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. STERLING TOOLS LIMITED

CIN No.: L29222DL1979PLC009668
Regd. Office: Unit No. 515, DLF Tower A,
Jasola District Centre, New Delhi-110025
Corporate Office: Plot No. 4, D L F Industrial Estate, Faridabad-121003
E-mail: csec@stlfasteners.com, Website: www.stlfasteners.com
Tel: 91 129 2270621-25 / Fax : 91 129 2277359

Notice for the Annual General Meeting

Notice is hereby given that the Forty-Second Annual General Meeting of the Members of Sterling Tools Limited will be held on
Tuesday, 215 September, 2021 at 10:00 A.M. through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”), to transact
the following business(s):

Ordinary Business

1.

Adoption of Accounts

To receive, consider and adopt the Standalone & Consolidated Financial Statements containing the Balance Sheet as at
31st March 2021 and the Profit and Loss Account for the financial year ended on that date alongwith the Cash Flow Statements,
Notes & Schedules appended thereto together with the Directors’ Report and Auditors’ Report thereon and in this regard, to
consider and if thought fit, to pass with or without modification (s), the following resolutions as Ordinary Resolutions:

a) “RESOLVED THAT pursuant to the provisions of Section 134 of the Companies Act, 2013, the audited standalone financial
statement of the Company for the financial year ended March 31, 2021 and the reports of the Board of Directors and
Auditors thereon, as circulated to the members, be and are hereby adopted”

b) “RESOLVED THAT pursuant to the provisions of Section 134 of the Companies Act, 2013, the audited consolidated
financial statement of the Company for the financial year ended March 31, 2021 and the report of Auditors thereon, as
circulated to the members, be and are hereby adopted.”

Declaration of Dividend for Financial Year 2020-2021

To declare a dividend on equity shares for the financial year ended March 31, 2021 and, in this regard, to consider and if thought
fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT a dividend at the rate of Rs.1/- (One rupee only) per equity share of Rs. 2/- (Two rupees) each fully paid-up
of the Company, as recommended by the Board of Directors, be and is hereby declared for the financial year ended March 31,
2021 and the same be paid out of the profits of the Company.”

Reappointment of Retiring Director
To consider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 152 and other applicable provisions of the Companies Act,
2013, Sh. Jaideep Wadhwa (DIN 00410019), who retires by rotation at this meeting be and is hereby re-appointed as a Director
of the Company, liable to retire by rotation.”

Special Business

4.

To ratify the remuneration of the Cost Auditors for the Financial Year 2021-2022:
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013
and the Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), the remuneration of the Cost Auditors viz. M/s Jitender, Navneet & Co., Cost Accountants appointed by the
Board of Directors of the Company on the recommendations of the Audit Committee, to conduct the audit of the cost records of
the Company for the Financial Year ending March 31, 2022, be and is hereby ratified.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all acts and take all
such steps as may be necessary, proper or expedient to give effect to this resolution.”

Appointment and Regularization of appointment of Sh. Rakesh Batra (DIN No. 06511494) as an Independent Director of
the Company:

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



“RESOLVED THAT pursuant to recommendation of the Nomination and Remuneration Committee and approval of the
Board of Directors in their respective meetings held on 10" November, 2020 and pursuant to the provisions of Sections 149,
150, 152 read with Schedule IV and any other applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the applicable provisions of Listing Regulations (including any
statutory modification(s) or re-enactment thereof for the time being in force), the approval of the Members of the Company be
and is hereby accorded for appointment of Sh. Rakesh Batra (DIN No. 06511494), aged 65 years and who has submitted
a declaration confirming the criteria of Independence under Section 149(6) of the Companies Act, 2013 read with the Listing
Regulations, as amended from time to time, and Listing Regulations and in respect of whom the Company has received a notice
in writing from a Member proposing his candidature for the office of Director pursuant to Section 160 of the Companies Act,
2013, as an Independent Non-Executive Director of the Company, whose term shall not be subject to retirement by rotation, to
hold office for a period of 5 (five) consecutive years i.e. w.e.f. 10" November, 2020 to 9" November, 2025 on the Board of the
Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of Section 161 and other applicable provisions of the Companies Act,
2013 read with rules made there under, Sh. Rakesh Batra (DIN No. 06511494) who was appointed as an Additional Director in
the meeting of the Board of Directors held on 10" November, 2020 and in respect of whom the Company has received a notice
in writing proposing his candidature, be and is hereby appointed as Director of the Company.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning thereof, be
deemed to include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all such acts, deeds,
matters or things as may be considered necessary, appropriate, expedient or desirable to give effect to above resolution.”

