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POSTALBALLOTNOTICE
{Pursuant to Section 110 of the Companies Ac\2013 and the Companies

(Manageinent and Administration) Rules, 2Al4>I

Notice is hereby given that the following special resoluiions are being circulated herewith for approval of the members of
the Company to be accorded by Postal Ballot / E-voting in accordance with the provisions of Sections 108 and I 10 of the
Companies Act,20l3 read with the Companies (Management andAdministration) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force):

01. TOCONSIDERANDIFTHOUGTTTFTT,TOPASSTHEFOLLOWINGASASPECIALRiSOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 1E6 of the Companies Act, 2013 and other applicable
provisions, if any, (including any statutory modification(s) or re-enacfrnent thereof, for the time being in force) the
approval ofthemembers ofthe Company be and is hereby accordedtothe BoardofDirectors ofthe Company(hereinafter
referred to as "the Board", which term shall include any committee constifuted by the Board or any person(s) authorized
bytheBoardtoexercise the powers conferred onthe Boardby this Resolution), to extend Corporate Guarantee in favourof
IDBI Trusteeship Services Limited upto the realizable value of the property situated at Plot No. l, Patwari Halka No.2,
Rau - Pithampur Link Road, Gram -Sonvay, Tehsil- Mtrow, Distfi Indore (admeasuring 285290 square meten) along with
constructed building.as a Security for securing the credit facilities availed / to be availed in future by Bombay Rayon
Fashions Limited (BRFL) from the consortium lenders;

FIJRTIIER RESOwED THAT for the purpose of giving effect ts this resolution, the Board of Directors of the
Company be and is hereby authorised to negotiate and decidC, from time to time, terms and conditions, to execute such
documents, deeds, writings, papers and / or agreements as may be required and do all such acts, deeds, matten and things,
as it may in its absolute discretion, deem fit, necessary or appropriate and settle any question, difficulty or doubt that may
arise inthisregard."

02. TOCONSIDERAI\DIFTHOUGI{TFIT,TOPASSTIIEFOLLOWINGASASPECIALRESOLUTION:

"RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions of the CompaniesAct,
2013, if any and Clausd 49 -VII ofthe ListingAgreement, the consent sfthe members ofthe Company be andis hereby
accorded to the Board of Directors, to enter into any contracts / arrangerpents / transactioni as defined under sub-section '

(l) of section 188 of the Companies Act,20l3 with the Bombay Rayon Fashions L,imited (BML), Mumbai, a holding
company and a related party as defined under Section 2(76) of the Companies Act, 2013 for an estimated amount
aggregating up to ( 80.00 Crores (Rupees Eighty Crores) with the increase in the transactions upto 20% (Thenty percent)
in every financial year for a period of 5 (Five) financial years commencing from lst April, 2014 on such terms and
conditionsasmaybemutuallyagreeduponbetweentheCompanyandBombayRayonFashionsLimited(BRFL);

FURTIDR RESOLVED THAT altliough all related party transactions are generally based on ordinary course of
business and at the arms' length basis, the aforesaid consent is being sought as an abundant caution and thus the Board of
Directors and/or any Committee thereof be and is hereby authorised to settle any question, difficulty or doutt that may
arise with regard to giving effect to the above Resolution and to do all acts, deeds, things, as may be necessary in its
absolute discretion deem necessary, properdesirable andto finalise any documents andwritings related thereto.'

Place: Mumbai
Date:30thJuly,20l4

Regd. Off.-Rau-Pithampur Link Road,
Tehsil-Mhow, Distt- lndore-453 332 (M.P.)

By Order ofthe Board ofDirectors
ForSTIIndiaLimited

CSDeepeshKumarNayak
CompanySecretary
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Notes:

I . An Explanatory Statement pursuant to Section I02(l) ofthe Companies Act, 2013 inrespect of the special
businesses specified above is annexed hereto.

2. The Notice is being sent to all the Members, whose names appeared in the Register of Members/ Record of
Depositories on.Friday, the lTth October, 2014. The voting rights of the members shall be in proportion to
their shares inthe totalpaid-up equity share capital ofthe Company as onthatdate.

3. The Postal Ballot Form together with the self-addressed postage pre-paid envelope is enclosed for the use
of the member. Please carefully read the instructions printed on the back side of the enclosed Postal Ballot
Form before exercising your vote.

