
enactments thereof and in accordance 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 (the ‘Board’ which term includes a duly constituted
committee of the Board of Directors) 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 ¥ 9,000 Crores
(Rupees Nine Thousand 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).”

Item No. 10 To consider and obtain fresh approval for raising
of funds

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

"RESOLVED THAT pursuant to Sections 23, 42, 62, 71, 179 and
other applicable provisions, if any, of the Companies Act, 2013 and
the applicable rules made thereunder (including the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the
Companies (Share Capital and Debentures) Rules, 2014), each
including any amendment(s), statutory modification(s), or re-
enactment(s) thereof ("Companies Act") and in accordance with
the provisions of the Memorandum of Association and Articles of
Association of the Company, all other applicable laws, rules and
regulations, including the provisions of the Securities Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (“SEBI ICDR Regulations”), Securities Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (the “SEBI Listing Regulations”),
consolidated FDI Policy dated October 2020 issued by the Department
for Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry, Government of India and the Foreign Exchange
Management Act, 1999, (“FEMA") including any amendment(s),
statutory modification(s), variation(s) or re-enactment(s) thereof,
or the rules and regulations issued thereunder, and the circulars or
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notifications issued thereunder, the extant consolidated Foreign
Direct Investment Policy issued by the Department for Promotion of
Industry and Internal Trade, Ministry of Commerce, Government of
India, as amended and replaced from time to time and the Foreign
Exchange Management (Non-debt Instruments) Rules, 2019, as
amended; the listing agreements entered into by the Company
with the stock exchanges where the equity shares of face value of
210 of the Company are listed (“Stock Exchanges’, and such equity
shares, the “Equity Shares”); and any other provisions of applicable
law (including all other applicable statutes, clarifications, rules,
regulations, circulars, notifications, and guidelines issued by the
Government of India (“Gol”), Ministry of Corporate Affairs (“"MCA”"),
Reserve Bank of India (“RBI"), Securities and Exchange Board of India
(“SEBI"), Stock Exchanges, and such other statutory / regulatory
authorities), and subject to all approvals, permissions, consents,
and / or sanctions as may be necessary or required from SEBI, the
Stock Exchanges, RBI, MCA, Gol, or any other concerned statutory /
regulatory authority, or any third party, and subject to such terms,
conditions, or modifications as may be prescribed or imposed while
granting such approvals, permissions, consents, and / or sanctions by
any of the aforesaid authorities, which will be considered by the board
of directors of the Company ("Board', which term shall include any
committee which the Board may have constituted or may hereinafter
constitute to exercise its powers, including the powers conferred by
this resolution), approval of the members of the Company be and
is hereby accorded to the Board and the Board be and is hereby
authorized to offer, issue, and allot (including with provisions for
reservations on firm and / or competitive basis, or such part of the
issue and for such categories of persons as may be permitted) any
instrument or security, including Equity Shares, preference shares
(convertible or non-convertible), fully / partly convertible debentures,
foreign currency convertible bonds, warrants (collectively, the
“Securities”), or any combination of Securities, to all or any such
investors, jointly and / or severally, that may be permitted to invest
in such issuance of Securities, including resident or non—resident /
foreign investors (whether institutions and / or incorporated bodies
and/ortrusts or otherwise) / foreign portfolio investors / mutual funds
/ pension funds / venture capital funds / banks / alternate investment
funds / Indian and / or multilateral financial institutions / insurance
companies / any other qualified institutional buyers as defined under
the SEBI ICDR Regulations (“QIBs”) / any other category of persons
or entities who are authorized to invest in the Securities in terms of
applicable law, as may be deemed appropriate by the Board in its
absolute discretion and whether or not such investors are members
of the Company, for cash, in one or more tranches, with or without
a green shoe option, to raise funds for an aggregate consideration
amounting upto ¥ 4,500 crore (Rupees Four Thousand Five Hundred
Crores only), through a public issue, preferential allotment, or a
private placement (including one or more qualified institutions
placements (“QIP") in accordance with the applicable provisions of
the Companies Act and the SEBI ICDR Regulations), or through any
other permissible mode and / or combination thereof as may be
considered appropriate, to be subscribed to in Indian and / or any
foreign currency by all eligible investors, through the issuance of an
offer document / letter / circular / placement document, as permitted
under applicable laws and regulations, at such price (including at
a discount or premium to market price or prices permitted under
applicable law), in such manner, and on such terms and conditions as
may be deemed appropriate by the Board in its absolute discretion,
including the discretion to determine to whom the offer, issue and
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allotment of Securities shall be made to the exclusion of others
(including allotment to stabilizing agent in terms of green shoe
option, if any, exercised by the Company); making of calls and manner
of appropriation of application money or call money, in respect
of different class(es) of investors and / or in respect of different
Securities; number of securities to be issued; face value; number of
Equity Shares to be issued and allotted on conversion / redemption
/ extinguishment of debit(s); rights attached to the warrants; period
of conversion; fixing of record date; and / or book closure dates
subject to the applicable laws considering the prevailing market
conditions and / or other relevant factors, and wherever necessary,
in consultation with the lead managers/ merchant bankers and / or
other advisors appointed.”

“RESOLVED FURTHER THAT
mentioned resolutions:

pursuant to the above-

a)  the Securities proposed to be issued, offered and allotted shall
be fully paid up and in dematerialized form and shall be subject
to the provisions of the Memorandum of Association and
Articles of Association of the Company, the Companies Act and
other applicable laws;

b) the number and/or price of the Equity Shares to be issued
on conversion of 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 equity shares by
way of capitalization of profits or reserves or any such capital or
corporate re-organization or restructuring; and

¢) in case of QIP, a minimum of 10% of the Securities shall be
allotted to mutual funds and if mutual funds do not subscribe
to the aforesaid minimum percentage or part thereof, such
minimum portion may be allotted to other QIBs."

“RESOLVED FURTHER THAT if the Company proposes to issue and
allot any Securities by way of QIP to QIBs pursuant to and in terms of
Chapter VI of the SEBI ICDR Regulations and SEBI Listing Regulations:

1. The issue and allotment of Securities by way of QIP to QIBs
shall be completed within 365 days from the date of passing
of this resolution or such other time as may be allowed
under the Companies Act and/ or the SEBI ICDR Regulations,
from time to time;

2. The “relevant date” for determination of the floor price of the
Equity Shares to be issued shall be:

a) in case of allotment of Equity Shares in a QIP, the date
of meeting in which the Board decides to open the
proposed issue, and/ or

b) in case of allotment of eligible convertible securities in
a QIP, either the date of the meeting in which the Board
decides to open the issue of such convertible securities
or the date on which the holders of such convertible
securities become entitled to apply for the Equity Shares,
as may be determined by the Board.

3. The QIP shall be made at such price not less than the price
determined in accordance with the pricing formula provided
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adjustments in accordance with the provisions of the SEBI
ICDR Regulations, as may be applicable and the Board, in
consultation with the lead managers may offer a discount of up
to 5% (five per cent) or such other discount as may be permitted
under applicable law including Regulation 176 of the SEBI ICDR
Regulations for any of Securities.

4. The issue and allotment of fully paid-up Securities, except as
may be permitted under the SEBI ICDR Regulations, and other
applicable laws, shall only be to QIBs within the meaning of
Chapter VI of the SEBI ICDR Regulations and no allotment shall
be made, either directly or indirectly, to any person who is a
promoter or any person related to promoters in terms of the
SEBI ICDR Regulations.

5. The allotment to a single QIB in the proposed QIP issue will not
exceed 50% of the total issue size or such other limit as may be
permitted under applicable law as well as the minimum number
of allottees specified in SEBI Regulations shall be complied
with. It is clarified that QIBs belonging to the same group (as
specified under Regulation 180(2) of the SEBI ICDR Regulations)
or who are under the same control shall be deemed to be a
single allottee;

6. No partly paid-up Equity Shares or other Securities shall be
issued/ allotted.

7.  The Equity Shares proposed to be issued/allotted by the
Company through the QIP shall rank pari passu with the
existing Equity Shares of the Company, in all respects, including
with respect to entitlement to dividend and voting rights,
from the date of allotment thereof, and shall be subject to the
requirements of all applicable laws.

8.  The Company shall not undertake any subsequent QIP until the
expiry of two weeks from the date of the QIP to be undertaken
pursuant to this special resolution.