6. Approval of remuneration payable to Sh. Jaideep Wadhwa (DIN No. 00410019), Non-Executive Non-Independent Director,
during the Financial Year ending March 31, 2022 which is expected to exceed 50% of the total annual remuneration
payable to all Non-Executive Directors for the said year:

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

“RESOLVED THAT pursuant to the amended Regulation 17(6)(ca) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 the approval of the Members of the Company be and is hereby accorded to the payment of Advisory fee of
Rs. 5 Lacs per month upto 315t July 2021 and then Rs. 6.25 Lacs per month w.e.f. 15t August 2021, to Sh. Jaideep Wadhwa,
Non-Executive Non-Independent Director during the financial year ending March 31, 2022, exceeding 50% (Fifty Percent) of the
total annual remuneration payable to all the Non-Executive Directors of the Company for the said year.”

“RESOLVED FURTHER THAT the Board of Directors (which term shall, unless repugnant to the context or meaning thereof, be
deemed to include a duly authorised ‘Committee’ thereof) be and is hereby authorised to do and perform all such acts, deeds,
matters or things as may be considered necessary, appropriate, expedient or desirable to give effect to above resolution.”

By Order of the Board
For Sterling Tools Limited

Date: 11* August, 2021 (Vaishali Singh)
Place: Faridabad Company Secretary

Membership No. A15108
Registered Office: House No. 466, Second Floor
Unit No. 515, DLF Tower A Ashoka Enclave Part-lll
Jasola District Centre, Faridabad-121003

New Delhi-110025

NOTES:

1. Considering the ongoing Covid-19 pandemic, the Ministry of Corporate Affairs (‘MCA”) has, vide its circular dated
January 13, 2021 read together with circulars dated April 8, 2020, April 13, 2020 and May 5, 2020 (collectively referred to as
“MCA Circulars”), permitted convening the Annual General Meeting (“AGM” / “Meeting”) through Video Conferencing (“VC”)
or Other Audio Visual Means (“OAVM”), without physical presence of the members at a common venue. In accordance with
the MCA Circulars, provisions of the Companies Act, 2013 (“the Act”) and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), the AGM of the Company is being
held through VC / OAVM. The deemed venue for the AGM shall be the Registered Office of the Company.

2. The Explanatory Statement setting out material facts, pursuant to Section 102 of the Companies Act, 2013, Secretarial
Standard-2 on General Meetings and Regulation 36 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 in respect of the Special Business under ltem Nos. 4 to 6 of the accompanying
Notice is annexed hereto.



PURSUANT TO THE CIRCULAR NO. 14/2020 DATED APRIL 08, 2020, ISSUED BY THE MINISTRY OF CORPORATE
AFFAIRS, THE FACILITY TOAPPOINT PROXY TOATTEND AND CAST VOTE FORTHE MEMBERS IS NOT AVAILABLE FOR
THIS EGM/AGM. HOWEVER, THE BODY CORPORATES ARE ENTITLED TOAPPOINT AUTHORISED REPRESENTATIVES
TO ATTEND THE EGM/AGM THROUGH VC/OAVM AND PARTICIPATE THERE AT AND CAST THEIR VOTES THROUGH
E-VOTING.

Since the AGM will be held through VC / OAVM, the route map of the venue of the Meeting is not annexed hereto.

In terms of Article 89 of the Atrticles of Association of the Company, read with Section 152 of the Companies Act, 2013, Sh.
Jaideep Wadhwa, Director, retires by rotation at the ensuing Annual General Meeting of the Company and being eligible, offers
himself for re-appointment. The Board of Directors of the Company recommends his respective re-appointment. The relevant
details as required by Regulation 36(3) of the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 entered
into with the Stock Exchanges of the person seeking re-appointment as the director under Item No. 3 are annexed herewith.

DISPATCH OF ANNUAL REPORT THROUGH ELECTRONIC MODE:

6.

In compliance with the MCA Circulars and SEBI Circular dated January 15, 2021 read with Circular dated May 12, 2020,
Notice of the AGM along with the Annual Report 2020-21 is being sent only through electronic mode to those Members
whose e-mail address is registered with the Company/ Depository Participants. Members may note that the Notice
and Annual Report 2020-21 will also be available on the Company’s website www.stlfasteners.com, websites of the
Stock Exchanges, that is, BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and www.
nseindia.com, respectively. The AGM Notice can also be assessed from the website of NSDL (Agency for providing the
Remote E-Voting facility) i.e. www.evoting.nsdl.com.

For receiving all communications (including Annual Report) from the Company electronically —

In case you have not registered your email ID with the Company/ Depository, please follow below instructions to register your
email ID for obtaining annual report for FY 2020-2021 and login details for e-voting.

Physical Holding Send a signed request letter to Registrar and Transfer Agents of the Company, MAS Services
Limited at info@masserv.com providing Folio number, Name of the shareholder, scanned
copy of the share certificate (Front and Back), PAN (Self attested scanned copy of PAN
Card), AADHAR (Self attested scanned copy of Aadhar Card) for registering email address
with subject line (REGISTER EMAIL ID FOLIO-NO (MENTION FOLIO NO) OF STERLING
TOOLS LTD.

