APRI GLOBAL

CAPITAL

LIMITED
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OF THE 26™ ANNUAL GENERAL MEETING
Regd. Office: 502, Tower A, Peninsula Business Park,
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CIN: L65921MH1994PLC173469
Tel. No.: +91-22-40888100 Fax No.: +91-22-40888160

NOTICE is hereby given that the 26" Annual General Meeting ("26™
AGM") of Capri Global Capital Limited will be held on Friday, July 31,
2020 at 04.00 P.M. through Video Conferencing / Other Audio Visual
Means ("VC" / "0OAVM") Facility to transact the following business(es):

ORDINARY BUSINESS:

1.

To receive, consider and adopt:

a. theAudited Financial Statements of the Company for the
financial year ended March 31, 2020 including Balance
Sheet as at March 31, 2020, the Statement of Profit and
Loss and Cash Flow Statement for the year ended on
that date and the Report of the Board of Directors and
Auditors thereon; and

b.  the Audited Consolidated Financial Statements of the
Company for the financial year ended March 31, 2020
including Balance Sheet as at March 31, 2020, the
Statement of Profit and Loss and Cash Flow Statement
for the year ended on that date and the Report of the
Auditors thereon.

To declare Dividend on Equity Shares of the Company for the
Financial Year 2019-20.

To appoint a Director in place of Mr. Rajesh Sharma
(DIN: 00020037), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS

4.

Raising of Funds through issuance of Securities

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

“RESOLVED THAT pursuant to the provisions of Sections
23, 41, 42, 62(1)(c), 179 and other applicable provisions, if
any, of the Companies Act, 2013, (“Companies Act”), the
Companies (Prospectus and Allotment of Securities) Rules,
2014, the Companies (Share Capital and Debentures) Rules,
2014, the Companies (Issue of Global Depository Receipts)
Rules, 2014, and other applicable rules made thereunder
(including any amendment(s), statutory modification(s) or
re-enactment thereof), as amended, the provisions of the
Foreign Exchange Management Act, 1999 and rules and
regulations framed there under as amended, including the

Foreign Exchange Management (Transfer or Issue of Security
by a Person Resident Outside India) Regulations, 2017, the
Foreign Exchange Management (Transfer or Issue of Foreign
Security) Regulations, 2004, as amended, the Issue of Foreign
Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993, as amended,
the Depository Receipts Scheme, 2014, as amended, the
current Consolidated FDI Policy issued by the Department
of Industrial Policy and Promotion, Ministry of Commerce
and Industry, Government of India (“GOI") and amended from
time to time, the rules, regulations, guidelines, notifications
and circulars, if any, prescribed by the GOI, the Securities
and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended ("SEBI ICDR
Regulations”), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended ("SEBI Listing Regulations”), the uniform
listing agreement entered into by the Company with the stock
exchanges on which the equity shares having face value of
¥ 2/- each of the Company (“Equity Shares”) are listed, and
subject to other applicable rules, regulations and guidelines
issued by Ministry of Corporate Affairs ("MCA"), the Registrar of
Companies, Maharashtra at Mumbai, Securities and Exchange
Board of India ("SEBI"), Reserve Bank of India (“RBI"), GOI, BSE
Limited and National Stock Exchange of India Limited ("Stock
Exchanges") and / or any other competent authorities, whether
in India or abroad (herein referred to as “Applicable Regulatory
Authorities”), from time to time and to the extent applicable,
and subject to such approvals, permissions, consents and
sanctions as may be necessary or required from the Applicable
Regulatory Authorities in this regard and further subject
to such terms and conditions or modifications as may be
prescribed or imposed by any of them while granting any such
approvals, permissions, consents and / or sanctions, which
may be agreed to by the Board of Directors (“Board”, which
term shall include any committee thereof which the Board may
have constituted or may hereinafter constitute to exercise its
powers including the powers conferred by this Resolution)
and in accordance with and subject to the provisions of the
Memorandum of Association and the Articles of Association of
the Company, consent, authority and approval of the members
of the Company be and is hereby accorded to create, offer, issue
and allot (including with provisions for reservation on firm
and/or competitive basis, of such part of issue and for such
categories of persons as may be permitted), with or without
green shoe option, such number of Equity Shares, and/ or
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Equity Shares through depository receipts, and/ or securities
convertible into Equity Shares at the option of the Company
and/ or the holders of such securities, and/ or securities
linked to Equity Shares, and/ or any instrument or securities
representing Equity Shares and/ or convertible securities
linked to Equity Shares (all of which are hereinafter collectively
referred to as "Securities”) or any combination of Securities
in one or more tranches, whether Rupee denominated or
denominated in one or more foreign currency(ies), in the course
of international and/or domestic offering(s) in one or more
foreign markets and/or domestic market, of private offerings
and/or a preferential issue and/or qualified institutions
placement or any combination thereof, through issue of
placement document or other permissible/requisite offer
document to any eligible person, including qualified institutional
buyers in accordance with Chapter VIl of the SEBI ICDR
Regulations, foreign/resident investors (whether institutions,
incorporated bodies, mutual funds, individuals or otherwise),
venture capital funds (foreign or Indian), alternate investment
funds, foreign portfolio investors, qualified foreign investors,
Indian and/or multilateral financial institutions, mutual funds,
non-resident Indians, stabilizing agents, pension funds and/
or any other categories of investors, whether they be holders
of Equity Shares of the Company or not (collectively called the
“Investors”) as may be decided by the Board in its discretion
and permitted under applicable laws and regulations, of an
aggregate amount not exceeding ¥ 1,250 Crores (Rupees One
Thousand Two Hundred Fifty Crores) or an equivalent amount
thereof (inclusive of such premium as may be fixed on such
Securities) by offering the Securities at such time or times, at
such price or prices, at a discount or premium to market price
or prices permitted under applicable laws in such manner
and on such terms and conditions including security, rate of
interest etc. as may be deemed appropriate by the Board in its
absolute discretion including the discretion to determine the
categories of Investors to whom the offer, issue and allotment
shall be made to the exclusion of other categories of Investors
at the time of such offer, issue and allotment considering the
prevailing market conditions and other relevant factors and
wherever necessary in consultation with lead manager(s) and/
or underwriter(s) and/or other advisor(s) as the Board in its
absolute discretion may deem fit and appropriate.

