CIN L29222DL1979PLC009668

STERLING TOOLS LIMITED : ®

WORKS 5-A DLF Industral Estate

Fandabad - 121 003 Haryana India 4‘4 Qfo
Tel 91-129-227 0621 to 25/225 5551 to 53 STEN®
By NEAPS Fax 91-129-227 7359

E-mail stzrling@stlfasteners com
website stifasteners com

National Stock Exchange of India Limited
“Exchange Plaza”,

Bandra—-Kurla Complex, Bandra (E)
Mumbai-400051

Date: 23™ December, 2019
Ref.: STL/SD/01/2019-2020

Security Code No.: STERTOOLS

Subject: Postal Ballot Notice u/s 110 of the Companies Acts 2013 and Rules
made thereunder

Dear Sir/Madam,

Please find enclosed herewith, Copies of the Postal Ballot Notice & Calendar of Event
issued under Section 110 of the Companies Act, 2013.

Further, we wish to inform you that the Company will complete the dispatch of notice by
27" December, 2019, in terms of the requirements of Section 110 of the Companies Act,
2013 read with read with Rule 22 of Companies (Management and Administration)
Rules, 2014 along with the Postal Ballot Forms and self-addressed postage pre-paid
envelopes for seeking member's assent or dissent in relation to Resolution(s) as
mentioned in postal ballot notice.

Kindly take the same on record and oblige.
Thanking you

Sincerely
For Sterling Tools Limited

aishali Singh
Company Secretary

Encl.: as above.

REGD OFFICE 515, DLF Tower-A,
Jasola Distnict Centre, New Dolhi - 110025
Email csec@stifasteners com
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NOTICE OF POSTAL BALLOT & E-VOTING
Dear Members,

Notice i1s hereby given pursuantto the prowsions of Section 11¢ of the Companies Act, 2013 (the Act) read with applicable rules of
the Companies Act, 2013 (including any statutory modification or re-enactment thereof for the time being in force) and as per
Regutations of the Secunttes and Exchange Board of India( Listing Obligations & Disclosure Reguirements) Regulations, 2015,
and pursuant to other applicable laws and regulations, that the Resolution appended below for the appointment of Independent
Non-Executive Director of the Company 1s proposed lo be passed by the Members through Postal Ballot/Electronic voting
(remote e-voting)

Pursuant to provisions of Section 102 of Companies Act, 2013 the Explanatory Statement pertaining to the Resolution setting out
the matenal facts and the reasons therecf Is annexed hereto along with Postal Ballot Form (the 'Form’) for your consideration
You are requested to send the duly filled Postal Ballot Form with your assent or dissent fo the annexed Resolution.

The Company has appointed Shri A, K. Goyal, Company Secretary in Practice as scrutinizer for conducting the Postal Ballot
Process in a fair and transparent manner

You are requesled ta carefully read the mnstructions pnnted on the Postal Ballot form and return the form duly completed in all
respects in the enclosed self-addressed pre-paid postage gnvelope so as to reach the Scrutinizer on or before the close of
working hours on Tuesday, the 28" January, 2020, the fast date for the recerpt of the completed Postal Ballotforms.

The Scrutimizer will subrmt theit report to the Chairman of the Board / Director after completion of the scrutiny and the result will be
announced on Thursday, the 30%January, 2020 at 1.00 P M. at the Registered Office of the Company 1.e. Unit No. 515, DLF Tower
A, Jasola Distnict Centre, New Delhi-110025

The resolution passed through the Postal Ballot shall be deemed to be passed in an Extra Ordinary General Meeting of the
Company

1. Appointment of Shri Shailendra Swarup (DIN 00167799) as an Independent Non-ExecutiveDirector of the Company
To consider and if thought fit, to pass with or without modification(s), the following resclutions as a Special Resolution

*RESOLVED THAT pursuant to recommendation of the Normination and Remuneration Committee and approval of the Board of
Directors in their respective meetings held on 17th December, 2019 and pursuant to the provisions of Sections 149, 150, 152,
161 read with Schedule |V and any other applicable provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Qualification of Directors) Rules, 2014 and pursuant to Regulation 17(1A)of the SEBI (Listing Cbligations and
Disclosure Requirernents) (Amendment) Regulations, 2018 (“Amendment Regulations, 2018") and the other applicable
provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (herenafter referred as “Listing
Regulations”) (incuding any statutory modfication(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 Shn Shallendra Swarup (DIN 00167799), aged 75
years and who has submitted a declaration confirming the cnteria of Independence under Section 149(6) of the Compantes Act,
2013 read with the Listing Regulations, as amended from tme to time, and who 1s eligible for appointment under the prowisions of
the Companies Act, 2013, Rules made thereunder and Listing Regulations and in respect of whom the Company has received a
notice n 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, who shall not be subject to retirement by rotation, to hold office
fora period of 5 {five) years 1.e. w.e.f 17" December, 201910 16" December, 2024 on the Board of the Company.”