9.  The Securities shall not be eligible to be sold for a period of
one year from the date of allotment, except on the recognized
Stock Exchanges, or except as may be permitted under the SEBI
ICDR Regulations from time to time. Furthermore, the tenure of
convertible or exchangeable Securities issued shall not exceed
sixty months from the date of allotment”

“RESOLVED FURTHER THAT in case of issue of Equity Shares, by
way of QIP as per Chapter VI of SEBI ICDR Regulations, the prices
determined for the QIP shall be subject to appropriate adjustments if
the Company, pending allotment under this resolution:

a)  makes an issue of Equity Shares by way of capitalization of
profits or reserves, other than by way of dividend on shares;

b)  makes a rights issue of Equity Shares;

¢)  consolidates its outstanding Equity Shares into a smaller
number of shares;

d) divides its outstanding Equity Shares including by way
of stock split;
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e) re-classifies any of its Equity Shares into other securities of
the issuer; and

f) is involved in such other similar events or circumstances,
which in the opinion of the concerned stock exchange,
requires adjustments.”

"RESOLVED FURTHER THAT in pursuance of the aforesaid resolution
the Securities to be so created, offered, issued and allotted shall be
subject to the provisions of the Memorandum of Association and
Articles of Association of the Company and shall rank pari passu in
all respects with the existing Securities of the Company, if any, and
the Equity Shares, issue and allotted pursuant to and in terms of this
resolution shall rank pari passu in all respects with the then existing
Equity Shares of the Company."

“RESOLVED FURTHER THAT the Board shall have the authority to
decide, at such price or prices in such manner and where necessary,
in consultation with the lead managers and/or underwriters and/
or other advisors or otherwise on such terms and conditions as the
Board may, in its absolute discretion, decide in terms of SEBI ICDR
Regulations, and all other applicable laws, regulations and guidelines,
whether or not such investor(s) are existing members of the Company,
at a price not less than the price as determined in accordance with
relevant provisions of the SEBI ICDR Regulations.”

"RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorized, in consultation
with the lead managers/ merchant bankers, advisors and/ or other
intermediaries as may be appointed in relation to the issue of
Securities, to do all such acts, deeds, matters and take all such steps as
may be necessary including without limitation to sign and execute all
deeds, documents, undertakings, agreements, papers and writings
as may be required in this regard including without limitation, the
private placement offer letter (along with the application form),
information memorandum, offering circular, disclosure documents,
subscription or purchase agreement, escrow agreement, trust deed,
agency agreement, placement document, placement agreement,
escrow agreement and any other documents as may be required, and
to settle all questions, difficulties or doubts that may arise at any stage
from time to time, and to engage, appoint all intermediaries including
without limitation consultants, lead managers, co-lead managers,
managers, merchant bankers, advisors, counsels, bankers, escrow
agent, depository, custodian, registrar, trustee, etc., and to enter into
and execute all such agreements/ arrangements/ memorandum
of understanding with them, as may be considered necessary or
appropriate to finalize, approve and issue any document(s), including
but not limited to prospectus and/ or letter of offer and/ or circular,
documents and agreements including filing of such documents (in
draft or final form) with any Indian or foreign regulatory authority or
Stock Exchanges and sign all deeds, documents and writings 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."

“RESOLVED FURTHER THAT such of those Equity Shares as are
not subscribed to may be disposed of by the Board, in its absolute
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discretion, in such manner, as the Board may deem fit and as
permissible under relevant laws/ guidelines.”

“RESOLVED FURTHER THAT the Board shall have the authority
and power to accept any modification in the proposal as may be
required orimposed by SEBI/Stock Exchanges where the shares of the
Company are listed or such other appropriate authorities at the time
of according/granting their approvals to issue, allotment and listing
thereof and as agreed to by the Board.”

“RESOLVED FURTHER THAT without prejudice to the generality
of the above, subject to applicable laws and subject to approval,
consents, permissions, if any, of any governmental body, authority or
regulatory institution including any conditions as may be prescribed
in granting such approval or permissions by such governmental
authority or regulatory institution, the aforesaid Securities may have
such features and attributes or any terms or combination of terms
in accordance with domestic and international practices to provide
for the tradability and free transferability thereof as per applicable
law and prevailing practices and regulations in the capital markets
including but not limited to the terms and conditions in relation
to payment of dividend, interest, additional interest, premium on
redemption, prepayment and any other debt service payments
whatsoever including terms for issue of additional Equity Shares
or 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 of such of the
Securities that are not subscribed in accordance with applicable law.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the
Issue, the Board be andis hereby authorized, on behalf of the Company,
to take all actions and do all such acts, deeds, actions and sign such
documents as may be required in furtherance of, or in relation to,
or ancillary to, the Issue, including the finalization and approval
of the draft as well as final offer document(s), and any addenda or
corrigenda thereto, as applicable, with any applicable regulatory
authorities or agencies, as may be required, determining the form and
manner of the Issue, identification and class of the investors to whom
the Securities are to be offered, utilization of the issue proceeds and if
the issue size exceeds 3100 crore, the Board must make arrangements
for the use of proceeds of the issue to be monitored by a credit rating
agency registered with SEBI, in accordance with ICDR Regulations,
authorizing any Director(s) or Officer(s) of the Company to sign offer
documents, execute any necessary documents, agreements, forms,
deeds, appointment of intermediaries, open and close the period of
subscription of the Issue, determine the issue price, premium amount
on issue/conversion of the Securities, if any, rate of interest and all
other terms and conditions of the Securities, signing of declarations,
file any necessary forms with regulatory authorities and allot the
Securities and to amend, vary or modify any of the above as the Board
may consider necessary, desirable or expedient and to take such steps
and to do all such acts, deeds, matters and things as they may deem
fit and proper for the purposes of the Issue and resolve and settle or
give instructions or directions for settling all questions or difficulties
that may arise in regard to such Issue without being required to seek
any 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.
Furthermore, all actions taken by the Board or any committee
constituted by the Board to exercise its powers, in connection with
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any matter(s) referred to or contemplated in any of these resolutions
be and are hereby approved.”

“"RESOLVED FURTHER THAT for the purpose of giving effect to this
resolution, the Board be and is hereby authorized on behalf of the
Company to do such acts, deeds, matters and take all steps as may be
necessary including without limitation, the following:

i. to determine the terms and conditions of the QIP, including among
other things, the amount of issuance of QIP, date of opening and
closing of the QIP (including the extension of such subscription
period, as may be necessary or expedient), the investors to whom
the Securities are to be issued, the relevant date for convertible
securities, if any and shall be entitled to vary, modify or alter any of
the terms and conditions as it may deem expedient;

ii. to determine the number and amount of Securities that may
be offered in domestic and / or international markets and
proportion thereof, tranches, issue price, listing, premium /
discount, as permitted under applicable law (now or hereafter);

iii. to open such bank accounts, including escrow accounts,
as are required for purposes of the QIP, in accordance with
applicable law;

iv.  toapprove estimated expenditure in relation to the QIP;

v.  to undertake all such actions and compliances as may be
necessary in accordance with the SEBI ICDR Regulations, the
SEBI LODR Regulations or any other applicable laws”

“RESOLVED FURTHER THAT the Board be and is hereby authorised
to appoint /engage book running lead manager(s), underwriters,
depositories, custodians, registrars, bankers, lawyers, advisors, credit
rating agencies, debenture trustees, guarantors, stabilizing agents,
and all such agencies as are or may be required to be appointed,
involved or concerned in such Issue and to remunerate them by way of
commission, brokerage, fees or the like and also to reimburse them out
of pocket expenses incurred by them and also to enter into and execute
all such arrangements, agreements, memoranda, documents, etc. with
such agencies and to seek the listing of such Securities issued on the
Stock Exchanges where the Equity Shares of the Company are listed.”

“"RESOLVED FURTHER THAT the Board be and is hereby authorized
to delegate all or any of the powers, herein conferred, to any of its
Committees of the Board, which may be/have been constituted to

”

exercise its powers including the powers conferred by this Resolution!