Please send your bank detail with original cancelled cheque to our RTA (i.e. MAS Services
Limited, T-34, 2™ Floor, Okhla Industrial Area Phase-Il, New Delhi-110020) alongwith letter
mentioning folio no if not registered already.

Demat Holding Please contact your Depository Participant (DP) and register your email address as per the
process advised by DP.

INSTRUCTIONS FOR E-VOTING AND JOINING THE AGM ARE AS FOLLOWS:

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 of the Companies (Management
and Administration) Rules, 2014 (as amended)and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020
and May 05, 2020 the Company is providing facility of remote e-Voting to its Members in respect of the business to be transacted
at the AGM through electronic voting system, to members holding shares as on 14" September, 2021(end of date), being the
cut-off date fixed for determining voting rights of members, entitled to participate in the remote e-voting process. For this purpose,
the Company has entered into an agreement with National Securities Depository Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency. The facility of casting votes by a member using remote e-Voting system as well as
venue voting on the date of the EGM/AGM will be provided by NSDL.

The remote e-voting period begins on Friday, 17" September, 2021 at 9:00 A.M. and ends on Monday,
20" September, 2021 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Access to NSDL e-Voting system

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



In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders

holding securities in demat mode are allowed to vote through their demat account maintained with Depositories and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their demat accounts in order to access

e-Voting facility.
Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1. If you are already registered for NSDL IDeAS facility, please Vvisit the
holding securities in demat e-Services website of NSDL. Open web browser by typing the following URL:
mode with NSDL. https://eservices.nsdl.com/ either on a Personal Computer or on a mobile. Once the

home page of e-Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under “IDeAS” section. A new screen will open. You will
have to enter your User ID and Password. After successful authentication, you
will be able to see e-Voting services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on options available
against company name or e-Voting service provider - NSDL and you will be re-
directed to NSDL e-Voting website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

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

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

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

https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on
New System Myeasi.

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

3. If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

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

Individual Shareholders | You can also login using the login credentials of your demat account through your

(holding securities in Depository Participant registered with NSDL/CDSL for e-Voting facility. Once login,
demat mode) login you will be able to see e-Voting option. Once you click on e-Voting option, you will
through their depository be redirected to NSDL/CDSL Depository site after successful authentication, wherein

you can see e-Voting feature. Click on options available against company name or
e-Voting service provider-NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

participants




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

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

Login type Helpdesk details

Individual Shareholders Members facing any technical issue in login can contact NSDL helpdesk by sending
holding securities in demat | a request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22
mode with NSDL 44 30

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by sending
holding securities in demat | a request at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-
mode with CDSL 23058542-43

B) Login Method for shareholders other than Individual shareholders holding securities in demat mode and
shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

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

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

3. Anew screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on
the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you
can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

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

Physical

a) For Members who hold 8 Character DP ID followed by 8 Digit Client ID
shares in demat account For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is
with NSDL. INBOO***q *#*xes

b) For Members who hold 16 Digit Beneficiary ID
shares in demat account For example if your Beneficiary 1D is 12+***=+sss than your user |D jg 4 2+++-rrersessss
with CDSL.

c¢) For Members holding shares | EVEN Number followed by Folio Number registered with the company
in Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is 101456001***

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

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

c) How to retrieve your ‘initial password’?

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

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

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

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

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

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of
NSDL.

1. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

2. Now, you will have to click on “Login” button.

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

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

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

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

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

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

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

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

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

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

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

1.

4.

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

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

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

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



General Guidelines for shareholders

1 Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to santosh@kritiadvisory.com with a copy marked
to evoting@nsdl.co.in.

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

3 In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222990
or send a request to Pallavi Mhatre, Manager, NSDL at evoting@nsdl.co.in

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

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

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

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

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

A Member can opt for only single mode of voting per EVEN, that is, through remote e-voting or voting at the Meeting (Insta Poll).
If a Member casts vote(s) by both modes, then voting done through remote e-voting shall prevail and vote(s) cast at the Meeting
shall be treated as “INVALID”.

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

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting system. Members may
access the same at https://www.evoting.nsdl.com under shareholders/members login by using the remote e-voting credentials.
The link for VC/OAVM will be available in shareholder/members login where the EVEN of Sterling Tools Limited will be displayed.
Please note that the members who do not have the User ID and Password for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.
Further members can also use the OTP based login for logging into the e-Voting system of NSDL.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the
meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or
LAN Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/ask questions during the meeting may register themselves as a speaker may
send their request mentioning their name, demat account number/folio number, email id, mobile number at csec@stlfasteners.
com on or before 18" September, 2021.

Shareholders who would like to express their views/have questions may send their questions in advance mentioning their
name demat account number/folio number, email id, mobile number at csec@stlfasteners.com. The same will be replied by the
company suitably.

All shareholders attending the AGM will have the option to post their comments / queries through a dedicated Chat box that will
be available below the Meeting Screen.

