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NOTICE

Notice is hereby given that the 28t Annual General Meeting of Matru-Smriti Traders
Limited will be held at Registered Office of the Company situated at Marshall Building, 2nd
Floor, Soorji Vallabhdas Marg, Ballard Estate, Mumbai - 400038, on Wednesday 24th

September, 2014 at 11.00 a.m. to transact the following business:

ORDINARY BUSINESS
1. To receive, consider and adopt the Audited Balance Sheet as at March 31, 2014, the

Profit & Loss Account of the Company for the financial year ended on that date and

the Reports of the Auditors and Directors thereon.

2. To consider and if thought fit to pass with or without modification(s) the following
resolution as Ordinary Resolution:
“RESOLVED THAT pursuant to the provisions of Section 139 and applicable
provisions, if any, of the Companies Act, 2013 M/s. H.K. Dedhia, Chartered
Accountant, Mumbai, bearing Membership No. 30839 be and is hereby appointed
as the Statutory Auditors of the Company, to hold office for a term of Five Years from
the conclusion of this Annual General Meeting till the conclusion of Annual general
meeting of the Company to be held in the Year 2019 (subject to ratification of their
appointment at every Annual general Meeting) and to fix remuneration as agreed

between them and Company for the year 2014-15.”

SPECIAL BUSINESS

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

“RESOLVED THAT pursuant to Sections 149, 152 and other applicable provisions
of the Companies Act, 2013 (‘Act’) read with Companies (Appointment and
Qualification of Directors) Rules, 2014, Mr. S K Pandey (DIN - 00118217),

Independent Director of the Company is hereby appointed as an Independent

Director not liable to retire by rotation for a period up to March 31, 2019.

4, To consider and if thought fit to pass with or without modification(s) the following
resolution as Ordinary Resolution:
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“RESOLVED THAT pursuant to Sections 149, 152 and other applicable provisions
of the Companies Act, 2013 (‘Act’) read with Companies (Appointment and
Qualification of Directors) Rules, 2014, Mr. Alok Bairagra (DIN - 00035568),
Independent Director of the Company is hereby appointed as an Independent

Director not liable to retire by rotation for a period up to March 31, 2019.

By Order of the Board
For Matru-Smriti Traders Limited

SD/-
Place: Mumbai. S.K. Pandey
Date: August 28, 2014 Director

DIN - 00118217
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NOTES:

1. A Member entitled to attend and vote at the meeting may appoint a proxy to
attend and vote on a poll on his behalf and such proxy need not be a member of the
Company. A person can act as a proxy on behalf of not exceeding fifty Members
and holding in the aggregate not more than 10% of Total Paid-up Share Capital of
the Company. Any Member holding more than 10% of Total Paid-up Share Capital
of the Company may appoint a single person as proxy and in such case, the said
person shall not act as proxy for any other person or member. Proxies in order to be
effective must be received at the Registered Office of the Company not less than 48
hours before the commencement of the Annual General Meeting.

2. Corporate Members intending to send their authorized representative(s) to attend
the Meeting are requested to send a certified copy of the Board resolution
authorizing their representative to attend and vote on their behalf at the Annual
General Meeting.

3. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, relating to
the Special Business to be transacted at the Annual General Meeting is annexed.

4. Members are requested to bring their admission slip along with copy of the report and
accounts to Annual General Meeting.

5. All Documents referred to in the accompanying Notice are open for inspection by
the members at the Registered Office of the Company on all working days, except
Saturday /Sunday & Public Holidays, between 11.00 am. to 1.00 p.m. up to the date of
the Annual General Meeting.

6. The Register of Members and the Share Transfer Books of the Company will
remain closed from 23rd September, 2014 to 24t September, 2014 (Both Days
Inclusive) for the purpose of the Annual General Meeting.

7. Members are requested to notify immediately any change in their addresses to the
Registrar and Share Transfer Agent the details of any address so as to enable the
Company to address any future communication at their correct address.

8. Members attending the meeting are requested to complete the enclosed attendance slip
and deliver the same at the entrance of the meeting Venue.