“RESOLVED FURTHER THAT the Board be and is hereby authorised to
seek any approval that is required in relation to the creation, issuance and
allotment and listing of the Securities, from any statutory or regulatory
authority or the Stock Exchanges and/ or internationally recognised
stock exchanges. Any approvals that may have been applied for by the
Board in relation to the creation, issuance and allotment and listing of the
Securities are hereby approved and ratified by the members”

ITEM NO. 11: To approve raising of funds by way of
issuance of Non-Convertible Debentures (NCDS) / Bonds
| other instruments aggregating to ¥ 3,000 crore (Rupees
Three Thousand Crore) and to delegate the powers to any
Committee empowered by the Board

To consider and, if thought fit, to pass with or without modification of
the following resolution as a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Sections 42, 71, 179
and other applicable provisions, if any, of the Companies Act, 2013
read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014 and the Companies (Share Capital and Debentures) Rules,
2014, and subject to all applicable laws and Regulations, including but
not limited to the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021, the Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 and the Master / Operational Circulars issued by the Securities
and Exchange Board of India [including any statutory modification(s)
/amendment(s) / re-enactment(s) thereof, for the time being in force]
and subject to the provisions of the Memorandum of Association and

Annual Report 2024-25

Articles of Association of the Company and such other laws, rules,
regulations, guidelines, notifications, circulars as applicable, and
subject to such approvals, consents, permissions and/ or sanctions
of the Central Government, Reserve Bank of India and BSE Limited,
National Stock Exchange of India Limited (“Stock Exchanges”) and any
other appropriate authorities, as may be necessary, the consent of the
Members of the Company be and is hereby accorded to the Board
of Directors of the Company [hereinafter referred to as the “Board”
which term shall be deemed to include any Committee of the Board
constituted to exercise its powers, including the powers conferred by
this Resolution] to borrow or raise funds by issuance of Unsecured/
Secured, rated/unrated Non- Convertible Debentures (NCDs) / Bonds
/ Other Instruments, whether Listed and/or Unlisted (“Instruments”),
on private placement basis, in one or more tranches, such that the
total amount does not exceed ¥ 3,000 Crore (Rupees Three Thousand
Crores Only), during a period of 1 (One) year from the date of passing
of this Special Resolution by the Members, with such ranking and
seniority and on such terms and conditions as may be decided by
the Board to such person(s), including one or more company (ies),
body corporate(s), statutory corporation(s), commercial bank(s),
systematically company(ies),
lending agency(ies), financial institution(s), insurance company(ies),
mutual fund(s), pension/ provident fund(s), individual(s) and such
other person(s) eligible to invest in such Instruments [hereinafter

important non-banking financial

collectively referred to as “Investors”], provided that such investors
shall cumulatively not exceed 200 (Two Hundred) in number
in any financial year, for such amount(s) as the Board may in its
absolute discretion at any time hereafter determine, and that the
said borrowing shall be within the overall borrowing limits of the
Company as may be approved by the Members from time-to-time.”

“RESOLVED FURTHER THAT the consent of the Members be and is
herebyaccordedtotheBoard orany duly constituted Committee of the
Board or such other authority as approved by the Board, to determine,
in its absolute discretion, the terms, conditions and quantum of each
issue of the Instruments, including the consideration and utilization

Place: Kolkata
Date: 22nd July, 2025
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of proceeds, class of investors to whom such Instruments are to be
allotted, number of Instruments to be issued in each tranche, issue
price, redemption period, rate of interest, premium/ discount to
the then prevailing market price, discount to issue price to a class
of Debenture holders, listing, issuing any declaration/ undertaking
etc.,, appointment / engagement of Lead Managers, Underwriters,
Advisors, Debenture Trustees, Registrar, Depositories, Professionals,
Bankers, Consultants, Advocates and other agencies entering
into arrangements with the Company for managing the issue,
and to finalise/pay their fees / charges / remuneration / expenses
relating thereto.”

“"RESOLVED FURTHER THAT the Board be and is hereby authorized
to do all such acts, deeds, matters and things as may be required,
desirable and permissible in connection with the aforesaid resolution
including determination of the term thereof, executing and finalizing
the forms, disclosure and placement documents, General Information
Document(s), Key Information Document(s), offer letter, timing of the
issue, execution of any documents for and on behalf of the Company
and to represent the Company before any governmental or regulatory
authority(ies), also to enter into and execute all such arrangements,
agreements, memoranda, documents etc. with such agencies and
further authorised to make requisite filing with concerned regulatory
/ government authority(ies) / depository(ies), Stock Exchanges
and/or any other regulatory authority(ies) to give effect to this
resolution and further to take all other steps which may be incidental,
consequential, relevant or ancillary in this connection and to settle
any question, difficulty or doubt that may arise in regard to the offer
/ issue, allotment, utilisation of the proceeds and redemption of the
Instruments, without being required to seek any further consent or
approval of the Members or otherwise, to the end and intent that
its Members shall be deemed to have given their approval thereto
expressly by the authority of this Resolution.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized
to delegate all or any powers conferred herein to Committee / any
Director(s) / Officer(s) / Authorised Signatory(ies)/CFO/CS of the
Company to do all such acts, deeds, matters and things as may be
required, desirable and permissible to give effect to this Resolution."

"RESOLVED FURTHER THAT all action(s) taken by the Board,
any Director(s) / Executive Committee / Officer(s) / Authorised
Signatory(ies) of the Company in connection with any matter(s)
referred to or contemplated in any of the foregoing Resolution be
and are hereby approved, ratified and confirmed in all respects.”’

“RESOLVED FURTHER THAT a true copy of the foregoing resolution
certified to be true by any of the Directors or the Company Secretary
& Compliance Officer be furnished to the concerned authority(ies)/
person(s)/Bank(s) and they be requested to act accordingly.”

By order of the Board
For Shyam Metalics and Energy Limited

Sd/-

Birendra Kumar Jain

Company Secretary & Compliance Officer
ICSI Membership No: FCS No. 13320
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NOTES:

In compliance with General Circular No. 09/2024 dated
September 19, 2024, issued by the Ministry of Corporate
Affairs (MCA) and Circular issued by SEBI vide Circular No. SEBI/
HO/CFD/ CFDPoD-2/P/CIR/2024/133 dated October 3, 2024
(“SEBI Circular”), other applicable circulars and notifications
issued (including any statutory modifications or re-enactment
thereof) for the time being in force and as amended from
time to time and the provisions of the Companies Act, 2013
(“Act”), SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), the 23rd Annual
General Meeting ("AGM") of the Company is being held through
Video Conferencing (VC) or through Other Audio-Visual
Means (OAVM) without the physical presence of Members at
a common venue. The deemed venue for the 23rd AGM will be
the Registered Office of the Company situated at P-19, (Plate
No.: D-403), Taratala Road, CPT Colony, Kolkata- 700088.

The Statement pursuant to Section 102(1) of the Companies
Act, 2013, as amended (“Act”), setting out the material facts
concerning the business with respect to Item No(s). 5 and
11 forms part of this Notice. Further, relevant information
pursuant to Regulation(s) 36 and other relevant provisions of
the Securities and Exchange Board of India (Listing Obligations
2015 (“SEBI
Listing Regulations”) and disclosure requirements in terms of

and Disclosure Requirements) Regulations,
Secretarial Standard on General Meetings (“SS-2") issued by The
Institute of Company Secretaries of India, in respect of Director
retiring by rotation and seeking re-appointment at this Annual
General Meeting (‘Meeting’ or "AGM’) is furnished as Annexure
to this Notice.

PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER
ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED
TO APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE
INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT
BE A MEMBER OF THE COMPANY. SINCE THIS AGM IS BEING
THROUGH VC/OAVM, PHYSICAL ATTENDANCE OF MEMBERS
HAS BEEN DISPENSED WITH. ACCORDINGLY, THE FACILITY
FOR THE APPOINTMENT OF PROXIES BY THE MEMBERS
WILL NOT BE AVAILABLE FOR THIS AGM AND HENCE THE
PROXY FORM, ATTENDANCE SLIP AND ROUTE MAP FORTHE
AGM ARE NOT ANNEXED TO THIS NOTICE.

Members attending the AGM through VC/OAVM shall be
counted for the purpose of reckoning the quorum under
Section 103 of the Act.

Institutional/Corporate shareholders (i.e. other than individuals,
HUF, NRI etc.) are required to send a scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter
etc. with attested specimen signature of the duly authorized
signatory(ies) 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 at raj@amanojbanthia.com with a
copy marked to evoting@nsdl.com.

Alternatively, the Institutional/Corporate shareholders (i.e.
other than individuals, HUF, NRI etc.) can also upload their
Board Resolution / Power of Attorney / Authority Letter etc.

10.

NOTICE

by clicking on "Upload Board Resolution / Authority Letter"
displayed under "e-Voting" tab in their login.