Facility to join the Meeting shall be opened thirty minutes before the scheduled time of the Meeting and shall be kept open
throughout the proceedings of the Meeting.

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

D General Instructions

i.  The Board of Directors of the Company has appointed Sh. Santosh Kumar Pradhan, Practicing Company Secretary
(FCS No0.6973, C-7647) as Scrutinizer to scrutinize the remote e-voting and Insta Poll process in a fair and transparent
manner and they have communicated their willingness to be appointed and will be available for the said purpose.



ii.  The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting and
thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company and shall make, not later than three days of the conclusion of the AGM, a consolidated
Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or a person authorized by him
in writing, who shall countersign the same and declare the result of the voting forthwith.

iii. The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company www.
stifasteners.com and on the website of NSDL immediately after the declaration of result by the Chairman or a person
authorized by him in writing and communicated to the Bombay Stock Exchange and National Stock Exchange.

iv.  Subject to receipt of requisite number of votes, the Resolutions proposed in the Notice shall be deemed to
be passed on the date of the meeting, i.e. Tuesday, 21t September, 2021.

PROCEDURE FOR INSPECTION OF DOCUMENTS:

10.

11.

The 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 the directors are interested, maintained under Section 189 of the Act, and the
relevant documents referred to in the Notice will be available electronically for inspection by the members during the AGM. All
documents referred to in the Notice will also be available electronically for inspection without any fee by the members from the
date of circulation of this Notice up to the date of AGM. Members seeking to inspect such documents can send an email to

csec@stlfasteners.com.

Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are requested to write
to the Company on or before 16" September, 2021 through email on csec@stlfasteners.com. The same will be replied by the
Company suitably

IEPF RELATED INFORMATION:

12.

13.

14.

Pursuant to the provisions of Section 205A (5) and 205 (c) of the Companies Act, 1956, read with Section 125 of the Companies
Act, 2013 followed by the issue of Investor Education & Protection Fund (Awareness and Protection of the Investors) Rules, any
dividend transferred by the Company to the unpaid dividend account and remaining unclaimed for a period of seven years from
the date of such transfer shall be transferred by the Company to a fund called the Investor Education and Protection Fund (the
fund) set up by the Central Government.

Accordingly, unpaid / unclaimed dividend for the Financial Year 2012-2013 and 2013-2014 has already been transferred in the
said fund on 30" September, 2020 and 26" March, 2021 respectively and for the financial year 2014-2015 will be transferred
on or before 18" October, 2021. No claim shall lie thereafter against the fund or the company in respect of such amounts
transferred. Shareholders are therefore requested to verify their records and send claims, if any, for the relevant years from
2014-2015 onwards, before the respective amounts become due for transfer to the fund. The following are the details of the
dividends declared by the Company and respective last dates for claiming by the shareholders:

Dividend Year Date of declaration of dividend Last Date for claim
2014-2015 Interim 11/08/2014 18/09/2021
2015-2016 Interim 04/08/2015 11/09/2022
2015-2016 Interim 08/02/2016 15/03/2023
2015-2016 Interim 14/03/2016 21/04/2023
2016-2017 Interim 08/08/2016 15/09/2023
2016-2017 Interim 11/02/2017 18/03/2024
2017-2018 Interim 07/09/2017 14/10/2024
2017-2018 Interim 13/02/2018 20/03/2025
2018-2019 Interim 11/08/2018 18/09/2025
2019-2020 Interim 02/08/2019 09/09/2026

Those members who have not so far claimed their dividend for the Financial Year 2014-2015-Interim, 2015-2016-Interim,
2015-2016-Interim, 2015-2016-Interim, 2016-2017-Interim, 2016-2017-Interim, 2017-2018-Interim, 2017-2018-Interim,
2018-2019-Interim and 2019-2020-Interim are requested to make their claims to the Company for obtaining duplicate dividend
warrants.

(a) Adhering to the various requirements set out in the Investor Education and Protection Fund Authority (Accounting, Audit,
Transfer and Refund) Rules, 2016, as amended, the Company has, during financial year 2017-18, transferred to the IEPF
Authority all shares in respect of which dividend had remained unpaid or unclaimed for seven consecutive years or more
as on the due date of transfer, i.e. October 31, 2017. Details of shares transferred to the IEPF Authority are available on
the website of the Company and the same can be accessed through the link: http://www.stlfasteners.com/ Investors. The
said details have also been uploaded on the website of the IEPF Authority and the same can be accessed through the link:
www.iepf.gowv.in.

(b) Members may note that shares as well as unclaimed dividends transferred to IEPF Authority can be claimed back from

them. Concerned members/investors are advised to visit the weblink: http://iepf.gov.in/IEPFA/refund.html or contact MAS
Services Limited for lodging claim for refund of shares and / or dividend from the IEPF Authority



Dividend Related Information:

15.