RESOLVED FURTHER THAT if any issue of Securities is made
by way of a qualified institutions placement (“QIP") in terms of
Chapter VIl of the SEBI ICDR Regulations (hereinafter referred
to as "Eligible Securities” within the meaning of the SEBI ICDR
Regulations),

a) theallotment of the Eligible Securities, or any combination
of Eligible Securities as may be decided by the Board
shall be completed within 12 months from the date of
passing of the special resolution by the shareholders of
the Company or such other time as may be allowed under
the SEBI ICDR Regulations from time to time;

b)  the Equity Shares issued shall rank pari passu in all
respects including entitlement to dividend with the
existing Equity Shares of the Company as may be
provided under the terms of issue and in accordance
with the placement document(s);

c) the Eligible Securities shall not be eligible to be sold for
a period of one year from the date of allotment, except
on a recognized stock exchange, or except as may
be permitted from time to time under the SEBI ICDR
Regulations;

d)  thetotal amount raised in such manner through the QIP,
together with other QIP(s) made in the same financial
year, if any, shall not, exceed five times the net worth
of the Company as per the audited balance sheet of the
previous financial year;

e) therelevant date for the purpose of pricing of the Equity
Shares shall be the date of the meeting in which the
Board decides to open the issue of Equity Shares and
at such price being not less than the price determined
in accordance with the pricing formula provided under
Chapter VIl of the SEBI ICDR Regulations;

f)  in the event the convertible securities are issued to
qualified institutional buyers under Chapter VIII of the
SEBI ICDR Regulations, the relevant date for the purpose
of pricing of such securities, shall be the date of the
meeting in which the Board decides to open the issue of
such convertible securities and at such price being not
less than the price determined in accordance with the
pricing formula provided under Chapter VIII of the SEBI
ICDR Regulations;

g) the allotment to each QIB in the proposed QIP will
not exceed 5% of the post issue paid-up capital of the
Company or such other limit as may be permitted under
applicable law;

h)  the Board may, in accordance with applicable law, also
offer a discount of not more than 5% or such percentage
as permitted under applicable law on the price calculated
in accordance with the pricing formula provided under
the SEBI ICDR Regulations;

RESOLVED FURTHER THAT the issue to the holders of the
Securities, which are convertible into or exchangeable with
Equity Shares at a later date shall be, inter alia, subject to the
following terms and conditions:

a)  inthe event the Company is making a bonus issue by
way of capitalization of its profits or reserves prior to
the allotment of the Equity Shares, the number of Equity
Shares to be allotted shall stand augmented in the same
proportion in which the equity share capital increases as
a consequence of such bonus issue and the premium, if
any, shall stand reduced pro tanto;

b) inthe event the Company is making a rights offer by
issue of Equity Shares prior to the allotment of the Equity
Shares, the entitlement to the Equity Shares will stand
increased in the same proportion as that of the rights
offer and such additional Equity Shares shall be offered
to the holders of the Securities at the same price at which
the same are offered to the existing shareholders;



c)  inthe event of merger, amalgamation, takeover or any
other re-organization or restructuring or any such
corporate action, if and as required, the number of Equity
Shares, the price and the time period as aforesaid shall
be suitably adjusted; and

d) intheevent of consolidation and/or division of outstanding
Equity Shares into smaller number of Equity Shares
(including by way of stock split) or re-classification of
the Securities into other securities and/or involvement
in such other event or circumstances which in the opinion
of concerned stock exchange requires such adjustments,
necessary adjustments will be made.

RESOLVED FURTHER THAT in pursuance of the aforesaid
resolution the Equity Shares that may be issued by the
Company (including issuance of the Equity Shares pursuant to
conversion of any Securities, as the case may be in accordance
with the terms of the offering) shall rank pari passu with the
existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT in the event the Securities are
proposed to be issued as American Depository Receipts
("ADRs") or Global Depository Receipts (“GDRs"), the relevant
date for the purpose of pricing the Securities shall be the date
of the meeting in which the Board decides to open the issue
of such Securities in accordance with the Depository Receipt
Scheme, 2014, and such other notifications, clarifications,
circulars, guidelines, rules and regulations issued by relevant
authorities (in each case including any statutory modifications,
amendments or re-enactments thereof).

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 that provide for the
tradability and free transferability thereof in accordance with
the prevailing practices in the capital markets including but
not limited to the terms and conditions for issue of additional
Securities and the Board subject to applicable laws, regulations
and guidelines be and is hereby authorized in its absolute
discretion in such manner as it may deem fit, to dispose of
such Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to finalize all the terms and conditions and the
structure of the proposed Securities, take such steps and to
do all such acts, deeds, matters and things and execute all
such deeds, documents, instruments and writings and accept
any alterations or modification(s) as it may deem fit and proper
and give such directions as may be necessary to settle any
question or difficulty that may arise in regard to issue and
allotment of the Securities (including in relation to the issue
of such Securities in one or more tranches from time to time)
and the utilization of the issue proceeds in such manner as may
be determined by the Board, subject however, to applicable
laws, and to take such actions or give such directions as
may be necessary or desirable and to obtain any approvals,

permissions, sanctions which may be necessary or desirable,
as it may deem fit or as the Board may suo moto decide in its
absolute discretion in the best interests of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to
the above resolutions, the Board be and is hereby authorized
to negotiate, modify, sign, execute, register, deliver including
sign any declarations required in connection with the private
placement offer letter, information memorandum, draft
prospectus, prospectus, the draft offer document, abridged
prospectus, offer letter, offer document, offer circular or
placement document for issue of the Securities, term sheet,
issue agreement, registrar agreement, escrow agreement,
underwriting agreement, placement agreement, consortium
agreement, trustee agreement, trust deed, subscription
agreement, purchase agreement, agency agreement,
agreements with the depositories, security documents, and
other necessary agreements, memorandum of understanding,
deeds, general undertaking/indemnity, certificates, consents,
communications, affidavits, applications (including those to be
filed with the regulatory authorities, if any) (the “Transaction
Documents”) (whether before or after execution of the
Transaction Documents) together with all other documents,
agreements, instruments, letters and writings required in
connection with, or ancillary to, the Transaction Documents
(the “"Ancillary Documents”) as may be necessary or required
for the aforesaid purpose including to sign and/ or dispatch
all forms, filings, documents and notices to be signed,
submitted and/or dispatched by it under or in connection
with the documents to which it is a party as well as to accept
and execute any amendments to the Transaction Documents
and the Ancillary Documents and further to do all such other
acts, deeds mentioned herein as they may deem necessary
in connection with the issue of the Securities in one or more
tranches from time to time and matters connected therewith.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to appoint lead managers, underwriters,
depositories, custodians, registrars, bankers, lawyers,
advisors and all such agencies as are or may be required to
be appointed, involved or concerned in the issue and allotment
of securities 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.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any of the powers herein
conferred to any Committee of Directors or any Director(s)
or Officer(s) of the Company in such manner as it may deem
fitin its absolute discretion with the power to take such steps
and to do all such acts, deeds, matters and things as they may
deem fit and proper for the purpose of the issue and allotment
of securities and settle any questions or difficulties that may
arise in connection with the aforesaid resolutions.”