In case of joint holders attending the AGM through VC/OAVM,
only such joint holders who are higher in the order of the names
as per the Register of Members of the Company, as on the cut-
off date i.e, Tuesday, 19th August, 2025 will be entitled to
vote at the Meeting.

In line with the circular issued by MCA & SEBI Circulars and
the latest SEBI Circular No. SEBI/HO/CFD/ CFD-PoD-2/P/
CIR/2024/133 dated 3rd October 2024, the Notice of the
AGM along with the Annual Report 2024-25 is being sent by
electronic mode to those Members whose email addresses are
registered with the Company/Depository Participants (‘DP’). The
Company shall send a physical copy of the Annual Report 2024-
25 to those Members who request the same at compliance@
shyamgroup.com or to the RTA at einward.ris@kfintech.com
mentioning their Folio No./DP ID and Client ID In accordance
with Regulation 36(1)(b) of the SEBI LODR Regulations, a letter
is being sent to the shareholders whose email addresses are
not registered with the Company/DP, providing a web-link for
accessing the Annual Report 2024-25.The Notice convening the
23rd AGM has been uploaded on the website of the Company
at www.shyammetalics.com and may also be accessed from
the relevant section of the websites of the stock exchanges
i.e., BSE Limited (BSE) and the National Stock Exchange of India
Limited (NSE) at www.bseindia.com and www.nseindia.com
respectively. The Notice is also available on the website of NSDL
at www.evoting.nsdl.com .

During the AGM, the Members may access the electronic copy
of the Register of Directors and Key Managerial Personnel and
their shareholding maintained under Section 170 of the Actand
the Register of Contracts and Arrangements in which Directors
are interested maintained under Section 189 of the Act.
Additionally, Members desiring inspection of statutory registers
and other relevant documents referred to in the Notice may
send their request in writing to the Company at compliance@
shyamgroup.com, up to the date of AGM, i.e. Tuesday, 26th
August, 2025 by mentioning their DP ID & Client ID/Folio
Number and Mobile No.).

Members whose shareholding is in demat mode are requested
to notify any change in address or bank account details to their
respective depository participant(s) (DP). Members whose
shareholding is in physical mode are requested to opt for the
Electronic Clearing System (ECS) mode to receive dividends
on time in line with the Circulars. We urge members to utilize
the ECS to receive dividends. Please refer to the process to be
followed for updating bank account details.

Members may note that the Board, at its meeting held on
May 09, 2025, has recommended a final dividend of 32.25/-
per equity share for the financial year ended March 31, 2025.
The record date for the purpose of final dividend is Tuesday,
19th August 2025. The final dividend, once approved by the
members in the ensuing AGM, will be paid within the stipulated
timeline prescribed by the Companies Act, 2013.To avoid delay
in receiving dividends, members are requested to update
their KYC with their depositories (where shares are held in
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dematerialized mode) and with the Company’s Registrar and
Transfer Agent (RTA) (where shares are held in physical mode)
to receive the dividend directly into their bank account on
the payout date.

Members may note that the Income-tax Act, 1961, (“the IT Act”)
as amended by the Finance Act, 2020, mandates that dividend
paid ordistributed by acompany 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. To enable us to determine the
appropriate TDS rate as applicable, members are requested
to submit relevant documents, as specified in the paragraphs
below, 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  10%* or as notified by the

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

i) 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 Section 206AB of the
Finance Act, 2021.

ii)) As per Section 139AA of the IT Act, every person who has been allotted
a PAN and who is eligible to obtain Aadhaar, shall be required to link
the PAN with Aadhaar. In case of failure to comply with this, the PAN
allotted shall be deemed to be invalid / inoperative and he shall be
liable to all consequences under the IT Act and tax shall be deducted
at the higher rates as prescribed under the IT Act.

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 2025-26 does not exceed
¥ 10,000, 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 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 GOI 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, i.e. to avail the benefits
under the DTAA read with MLI, non-resident shareholders will
have to provide the following:

o  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.

12.

13.

e  Copy of the Tax Residency Certificate for financial year
2025-26 obtained from the revenue or tax authorities of
the country of tax residence, duly attested by shareholders.

e  Electronic Form 10F as per notification no. 03/2022 dated
July 16, 2022 issued by the Central Board of Direct Tax
[Notification can be read under notification-no-3-2022-
systems.pdf (incometaxindia.gov.in)l. Form 10F can be
obtained electronically through the e-filing portal of
the income tax website at https://www.incometax.gov.
in/iec/foportal.

e  Self-declaration by the shareholders of having no
permanent establishment in India in accordance with the
applicable tax treaty.

e  Self-declaration of beneficial ownership by the non-
resident shareholder

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

In case of Foreign Institutional Investors (Fll) / Foreign Portfolio
Investors (FPI), 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 MLI, whichever
is more beneficial, subject to the submission of the above
documents, if applicable.

** As per the Finance Act, 2021, Section 206AB has been inserted effective
July 1,2021, wherein the 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, in
case of a non-resident shareholder or a non-resident FPI / Fll, the 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 sent to the RTA at
einward.ris@kfintech.com or to the Company at compliance@shyamgroup.
com on or before 19th August, 2025. No communication would be
accepted from members after 19th August, 2025, regarding tax-
withholding matters. 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.

Members are requested to address all correspondence,
including dividend-related matters, to RTA, KFin Technologies
Limited, Unit: Shyam Metalics and Energy Limited, Selenium
Tower B, Plot 31-32, Financial District, Nanakramguda,
Serilingampally, Hyderabad-500 032, Toll Free No. 1800 309
4001, Email id: einward.ris@kfintech.com.

Members wishing to claim dividends that remain unclaimed
are requested to correspond with the RTA as mentioned above,
or with the Company Secretary & Compliance Officer, at the
Company’s registered office or at compliance@shyamgroup.
com. Members are requested to note that dividends that are
not claimed within seven years from the date of transfer to the
Company’s Unpaid Dividend Account, will be transferred to the
Investor Education and Protection Fund (IEPF). Shares on which
dividend remains unclaimed for seven consecutive years shall
be transferred to the IEPF as per Section 124 of the Act, read
with applicable IEPF rules.
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In compliance with Section 108 of the Act, read with the
corresponding rules, Regulation 44 of the LODR Regulations and
in terms of SEBI circular no. SEBI/HO/CFD/CMD/ CIR/P/2020/242
dated December 9, 2020, the Company has provided a facility
to its members to exercise their votes electronically through
the electronic voting (e-voting) facility provided by the
National Securities Depository Limited (NSDL). Members who
have cast their votes by remote e-voting prior to the AGM
may participate in the AGM but shall not be entitled to cast
their votes again. The manner of voting remotely by members
holding shares in dematerialized mode, physical mode and
for members who have not registered their email addresses is
provided in the ‘Instructions for e-voting’ section which forms
part of this Notice. The Board has appointed Mr. Raj Kumar
Banthia (Membership No. ACS 17190), Partner of M/s. MKB &
Associates, Practicing Company Secretaries, as the scrutinizer
(“Scrutinizer”) for conducting the e-voting process in a fair and
transparent manner.

Remote e-voting will commence at 9:00 a.m. (IST) on Friday,
22nd August, 2025, and will end at 5:00 p.m. (IST) on
Monday, 25th August, 2025.

The Scrutinizer will submit his report to the Chairman of the
Company or to any other person authorized by the Chairman
after the completion of the scrutiny of the e-voting (votes cast
during the AGM and votes cast through remote e-voting),
within 2 (two) working days from the conclusion of the AGM.
The result declared along with the Scrutinizer’s Report shall
be communicated to Stock Exchanges, NSDL and RTA, and
will also be displayed on the Company’s website, www.
shyammetalics.com.

The facility for e-voting will also be made available during
the AGM to the Members present in the AGM through VC
and who have not cast their vote on the resolutions through
remote e-voting earlier and are otherwise not barred from
doing so, shall be eligible to vote through the e-voting system
during the AGM.

Any person holding shares in physical mode or a person, who
acquires shares and becomes a member of the Company after
the Notice is sent and holding shares as on the cut-off date, i.e.
On Tuesday, 19th August, 2025 may obtain the login ID and
password by sending a request to evoting@nsdl.com. However,
if he / she is already registered with NSDL for remote e-voting,
then he / she can use his / her existing user ID and password for
casting the vote.