“RESOLVED FURTHER THAT the Board of Directors be and 1s hereby authorised to do and perform all such acts, deeds,
matters or things as may be considered necessary, approprlate expedient or desirable to give effect to above resolution,”
Date . 17" December, 2019 L . By Order of the Board
Place : New Delhi - For Sterling Tools Limited
Registered Office: @1/ (Vaishali Singh)
Unit No. 515, DLF Tower A, Company Secretary
Jasola District Centre, Membership No. A15108

New DPelhi-110025 House No. 466, Second Floor
Ashoka Enclave Part-|li, Faridabad-121003

NOTES:
1 An Explanatory Statement setting out the matenal facts concerning the Resolution 1s annexed
2. Pursuant to the provisions of Section 110 and other applicable provisions, if any, of the Companies Act, 2013 read with the

Companies (Management and Administration} Rules, 2014, assent or dissent of the members in respect of the resolution
contained in the Notice dated 17" December, 2019 1s being taken through Postal Ballot/Remote e-voting.

3. The Company has appointed Shri A K Goyal, Company Secretary in Practice as Scrutinizer for conducting the Postal
Ballot f Remote e-voting process.
4. Notice 1s being sent to all Members/ beneficianes, whose names appear on the Register of members/ Record of

Depositones as on 20" December 2019, Voting nghts shall be reckoned on the shares registered in the name of
shareholders as on that date.

5 Under the 'Green lnitiative’ of the ministry of Corporate Affairs, Postal Ballot Notice 1s being sent to the members who have
registered email 1ds, through email and to all other members by Registered/Speed post alongwith Postal ballot Form.

6. The Company is extending Remote e-voting facility as an atternative for its members to enable them to cast therr vote
electronically instead of dispatching Postal Ballot form Remote e~voting 1s optional for members.

7 Please note that the members can opt for only one mode of voting, 1.e through Postal Ballot or Remote e-voting In case of

voling by both the modes, voting done through Remote e-voting wil prevail and voting through Postal Ballotof such
memberwill be nvalid.

8. The Voting through Postal ballot and Remote e-voting begins on Monday, 30™ December 2018 at 9 00 am and end on
Tuesday, 28" January 2020 at 5 00 pm

9 There will be one Postal Ballot Form/Remote e-volting for every Folio/ Chent Id irrespective of the number of joint holders
10.  Vehtingnghts in the Postal Ballot form cannot be exercised by a proxy.

11 The Scrutimzerwill submit his report after last date of recetpt of Postal Ballot/ Remote e-voiing1 e 29" January 2020

12 The Scrutinizer's decision on the validity of a Postal Ballot/ Remote e-voting will be final.

13 The results of voting shall be declared by the Chairman of the Company on 30™ January 2020, The resuits declared along
with the Scrutinizer's Report shall be placed on the Company's website www.stlfasteners com and will be communicated
tothe BSE & NSE and also on the website of NSDL

Instructions for Remote e-voting through electronic mode/physical mode is printed overleaf of Postal Bailot form.



EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Expianatory Statement pursuant to Section102 of the Companies Act 2013

ItemNo.1

Appointment of Shri Shailendra Swarup (DIN 00167799) as an Independent Non-ExecutiveDirector of the Company

Based on the recommendation of Nominaton and Remuneration Committee, the Board of Directors proposes the appointment of
Mr Shailendra Swarup (DIN- 00167798) as an Independent Non-ExecutiveDirector, for a term of five (5) years from 17" December,
2019to 16" December, 2024, pursuant to Sechon 149, 150, 152, 161 of the Act. Further Shn Shailendra Swarup shall notbe hable to
retire by rotation as provided under Section 152(8) of the Companies Act, 2013 The Company has received a dectaration from him
to the effect that he meets the cnitena of independence as provided in Section 149(6) of the Act and Rules framed thereunder and
Regulation 16(1}(b) of the Secunties and Exchange Board of India (Liskng Obligations and Disclosure Requirements) Regulations,
2015("the Listing Regulations”) Interms of Regulation 25(8) of the Listing Regulations, he has confirmed that he 1s not aware of any
circumstance or situation which exists or may be reasonably anticipated that could impair or impact his ability to discharge his
duttes In the opinion of the Board, he fulfils the conditions specified in the Act and Listing Regulations for appointment as an
Independent Director and that he is independent of the management of the Company Mr. Shailendra Swarup, aged 75 years, holds
a Bachelor's degree n Arts and 1s also a law graduate, He 1s a Corporate Lawyer and has also been pracbicing as an Advocate in the
Delhi High Court and the Supreme Court for over 54 years He s acting as an independent Director on the Board of various listed as
well as uniisted entities