9. Members desirous of seeking any information concerning the Accounts of the
Company are requested to address their queries in writing to the Company at least
seven days prior to the Annual General Meeting so that the requested information

can be made available at the time of the meeting.
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10. Members holding shares in physical forms are requested to consider converting
their holding to dematerialized form to eliminate all risk associated with physical
shares and for ease in portfolio management. Member can contact the Company or
the Company’s Registrar and Transfer Agent, Purva Sharegistry India Private Limited,
for assistance in this regard. Members are requested to note that the Company’s shares
are under compulsory demat trading for all investors. Members are, therefore,
requested to dematerialize their shareholding to avoid inconvenience.

11. In case of joint holders attending the meeting, only such joint holders who are higher
in the order of names will be entitled to vote.

12. Members who hold shares in physical form can nominate a person in respect of all the
shares held by them singly or jointly. Members holding shares in single name are
advised, in their own interest to avail of the nomination facility by filling form 2B.
Members holding shares in the dematerialized form may contact their depository
Participant for recording nomination with their depository Participant for recording
nomination in respect of their shares.

13. The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April
21 and April 29, 2011 respectively), has undertaken “Green Initiative in Corporate
Governance” and allowed Companies to share documents with its shareholders
through an electronic mode. Electronic copy of the Annual Report for 2014 is being sent
to all the members who’s Email IDs are registered with the Company/Depository
Participants(s) for communication purposes unless any member has requested for a
hard copy of the same. For members who have not registered their email address,
physical copies of the Annual Report for 2014 is being sent in the permitted mode.

14. Members may also note that the Notice of the 28th Annual General Meeting and the
Annual Report for 2014 will also be available on the Company’s website

www.matrusmrititaders.com for their download. The physical copies of the aforesaid

documents will also be available at the Company’s Registered Office for inspection
during normal business hours on working days. Even after registering for e-
communication, members are entitled to receive such communication in physical form,
upon making a request for the same, free of cost. For any communication, the
shareholders may also send requests to the Company’s designated E-mail:

matrusmritil985@gmail.com.

15. Members are requested to support this green initiative by registering / updating

their e-mail addresses, in respect of shares held in dematerialized form with their
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respective Depository participants and in respect of old shares held in physical form
with the Company’s Registrar & Share Transfer Agent.

. Members can opt for one mode of voting i.e. either by physical ballot or through e-
voting. If Members opt for e-voting then do not vote by Physical Ballot or vice versa.
However, in case Members cast their vote both by Physical Ballot and e-voting, then
voting done through e-voting shall prevail and voting done by Physical Ballot will be
treated as invalid.

. In terms of Clause 35B of the Listing Agreement, in order to enable its members, who
do not have access to e-voting facility, to send their assent or dissent in writing in
respect of the resolutions as set out in this Notice, a Ballot Form is attached. Members
desiring to exercise vote by Ballot are requested to carefully read the instructions
printed in the form, to complete the Ballot Form with assent (for) or dissent (against)
and send it to Ms. Mruga K Vasavada, Scrutinizer, C/o. 202, May Building,
297/299/301, Princess Street, Near Marine Lines Flyover, Mumbai — 400 002. Tel.: 022-
49227200, E-mail: mruga@sara-india.com so as to reach her on or before Monday,
September 22, 2014 by 5.30 p.m. Any Ballot Form received after the said date shall be
treated as if the reply from the Members has not been received.

. Members can request for a Ballot Form at Matru-Smriti Traders Limited, Marshall
Building, 2nd Floor, S.V. Marg, Ballard Estate, Mumbai — 400 038 or they may also
address their request through E-mail to: matrusmritil985@gmail.com, Contact No 022-
66390257.

. The E-voting period for all items of business contained in this Notice shall commence
from Saturday the 20t September, 2014 at 9.00 a.m. and will end on Saturday, the 20th
September, 2014 at 6.00 p.m. During this period equity shareholders of the Company
holding shares either in physical form or in dematerialized form as on the cutoff date of
August 28, 2014, may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by any
Member, he/she shall not be allowed to change it subsequently.