Subject to approval of the Members at the AGM, the dividend will be paid within a week from the conclusion of the AGM, to the
Members whose names appear on the Company’s Register of Members as on the Record Date, and in respect of the shares
held in dematerialised mode, to the Members whose names are furnished by National Securities Depository Limited and Central
Depository Services (India) Limited as beneficial owners as on that date.

Payment of dividend shall be made through electronic mode to the Members who have updated their bank account details.
Dividend warrants / demand drafts will be dispatched to the registered address of the Members who have not updated their bank
account details.

Members are requested to register / update their complete bank details:

(a) with their Depository Participant(s) with which they maintain their demat accounts, if shares are held in dematerialised
mode, by submitting forms and documents as may be required by the Depository Participant(s); and

(b)  with the Company / Mas Services Limited by emailing at csec@stlfasteners.com or info@masserv.com, if shares are held
in physical mode, by submitting:

(i) scanned copy of the signed request letter which shall contain Member’s name, folio number, bank details (Bank
account number, Bank and Branch Name and address, IFSC, MICR details),

(i) self-attested copy of the PAN card, and

(iii) cancelled cheque leaf.

Tax Deductible at Source / Withholding tax:

Pursuant to the requirement of Income Tax Act, 1961, the Company will be required to withhold taxes at the prescribed rates on
the dividend paid to its shareholders.

The withholding tax rate would vary depending on the residential status of the shareholder and documents submitted by
shareholder with the Company / Mas Services Limited / Depository Participant.

Resident Shareholders:

A.1. Tax Deductible at Source for Resident Shareholders

Sr. | Particulars Withholding | Documents required (if any) / Remarks
No. tax rate

1. | Valid PAN updated in 10% No document required.
the Company’s Register If dividend does not exceed Rs. 5,000/-, no TDS/ withholding tax will be deducted. Also,
of Members please refer note (v) below.

2. | No PAN/Valid PAN 20% TDS/ Withholding tax will be deducted, regardless of dividend amount, if PAN of the
not updated in the shareholder is not registered with the Company/ Mas Services Limited/ Depository
Company’s Register of Participant.

Members All the shareholders are requested to update, on or before September 10, 2021,

their PAN with their Depository Participant (if shares are held in electronic form)
and Company / Mas Services Limited (if shares are held in physical form). Please
quote all the folio numbers under which you hold your shares while updating the
records.

Please also refer note (v) below.

3. | Availability of lower/nil | Rate specified | Lower tax deduction certificate obtained from Income Tax Authority to be submitted on or
tax deduction certificate in the before September 10, 2021

issued by Income Tax certificate
Department u/s 197 of
Income Tax Act, 1961

A.2. No Tax Deductible at Source on dividend payment to resident shareholders if the Shareholders submit following
documents as mentioned in column no.4 of the below table with the Company / Mas Services Limited / Depository
Participant on or before September 10, 2021

Sr. No. | Particulars Withholding tax rate | Documents required (if any) / Remarks

1. Submission of form 15G/15H NIL Declaration in Form No. 15G (applicable to an individual who
is below 60 years) / Form 15H (applicable to an individual who
is 60 years and above), fuffilling certain conditions

2. Shareholders to whom section 194 of the NIL Documentary evidence for exemption u/s 194 of Income Tax
Income Tax, 1961 does not apply as per Act, 1961
second proviso to section 194 such as
LIC, GIC. etc.




3. Shareholder covered u/s 196 of Income NIL Documentary evidence for coverage u/s 196 of Income Tax
Tax Act, 1961 such as Government, RBI, Act, 1961

corporations established by Central Act &
mutual funds.

4. Category | and Il Alternate Investment NIL SEBI registration certificate to claim benefit under section
Fund 197A (1F) of Income Tax Act, 1961
5. * Recognised provident funds NIL Necessary documentary evidence as per Circular No. 18/2017

« Approved superannuation fund issued by Central Board of Direct Taxes (CBDT)

* Approved gratuity fund

6. National Pension Scheme NIL No TDS/ withholding tax as per section 197A (1E) of Income
Tax Act, 1961
7. Any resident shareholder exempted from NIL Necessary documentary evidence substantiating exemption
TDS deduction as per the provisions of from deduction of TDS
Income Tax Act or by any other law or
notification

B. Non-Resident Shareholders:

The table below shows the withholding tax on dividend payment to non-resident shareholders who submit, on or before
September 10, 2021, the following document(s), as mentioned in column no.4 of the below table, to the Company / Mas
Services Limited. In case all necessary documents are not submitted, then the TDS/ Withholding tax will be deducted @ 20%
(plus applicable surcharge and cess).