To approve the Conversion of Loan into Equity

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



“RESOLVED THAT in supersession of the resolution passed
by the shareholders at the 24" Annual General Meeting of the
Company held on August 02, 2018 and pursuant to Section 62(3)
and other applicable provisions, if any, of the Companies Act,
2013 (including any statutory modification(s) or re enactment
thereof, for the time being in force) and the applicable Rules
made there under ("Act”), and the enabling provisions of
the Memorandum of Association and Articles of Association
of the Company, the provisions of the Securities Exchange
Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended from time to time, ('SEBI ICDR
Regulation’), Securities Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’), Foreign Exchange Management
Act, 1999, (FEMA') as amended and rules and regulations
framed there under as in force and in accordance with other
applicable policies, rules, regulation, circulars, notifications,
clarifications and guidelines thereon issued from time to
time by the Government of India, the Securities Exchange
Board of India ('SEBI'), the Reserve Bank of India (RBI'), the
Register of Companies (‘ROC') and the Stock Exchange where
the shares of the Company are listed (‘'Stock Exchange’) and
subject to requisite approvals, consents, permissions, and/
or sanctions, from RBI, SEBI, Stock Exchange and any other
appropriate authorities to the extent applicable and subject
to such conditions and modifications as may be prescribed,
stipulated or imposed by any of them while granting any such
approvals, consents, permission, and / or sanctions, which
may be agreed to by the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be
deemed to include any Committee which the Board may have
constituted or may hereinafter constitute to exercise its powers
including the powers conferred hereunder), and subject to
any other alterations, modifications, conditions, corrections,
changes and variations that may be decided by the Board in
its absolute discretion, the consent of the Company be and is
hereby accorded to the Board, in respect of financial assistance
availed and/or to be availed and/or continued to be availed
from various banks and financial institutions (hereinafter
collectively referred to as the “Lenders”) on the terms and
conditions contained in the financing documents, such terms
and conditions to provide, inter alia, to convert the whole
or part of the outstanding loans of the Company (whether
disbursed on or prior to or after the date of this resolution and
whether then due or payable or not), with various Lenders ,
at the option of the Lenders, the loans or any other financial
assistance categorized as loans (hereinafter referred to as the
“Financial Assistance"), in Foreign Currency or Indian Rupees,
which have already been availed or as may be availed from
the Lenders, from time to time, not exceeding ¥ 6,500 Crore
(Rupees Six Thousand Five Hundred Crore) and consistent with
the borrowing powers of the Company under Section 180(1)(c)
of the Act, into fully paid- up equity shares of the Company on
such terms and conditions as may be stipulated in the financing
documents and subject to the provisions of the applicable laws
and in the manner specified in a notice in writing to be given
by the Lenders (or their agents or trustees) to the Company
(hereinafter referred to as the “Notice of Conversion”) and
specifically in accordance with the conditions given below:

the conversion right reserved as aforesaid may be
exercised by the Lenders on one or more occasions
during the currency of the Financial Assistance;

ii.  onreceiptof the notice of conversion, the Company shall,
subject to the provisions of the financing documents, allot
and issue the requisite number of fully paid-up equity
shares to the Lenders or any other person identified
by the Lenders as from the date of conversion and the
Lenders may accept the same in complete satisfaction of
the part of the loans so converted;

ii.  the part of the loan so converted shall cease to carry
interest as from the date of conversion and the loan shall
stand correspondingly reduced, upon such conversion,
the repayment instalments of the loan payable after the
date of conversion as per the financing documents shall
stand reduced proportionately by the amounts of the
loan so converted. The equity shares so allotted and
issued to the Lenders or such other person identified by
the Lenders shall carry, from the date of conversion, the
right to receive proportionately the dividends and other
distributions declared or to be declared in respect of the
equity capital of the Company;

iv. inthe event that the Lenders exercise the conversion
right as aforesaid, the Company shall at its cost get the
equity shares, issued to the Lenders or such other person
identified by the Lenders as a result of the conversion,
listed with such stock exchanges as may be prescribed
by the Lenders or such other person identified by the
Lenders and for the said purpose, the Company shall take
all such steps as may be necessary to the satisfaction
of the Lenders or such other person identified by the
Lenders, to ensure that the equity shares are listed as
required by the Lenders or such other person identified
by the Lenders;

v.  the loans shall be converted into equity shares at a
price to be determined in accordance with the SEBI
ICDR Regulation, Listing Regulations, FEMA, RBI and /
or all other regulations/ guidelines, at the time of such
conversion.

RESOLVED FURTHER THAT the equity shares to be allotted
and issued to such Lenders pursuant to its exercising the right
of conversion shall rank pari passu in all respects with the then
existing equity shares in the Company and be listed on the
stock exchange(s) where the existing shares of the Company
are listed.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to finalise the terms and conditions to convert
the Financial Assistance into equity shares of the Company
anytime during the currency of the Financial Assistances, on
the terms specified in the financing documents, including upon
happening of an event of default by the Company in terms of
the loan arrangements with the Lenders.

RESOLVED FURTHER THAT on receipt of the notice of
conversion, the Board be and is hereby authorized to do all
such acts, deeds and things as may be necessary and shall
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allot and issue requisite number of fully paid-up equity shares
in the Company to such Lenders or such other person identified
by the Lenders.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to accept such modifications and to accept such
terms and conditions as may be imposed or required by the
Lenders arising from or incidental to the aforesaid terms
providing for such option and to do all such acts and things as
may be necessary to give effect to this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to
this resolutions, the Board, be and is hereby authorised to do all
such acts, deeds, matters and things, as it may in its absolute
discretion deem necessary, proper or desirable as may be
required to create, offer, issue and allot the aforesaid shares,
to dematerialize the shares of the Company and to resolve and
settle any question, difficulty or doubt that may arise in this
regard and to do all such other acts, deeds, matters and things
in connection or incidental thereto as the Board in its absolute
discretion may deem fit, without being required to seek any
further consent or approval of the members or otherwise to
the end and intent that they 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 of the powers herein
conferred to any Committee of the Board or any Director(s)
or Officer(s) of the Company and to generally do all such acts,
deeds and things as may be required in connection with the
aforesaid resolutions, including making necessary filings with
the Stock Exchanges and Regulatory Authorities and execution
of any documents on, behalf of the Company and to represent
the Company before any governmental authorities and to
appoint any Merchant Bankers or other Professional Advisors,
Consultants and Legal Advisors to give effect to the aforesaid
resolution.

RESOLVED FURTHER THAT all actions taken by the Board and
its Committee in connection with any matter(s) referred to or
contemplated in any of the foregoing resolutions be and are
approved, ratified and confirmed in all respects.”

By Order of the Board of Directors
For Capri Global Capital Limited

Sd/-

Abhishekh Kanoi

Vice President & Group Company Secretary
Membership No. - FCS-9530

Registered Office:

502, Tower A, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel,
Mumbai 400 013

Place: Mumbai

Date: July 7, 2020

NOTES:

1.

In view of the outbreak of the COVID-19 pandemic, social
distancing norm and continuing restriction on movement

of persons at several places in the country and pursuant to
General Circular Nos.14/2020, 17/2020 and 20/2020 dated
April 8, 2020, April 13, 2020 and May 5, 2020 respectively,
issued by the Ministry of Corporate Affairs ("MCA Circulars”)
and Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated
May 12, 2020 issued by the Securities and Exchange Board of
India (“SEBI Circular”) and in compliance with the provisions
of the Companies Act, 2013 (“the Act”) and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations"), the 26™ AGM of the Company is
being conducted through VC/0AVM Facility, which does not
require physical presence of Members at a common venue.
The deemed venue for the 26" AGM shall be Registered Office
of the Company.

The Explanatory Statement pursuant to Section 102 of the
Act setting out the material facts concerning the business
under Item No. 4 & 5 of the accompanying Notice is annexed
hereto as Annexure |. The Board of Directors of the Company
at its meeting held on Saturday, May 9, 2020 considered that
the special business under Item No. 4, being considered
unavoidable, be transacted at the 26" AGM of the Company.