We urge members to support our commitment to
environmental protection by choosing to
Company’s communication through email. Members holding
shares in demat mode, who have not registered their email
addresses, are requested to register their email addresses with
their respective DP, and members holding shares in physical
mode are requested to update their email addresses with the
Company’s RTA, KFin Technologies Limited at einward.ris@
kfintech.com , to receive copies of the Annual Report 2024-25
in electronic mode. Members may follow the process detailed
below for registration of email ID to obtain the report and
update of bank account details for the receipt of dividend.

receive the

20.

21.

NOTICE

Y LY L T Processito be followed

Physical

For availing the following investor services,
send a written request in the prescribed
forms to the RTA of the Company, KFin
Technologies Limited either by email to
einward.ris@kfintech.com or by post to KFin
Technologies Limited, Unit: Shyam Metalics
and Energy Limited, Selenium Tower B, Plot
31-32, Financial District, Nanakramguda,
Serilingampally, Hyderabad-500 032

Form for availing investor Form ISR-1

services to register PAN,
email address, bank details
and other KYC details or
changes / update thereof
for securities held in
physical mode

For nomination as
provided in Rule 19(1) of
the Companies (Share
Capital and Debentures)
Rules, 2014

Declaration to opt out
Cancellation of nomination
by the holder(s) (along
with ISR-3) / Change of
nominee

Form for requesting issue
of duplicate certificate

and other service requests
for shares / debentures /
bonds, etc., held in physical
mode

Please contact your DP and
register your email address
and bank account details

Form SH-13

Form ISR -3
Form SH - 14

Form ISR - 4

Demat

in your demat account, as
per the process advised by
your DP.

Note: All the above-mentioned Forms can be downloaded from
the Company’s website i.e. www.shyammetalics.com.

Effective April 1,2024, SEBI has mandated that the shareholders,
who hold shares in physical mode and whose folios are not
updated with any of the KYC details [viz., (i) PAN (ii) Choice of
Nomination (iii) Contact Details (iv) Mobile Number (v) Bank
Account Details and (vi) Signature], shall be eligible to get
dividend only in electronic mode. Accordingly, payment of
final dividend, subject to approval at the AGM, shall be paid
to physical holders only after the above details are updated in
their folios. Shareholders are requested to complete their KYC
by writing to the Company’s RTA, KFin Technologies Limited, at
einward.ris@kfintech.com. The forms for updating the same are
available at www.shyammetalics.com.

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 Monday, 18th August,
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2025 through e-mail on compliance@shyamgroup.com. The
same will be replied by the Company suitably.

Members who would like to express their views or ask
questions with respect to the agenda item(s) of the meeting
may register themselves as the speaker by sending an email
to the company at Compliance@shyamgroup.com from their
registered email address, mentioning their names, DP id and
client id/folio no. and mobile no., Only those members who
have registered themselves as speakers from 11th August,
2025 to 18th August, 2025 will be able to express their views/
ask questions/seek clarification at the meeting. The Company
reserves the right to restrict the no. of questions and/or the no.
of speakers, depending upon availability of time for smooth
conduct of the AGM.

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 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.

Book Closure & Dividend

The Register of Members and the Share Transfer books of the
Company will remain closed from Wednesday, 20th August,
2025 to Tuesday, 26th August, 2025 (both days inclusive) to
determine the shareholders entitled to receive the Dividend as
recommended by the Board of Directors for the financial year
ended March 31, 2025.

a) To all beneficial owners in respect of shares held in
dematerialized form as per the list to be furnished by
National Securities Depository Limited (NSDL) and Central
Depository Services (India) Limited (CDSL) as on the close
of business hours on Tuesday, 19th August, 2025

b)  To all members in respect of shares held in physical form
on or before the close of business hours on Tuesday,
19th August, 2025

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 Tuesday, 19th August
2025 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, shall be entitled to avail the facility of
remote e-voting or e-voting at the AGM. A person who is

27.

28.

29.

30.

not a member as on cut-off date should treat this Notice for
information purpose only.

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 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.

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 though physical instrument such as banker’s cheque
ordemand 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.

SEBI  vide circular nos.  SEBI/HO/OIAE/OIAE_IAD1/P/
CIR/2023/131 dated July 31, 2023 (updated as on December
20, 2023) and SEBI/HO/ OIAE/OIAE_ IAD-1/P/CIR/2023/135
dated August 4, 2023 read with master circular no. SEBI/HO/
OIAE/OIAE_IAD1/P/CIR/2023/145 dated August 11, 2023 has
established guidelines towards an additional mechanism
for investors to resolve their grievances by way of Online
Dispute Resolution (‘ODR’) through a common Online Dispute
Resolution Portal (‘ODR Portal’) for resolution of disputes arising
in the Indian Securities Market. Pursuant to this, post exhausting
the option to resolve their grievance with the RTA/Company
directly and/or through the SEBI SCORES platform, the investors
can initiate dispute resolution through the ODR Portal (https://
smartodr.in/login) and the same can also be accessed through
the Company’s website at https://www.shyammetalics.com/
investors/sebi-online-dispute-resolution-platform/.
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NOTICE

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

The remote e-voting period begins on Friday, 22nd August, 2025 at 09:00 A.M. and ends on Monday, 25th August, 2025 at 05:00 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. Tuesday, 19th August, 2025 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 Tuesday, 19th August, 2025.

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 SEBI/HO/CFD/CMD/CIR/P/2020/242 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 1. For OTP based login you can click on https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.
holding securities in demat jsp. You will have to enter your 8-digit DP ID,8-digit Client Id, PAN No., Verification code and generate
mode with NSDL. OTP. Enter the OTP received on registered email id/mobile number and click on login. 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.

2. Existing IDeAS user can visit the e-Services website of NSDL Viz. https://eservices.nsdl.com either
on a Personal Computer or on a mobile. On the e-Services home page click on the “Beneficial
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.

3. Ifyou 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

4. 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 hold 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.

5. 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 Play

Individual Shareholders 1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and
holding securities in demat password. Option will be made available to reach e-Voting page without any further authentication.
mode with CDSL The users to login Easi /Easiest are requested to visit CDSL website www.cdslindia.com and click on

login icon & New System Myeasi Tab and then user your existing my easi username & password.
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Type of shareholders

Login Method

2.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the e-Voting service provider for
casting your vote during the remote e-Voting period or joining virtual meeting & voting during

the meeting. Additionally, there is also links provided to access the system of all e-Voting Service
Providers, so that the user can visit the e-Voting service providers’ website directly

If the user is not registered for Easi/Easiest, option to register is available at CDSL website www.
cdslindia.com and click on login & New System Myeasi Tab and then click on registration option.

Alternatively, the user can directly access e-Voting page by providing Demat Account Number
and PAN No. from a e-Voting link available on 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 able to see the e-Voting option where the
evoting is in progress and also able to directly access the system of all e-Voting Service Providers.

Individual Shareholders
(holding securities in demat
mode) login through their
depository participants

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility. upon logging in, you will be able to see e-Voting

option. Click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after 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.com or call at 022 - 4886 7000

Individual Shareholders holding securities in Members facing any technical issue in login can contact CDSL helpdesk by sending a
demat mode with CDSL request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800-21-09911

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.
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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, 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.

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 8 Character DP ID followed by 8 Digit Client ID

account with NSDL.

For example if your DP ID is IN300*** and Client ID is 12****** then your user ID
is IN3QQ*¥* 2***¥*x

b) For Members who hold shares in demat 16 Digit Beneficiary ID

account with CDSL.

For example if your Beneficiary ID is 12**¥**xx*xxx*x* then your user ID is
‘I 2**************

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 ***
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6.

Password details for shareholders other than Individual

shareholders are given below:

a)

If you are already registered for e-Voting, then
you can user your existing password to login and
cast your vote.

If you are 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.

How to retrieve your ‘initial password’?

()  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.

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

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

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.

NOTICE

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. 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.

2. Select “EVEN" of company for which you wish to cast your vote
during the remote e-Voting period and casting your vote during
the General Meeting. For joining virtual meeting, you need to
click on “VC/OAVM” link placed under “Join Meeting".

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

4.  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.

5. Upon confirmation, the message “Vote cast successfully”
will be displayed.

6.  You can also take the printout of the votes cast by you by
clicking on the print option on the confirmation page.

7. 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.com.
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.

2. 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.

3. 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: 022 - 4886 7000 or send a request
to Ms. Pallavi Mhatre, Senior Manager at evoting@nsdl.com

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
FORTHE 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),
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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 and
joining virtual meeting for Individual shareholders holding
securities in demat mode.