Sr. No. | Particulars Withholding tax rate | Documents required (if any) / Remarks
1. Foreign Institutional Investors 20% (plus applicable | FPI registration certificate in case of Flls / FPIs.
(Flls)/ Foreign Portfolio Investors | surcharge and cess) | 14 avail beneficial rate of tax treaty following tax documents would
(FPIs)/ Other Non-Resident or tax treaty rate, be required:
shareholders whichever is beneficial

. Tax Residency certificate issued by revenue authority of country
of residence of shareholder for the year in which dividend is
received

2. PAN or declaration as per Rule 37BC of Income Tax Rules, 1962
in a specified format.

3. Form 10F filled & duly signed

4. Self-declaration for non-existence of permanent establishment/
fixed base in India

(Note: Application of beneficial Tax Treaty Rate shall depend upon
the completeness of the documents submitted by the Non- Resident
shareholder and review to the satisfaction of the Company)

2. Indian Branch of a Foreign Bank NIL Lower tax deduction certificate u/s 195(3) obtained from Income Tax
Authority Self-declaration confirming that the income is received on
its own account and not on behalf of the Foreign Bank and the same
will be included in taxable income of the branch in India

3. Availability of Lower/NIL tax Rate specified in Lower tax deduction certificate obtained from Income Tax Authority
deduction certificate issued by certificate
Income Tax Authority

4. Any non-resident shareholder NIL Necessary documentary evidence substantiating exemption from
exempted from WHT deduction WHT deduction

as per the provisions of Income
Tax Act or any other law such as
The United Nations (Privileges
and Immunities) Act 1947, etc.

Notes:

(i)  The Company will issue soft copy of the TDS certificate to its shareholders through e-mail registered with Mas Services
Limited post payment of the dividend. Shareholders will be able to download Form 26AS from the Income Tax Department’s
website https://incometaxindiaefiling.gov.in

(i) The aforesaid documents such as Form 15G/ 15H, documents under sections 196, 197A, FPI Registration Certificate,
Tax Residency Certificate, Lower Tax certificate etc. can be emailed on the infor@masserve.com on or before
September 10, 2021 to enable the Company to determine the appropriate TDS / withholding tax rate applicable. Any
communication on the tax determination / deduction received after September 10, 2021 shall not be considered. Formats
of Form 15G / Form 15H are available on the website of the Mas Services Limited and can be downloaded from the link
https://www.masserv.com.
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(iii)  Application of TDS rate is subject to necessary verification by the Company of the shareholder details as available in
Register of Members as on the Record Date, and other documents available with the Company/ Mas Services Limited.

(iv) In case TDS is deducted at a higher rate, an option is still available with the shareholder to file the return of income and
claim an appropriate refund.

(v) No TDS will be deducted in case of resident individual shareholders who furnish their PAN details and whose
dividend does not exceed Rs. 5,000/-. However, where the PAN is not updated in Company/ Mas Services Limited/
Depository Participant records or in case of an invalid PAN, the Company will deduct TDS u/s 194 without
considering the exemption limit of Rs. 5,000/-.

All the shareholders are requested to update their PAN with their Depository Participant (if shares are held in
electronic form) and Company/ Mas Services Limited (if shares are held in physical form) against all their folio
holdings on or before September 10, 2021.

(vi) Inthe event of any income tax demand (including interest, penalty, etc.) arising from any misrepresentation, inaccuracy or
omission of information provided by the shareholder, such shareholder will be responsible to indemnify the Company and
also, provide the Company with all information / documents and co-operation in any appellate proceedings

OTHER INFORMATION:

16.

17.

18.

19.

20.
21.
22.

23.

24.

25.

26.

27.

28.

SEBI has decided that securities of listed companies can be transferred only in dematerialized form from 1%t April, 2019. In view
of the above and to avail various benefits of dematerialisation, members are advised to dematerialize shares held by them in
physical form.

The Securities and Exchange Board of India (“SEBI”) has mandated the submission of Permanent Account Number (PAN) by
every participant in the securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to the Depository Participants with whom they maintain their Demat accounts. Members holding shares in physical form
should submit their PAN to the RTA of the Company/Company.

Members holding shares in physical form may nominate a person in respect of all the shares held by them whether singly or
jointly. Members who hold shares in the individual name are advised to avail of the nomination facility by filing Form No. SH-13
in their own interest. A blank form can be had from MAS Services Limited on request. Members holding shares in dematerialized
form may contact their respective DP’s for registration of nomination.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote
at the AGM.

Members attending the AGM through VC / OAVM shall be reckoned for the purpose of quorum under Section 103 of the Act.
Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM.

The Register of Members and Share Transfer Books of the Company will be closed from 15" September, 2021 to
215t September, 2021 (both days inclusive) in connection with the ensuing Annual General Meeting.

The requirement to place the matter relating to appointment of Auditors for ratification by Members at every Annual General
Meeting has been done away with vide notification dated May 7, 2018, issued by the Ministry of Corporate Affairs. Accordingly,
no resolution is proposed for ratification of appointment of Auditors, who were appointed in the Annual General Meeting held on
September 28" September, 2017 for a term of 5 years.