4. All documents referred to in the accompanying Notice and the Explanatory Statement shall be open for
inspection at the Registered Offrce of the Company during the offrce hours of any working days b-etrveen
10.00 AM to 02.00 P.M., till the closure of working hours of Thursday, the 27th Novembe\2014 (last date
for receiving Postal Ballot Forms by Scrutinizer).

DPLANATORY STATEMENT PURSUAI\IT TO SECTION l 02 (1) OF THE COMPANIES ACT, 2Ol3.

ITEMNO.l
)

Jh9 Bgmbay Rayon Fashions Limited (BML) is a Holding Company of STI India Limited (STD and STI is
doing Job Work for BRFL since 201 I and the income/ receivable of STI is primarily from the job work charges
received from BRFL.

During the year zOl3-l4BRFL applied for availing additional financial facilities for business expansion and

rystrucluiing of its existing financial facilities and accordingly placed a CDR proposal before the lending
institutions. The State Bank oflndia, Monitoring Institution and CDR CeU, has approved the proposal ofBRFi
witli stipulation of providing Corporate Guarantee of group companies, including STI India i.imited, ofBRFL
for creating security on the immovable property of the Company situated at Plol No. l, Patwari Halka No.2,
Rau - Pithampur Link Road, Gram -Sonvay, Tehsil- Mhow, Dist* Indore (M.P.) in favour of IDBI Trusteeship
Services Lim ited (ITSL).

Mr. PrashantAgrawal (DIN: 0001g464)Managing Director, Mr.AmanAgrawal(DIN: 00019534), Mr.A. R.
Mundra (DIN: 00019234) Non-executive Directors and Mr. A. Arumugham (DIN:00350163) Independent
Director ofthe Company may be deemed to be concerned or otherwise interested in the resolution being they
are also on the Board ofBRFL as set forth in Item No. I ofthe Notice.

Save and except the above, none of the other DirectorsA(ey Managerial Personnel of the Company/their
relatives are, in any way, concerned or interested, financially or otherwise, in this resolution.

ITEMNO.2

All transactions with related parly(ies) were in the ordinary course of business and at arm's length basis. The
company has not entered into any transaction ofa material nature with the related party (ies) whicf, is in conflict
withthe interest ofthe company. ,
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As per provision of sub-section ( 1) of Section I 88 read with the Companies (Meeting of Board and its Powers)
Rules, 2014 and revised clause 49 of the ListingAgreement (effective from 01st October, 2014) a Company
(whether Private, Public or Listed) needs to obtain approval of the Audit Committee, Board of DirectorJ and
Shareholders for all material related parties transactions.

The third proviso to section 188(1) provides that nothing in sub-section (1) of section 188 shall apply to any
transaction entered into by the Company in its ordinary course of business and on arm's length basis. However,
revisedClause4g ofthe listing agreementdoesnotprovides forany suchexemptionand sub clause (C)requires
that approval of shareholders for all material ielated parties transactions shall require if, the transaction /
transactions to be entered into individually or taken together with previous transactions during a financial year,
exceeds 5%o of the annual turnover or 20% of the neiworth of the company as per the last-audited financiai
statements of the company, whicheveris higher.

All prescribed disclosures / particulars ofthe contracts/arrangements/transactions as required to be given under
the provisions of the Companies A ct,20l3 and the Companies (Meetings of Board and its Powers) Rules, 20 I 4
read with Clause 49 ofthe ListingAgreement are given here in below for kind perusal ofthe members:

Therefore, in terms of Clause 49-VII (E), the contracts/arrangements/transactions with BRFL requires the
approval ofunrelated shareholders ofthe company bya special resohition.

Mr. Prashant Agrawal (DIN: 000 19464) Managing Director, Mr. Aman Agrawal (DIN: 000 19534), Mr. A. R.
Mundra (DIN: 00019234) Non:executive Directors and Mr. A. Arumugham (DIN:00350163) Independent
Director ofthe Compaxy may be deemed to be concerned or otherwise interested in the resolution being they
are also on the Board ofBML as set forth in Item No. 2 ofthe Notice.

Save and except the above, none of the other Directors/tr(ey Managerial Personnel of the Company/their
relatives are, in any way, concerned or interested, financially or otherwiie, in this resolution.