Alternatively, shareholder/members may send a request to
evoting@nsdl.com 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 EGM/AGM ARE AS UNDER:

1.
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The procedure for e-Voting on the day of the EGM/AGM is same
as the instructions mentioned above for remote e-voting.

Only those Members/ shareholders, who will be present in
the EGM/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 EGM/AGM.

Members who have voted through Remote e-Voting will be
eligible to attend the EGM/AGM. However, they will not be
eligible to vote at the EGM/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 EGM/AGM
THROUGH VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the EGM/
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” placed under “Join meeting” menu
against company name. You are requested to click on VC/OAVM
link placed under Join 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.

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.

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 Monday, 18th August,
2025 through e-mail on compliance@shyamgroup.com. The
same will be replied by the Company suitably.

Members who would like to express their views or ask
questions with respect to the agenda item(s) of the meeting
may register themselves as the speaker by sending an email
to the company at compliance@shyamgroup.com from their
registered email address, mentioning their names, DP id and
client id/folio no. and mobile no., Only those members who
have registered themselves as speakers from 11th August,
2025 to 18th August, 2025 will be able to express their views/
ask questions/seek clarification at the meeting. The Company
reserves the right to restrict the no. of questions and/or the no.
of speakers, depending upon availability of time for smooth
conduct of the AGM.
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NOTICE

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

Item No. 5

In accordance with the provisions of Section 148 of the Companies
Act, 2013 (Act) read with the Companies (Cost Records and Audit)
Rules, 2014 (‘Rules’), as amended from time to time, the Company
is required to undertake the audit of its cost records for products
covered under the rules such cost audit shall be conducted by a Cost
Accountant in practice.

M/s. BSS and Associates (Firm Registration Number 001066)
[previously known as M/s. Abhimanyu Nayak & Associates, Cost
Accountants (Firm Registration Number — 101052)] has been the
Cost Auditors of the Company for more than six years. Considering
the past performance of the cost auditors during previous years in
examining and verifying the cost accounting records maintained by
the Company in line with the requirements of the relevant provisions
of the Act and the Rules made thereunder, the Board of Directors
in its meeting held on 9th May 2025 has appointed M/s. BSS and
Associates, Cost Accountants as the Cost Auditors of the Company
for FY 2025-26 as recommended by Audit Committee of Board of
Directors with a remuneration of ¥ 55,000 plus applicable taxes and
reimbursement of out-of-pocket expenses.

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. BSS & Associates, Cost Accountants, 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.

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. 5 of the Notice.

The Board recommends the Ordinary Resolution set forth in the
item no. 5 for approval of the members of the Company.

Item No. 6

The Securities and Exchange Board of India (SEBI) vide its Notification
dated 12th December, 2024, has made several changes in SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (“SEBI Listing Regulations”). As per requirements of amended
provisions of Regulation 24A of the SEBI Listing Regulations read with
the provisions of Section 204 of the Companies Act, 2013 (‘the Act’)
and related Rules, the Board of Directors of the Company, based on
the recommendation of the Audit Committee and Boards of Directors
has appointed M/s. MKB & Associates, (Firm Registration Number:
P2010WB042700) Company Secretaries, as the Secretarial Auditors
of the Company for a term of 5 (five) consecutive years commencing
from Financial Year 2025-26 till Financial Year 2029-30, subject to
approval of the shareholders of the Company at the ensuing Annual
General Meeting on such (plus applicable taxes) and reimbursement
of out of-pocket expenses as mutually agreed between the Board of
Directors and the Secretarial Auditor.

M/s. MKB & Associates is a peer reviewed reputed firm of Company
Secretaries based in Kolkata having five partners. The firm is Peer
Reviewed by the Institute of Company Secretaries of India. The firm
is known for its expertise in corporate legal advisory services and has
been consistently recognized for its professional excellence. Notably,
it was ranked as the Top Secretarial Audit Firm in Eastern India by
CimplyFive's Third Secretarial Auditor Report, 2017. The firm is led by
Mr. Manoj Kumar Banthia, Managing Partner, who has over 27 years
of practical experience and is a renowned speaker on Company Law,
SEBI and IBC law. The Firm offers end-to-end advisory, compliance
and certification services under Company Law, SEBI Regulations,
IBC laws etc.

M/s. MKB & Associates have given its consent for the appointment as
Secretarial Auditor of the company. Their appointment would be in
accordance with Regulation 24A of the Listing Regulations read with
SEBI Circular No. SEBI/HO.CFD/CFD-PoD-2/CIR/P/2014/185 dated
December 31,2024 and other applicable circulars issued in this regard.

The proposed fee to be paid to M/s. MKB & Associates for secretarial
audit services for the financial year ending March 31, 2026, is X 75,000
(Rupees Seventy-Five Thousand only) plus applicable taxes and out-
of-pocket expenses 2026.The Board of Directors, on recommendation
of Audit Committee shall approve revisions to the remunerations for
the remaining period of the tenure of the first term.

The Company may also obtain certifications from it under various
statutory regulations and certifications as required by banks,
statutory authorities, audit-related services and other permissible
non-secretarial audit services as required from time to time, for which
they will be remunerated separately on mutual agreed terms, as
approved by Board of Directors in consultation with Audit Committee.

None of the Directors and Key Managerial Personnel of the Company
or their respective relatives are in anyway concerned or interested in
the resolution set out at item no. 6 of the Notice.

The Board recommends the Ordinary Resolution as set out at item
no. 6 for approval of members of the Company.

Item No.7 & 8:

The members of the Company, by way of a Special Resolution passed
at the Extra-Ordinary General Meeting held on 11th June, 2018, had
authorised the Board of Directors of the Company to borrow monies
up to an aggregate amount not exceeding ¥ 4,500 Crores, pursuant
to the provisions of Section 180(1)(c) of the Companies Act, 2013.
The members had also authorised the Board to create mortgages,
charges, hypothecation or other encumbrances on the Company’s
movable and immovable properties up to the said borrowing limit
under the provisions of Section 180(1)(a) of the Companies Act, 2013.

In view of the Company’s long-term strategic objectives, including its
ongoing expansion and transformation initiatives and other general
business requirements, the Board of Directors at its meeting held on
22nd July, 2025, considered and approved the proposal to enhance
the existing borrowing limit from3 4,500 Crores to ¥ 9,000 Crores.
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1. Authorise the Board of Directors of the Company (hereinafter
referred to as the "Board'’, which term shall be deemed to
include any duly constituted committee thereof) to borrow
monies, from time to time, in excess of the paid-up share capital,
free reserves, and securities premium of the Company, provided
that the total amount borrowed and outstanding at any point
of time shall not exceed % 9,000 Crores; and

2. Authorise the Board to create such mortgages, charges,
hypothecations and/or other encumbrances, in such form
and manner as the Board may deem fit, on all or any of the
movable and/or immovable properties and/or assets of the
Company, both present and future, in favour of banks, financial
institutions, debenture trustees, or any other lenders to secure
the enhanced borrowings within the overall limit of 39,000
Crores as proposed under Section 180(1)(c) of the Act.

None of the Directors and Key Managerial Personnel of the Company
or their respective relatives are, in any way, concerned or interested,
financially or otherwise, in the Resolutions set out at Item Nos. 7 and
8 of the accompanying Notice.

The Board recommends the Special Resolution set forth in the item
nos. 7 & 8 for approval of the members of the Company.

Item No. 9:

Pursuant to Section 186 of the Companies Act, 2013, a company is
restricted from giving any loan, guarantee, or security in connection
with a loan, or acquiring securities of any other body corporate,
beyond the threshold limit of 60% of its paid-up share capital, free
reserves, and securities premium account or 100% of its free reserves
and securities premium account, whichever is higher, unless prior
approval of the members is obtained by way of a Special Resolution.

In view of the Company’s growth and long-term strategies and
expansion plan, optimize returns on surplus funds, and facilitate
strategic investments, loans, or guarantees, the Board of Directors
considers it prudent to enhance the existing limits of ¥ 4500 Crores
and obtain fresh approval from the members under Section 186
of the Companies Act, 2013, by superseding the earlier resolution
passed by the members at the Annual General Meeting held on 21st
September, 2023.