Details as required in sub-regulation (4) of Regulation 26
and sub-regulation (3) of Regulation 36 of the SEBI Listing
Regulations and Secretarial Standard on General Meeting
(SS-2) of ICSI, in respect of Director seeking appointment / re-
appointment at the 26" AGM, forms integral part of the Notice
of the 26" AGM as Annexure Il. Requisite declarations have
been received from the Directors for seeking appointment/
re-appointment.

In terms of the MCA Circulars since the physical attendance of
Members has been dispensed with, there is no requirement of
appointment of proxies. Accordingly, the facility of appointment
of proxies by Members under Section 105 of the Act will not be
available for the 26 AGM. However, in pursuance of Section
112 and Section 113 of the Act, representatives of the Members
may be appointed for the purpose of voting through remote
e-Voting, for participation in the 26 AGM through VC/0AVM
Facility and e-Voting during the 26" AGM.

The Members may join the 26" AGM through VC/ OAVM Facility
by following the procedure mentioned herein below in the
Notice which shall be kept open for the Members from 2:45 P.M.
IST i.e. 15 (hfteen) minutes before the time scheduled to start
the 26" AGM and the Company may close the window for joining
the VC/OAVM Facility 15 (Afteen) minutes after the scheduled
time to start the 26 AGM. Members may note that the VC/
OAVM Facility, allows participation of at least 1,000 Members
on a 'first come first served’ basis. The 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. can attend the 26" AGM without any
restriction on account of ‘first come first served’ basis.

The attendance of the Members participating in the 26" AGM
through VC/ OAVM Facility shall be counted for the purpose
of reckoning the quorum under Section 103 of the Act.



Voting rights shall be reckoned on the paid-up value of shares
registered in the name of member/beneficial owners (in case
of electronic shareholding) as on the cut-off date i.e. Friday,
July 24, 2020.

In view of the outbreak of the COVID-19 pandemic, resultant
difficulties involved in dispatching of physical copies of the
Annual Report and in line with the MCA Circulars issued by the
MCA and SEBI Circular, the Annual Report for the year 2019-
20 including Notice of the 26" AGM of the Company, inter alia,
indicating the process and manner of e-voting is being sent only
by Email, to all the Members whose Email IDs are registered
with the Company/ Registrar and Share Transfer Agent or with
the respective Depository Participant(s) for communication
purposes to the Members and to all other persons so entitled.

Further, in terms of the applicable provisions of the Act, SEBI
Listing Regulations read with the MCA Circulars issued by MCA
and SEBI Circular, the Annual Report including Notice of the
26" AGM of the Company will also be available on the website
of the Company at www.capriglobal.in. The same can also be
accessed from the websites of the Stock Exchanges i.e. BSE
Limited at www.bseindia.com and National Stock Exchange of
India Limited at www.nseindia.com and on the website of Link
Intime India Private Limited at https://instavote.linkintime.co.in.

The Register of Members and Share Transfer Books of the
Company will remain closed from Saturday, July 25, 2020 to
Friday July 31, 2020 (both days inclusive) for annual closing
and determining the entitlement of the Members to the
Final Dividend.

Since the 26 AGM will be held through VC/OAVM Facility, the
Route Map is not annexed in this Notice.

Members holding shares in electronic form are requested
to intimate immediately any change in their address or bank
mandates to their Depository Participants with whom they are
maintaining their demat accounts. Members holding shares in
physical form are requested to advise any change of address
immediately to the Company/Registrar and Share Transfer
Agent, Link Intime India Private Limited.

Members must quote their Folio No. /Demat Account No. and
contact details such as e-mail address, contact no. etc. in all
their correspondence with the Company/Registrar and Share
Transfer Agent.

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 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/
Registrar and Share Transfer Agent.

All documents referred to in the accompanying Notice and
the Explanatory Statement are available on website of the
Company at www.capriglobal.in for inspection by the Members
up to the date of 26" AGM.

During the 26" AGM, Members may access the scanned copy
of Register of Directors and Key Managerial Personnel and
their shareholding maintained under Section 170 of the Act,
the Register of Contracts or arrangements in which Directors
are interested under Section 189 of the Act and Certificate from
Statutory Auditors of the Company certifying that Company’s
Employee Stock Options Schemes being implemented in
accordance with the Securities and Exchange Board of India
(Share Based Employee Benefits) Regulations, 2014 and in
accordance with the resolution of the Members of the Company
which will be available on website of the Company.

The Company has designated an exclusive Email ID
compliance.officer@capriglobal.in for redressal of Members
complaints/grievances. For any investor related queries, you
are requested to please write to us at the above Email ID.

Members who are yet to encash their earlier dividend warrants
for the dividend in FY 2012-13 and onwards are requested to
contact the office of the Company Secretary & Compliance
Officer/Link Intime India Private Limited, Registrar and
Transfer Agent (RTA) of the Company for revalidation of the
dividend warrants/issue of fresh demand drafts. The Company
has uploaded the details of unpaid and unclaimed amounts
lying with the Company as on August 2, 2019 on the website of
the Company at www.capriglobal.in and also on the website
of the Ministry of Corporate Affairs.

Members who wish to obtain any information on the Company
or view the financial statements for the financial year
ended March 31, 2020 may visit the Company's website at
www.capriglobal.in or send their queries at
compliance.officer@capriglobal.in at least Ten (10) days before
the date of 26" AGM. The same will be replied by/ on behalf of
the Company suitably.

Interms of the applicable provisions of the Act and Rules thereto,
the Company has obtained e-mail addresses of its Members
and have given an advance opportunity to every Member to
register their e-mail address and changes therein from time
to time with the Company for service of communications/
documents (including Notice of General Meetings, Audited
Financial Statements, Directors’ Report, Auditors’ Report and
all other documents) through electronic mode.

Although, the Company has given opportunity for registration
of e-mail addresses and has already obtained e-mail
addresses from some of its Members, Members who have
not registered their E-mail address so far are requested to
register their e-mail for receiving all communications including
Annual Report, Notices and Circulars etc. from the Company
electronically. Members can do this by updating their email
addresses with their depository participants.

In case of joint holders attending the 26" AGM, the Member
whose name appears as the first holder in the order of names
as per the Register of Members of the Company will be
entitled to vote.
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Registration of email ID and Bank Account details:

(@ Incase the shareholder's email ID is already registered
with the Company/its Registrar & Share Transfer Agent
“RTA"/Depositories, log in details for e-voting are being
sent on the registered email address.

(b) Incase the shareholder has not registered his/her/their
email address with the Company/its RTA/Depositories
and or not updated the Bank Account mandate for receipt
of dividend, the following instructions to be followed:

(i) Kindly log in to the website of our RTA, Link Intime
India Private Ltd., www.linkintime.co.in under
Investor Services > Email/Bank detail Registration -
fillin the details and upload the required documents
and submit. OR

(i) Inthe case of Shares held in Demat mode:

The shareholder may please contact the Depository
Participant ("DP") and register the email address
and bank account details in the demat account as
per the process followed and advised by the DP.

Securities of listed companies would be transferred in
dematerialised form only w.e.f. April 1,2019. In view of the same,
Members holding shares in physical form are requested to
convert their holdings to dematerialized form to eliminate all
risks associated with physical shares and for ease of portfolio
management. Members can contact the Company’s RTA for
assistance in this regard.