Name of related party Bombay Rayon Fashions Limited (BML). Mumbai.

Name of director or Key Managerial Personnel
who is related

Mr. Prashant Agrawal (DIN: 00019464) Managing Director,
Mr. Aman Agrawal (DIN: 00019534), Mr. A. R. Mundra (DIN:
00019234) Non-executive Directors and Mr. A. Arumugham
(DIN:00350163) Independent Director of the Company are
common Boardmembers.

Nature ofrelationship Bombay Rayon Fashions Limited (BRFL) is a holding company of
STI India Limited (STI).

Material terms of the contracts/arrangements/
transactions

Sale, purchase or supply ofproducts. goodq materials or services on
arm's leneth basis.

Monetaryvalue and period of approval Estimated amount aggregating up to { 80.00 Crores (Rupees
Eighty Crores) with the increase in the transactions upto 20oZ
(Twenty percent) in every financial year for a period of 5 (Five)
financial years commencing from lst April,20l4.

Any other information relevant or important for the
members to make a decision on the propoped transaction

The Company is presently operating onjob work basis forthe BRFL
and the income/ receivable ofthe STI is primarily from the job work
charges receive from BRFL.
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INSTRUCTIONS FOR VOTING

Kindly note that the membe{s can opt for only one mode of voting i.e. either by post or e-voting. If the members opt for e-

voting, then they should not vote by post urd vice versa. Howeve4 in case members cast their vote by post and e-voting,

then voting doni through e-voting shalt prer ail and voting done by post will be treated as invalid. . .

INSTRUCTIONS FOR MEMBERS OPTING FORE-VOTING

In compliance with the provisions of Section 108 of the Comp_aniesAct,2013 read with Rule 20 of the Companies

(ManagementandAdministration) Rules,2014andClause 35B ofthe ListingAgreement, the Company isple_asedto offer
e-voting facility as an alternate, for all its members to enable them to cast their vo.te electronically instead of dispatching

Postal Ballgt. E-voting is optional. In case a member desires to exercise his vote by.using e-voJr.nS facility then he has to

carefullyfoilowthe instructions as given below. He canusethefacilityandlog:in *t nu-beroftimestillhe/shehas voted

on Resoiution(s) or till the end of the voting period (i.e. till the last date ofreceipt ofPostal Ballots), whichever is earlier. 
.

The procedural and instructions forthe same are as follows:

In case ofmembers receiving email or physical copy of Notice:

(i) Log on to the e-votingwebsite www.evotingindia.com

(ii) Click on "Shareholders" tab.

(iii) Now, select the Company name, viz "STI India Limited" from the drop down menu and click on "Submif'.
(iv) Now EnteryourUser ID.

(a) FoTCDSL: 16 digits beneficiary ID,

(b) FoTNSDL: 8 Character DP ID fotlowed by 8 Digits Ctient ID,

(c) Members holding shares in ithysical Form should enter Folio Number registered with the Company.

(v) Next enter the Image Verification as disptayed and Click on Login

(vi) Ifyou are holding shar€s in demat fotm arnd had logged on to www.evotingindia.com and voted on an

earlier voting ofany company, thenyourexisting password is to be used.

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

I

For Members holding shares in Demat Form and Physical Forrn

PAN Enteryour l0 digit alpha-numeric PAN iszued by Income Tax Department (Applicable for both derirat shareholders as

well as physical shareholders)

. Members who have not updated their PAN with the Company/Depository Participant are requested to use the

first two letters oftheir name and the last 8 digits of the demat account/folio number in the PAN field.

. In case the folio number is less than 8 digits enter the applicable number'of 0's before the ntfnber after the first
two characters of the name in CAPITALletten. Eg. If your name is Rame sh Kumar with folio number 100 then
enter M00000 I 00 in the PAN fi eld.

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.
Bank
Details

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

. Please enter the DOB or Dividend Bank Derails in order to login. If the details are not recorded with the
depository orcompany please enterthe numberofsharesheld by you as onthe cut offdate intheDividendBank
detailsfield.
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(viii) After enteringabove details appropriately, click on "suBMT" tab.