Mr Swarup was a Mermber of the Task Force on Corporate Governance constituted by the Confederation of Indian Industry He was
a member of Ganguly Committee consttuted by the Reserve Bank of India in the year 2002 on Corporate Governance of public
sector Banks and financial institutton with parficular emphasis of role of Independent Direclors Further detaills pursuant to
Regulations 36(3), 26(4) and other applicable regulations of the Listing Regulations and Secretanal Standard—2 on General
Meetings are set outin the Annexure to this Notice

As per Regulation 17(1A) of the SEBI (Listing Obligations and Disclosure Requirements) (Amendment} Regulations, 2018,
{*Amendment Regulations, 2018”), inter alia, provides that “no listed company shall appoint a person or continue the directorship of
any person as a non-executive director who has attained the age of 75 (seventy five) years unless it is approved by the members by
passing a special resolution to that effect”. Shn Shailendra Swarup s 75 years old and hence his appointment requires the approval
of members by way of a special resolution

In terms of Section 160 of the Companies Act, 2013, the Company has received a notice in wnting from a member proposing the
candidature of Shn Shaillendra Swarup to be appeinted as an Independent Non-Executive Director of the Company as per the
provisions of the Companies Act, 2013,

Acopy of the draft letter for appointment of Shri Shallendra Swarup setting out the terms and conditions of appointment 1s available
for inspection between 11.00 a.m. to 1.00 p.m. dunng office hours on all working days except Saturdays, Sundays and Holidays at
the Registered Cffice of the Company.

The Board considers that his association would be of immense benefit to the Company and it 1s desirable fo avall his services,
Accordingly, consent of the Members 1s sought for passing Special Resolution as set out in this item of the Notice for appointment of
Shn Shailendra Swarup as an Independent Non-Executive Directer of the Company

Except Shn Shaillendra Swarup, being an appointee, none of the other Directors and Key Managerial Personnet of the Company
and thelr relatives is concemed or interested, financially or otherwise, in the resolution set out at Item No. 1 This Explanatory
Statement may also be regarded as an appropnate disclosure under the Listing Regulations

Q”

By Crder of the Board
For Sterling Tools Limited

Date : 17" December, 2019
Place : New Delhi

(Vaishali Singh)

Company Secretary

Membership No. A15108

House No. 466, Second Floor

Ashoka Enclave Partdlll, Faridabad-121003

Registered Office:

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

ANNEXURE

Details of Directors seeking appointment through Postal Ballot notice dated 17"December, 2019 (Pursuant to Regulation 36(3)
of the SEBI{LODR) Regulation, 2015 and Secretarial Standards are as follows:

Name of Director
Date of Birth
Expertise in Specific Functional Areas

Shri Shallendra Swarup
20/11/1944

Corporate Lawyer and has also been practicing as an Advocate in the
Dethi High Court
Bachelor's degree 1n Arts and Is also a law graduate

J K Paper Limited

Jagran Prakashan Linited

GFL Limrted

Gujarat Fluorochemicals Limited
Bengal & Assam Company Limited
Subros Limited

Inox Infrastructure Limited

The India Thermit Corporation Limited
Chairman / member of the Gommittee of the Board of NiL

Directors as on 30™ November, 2019

Chairman / member of the Committee of Directors of the
other Companies in which he Is a Director as on 30"
November, 2019

Qualtfication

Board Membership of other Public Limited Companies as
on 30" November, 2019

Gusarat Fluorochemicals Limited

Inox Infrastructure Limited

The India Thermit Corporation Limited
Audit Committee = Member

a Audit Committee

b Stakeholders Relationship Committee
¢ Other Committees

Number of Shares held of Sterling Tools Limited

NIL

Experience

54 Years

Term and Conditions of appeintiment / re-appointment
and details of remuneration sought to be paid

Sitting fee Rs 25,000 per Board Meeting/Committee Meeting

Relationship with other Directors / members
and other KMP

NA
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INSTRUCTION FOR E-VOTING

The procedure and nstructions for e-voting as given in the Notice dated 17" December 2019 for Postal Ballot, are raproduced
hereunder for easy reference:
In case of Members receiving e-mail from NSDL (For those members whose e-mazil addresses are registered with
Company/Depositories)

a

o e ao

—_mT Tt ra ™t

Open e-mail and open PDF file viz ” STL-remote e-Voting pdf’ with your client 1D or Folio No as password containing your user [D
and password for remote e-voling Please note that the password 1s an inttial password

Launch mternet browser by typmg the following URL https /www evoting.nsdl com/,

Click on Shareholder-Login.