The voting rights of Members shall be in proportion to their equity shareholding in the
paid up equity share capital of the Company as on August 28, 2014.

. Mruga K. Vasavada, Practicing Company Secretaries (Membership No. ACS 26793) an
Independent Professional has been appointed as the Scrutinizer to Scrutinize the E-

voting process in a fair and transparent manner (including the Ballot Form received
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from the members who do not have access to the e-voting process) in a fair and
transparent manner.

. The Scrutinizer shall within a period of not exceeding three working days from the
conclusion of voting period, shall unblock the voteL in presence of two witness, who are
not in employment of the Company and after scrutinizing such votes received shall
make a Scrutinizer’s report of the votes cast in favor or against or invalid votes in
connection with the resolution(s) mentioned in the Notice of the Meeting and submit
the same forthwith to the Chairman of the Company.

. The Results of E-voting shall be declared at the AGM of the Company and the results
along with Scrutinizer’s report shall be placed on the website of the Company thereafter
and shall also be communicated to the Stock Exchanges. The Resolutions shall be
deemed to be passed, if approved, on the date of AGM.

. Voting through electronic means;

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of
the Companies (Management and Administration) Rules, 2014, the Company is pleased
to provide members facility to exercise their right to vote at the 28th Annual General
Meeting (AGM) by electronic means and the business may be transacted through e-
Voting Services provided by Central Depository Services (India) Limited (CDSL):

The E-Voting Particulars are set out below:

EVSN User ID PAN / PIN DOB / PIN Dividend Bank
(E-Voting Sequence) Details /7 PIN

Refer Point No.
(iii) of E-Voting

140905056

The instructions for e-voting are as under:
(i) Log on to the e-voting website www.evotingindia.com

(if)  Click on “Shareholders” tab.

(iti)  Now Enter your User ID
a. For CDSL: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Members holding shares in Physical Form should enter Folio Number
registered with the Company.

(iv)  Next enter the Image Verification as displayed and Click on Login.
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(v) If you are holding shares in demat form and had logged on to

www.evotingindia.com and voted on an earlier voting of any company, then

your existing password is to be used.

(vi)  Ifyou are a first time user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN* Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the
Company/Depository Participant are requested to use the first two
letters of their name and the last 8 digits of the demat account/folio
number in the PAN field.

o In case the folio number is less than 8 digits enter the applicable number
of 0’s before the number after the first two characters of the name in
CAPITAL letters. Eg. If your name is Ramesh Kumar with folio number

100 then enter RA00000100 in the PAN field.

DOB Enter the Date of Birth as recorded in your demat account or in the company

records for the said demat account or folio in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the
Bank company records for the said demat account or folio.

Details o Please enter the DOB or Dividend Bank Details in order to login. If the
details are not recorded with the depository or company please enter
the number of shares held by you as on the cut off date in the Dividend

Bank details field.

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

(viii)  Members holding shares in physical form will then reach directly the Company
selection screen. However, members holding shares in demat form will now
reach ‘Password Creation’” menu wherein they are required to mandatorily enter
their login password in the new password field. Kindly note that this password is
to be also used by the demat holders for voting for resolutions of any other
company on which they are eligible to vote, provided that company opts for e-
voting through CDSL platform. It is strongly recommended not to share your
password with any other person and take utmost care to keep your password

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

(x)  Click on the EVSN for the relevant <Matru-Smriti Traders Limited> on which
you choose to vote.

(xi)  On the voting page, you will see “RESOLUTION DESCRIPTION” and against
the same the option “YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to the Resolution and option NO
implies that you dissent to the Resolution.

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

(xiii)  After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL” and accordingly modify
your vote.

(xiv)  Once you “CONFIRM” your vote on the resolution, you will not be allowed to
modify your vote.

(xv)  You can also take out print of the voting done by you by clicking on “Click here
to print” option on the Voting page.