Accordingly, the Board of Directors at its meeting held on 22nd
July, 2025, approved a proposal to seek fresh authorization from
shareholders under Section 186 of the Act in supersession of the
earlier resolution passed to enable the Company to give loans to
any person or body corporate, provide guarantees or securities in
connection with loans and to make investments in securities of other
bodies corporate from time to time and in one or more tranches, for
an aggregate amount not exceeding ¥ 9,000 Crores (Rupees Nine
Thousand Crores only), notwithstanding that such transactions
may exceed the limits prescribed under Section 186(2) of the
Companies Act, 2013.

The proposed enhancement will provide the Board with necessary
flexibility and enable the Company to efficiently utilise its financial
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resources, respond swiftly to business opportunities, and enter
strategic transactions, including inter-corporate loans, investments,
and guarantees, without requiring repeated shareholder approvals.

This authorization is proposed to be granted to the Board of Directors
(including any duly constituted Committee thereof), empowering
them to determine the specific terms and conditions, execute all
related documents and agreements, and take such actions as may be
necessary to give effect to the resolution.

None of the Directors, Key Managerial Personnel of the Company,
or their respective relatives, are in any way concerned or interested,
financially or otherwise, in the resolution set out at Item No. 9 of the
accompanying Notice, except to the extent of their shareholding or
directorships, if any, in the Company.

The Board recommends the Special Resolution set forth in the item
no. 9 for approval of the members of the Company.

Item No. 10

The Company has been exploring opportunities for its growth which
would require sufficient resources, including funds to be available
and to be allocated, from time to time. The generation of internal
funds may not always be adequate to meet all the requirements of
the Company’s growth plans. It would therefore, prudent for the
Company to have requisite enabling approvals in place and also such
other corporate purposes as may be permitted under applicable laws
and as may be specified in the appropriate approvals. This would also
help the Company to take quick and effective action to capitalize on
the opportunities, as and when available.

The Board, accordingly, at their meeting held on July 22, 2025 has
recommended to the shareholders to give their consent through
special resolution to the Board or any Committee of the Board
to raise funds through issuance of securities or any equity based
instrument(s) (“Securities”) as may be appropriate to persons
who may or may not be the existing shareholders through private
placement and/ or qualified institutions placement (“QIP") and/
or rights issue and/ or any other permitted modes at a price to be
determined as per the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirement) Regulations, as amended
(the “SEBI ICDR Regulations”) or as per other applicable rules and
regulations, for raising of the funds aggregating up to % 4,500 Crores
( Rupees Four Thousand Five Hundred crores), or its equivalent
in any other currency(ies) under section 62 read with section 179
of the Companies Act, 2013, as amended or other applicable laws.
While no specific instrument or instruments of Securities has been
identified at this stage, the exact combination of the Securities to
be issued, issue price, timing and detailed terms and conditions of
issuance etc. shall be finalized by the Board, in consultation with
lead managers/ merchant bankers, legal advisors and such other
authorities and intermediaries, as may be required to be consulted by
the Company in due considerations of prevailing market conditions
and other relevant factors and in the best interest of the Company.
Such issue shall be subject to the provisions of the Companies Act,
2013, as amended and rules made there under from time to time, the
Memorandum and Articles of Association of the Company, SEBI ICDR
Regulations and other applicable laws.

The Company proposes to utilize the proceeds from the offering (after
adjustment of expenses related to the offering, if any) at various stages
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for one or more, or any combination of the following: (i) investment
in various organic or inorganic growth opportunities, including
investing in other companies whether joint ventures, affiliates or
otherwise, whether through equity, debt, or any other convertible
instrument (ii) prepayment /repayment of outstanding borrowing of
the Company, (i) to meet the working capital requirements of the
Company; (iv) capital expenditure and (v) to strengthen the balance
sheet of the Company and for meeting various expenditure of the
Company including contingencies and any other general corporate
purposes as may be permitted under the applicable laws and as may
be decided by the Board or the duly constituted committee thereof.
The proposed/actual utilization/deployment of proceeds will be in
the manner and as determined by the Board or its duly constituted
committee at its discretion and in accordance with the applicable
laws. The proceeds from the offering shall be deposited in appropriate
money market instruments as per applicable law pending the
utilization of proceeds. In view of the above, the Board envisages that
the growth and expansion plans may necessitate raising funds.

The enabling resolution is proposed to be passed as a special
resolution pursuant to Sections 42 and 62(1)(c) of the Companies Act,
2013. The said resolution, if passed, shall have the effect of allowing
the Board on behalf of the Company to issue and allot the securities
on a pro-rata basis to the existing shareholders or otherwise.

Certain terms of the proposed QIP, in the manner as set out in the
resolution vide agenda item no. 10 of this Notice, would be as under:

The Resolution further seeks to empower the Board to undertake
a QIP with QIBs as prescribed by SEBI ICDR Regulations. The Board
may, in their discretion, adopt this mechanism as prescribed under
Chapter VI of the SEBI ICDR Regulations for raising funds for the
Company, without seeking fresh approval from the shareholders.

Maximum Amount to be raised/ number of Securities to be
Issued:

The total amount to be raised, in one or more tranches, by issuance
of Securities through any of the modes or combinations thereof as
mentioned in the resolution would be aggregating up to ¥ 4,500
crores, or its equivalent in any other currency(ies).

The issue of Securities may be consummated through single or
multiple offer documents, in one or more tranches, at such time
or times, at such price, at a discount or premium to market price in
such manner and on such terms and conditions as the Board or its
duly constituted committee may in its absolute discretion decide
taking into consideration prevailing market conditions and other
relevant factors and wherever necessary in consultation with the lead
managers/ merchant bankers and other agencies and subject to the
relevant regulations and other applicable laws, regulations, rules and
guidelines, in accordance with applicable law.

Pricing

The pricing would be arrived at by the Board, depending on market
conditions and in accordance with the SEBI ICDR Regulations, or
other applicable laws. In the event of a QIP pricing of the Equity
Shares that may be issued to QIBs shall be freely determined subject
to such price not being less than floor price calculated in accordance
with Chapter VI of the SEBI ICDR Regulations, provided that the
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Company may offer a discount not exceeding 5% of the floor price or
such other permissible limit as may be specified under Chapter VI of
the SEBI ICDR Regulations.

Since, the pricing and other terms of the QIP will be decided at
a later stage, an enabling resolution is being proposed to give
adequate flexibility and discretion to the Board or its duly authorized
committee to finalize the terms of the securities that may be issued
to the qualified institutional buyers in the QIP. The pricing shall be
freely determined subject to such a price not being less than the price
calculated in accordance with Chapter VI of the SEBI ICDR Regulations.

Relevant Date

The relevant date for determining the issue price of the Securities
by way of QIP, subject to and in accordance with the SEBI ICDR
Regulations be:

a) incase ofallotment of Equity Shares in a QIP, the date of meeting
in which the Board decides to open the proposed issue, and/ or;

b) in case of allotment of eligible convertible securities in a QIP,
eitherthe date of the meetingin which the Board decides to open
the issue of such convertible Securities or the date on which the
holders of such convertible Securities become entitled to apply
for the Equity Shares, as may be determined by the Board.

Change in Control

There would be no change in control pursuant to the said
issue of Securities.

Class or Classes of persons to whom the Securities will be
offered

The Securities will be offered and issued to such Investors including
QIBs who are eligible to acquire such Securities in accordance with
the applicable laws, rules regulations and guidelines. The proposed
allottees may be resident of India or abroad and whether or not such
persons are members.

Intention of the Promoters, Directors, Key Managerial
Personnel or Senior Management

The Promoters, Directors, KMPs or Senior Management shall not be
eligible to subscribe to the proposed issue of Securities, except in
accordance with Applicable Laws.

Transferability of Securities

The Securities shall not be eligible to be sold for a period of one
year from the date of allotment, except on the recognized Stock
Exchanges, or except as may be permitted under the SEBI ICDR
Regulations from time to time.

Proposed time within which the allotment shall be completed

In case of the QIP, the allotment of the Securities shall be completed
within a period of 365 days from the date of passing of resolution set
out at item no. 10 of this Notice.

The allotment to a single QIB in the proposed QIP issue will not exceed
50% of the total issue size or such other limit as may be permitted
under applicable law.
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in consultation with the legal advisors, lead managers/ merchant
bankers and such other authority or authorities as may be required,
considering the prevailing market conditions and other regulatory
requirements for various types of issues including rights issue or QIP.