Voting

In compliance with provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Secretarial
Standard on General Meetings (SS-2) issued by the Institute
of Company Secretaries of India ("ICSI") and Regulation 44
of the SEBI Listing Regulations, the Company is pleased to
provide its Members the facility to cast their votes either for or
against each resolutions set forth in the Notice of the 26" AGM
using electronic voting system (‘remote e-voting’) and e-voting
(during the 26" AGM), provided by Link Intime India Private
Limited ("Link Intime") and the business may be transacted
through such voting.

Only those Members who will be present in the 26" AGM
through VC / OAVM facility and have not cast 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 during the 26" AGM.

The voting period begins on Tuesday, July 28, 2020 (9.00
AM IST) and ends on Thursday, July 30, 2020 (5.00 PM
IST). During this period, Members holding shares either in
physical or dematerialized form, as on cut-off date, i.e. as on
Friday, July 24, 2020 may cast their votes electronically. Any
person, who acquires shares of the Company and becomes
a Member of the Company after dispatch of the Notice of
26" AGM and holds shares as of the cut-off date i.e. Friday,
July 24, 2020, may obtain the login ID and password by

sending a request at compliance.officer@capriglobal.in or
rnt.helpdesk@linkintime.co.in. However, if a Member is already

registered with Link Intime for e-voting, then he/she can use
existing user id and password/PIN for casting the vote.

(A) THEINSTRUCTIONS FORE-VOTING ARE AS FOLLOWS:

a.  Visit the e-voting system of Link Intime. Open
web browser by typing the following URL:
https://instavote.linkintime.co.in.

b. Click on “Login” tab, available under
‘Shareholders’ section.

c.  Enteryour UserID, password and image verification
code (CAPTCHA) as shown on the screen and click
on “SUBMIT".

d.  Your User ID details are given below:

i Shareholders holding shares in demat
account with NSDL: Your User ID is 8
Character DP ID followed by 8 Digit Client ID

ii. Shareholders holding shares in demat
account with CDSL: Your User ID is 16 Digit
Beneficiary ID

iii. Shareholders holding shares in Physical
Form (i.e. Share Certificate): Your User ID
is Event No + Folio Number registered with
the Company

e.  Your Password details are given below:

If you are using e-Voting system of Link Intime :
https://instavote linkintime.co.in for the first time or if you
are holding shares in physical form, you need to follow
the steps given below:

Click on "Sign Up” tab available under ‘Shareholders’
section register your details and set the password of
your choice and confirm (The password should contain
minimum 8 characters, at least one special character, at
least one numeral, at least one alphabet and at least one
capital letter).

For Shareholders holding shares in Demat Form or
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).

Members who have not updated their PAN
with depository Participant or in the company
record are requested to use the sequence
number which is printed on Ballot Form /
Attendance Slip indicated in the PAN Field.
Enter the DOB (Date of Birth)/ DOI as recorded
with depository participant or in the company
record for the said demat account or folio
number in dd/mm/yyyy format.

DOB/ DOI
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For Shareholders holding shares in Demat Form or
Physical Form

Bank Enter the Bank Account number (Last Four

Account Digits) as recorded in your demat account or

Number in the company records for the said demat
account or folio number.
Please enter the DOB/ DOl or Bank Account
number in order to register. If the above-
mentioned details are not recorded with the
depository participants or company, please
enter Folio number in the Bank Account
number field as mentioned in instruction (d-iii).

If you are holding shares in demat form and had
registered on to e-Voting system of LinkIntime:
https://instavote.linkintime.co.in, and/or voted on an
earlier voting of any company then you can use your
existing password to login.

If Shareholders holding shares in Demat Form or
Physical Form have forgotten password:

Enter User ID, select Mode and Enter Image Verification
code (CAPTCHA). Click on "SUBMIT".

In case shareholder is having valid email address,
Password will be sent to the shareholders registered
e-mail address. Else, shareholder can set the password
of his/her choice by providing the information about the
particulars of the Security Question & Answer, PAN,
DOB/ DO, Dividend Bank Details etc. and confirm. (The
password should contain minimum 8 characters, at least
one special character, at least one numeral, at least one
alphabet and at least one capital letter).

NOTE: The password is to be used by demat shareholders
for voting on the resolutions placed by the company
in which they are a shareholder and eligible to vote,
provided that the company opts for e-voting platform of
Link Intime.

For shareholders holding shares in physical form, the
details can be used only for voting on the resolutions
contained in this Notice.

It is strongly recommended not to share your password
with any other person and take utmost care to keep your
password confidential.

After successful login, you will be able to see the
notification for e-voting on the home page of INSTA
Vote. Select/ View “Event No” of the company, you
choose to vote.

On the voting page, you will see "Resolution Description”
and against the same the option “Favour/ Against”
for voting.

Cast your vote by selecting appropriate option i.e. Favour/
Against as desired.

Enter the number of shares (which represents no. of
votes) as on the cut-off date under ‘Favour/Against’. You

(B)

may also choose the option ‘Abstain’ and the shares held
will not be counted under ‘Favour/Against’.

If you wish to view the entire Resolution details, click on
the "View Resolutions' File Link.

After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote, click
on “SUBMIT". A confirmation box will be displayed. If you
wish to confirm your vote, click on “YES", else to change
your vote, click on “NO” and accordingly modify your vote.

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

You can also take the printout of the votes cast by you by
clicking on “Print” option on the Voting page.

Institutional shareholders (i.e. other than Individuals, HUF,
NRI etc.) and Custodian are required to log on to e-Voting
system of Link Intime: https://instavote.linkintime.co.in
and register themselves as ‘Custodian / Mutual Fund /
Corporate Body’.

They are also required to upload a scanned certified true
copy of the board resolution /authority letter/power of
attorney etc. together with attested specimen signature
of the duly authorised representative(s) in PDF format in
the ‘Custodian / Mutual Fund / Corporate Body’ login
for the Scrutinizer to verify the same.

During the voting period, shareholders can login any
number of time till they have voted on the resolution(s)
for a particular "Event”.

Shareholders holding multiple folios/demat account
shall choose the voting process separately for each of
the folios/demat account.

In case the shareholders have any queries or issues
regarding e-voting, please refer the Frequently Asked
Questions ("FAQs") and Instavote e-Voting manual
available at https://instavote linkintime.co.in, under Help
section or write an email to enotices@linkintime.co.in or
Call us - Tel : 022 - 49186000.

INSTRUCTIONS FOR SHAREHOLDERS/MEMBERS TO
ATTEND THE 26™ AGM THROUGH INSTAMEET:

Instructions for Shareholders/Members to attend the
26" AGM through InstaMeet (VC/OAVM) are as under:

1) Shareholders/Members are entitled to attend
the 26 AGM through VC/OAVM provided by Link
Intime by following the below mentioned process.
Facility for joining the 26" AGM through VC/0OAVM
shall open 15 (fifteen) minutes before the time
scheduled for the 26" AGM and will be available to
the Members on first come first serve basis.