(ix) Members holding shares in physical form will thsn reach directly the Company selection screen'

However, members holding shares in demat form will now reach 'Pasiword creation' menu wherein they

are required to mandatorily enter theiriolin password in.the new password field. Kindly note that this '

purr*lrd is to U" Aro ur.f by the demat-holders for voting for resolution(s) of any other company on

which they are 
"iigi6i" 

t" 
"oie, 

provided that company opts for e-voting throueh CDSL platform'-It is

strongly ,""o.."ided not to share your password'wiih any other person and take utmost care to keep

your password confidential.

(x) For Members holding shares in physical form, the details can be used only for e-voting on the resolutions

contained in this Notice.

(xi) Clickonthe EVSN for STI Indialimited.

(xii) on the voting page, you will see "RESoLUTION DESCNPTION'and against the same the option
*yESNo. for uoii# Select the optionyEs orNo as desired. The option YES implies that you assent to

the Resolution 
"nJ 

ofrtiooNO impties thatyou dissent to the Resolution.

(xiii) Clickonthe,.RESOLUTIONS FILELINK'ifyouwishtoviewthe entireResolution details.

(xiv) After selecting the resolution you hSve decided to vote on, click on "SUBMIT". A confirmation box wills- 
be display"a.-li vou *irf, to confirm your vote, click on "oK", else to change your vote, click on

*CANCEL" and accordingly modify your vote'

(xv) Onceyou..CONFIRM,,yourvoteontheresolution,youwillnotbeallowedtomodifuyourvote'

(xvi) you can also take out print of the voting done by you by clicking on "click here to print" option on the

Votingpage.

(xvii) If Demat account holder has forgotten the changed password then enter the User ID and the image

verification code andclick on rorg6ttassword & eitrrih" d"tuils as prompted by the system.

. 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 Corporates''

, They should subrrrit a scanned copy ofthe Regisiration Form bearing the stamp and sign ofthe entity to

helpdesk.evoting@cdslindia.com'

. 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.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the

accounts theywould be able to casttheirvote'

. They should upload a scanned copy.of the BoTd$:olution and Power ofAttorney (PoA) which they

have issued in favour ofthe cirstoiian, ia*y, in PDF format in the system for the scrutinizer to verif

the same'



STI India Limited
(A) Thee-votingperiodbeginsong.00a.m.onwednesday,the2gthoctober,2ll4andwillendon6.00p.

fr:ll}l'*:I:1*?1iT:":g:13911_t::,"jjn!.ocur",1,"u u"liiJiJailycosrrorvoting
thereafter. once the vote on a resolution is cast by the Member, #M;ffift;llffi;"1liilHi:
change it subsequently.

(B) In case of any queries / concern / grievances connected with^votin_g by postril ballot, members maycontact to Mr' Deepesh KularNayak, Company-secretary of the c"omp;ry ; th" R"gistered officeaddress ofthe compgy at.Rau-niitr*p*iint Rqad, rrl-vrno*, oisu.lnoore -.453 332(M.p.),Phone No. (0731) 4O iq 400, E'mail: ,t a.:@rtitiJif"r"t. In case of query related to electronicvoting they can refer Frequently Asked Queslions (FAa;t i"r Members ana ,-uoting user manualavailable at www. evotingindia.com.

(c) The Board ofDirectst::** c9Tgry-hry appointed Mr. Pankaj Kumar saklecha (proprierorofiws
Rao Saklechaa !o.)'-{CSNo' 6292, CpNoS'+:+, Practicin! Company sr"..tu.y,tur Scrutinizer forconducting the Postal Ballot u.oling process (inciuding e-viting pro.!5; il;i;i, and hansparentmannerandtoreceivs and scrutinizethecompleted ba[Jtpapers fromthemembers.

@) The scrutini,er will submithis Report after c_ompletion of the scrutiny, addressed to the chairman onTuesday, the 02nd December, zo4.The ctrairr"" *ili-o. in his absence any other person soauthorized by him will, announce the result ofioting by postal ballot on Weinesday, the 03rdDecember' 2014 at2.00 p. mr {tlr9-Registered offi"" ;Ft# company at Rau-pithampur Link Road,Teh - Mhow, Distt. Indore = 45.3 332Cur.p.l and the nerotoiion *ill be taken as passed effectively on' the date of announcement of the result by'chairman o. ru"r, uutrrorized person, if the results of thePostal Ballots (including 
!-.uo]!ng results; indicate ttruitt 

" 
,"qoisite majority of the members hadassented to the Resolution(s). Thescrutinizer's decision on the validity oithe postat Ballot shall befinal' The results of the Postal Ballot along with ttte scruiinirer's report shall be placed on thecompany's website www.stitextile.net besidJs ueing 

";-rnunicatea 
to the stoct<exitranges on whichthe shares ofthe Company are listed.