The equity share that may be created, offered, issued and allotted by
the Company through QIP shall rank pari passu in all respects with
the existing equity shares of the Company, including entitlement
to dividend. The equity shares to be allotted would be listed on the
stock exchanges where the equity shares of the Company are listed.
The offer, issue and allotment of equity shares through QIP would be
subject to receipt of the regulatory approvals, if any.

The Company is yet to identify the investor(s) and decide the quantum
of Securities to be issued to them. Hence, the details of the proposed
allottees, percentage of post issue of Securities that may be held by
them, and other details are not available at this point of time and
shall be disclosed by the Company under the applicable regulations
in due course (at appropriate time and mode). Accordingly, it is
proposed to authorize the Board identify the investor(s), issue such
number of Securities, negotiate, finalize and execute such documents
and agreements as may be required and do all such acts, deeds and
things in this regard for and on behalf of the Company.

The consent of the shareholders is being sought pursuant to the
provisions of Sections 23,42,62 and other applicable provisions, if any,
of the Companies Act, 2013 and the Rules made thereunder; Chapter
VI of the SEBI ICDR Regulations and in terms of the provisions of the
SEBI Listing Regulations, each as amended. This Special Resolution, if
passed, will have the effect of allowing the Board to offer, issue and
allot equity shares/ securities to investors who may or may not be the
existing shareholders of the Company.

None of the Directors, Key Managerial Personnel of the Company or
their relatives are interested or concerned financially or otherwise in
this Resolution except to the extent of their respective shareholding
in the Company, if any.

The Board recommends the Special Resolution set forth in the item
no. 10 for approval of members of the Company.

Place: Kolkata
Date: 22nd July, 2025
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Item No. 11:

The Board of Directors had at its Meeting held on July 22, 2025,
proposed to seek approval of the Members to raise or borrow funds
by way of issuance of Secured/Unsecured, Rated/Unrated Non-
Convertible Debentures (NCDs)/Bonds/Other Instruments, listed and
/orunlisted, on private placement basis for an amount not exceeding
% 3,000 Crore (Rupees Three Thousand Crore) during 1 (One) year
from the date of passing of the Special Resolution set out at Item No.
11 at an interest rate that will be determined by the Board the time
of the borrowing. The issue of these securities like NCDs / Bonds /
Other Instruments work as a cost-effective source of borrowings. Your
Company for its business purposes, investments in body corporate(s),
repayment / pre-payment of certain loans and for general corporate
purposes, proposes to borrow or raise funds by issue of NCDs/ Bonds
/ Other Instruments on a private placement basis.

In terms of the requirements of Section 42 of the Companies Act, 2013
read with the Companies (Prospectus and Allotment of Securities)
Rules, 2014 (“the Rules”) as amended from time to time, a company
that offers to make an invitation to subscribe to NCDs / Bonds /
Other Instruments on a private placement basis, will be required to
seek prior approval of its Members by way of a Special Resolution.
The approval of the Members is being sought by way of a Special
Resolution under Sections 42 and 71 of the Companies Act, 2013 read
with the Rules framed thereunder, to enable the Company to offer or
invite subscriptions for unsecured NCDs / Bonds / Other Instruments,
listed and / or unlisted, on a private placement basis, in one or more
tranches, for an amount not exceeding % 3,000 Crore (Rupees Three
Thousand Crore Only), during the period of 1(One) year from the date
of passing of the Resolution within the overall borrowing limits of
the Company, as approved by the Members from time to time. It is
sought to also grant authority to the Board of Directors to determine
the terms and conditions of the issue, including the issue price of the
NCDs / Bonds / Other Instruments.

None of the Directors, Key Managerial Personnel of the Company or
their relatives are interested or concerned financially or otherwise in
this Resolution except to the extent of their respective shareholding
in the Company, if any.

The Board recommends the Special Resolution set forth in the item
no. 11 for approval of the members of the Company.

By order of the Board
For Shyam Metalics and Energy Limited

Sd/-

Birendra Kumar Jain

Company Secretary & Compliance Officer
ICSI Membership No: FCS No. 13320
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NOTICE

ANNEXURE TO THE NOTICE

Details of Directors seeking Appointment/Re-appointment at the 23rd Annual General Meeting.
Pursuant to Regulation 36(3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Companies Act,
2013 and Secretarial Standard on General Meetings (SS)-2 issued by the Institute of Company Secretaries of India (ICSI)].

Categories

Name of the Director

Details of Directors
Mr. Sanjay Kumar Agarwal Mr. Deepak Agarwal

Present Appointment in the

Joint Managing Director

Whole time Director & CFO

category of

Director Identification Number 00232938 00560010
(DIN)

Age 49 years 51 years
Date of Birth 27/03/1976 06/01/1974
Nationality Indian Indian

Date of first Appointment on 11/12/2002 14/07/2014
the Board

Experience (approx.) 26 Years 25 years

Quialification

Bachelor’s degree in Commerce

Fellow member of the Institute of Company
Secretaries of India & B.Com (Hons.) from Calcutta
University

Brief Resume, Job profile and
his suitability and Recognition
& awards

Mr. Agarwal is one of the Promoter of the Company
and a Second-Generation entrepreneur having more
than two decades in Steel & Ferro Alloys industries.

He has the foresight to lead the company on a
transformational journey in the growth path of the
company.

He is also Joint Managing director of the Subsidiary,
Shyam SEL and Power Limited (SSPL) and is one of
the initial shareholders of the Company.

He is actively involved in the Operational activities of
the Company and its subsidiaries

He is a Whole-Time Director & CFO of the
Company with the overall responsibility of the
Finance, Accounts, Taxation, Legal & Compliances
of the Company.

He has vast knowledge of Finance, Accounts,
Commercials, Corporate Governance, Risk
Management, IR etc.

Prior to his appointment as Director, he had
served in the Subsidiary Company Shyam SEL and
Power Limited (SSPL) as Director.

He has vast experience of over two decades in the
steel and ferro alloys industry.

Nature of expertise in specific
functional areas

Expertise in operations of our manufacturing plants
at Sambalpur, Jamuria and Mangalpur, with focus on
cost control, production efficiency and competitive
procurement of raw material.

Expertise in Finance, Accounts, Taxation, Legal &
Compliances.

Terms and Conditions of
Appointment / Re-appointment

He is retiring by rotation and offers himself for re-
appointment.

He is retiring by rotation and offers himself for
re-appointment.

Details of remuneration sought %60 Lakhs p.a. %84 Lakhs p.a.
to be paid

Remuneration last drawn in FY 760 lakhs p.a. %84 Lakhs p.a.
24-25

Number of Board Meetings 4/5 5/5

attended during the year

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

The remuneration proposed to be paid to him is fully
justifiable and comparable to that prevailing in the
industry.

The remuneration proposed to be paid to him is
fully justifiable and comparable to that prevailing
in the industry.

Disclosure of relationship with
other directors/KMP

He is the cousin brother of Mr. Brij Bhushan Agarwal,
Chairman & Managing Director and Uncle of Mr.

Sheetij Agarwal, Whole time Director of the Company.

None
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Categories

Name of the Director

Details of Directors
Mr. Sanjay Kumar Agarwal Mr. Deepak Agarwal

Shareholding of Director
including shareholding as a
beneficial owner

31580

31020

List of Directorship in other
companies as on 31st March,
2025

1. Shyam Sel and Power Limited

SMEL Specialty Alloys Private Limited
Shyam Century Metallic Limited
Shyam Energy Limited

voA woN

. Kalpataru Housefin & Trading Private Limited

1. Shyam Energy Limited

2. Improved Realtors Private Limited

Name of Listed Companies from  None None
which the Director has resigned

in last three years.

List of Membership/ Shyam Sel and Power Limited None

Chairmanship of Committees
of other companies as on 31st
March, 2025

- Audit Committee

- Corporate Social Responsibility Committee

Skills and capabilities required
for the role and manner in which
the proposed person meets the
requirements

The Nomination & Remuneration Committee has
identified Industry Financial, Taxation & Accounting,
Legal, Compliance, Governance & Risk Management,
Sales & Marketing, Leadership, Management &
Corporate Strategy, Administration & Human Resource
as the skills and has also evaluated his performance.
Mr. Sanjay Kumar Agarwal possesses the required skills
and capabilities suitable for this role.

The Nomination & Remuneration Committee has
identified Industry Expertise Financial, Taxation
& Accounting, Legal, Compliance, Governance

& Risk Management as the skills that have also
evaluated the performance of Mr. Deepak
Agarwal. He possesses the required skills and
capabilities suitable for this role.
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