(xvi)  If Demat account holder has forgotten the changed password then enter the User
ID and the image verification code and click on Forgot Password & enter the
details as prompted by the system.

o Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) are

required to log on to https://www.evotingindia.com and register themselves as

Corporate.
o They should submit a scanned copy of the Registration Form bearing the stamp

and sign of the entity to helpdesk.evoting@cdslindia.com.

e After receiving the login details they have to create a user who would be able to
link the account(s) which they wish to vote on.
e The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.
They should upload a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favor of the Custodian, if any, in PDF format in the system for the

scrutinizer to verify the same.
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In case of members receiving the physical copy:

(A)  Please follow all steps from sl. no. (i) to sl. no. (xvi) Above to cast vote.

(B)  The voting period begins on Saturday the 20t September, 2014 at 9.00 a.m. and
will end on Saturday, the 20th September, 2014 at 6.00 p.m. During this period
shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date (record date) of August 28, 2014, may
cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com under
help section or write an email to helpdesk.evoting@cdslindia.com.

By Order of the Board
For Matru-Smriti Traders Limited

SD/-
Place: Mumbai. S.K. Pandey
Date: August 28, 2014 Director

DIN - 00118217
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EXPLANATORY STATEMENT

The following explanatory statement, pursuant to Section 102 of the Companies Act, 2013
(‘the Act’), set out all material facts relating to the business mentioned at the Item No. 3 & 4

the accompanying Notice dated 28t August, 2014.

Item No. 3 & 4

The Company had pursuant to the Listing Agreements entered with the Stock Exchanges,
appointed Mr. S.K. Pandey & Mr. Alok Bairagra as Independent Directors at various times,

in compliance with the requirements of the Clause.

Pursuant to the provisions of section 149 of the Companies Act, 2013 which came into effect
from April 1, 2014, every listed public company is required to have at least one-third of the
total number of directors as independent directors, who are not liable to retire by rotation.

The tenure of the Independent Director will be for a period of 5 years.

The Board has recommended the appointment of these directors as Independent Directors in
accordance with the provisions of sec. 149 of the Companies Act, 2013 to hold office for a
term up to 5 consecutive years (for a period up to March 31, 2019) on the Board of Directors

of the Company.

The Company has received Notices in writing from Members along with the requisite
deposits in accordance with sec. 160 of the Companies Act, 2013, proposing the candidature
of Mr. S.K.Pandey & Mr. Alok Bairagra as Independent Director. Mr. S.K. Pandey & Mr.
Alok Bairagra, Non-Executive Independent Directors of the Company, have given a
declaration to the Board that they meet the criteria of independence as provided under
section 149(6) of the Act. In the opinion of the Board, each of these Directors fulfill the
conditions specified in the Act and the Rules framed there under for appointment as

Independent Director and they are independent of the management.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the
appointment of these directors as Independent Directors is now being placed before the

Members for their approval.

11
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Santosh Kamleshchandra Pandey

Fathers' Name

Kamleshchandra Pandey

Date of Birth

10th August 1962

Date of Appointment

29t May, 2013

Expertise in specific functional areas

He is having vast experience in the field of
Capital Market, Company Law & Finance

Years of Experience

30 years

Quialification

B.Com & Practicing Company Secretary

List of Outside Directorship held in other Public
Limited Companies

Nil

Member/Chairman of the Committee

Nil

No. of shares held in own name or in the name of
relatives

Nil

Alok Shrikrishna Bairagra

Fathers' Name

Shrikrishna Bairagra

Date of Birth

28t January, 1977

Date of Appointment

23rd November, 2012.

Expertise in specific functional areas

He is having vast experience in the field of
finance, Taxation & Legal. He is innovative
with need based financial products.

Years of Experience

15 years

Qualification

Practicing Chartered Accountant

List of Outside Directorship held in other Public
Limited Companies

Nil

Member/Chairman of the Committee

Nil

No. of shares held in own name or in the name of
relatives

NI

Mr. S.K. Pandey & Mr. Alok Bairagra, respectively, are concerned or interested in the
Resolutions mentioned at Item Nos. 3 & 4 of the accompanying Notice relating to their own
appointment. None of the other Directors, key managerial personnel or their relatives is
concerned or interested in these items of business.

The Board recommends the resolution set forth in Item Nos. 3 & 4 for the approval of the

members.
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