The Company has designated an exclusive e-mail ID called csec@stlfasteners.com for redressal of shareholders’ / investors’
complaints / grievances. In case you have any queries / complaints or grievances, then please write to us at the above e-mail
address.

Members holding shares in electronic form may please note that the bank account details and 9-digit MICR code of their Bankers,
as noted in the records of their depository, shall be used for the purpose of remittance of dividend through Electronic Clearing
Service (ECS), or for printing on dividend warrants wherever applicable. Members are therefore requested to update their bank
account particulars, change of address and other details like email address with their respective Depository Participants for
shares held in Demat mode and to the Registrar and Share Transfer Agent for shares held in physical form.

Members who have not registered their e-mail address so far are requested to register their e-mail address for receiving all
communication including Annual Report, Notices, Circulars etc. from the Company electronically.

In terms of the provisions of Section 108 of the Companies Act, 2013 (the Act) read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 (the Rules), the Items of Business given in AGM Notice may be transacted through electronic
voting system and the Company is providing remote e-voting facility to the members who are the members as on 14th September,
2021 (End of Day) being the “Cut-off Date” fixed for the purpose, to exercise their right to vote at the 42" AGM by electronic
means through the remote e-voting platform provided by National Securities Depository Limited (NSDL).

For any further details in this regard, you may contact MAS Services Limited, RTA of the Company located at T-34, Okhla
Industrial Area, Phase-Il, New Delhi-110020 (011-26387281) or Sterling Tools Limited, Share Department, Plot No. 4, DLF
Industrial Estate, Faridabad-121003 (0129-2270621) or NSDL (1800-222-990).
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Details of Director seeking appointment / re-appointment in the Annual General Meeting scheduled on Tuesday,
21t September, 2021 (Pursuant to Regulation 36(3) of the SEBI (LODR) regulations, 2015 and Secretarial Standards

are as follows:

Name of Director

Sh. Jaideep Wadhwa

Sh. Rakesh Batra

Date of Birth

20/02/1964

25/11/1955

Expertise in Specific Functional Areas

In Machinery, Auto &
Industrial Component and
Packaging Industries as
well as in Private Equity

Corporate and consulting roles, working
with Indian and Multinational clients

Qualification MBA B. Tech from IIT, Kharagpur, PGDM from
IIM, Ahmedabad and Master of Business
& Technology from UNSW, Australia

Board Membership of other Public Limited NIL NIL

Companies as on 31t March, 2021

Chairman / member of the Committee of the Board | NIL NIL

of Directors as on 315t March, 2021

Chairman / member of the Committee of Directors NIL NIL

of the other Companies in which he is a Director as

on 318t March, 2021.

a. Audit Committee

b. Stakeholders Relationship Committee

c. Other Committees

Number of Shares held of Sterling Tools Limited | 13917 NIL

Experience 32 Years 40 Years

Term and Conditions of appointment /
reappointment and details of remuneration
sought to be paid

Monthly Advisory Fee of
Rs. 6.25 Lacs Per Month
we.f. 1st August, 2021

Sitting fee Rs. 50,000 per Board Meeting/
Committee Meeting

Relationship with other Directors / members and
other KMP

N.A.

N.A.

Date: 11* August, 2021
Place: Faridabad

Registered Office:

Unit No. 515, DLF Tower A
Jasola District Centre,
New Delhi-110025

By Order of the Board
For Sterling Tools Limited

Vaishali Singh

Company Secretary
Membership No. A15108
House No. 466, Second Floor
Ashoka Enclave Part-lll
Faridabad-121003
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
The following Explanatory statement sets out all material facts relating to the Special Business as mentioned in the accompanying Notice:
Item No. 4

The Board, on the recommendation of the Audit Committee, has approved the appointment and remuneration of the Cost Auditors- M/s
Jitender, Navneet & Co., Cost Accountants to conduct the audit of the cost records of the Company for the Financial Year ending March 31,
2022 at an Annual Fee of Rs. 1.05 Lacs plus Taxes.

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and Auditors) Rules, 2014, the remuneration
payable to the Cost Auditor is required to be ratified by the Members of the Company. Accordingly, consent of the Members is sought to ratify
the remuneration payable to the Cost Auditors.

None of the Directors or Key Managerial Personnel and their relatives, is concerned or interested (financially or otherwise) in this Resolution.
The Board recommends the Ordinary Resolution as set out at Iltem no. 4 for the approval of Members.
Item No. 5

Pursuant to the provisions of Sections 149, 152 read with Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 and
Rules framed thereunder and SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, at the 42" Annual General Meeting
to be held on 215t September, 2021, It is proposed to appoint Sh. Rakesh Batra as an Independent Director of the Company for a period of 5
(five) consecutive years upto 9" November, 2025.