Place: Mumbai
Date:3Oth July,20t4

\eg{, Otr -Rau-Pithampur Link Road,
Tehsil-Mhow, Disn- Indore- 453 $2 6I.p.)

By Order of the Board of Directors
For STI India Limited

CSDeepesh KumarNayak
Company Secretary
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POSTALBALLOT F,ORM

Name(s) of Shareholder(s)
(Including joint holders,'if any)

RegisteredAddress of the sole/
fi rst named shareholders

Registered Folio No. / Dp ID No. & :
Client ID No.*
(*applicable to investors hotding shares in
Dematerialized form) - 

.

04. No. ofShares held

01.

03.

s,.No.3I o 2

(Signahre of the Shareholder)

I
I

I
I
I
I
I

9a
o

v
k

05' I / we hereby exercise my / ow vote in respect ofthe S-pecial Resolutions to be passed through postal Ballot for thebusiness statod in the Notice oateu lon-j'url,'tg:t-"t *!"npil'ii t*arrg my /our assent (FoR) or dissent(AG{NST)rothesaidResorutionsbypracingthe tictl{;--k#;;;pr*riare boxberow: l

Note;

L
)

Last date for receipt of Postal Ballot form by Scrutinizer is Thursday, the 27th Novern ber,2014.Please read the instructionr prinira on.rir#r;lil6 before complering this foim.

Number of
Shares for

which votes
cast

I /lVe assent I t lWe dissent

Special Resolution u/s l g6 ofthe CompaniesAct,
2013 for authorization to issue ,oroorui.
guarantee(s). in favour of 'banks / financial
institutionsetc.

Special Resolution u/s lgg and clause 49 of the
Listing Agreement for transactionls) with related
party(ies).
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l.

INSTRUCTIONS FOR MEMBERS OPTING FOR POSTAL BALLOT VOTING

A member desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form and

sbrrd it to the Scrutinizer in the attached self-addressed postage pre-paid envelope before the close

of working hours (6.00 P.M.) on or before Thursday, the 27th November, 2014. However,

envelope containing.postal ballot, ifsent by courier at the expenses ofthe registered shareholder

will alio be accepted. All forms received after this date will be treated as if reply from the

shareholders has not been received. The postagewill be borne and paid bythe Company.

Members are requested not to send any other paper along with the Postal Ballot Form in the

enclosed postage prepaid self-addressed envelope otherthan as mentioned in Item No. 7 below.

The voting rights ofthe members shall be in proportion to their shares in the total paid-up equlty

share capital ofthe Company as on Friday, the 1 7th Octobe\2014.

The Members are requested to exercise their voting rights by using the attached Postal Ballot Form

only. No other form or photocopy of the form is permitted. A member may request for a duplicate
.Poital Ballot Form, if so required. However, the duly filled-in duplicate Postal Ballot Form should

reach the Scrutinizer not later than the date specified in point ( 1) above.

This Postal Ballot Form should be completed and signed by the member (as per thE specimen

signature registered with the Company/ Depository Participant). In case ofjoint holding, this form

should be completed and signed by the first named memberand in his absence, by the next named

jointholder.

Incomplete, unsigned and incorrect Postal Ballot Form will be rejected. The Scrutinizer's decision

on the validity ofthe Postal Ballot shall be final and binding.

In case the shares'are held by Body Corporate /Trust etc. the duly completed Postal Ballot Form

should be accompanied by a certified true copy of the Board Resolution/Authorization logether
with the attested specimen signature ofthe authorized.signatories.

The votes should be cast either in favour of or against by putting the ({ ) mark in the column
provided for assent (FOR) or dissent (AGAINST). Postal Ballot Forms bearing tick mark in both

the columnwill berenderthe form andvote contained therein invalid.

.The Resolutions, if assented by requisite majority, shall be considered as passed on

Wednesday, the 03rd December, 2Al4 (i. e. the date of declaration of Postal Ballot result).

2.

a
J.

4.

5.

6.

7.

8.

9.

- 
aao-