2)  Shareholders/Members are requested to
participate on first come first serve basis as
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participation through VC/OAVM is limited and will
be closed on expiry of 15 (Afteen) minutes from
the scheduled time of the 26 AGM. Shareholders/
Members with >2% shareholding, Promoters,
Institutional Investors, Directors, KMPs, Chair
Persons of Audit Committee, Nomination
and Remuneration Committee, Stakeholders
Relationship Committee and Auditors etc. may be
allowed to the meeting without restrictions of first-
come-first serve basis. Members can log in and join
15 (Afteen) minutes prior to the schedule time of
the meeting and window for joining shall be kept
open till the expiry of 15 (fifteen) minutes after the
schedule time. Participation is restricted upto 1000
members only.

3)  Shareholders/ Members will be provided with
InstaMeet facility wherein Shareholders/ Member
shall register their details and attend the 26"
AGM as under:

1. Open the internet browser and
launch the URL for InstaMeet
<<https://instameet.linkintime.co.in>> and
register with your following details:

a. DPID/Client D orBeneficiary ID or Folio
No.: Enter your 16 digit DP ID / Client
ID or Beneficiary ID or Folio Number
registered with the Company

b.  PAN: Enter your 10 digit Permanent

Account Number (PAN)
C. Mobile No.
d.  EmailID

2. Click "Go to Meeting”

Note:

Shareholders/ Members are encouraged to join the
Meeting through Tablets/ Laptops connected through
broadband for better experience.

Shareholders/ Members are required to use Internet with
a good speed (preferably 2 MBPS download stream) to
avoid any disturbance during the meeting.

Please note that Shareholders/Members connecting from
Mobile Devices or Tablets or through Laptops connecting
via Mobile Hotspot may experience Audio/Visual loss
due to fluctuation in their network. It is therefore
recommended to use stable Wi-FI or LAN connection to
mitigate any kind of aforesaid glitches.

In case the shareholders/members have any queries
or issues regarding e-voting, you can write an email to
instameet@linkintime.co.in or Call us: - Tel : 022-49186175,
InstaMeet Support Desk, Link Intime India Private Limited

INSTRUCTIONS FOR SHAREHOLDERS/MEMBERS
TO REGISTER THEMSELVES AS SPEAKERS
DURING 26™ AGM:

Shareholders/ Members who would like to express
their views/ask questions during the meeting may
register themselves as a speaker by sending their
request mentioning their name, demat account

(D)

number/folio number, email id, mobile number at
compliance.officer@capriglobal.in from Friday, July
24,2020 ,10.00 A.M to Tuesday, July 28, 2020, 4.00
PM (preferably one day or 24 hrs. prior to the date of
26" AGM).

The Company reserves the right to restrict the number
of speakers depending on the availability of time for
the 26" AGM.

Shareholders/ Members, who would like to ask questions,
may send their questions in advance mentioning their
name demat account number/folio number, email id,
mobile number at compliance.officer@capriglobal.in.
The same will be replied by the company suitably.

Note:

Those shareholders/members who have registered themselves
as a speaker will only be allowed to express their views/ask
guestions during the meeting. The Company reserves the right
to restrict the number of speakers depending on the availability
of time for the 26" AGM .

Shareholders/ Members should allow to use camera and are
required to use Internet with a good speed (preferably 2 MBPS
download stream) to avoid any disturbance during the meeting.

INSTRUCTIONS FOR SHAREHOLDERS/MEMBERS TO
VOTE DURING THE 26™ AGM THROUGH INSTAMEET:

Once the electronic voting is activated by the scrutiniser
during the meeting, shareholders/ members who have
not exercised their vote through the remote e-voting can
cast the vote as under:

1. Onthe Shareholders VC page, click on the link for
e-Voting “Cast your vote”

2. Enter Demat Account No. / Folio No. and OTP
(received on the registered mobile number/
registered email Id) received during registration
for InstaMeet and click on ‘Submit’.

3. After successful login, you will see “Resolution
Description” and against the same the option
“Favour/ Against” for voting.

4. Cast your vote by selecting appropriate option i.e.
“Favour/Against” as desired.

Enter the number of shares (which represents no. of
votes) as on the cut-off date under ‘Favour/Against’.

5. After selecting the appropriate option i.e. Favour/
Against as desired and you have decided to vote,
click on "Save". A confirmation box will be displayed.
If you wish to confirm your vote, click on “Confirm”,
else to change your vote, click on “Back” and
accordingly modify your vote.

6. Once you confirm your vote on the resolution, you
will not be allowed to modify or change your vote
subsequently.
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23.

24,

Note:

Shareholders/ Members, who will be present in the 26" AGM
through InstaMeet 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
facility during the meeting.

Shareholders/ Members who have voted through Remote
e-Voting prior to the 26™ AGM will be eligible to attend/participate
in the Annual General Meeting through InstaMeet. However, they
will not be eligible to vote again during the meeting.

In case the shareholders/members have any queries
or issues regarding e-voting, you can write an email to
instameet@linkintime.co.in or Call us: - Tel :, 022-49186175,
InstaMeet Support Desk, Link Intime India Private Limited

Mr. Mohit Maheshwari, Partner (C.P. No. 19946) or failing him
Mr. Ankush Agarwal, Partner (C.P. No. 14486) of M/s MAKS &
Co., Practicing Company Secretaries (FRN : P2018UP067700)
have been appointed as the Scrutinizer for providing facility to
the Members of the Company to scrutinize the remote e-voting
process and voting through Ballot at the 26" AGM in a fair and
transparent manner.

The Scrutinizer shall, immediately after the conclusion of
voting at the 26™ AGM, first count the votes cast during the
26" AGM, thereafter unblock the votes cast through remote
e-voting and make, not later than 48 hours of conclusion of
the 26" AGM, a consolidated Scrutinizer's Report of the total
votes cast in favour or against, if any, to the Chairman or a
person authorised by him in writing, who shall countersign
the same. The Results declared along with the report of the
Scrutinizer shall be placed on the website of the Company
(www.capriglobal.in) and on the website of Link Intime
India Private Limited (https://instavote.linkintime.co.in)
immediately. The result will also be displayed on the Notice
Board of the Company at its Registered Office. The Company
shall simultaneously forward the results to National Stock
Exchange of India Limited and BSE Limited, where the shares of
the Company are listed. The resolutions, if passed by requisite
majority, shall be deemed to have been passed on the date of
the 26" AGM i.e. July 31, 2020.

Dividend

1. TheBoard of Directors has recommended Final Dividend
of ¥ 0.20 (10%) per Equity Share of ¥ 2 each for the year
ended March 31, 2020 that is proposed to be paid on
and from August 5, 2020, subject to the approval of the
shareholders at the 26" AGM. Pursuant to the provisions
of Section 123 of the Companies Act, 2013, the payment
of final dividend on equity shares, upon declaration by
the shareholders at the Annual General Meeting, will be
made on or after Wednesday, August 5, 2020, as under:

a)  to all those beneficial owners holding shares in
electronic form as per the beneficial ownership
data as may be made available to the Company by
the National Securities Depository Ltd. (NSDL) and
the Central Depository Services (India) Ltd. (CDSL)
at the closure of business hours on Friday, July
24,2020 and

b)  toall those shareholders holding shares in physical
form after giving effect to all the valid share
transfers lodged with the Company before the
closing hours on Friday, July 24, 2020 .