Sh. Rakesh Batra, aged 65 years is professionally qualified and has done his B. Tech from IIT, Kharagpur, PGDM from 1IM, Ahmedabad and
a MBT-Business & Technology from UNSW. Sh. Rakesh Batra is an Industry Expert and and Independent Director on the Boards of a few
leading Automotive Companies in US and India. Until recently, he served as Partner and Automotive Sector Leader with EY India. He brings
significant management and consulting experience of 40 years in the Automotive, Indusustrial equipments and manufacturing industries with
the corporate strategy, supply chain and business transformation experience. As on date, he does not hold any shares of the Company.

Based on the recommendation of the Nomination and Remuneration Committee and approval of the Board of Directors in their respective
meetings held on 10" November, 2021, subject to approval of Members at this Annual General Meeting and pursuant to the provisions of
Sections 149, 150, 152 read with Schedule IV and any other applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and the applicable provisions of the Listing Regulations (including any statutory
modification(s) or re-enactment thereof for the time being in force) and based on his skills, rich experience, knowledge, It is proposed to appoint
Sh. Rakesh Batra (DIN No. 06511494) as an Independent Non-Executive Director of the Company, for the period of 5 (Five) years w.e.f.
10" November, 2020 to 9" November, 2025. Further Sh. Rakesh Batra shall not be liable to retire by rotation as provided under Section 152(6)
of the Companies Act, 2013.

The Company has received from Sh. Rakesh Batra, being eligible for appointment as Independent Director, his consent in writing to act as
director in Form DIR-2 pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014, as amended from time
to time. The Company has also received a declaration from Sh. Rakesh Batra confirming the criteria of Independence as prescribed under
Section 149(6) of the Companies Act, 2013 and under the Regulation 16(b) of the Listing Regulations, as amended from time to time. Sh.
Rakesh Batra is not disqualified from being appointed as Director in terms of Section 164 of the Companies Act, 2013, as amended from time
to time. In the opinion of the Board, he fulfills the conditions specified in the Companies Act, 2013 and is independent of the management.

A copy of the draft letter for appointment of Sh. Rakesh Batra setting out the terms and conditions of appointment is available for inspection
between 10.00 a.m. to 2.00 p.m. during office hours on all working days except Sundays and Holidays at the Registered Office of the Company.
Disclosure under Regulation 36(3) of the Listing Regulations and Secretarial Standard-2 issued by the Institute of Company Secretaries of
India are set out in the Annexure to the Explanatory Statement.

The Board considers that his association would be of immense benefit to the Company and it is desirable to avail his services. Accordingly,
consent of the Members is sought for passing an Ordinary Resolution as set out in Item No. 5 of the Notice for the appointment of Sh. Rakesh
Batra as an Independent Director of the Company.

Further, in terms of the requirements of the provisions of Section 161 of the Companies Act, 2013 approval of the members of the Company is
required for regularization of Mr. Rakesh Batra as Independent Director of the Company.

Except for Sh. Rakesh Batra, being an appointee, none of the other Directors and Key Managerial Personnel of the Company and their
relatives is concerned or interested, financially or otherwise, in the resolution set out at Item No. 5. This Explanatory Statement may also be
regarded as an appropriate disclosure under the Listing Regulations.

The Board recommends the resolution set forth in Item no.5 for the approval of the members by way of an Ordinary Resolution.
Item No. 6

Sh. Jaideep Wadhwa (DIN 00410019) has been appointed as Non-Executive Non-Independent Director through postal ballot on March 27,
2019 at an Annual advisory fee of Rs. 60 lacs. The said Advisory fee is revised to Rs. 75 lacs per annum w.e.f. 15t August, 2021.

As per the amended regulation 17(6) (ca) of SEBI (Listing Obligations & Disclosure Requirement) Regulations, 2015 effective from 15t April,
2019, the approval of shareholders by special resolution shall be obtained every year wherein the annual remuneration payable to a
single non-executive director exceeds fifty per cent of the total annual remuneration payable to all non-executive directors.
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Sh. Jaideep Wadhwa is getting an Advisory fee in his professional capacity for advising the Company by providing Strategic guidance to
achieve domestic as well as international business development by the Company and to support the Company to diversify and develop new
business avenues and whereas the other Non-Executive Directors are getting only the sitting fees for attending the Board as well as Committee
meetings.

Except Sh. Jaideep Wadhwa, being the interested Director, none of the other Directors and Key Managerial Personnel of the Company and
their relatives is concerned or interested, financially or otherwise, in the resolution set out at Item No. 6. This Explanatory Statement may also
be regarded as an appropriate disclosure under the Listing Regulations.

The Board recommends the resolution set forth in Item no. 6 for the approval of the members by way of a Special Resolution.

By Order of the Board
For Sterling Tools Limited

Date: 11" August, 2021 (Vaishali Singh)
Place: Faridabad Company Secretary

Membership No. A15108
Registered Office: House No. 466, Second Floor
Unit No. 515, DLF Tower A Ashoka Enclave Part-lll
Jasola District Centre, Faridabad-121003

New Delhi-110025
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