2. Payment of Dividend through electronic means

(@) The Company provides the facility to the Members
for remittance of dividend directly in electronic
mode through National Automated Clearing House
(NACH). In view of the outbreak of the COVID-19
pandemic and resultant difficulties involved in
dispatching of physical dividend warrants, Members
holding shares in physical form and desirous of
availing this facility of electronic remittance are
requested to provide their latest bank account
details (Core Banking Solutions Enabled Account
Number, 9 digit MICR and 11 digit IFSC Code), along
with their Folio Number, to the Company or Link
Intime. Members holding shares in dematerialized
form are requested to provide the said details to
their respective Depository Participants.

(b) In line with the MCA Circulars issued by the MCA,
in case the Company is unable to pay the dividend
to any shareholder by the electronic mode, due to
non-availability of their latest bank account details
(Core Banking Solutions Enabled Account Number,
9 digit MICR and 11 digit IFSC Code), the Company
shall upon normalization of the postal services,
dispatch the dividend warrant/ cheque to such
shareholder by post.

() Members holding shares in dematerialized form are
hereby informed that bank particulars registered
against their respective depository accounts will be
used by the Company for payment of dividend. The
Company/ Link Intime cannot act on any request
received directly from the Members holding shares
in dematerialized form for any change of bank
particulars or bank mandates. Such changes are
to be advised only to the Depository Participant of
the Shareholders.

(d) Members may note that the Income Tax Act, 1961,
("the IT Act”) as amended by the Finance Act, 2020,
mandates that dividends paid or distributed by a
company 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. In order to
enable us to determine the appropriate TDS rate
as applicable, members are requested to submit
the following documents 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 7.5% or as notified by the
PAN Government of India
Members not having PAN  20% or as notified by the

valid PAN Government of India
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However, no tax shall be deducted on the dividend
payable to a resident individual if the total dividend
to be received by them during Financial Year
2020-21 does not exceed ¥ 5,000 and also in cases
where members provide Form 15G / Form 15H
(applicable to individuals 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 tax. Registered members may also
submit any other document as prescribed under the
IT Act to claim a lower / Nil withholding tax. PAN is
mandatory for members providing Form 15G / 15H
or any other document as mentioned above.

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

Copy of the PAN card allotted by the Indian
Income Tax authorities duly attested by
the member

Copy of Tax Residency Certificate (TRC) for
the FY 2020-21 obtained from the revenue
authorities of the country of tax residence,
duly attested by member

Self-declaration in Form 10F

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

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

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

25.

26.

27.

In case of Foreign Institutional Investors / Foreign
Portfolio Investors, tax will be deducted under
Section 196D of the IT Act @ 20% (plus applicable
surcharge and cess).

The aforementioned documents can be downloaded from
Link Intime's website at https://www.linkintime.co.in/
client-downloads.html on general tab and are required
to be uploaded on the Link Intime portal at https://
linkintime.co.in/formsreg/submission-of-form-15g-15h.
html. on or before Friday, July 24, 2020 to enable the
Company to determine the appropriate TDS/withholding
tax rate applicable. Incomplete and/or unsigned
forms and declarations will not be considered by the
Company. Any communication on the tax determination/
deduction received post Friday, July 24, 2020 shall not be
considered. All communications/ queries in this respect
should be addressed to our RTA, Link Intime to its email
address at capridivtax@linkintime.co.in. The Company
will arrange to email a soft copy of the TDS Certificate
at the shareholders registered email ID post payment
of the said Final Dividend. Shareholders will also be
able to see the credit of TDS in Form 26AS, which can
be downloaded from their e-filing account at https://
incometaxindiaefiling.gov.in.

Members holding shares in physical form are advised to
furnish, on or before Friday, July 24, 2020, particulars of their
bank account, if not done already or if it has changed, to the
Company to incorporate the same in the dividend warrants/
payment instruments.

In respect of cases, where the payments to the shareholders
holding shares in de-materialized form are made by dividend
warrants / payment instruments, particulars of bank
account registered with their Depository Participants would
be considered by the Company for printing the same on the
dividend warrants/ payment instruments.

Section 72 of the Act, provides for Nomination by the Members
of the Company in the prescribed Form No. SH-13 for shares
held in physical form. Blank forms will be supplied by Link
Intime on request. Members holding shares in dematerialized
form may contact their respective Depository Participants for
recording of nomination.
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ANNEXURE - |

EXPLANATORY STATEMENT
(Pursuant to Section 102 of the Companies Act, 2013)

As required by Section 102 of the Companies Act, 2013 (“the Act”), the
following Explanatory Statement sets out all material facts relating
to the business mentioned under Item No. 4 and Item No. b of the
accompanying Notice dated July 7, 2020:

ITEM NOS. 4

The Company has grown consistently over the last several years.
Given the market opportunity, in the light of continued economic
growth and the strong positioning of the Company, it is important
that the Company has adequate capital to support its growth plans,
As may be decided by the Board or its Committee from time to time.
The Company may utilize the proceeds for making investments in
subsidiaries, joint ventures or associates by way of equity, preference
capital, or debt, or repayment of debts, to fund the growth of existing
businesses or to enter into new businesses and making strategic
acquisitions, if any.

Pursuant to Section 62 of the Act, 2013 and the listing requirements
of the stock exchanges, whenever it is proposed to increase the
subscribed capital of a company by a further issue and allotment of
shares, such shares need to be offered to the existing shareholders
in the manner prescribed in the said section unless the shareholders
decide otherwise in a general meeting by way of a special resolution.

In order to enable the Company to access the capital market through
a public issue or on a private placement basis, the approval of the
Members is hereby sought for the proposal to create, offer, issue
and allot, with or without a green shoe option, such number of equity
shares of the Company of face value of ¥ 2/- (Rupees two) each (the
“Equity Shares"), Global Depository Receipts, American Depository
Receipts, any other financial instruments convertible into Equity
Shares (including warrants, or otherwise) and/or any security
convertible into Equity Shares and/or securities linked to Equity
Shares and/or securities with or without detachable warrants with
right exercisable by the warrant holders to convert or subscribe to
Equity Shares (all of which are hereinafter collectively referred to
as "Securities") or any combination of Securities to any categories of
investors, whether they be holders of Equity Shares of the Company
or not (collectively called the “Investors”) as may be decided by
the board of directors of the Company (the “Board”, including its
duly authorized committee thereof) in its discretion and permitted
under applicable laws and regulations, of an aggregate amount not
exceeding ¥ 1,250 Crores (Rupees One Thousand Two Hundred Fifty
Crores) or an equivalent amount thereof (inclusive of such premium
as may be fixed on such Securities) in one or more Tranches.

As and when the Board takes a decision on raising of funds basis
the omnibus approval accorded by the members, appropriate
disclosures will be made to the stock exchanges as per the
requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

The Board of Directors of the Company believe that the proposed
issue is in the best interest of the Company and its Members and
therefore recommends the Special Resolution as set out Item No. 4
in the accompanying notice for your approval.

None of the Directors or any Key Managerial Personnel of the
Company or their respective relatives are in anyway, concerned
or interested, either directly or indirectly in passing of the said
Resolution, save and except to the extent of their respective interest
as shareholders of the Company.

ITEM NOS. 5

Pursuant to Section 62(3) of the Companies Act, 2013 ("the Act”) a
Special Resolution was passed at the 24™ Annual General Meeting
of eth Company held on August 02, 2018, where the Shareholders of
the Company had authorised the Board of Directors of the Company
to convert the outstanding loans or any other financial assistance
categorized as loans (hereinafter referred to as the “Financial
Assistance”), in foreign currency or Indian Rupee, already availed
from the Lenders or as may be availed from the Lenders, from time
to time, at their option, into equity shares of the Company upon such
terms and conditions as may be deemed appropriate by the Board
not exceeding ¥ 4,000 Crores (Rupees Four Thousand Crores).

Further, pursuant to the provisions of Section 180(1)(c) of the Act, the
shareholders of the Company at the 25" Annual General Meeting
held on August 2, 2019, in supersession of their earlier resolution,
enhanced the borrowing limit of the Company from erstwhile ¥ 4,000
Crores (Rupees Four Thousand Crores) to ¥ 6,500 Crore (Rupees
Six Thousand Five Hundred Crore) through a Special Resolution
and authorized therein to the Board of Directors of the Company
to borrow money/ moneys exceeding the aggregate of the paid-
up capital and the free reserves of the Company upto an amount
of ¥ 6,500 Crore (Rupees Six Thousand Five Hundred Crore) from
various banks and financial institutions (“Lenders”).

Accordingly, pursuant to the provisions of Section 62(3) of the Act
and Rules made there-under, the Company is required to pass an
enabling Special Resolution, in supersession to the earlier resolution
passed at the Annual General Meeting held on August 02, 2018, to
enable the Lenders to convert the outstanding Financial Assistance,
in foreign currency or Indian Rupee, already availed from the
Lenders or as may be availed from the Lenders, from time to time,
at their option, into equity shares of the Company upon such terms
and conditions as may be deemed appropriate by the Board and ata
price to be determined in accordance with the applicable provisions
of Securities Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, Securities Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations,
2015, Foreign Exchange Management Act, 1999, Reserve Bank of
India and all other applicable regulations / guidelines, at the time
of such conversion.

Pursuant to provisions of Section 62 (3) of the Act, this resolution
requires approval of the members by way of passing of a Special
Resolution.

Accordingly, the Board recommends the resolution as set out in ltem
No. 5, to enable the Lenders, in terms of the lending arrangements,
entered / to be entered, and as may be specified by Lenders under
the financing documents already executed or to be executed in
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respect of the Financial Assistance availed and/or to be availed and/
or continued to be availed, at their option, to convert the whole or
part of their respective outstanding Financial Assistance into equity
shares of the Company, upon such terms and conditions as may be
deemed appropriate by the Board.

Since time is of essence for making the decisions regarding raising
the financial assistance or agreeing to terms and conditions for
raising the financial assistance (including option to convert loan into
equity), especially keeping in view the interest of the Company, it may
not be feasible for the Company to seek shareholders consent each
and every time, in view of the timings and the expenses involved,
hence, proposes this resolution for approval.

None of the Directors / Key Managerial Personnel of the Company
or their relatives are in anyway, concerned or interested, either
directly or indirectly and financially or otherwise, in the Special

Resolution, save and except to the extent of their respective interest
as shareholders of the Company.

By Order of the Board of Directors
For Capri Global Capital Limited

Sd/-
Abhishekh Kanoi
Vice President & Group Company Secretary
Membership No. - FCS-9530
Place: Mumbai
Date: July 7, 2020

Registered Office:

502, Tower A, Peninsula Business Park,
Senapati Bapat Marg, Lower Parel,
Mumbai 400 013



ANNEXURE- I

DETAILS OF DIRECTORS SEEKING RE-APPOINTMENT FURNISHED PURSUANT TO REGULATION 36 OF THE
SECURITIES AND EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 AND CLAUSE 1.2.5 OF THE SECRETARIAL STANDARD-2

MR. RAJESH SHARMA
Mr. Rajesh Sharma is a qualified Chartered Accountant. He is the Promoter Director of the Company with over two decades of experience
in capital market and financial advisory services.

Mr. Sharma has expertise in various aspects of corporate finance, investment banking, merchant banking and asset financing. He has
successfully leveraged his expertise and experience to steer the Company's growth and played an instrumental role in making it one of
the leading financial services players in India.

He is not related to any of the Directors and Key Managerial Personnel of the Company. The Board of Directors recommend passing of the
resolution set out in Item No. 3 of the accompanying Notice.

Except Mr. Rajesh Sharma, none of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or
interested, financially or otherwise, in Item No.3.

Other details:

Name of the Director Mr. Rajesh Sharma

DIN 00020037

Designation Managing Director

Date of Birth February 28, 1970

Age 50 years

Nationality Indian

Date of First Appointment on the Board May 15, 2007

Qualifications Chartered Accountant

Profile Mr. Rajesh Sharma has over 20 years of experience in Capital Market and Financial Advisory Services.
Having founded Capri Global Capital Limited, today it has grown into one of India’s leading Non-Deposit
Taking Systemically Important Non-Banking Financial Companies (NBFC-ND-SI).
He has rich experience in corporate finance, investment banking, merchant banking and asset financing.
He is an expert in innovating financial products, designing investment strategies for clients and financial
risk management.
A qualified Chartered Accountant from the Institute of Chartered Accountants of India (ICAI), his business
acumen is reflected in his understanding of the debt markets and his ability to strategize to benefit the
entire stakeholder value chain. Building a business on the principles of ethics, economic empowerment
and equitable growth, his vision is to establish one of India’s premier financial institutions.

Last Remuneration drawn T 2,400,000/- for the Financial Year 2019-20

Remuneration to be paid Not Applicable

Number of Shares held in the Company 500 Equity Shares
Number of Board Meetings attended 4L/4

during FY 2019-20
Directorships held in other Companies as
on March 31, 2020

1 Capri Global Advisory Services Private Limited

2. Parshwanath Buildcon Private Limited

3. Gagandeep Infrastructures Private Limited

4. Sukumar Properties Private Limited

5. Dnyaneshwar Trading And Investments Private Limited
6. Capri Global Housing Finance Limited

7. Capri Global Asset Reconstruction Private Limited
8. Capri Global Holdings Private Limited

9. Parijat Properties Private Limited

10.  Shri Rangji Realties Private Limited

11. Stroll Properties Private Limited

12. Sweet Memories Property Private Limited

13. Sitilite Properties Private Limited

14.  Vishwamukha Developers Private Limited

15.  Sarvasiddhanta Properties Private Limited

16.  Budhinath Advisory Services Private Limited

17.  Realty Check Properties Private Limited

18.  Terrain Properties Private Limited

19. Money Matters Properties Private Limited
Relationship with other Directors, Key He is not related to any of the Directors and Key Managerial Personnel of the Company.
Managerial Personnel




Memberships/Chairmanships of
Committees of other companies

Capri Global Capital Limited

Risk Management Committee - Chairman
Stakeholders’ Relationship Committee - Member
Corporate Social Responsibility Committee - Member
Capri Global Housing Finance Limited

Risk Management Committee - Chairman

Corporate Social Responsibility Committee - Member

Number of Stock Options

Not Applicable