Putuser ID and password as inihial password noted in step (1)) above Click Login,

Password change menu appears Change the password with new password of your choice with minimum 8 digits/characters or
combination thereof. Mote new password 1t s strongly recommended not to share your password with any other person and take
utmast care to keep your password confidential

Home page of remote e-voting opens Click on remote e-voting Active Voting Cycles

Select “"EVEN" of “Sterling Tools Linuted”,

Now you are ready for remote e-voting as Cast Vote page opens

Cast yourvote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted

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

Once you have voted on the resolution, you will not be allowed to madify your vote,

Institutional shareholders (1.e. other than individuals, HUF, NRI etc ) are required to send scanned copy (PDF/JPG Format) of the
relevant Board Resoclution/ Authonty letter etc. together with attested specimen signature of the duly authonzed signatory(ies) who
are authonzed to vote, to the Scrutinizer through e-mail to goyalsify 11 @gmail.com with a copy marked to evoting@nsdl co.in

In case of Members receiving Physical copy of Notice of postal Ballot (for members whose email IDs are not regjistered with the
Company/Depository Particlpants(s) or requesting physical copy)

a. Inibal password I1s provided in the box oveteaf.

b. Please followali steps from Sl. No. (b} to Sl. No. {I}above, to cast vote.

¢ A Member desinng to exercise histher vote by Postal Ballot Form should complete this Postal Ballot form no other form or
photocopy thereof 1s permitted, sign and send i the enclosed self-addressed postage pre-paid envelope so as to reach the
Scrutmizer Mr A, K. Goyal, Membership No. FCS1585 as per instruchion hereinbelow at the address Clo Sterling Tools Limited,
Plot No. 4, D L F industnal Estate, Fandabad-121003 Postage will be borne and paid by the Company. Envelopes contathing
Postal Ballots, if deposited in person orsent by couner at the expenses of the Members will also be accepted

d  The Postal Ballot form should be completed and signed by the Members. in the case of joint shareholding, this form should be
completed and signed by the first named Member and in his absence, by the next named Member (s). Unsigned Postal Ballot forms
will berejected The signature on the Postal Ballot Form must tally with the specimen signature registered with the Company

e The votes should be cast ether in favour or against the resolution by putting the tick () mark provided for assent or dissent Postal
Ballot Form bearing {¥) mark in both the columns will render the form mvalid,

f Incomplete, unsigned or ncarrectly filled postal ballotform will be rejected,

g  Where the Postal Ballot Form has been signed by an Authonized Representative of a body corporate, a certified copy of the relevant
authonzations to vote on the Postal Ballot shauld accompany the Postal Ballot Formm A member may sign the Form through an
Attorney appointed specifically for this putpose, tn which case an attested true copy of the Power of Atorney should be attached to
the Postal Ballot Form

h.  Duly completed Postal Ballot Forms should reach the Scrutinizer not later than § p.m on Tuesday, 28" January2020, Any Postal
Ballot Form receved after this time and date will be treated as if the reply from the Member has not been received

L AMember may request for a duplicate Postal Ballot Form, if so required. However the duly filled in duplicate Postal Ballot Form
should reach the Scrutimizer not later than the bme and date specified at ltem No. h above,

General

A.  Incase of any quenes, you may refer the Frequently Asked Questions (FAQs) for Members and remote e-voting user manual for
Members available at the downloads section of www evoting.nsdl.com or call on tolt free no.: 1800-222-990.

B. If you are already registered with NSDL. for remote e-voting then you can use your existing user ID and password/PIN for casting
yourvote,

C. You can also update your mobile number and e-mail id In the user profile details of the folio which may be used for sending future
communication(s}

D. Thevoting nghts of members shall be in proportton to their shares of the patd-up equity share capital of the Company as on the cut-
off date of 20"December, 2018,

E. The Company has appointed Mr. A. K. Goyal, Praciicing Company Secretary (FCS No. 1565, C-7461) as the Scrutinizer for
condueting the e-voting process in fair and transparent manner

F  The Results declared alongwith the report of the Scrutinrzer shall be placed on the website of the Company www.slifasteners.com
and on the website of NSDL immediately after the declaration of result by the Chairman or a person authonzed by him in wriing
Theresuits shall also be immediately forwarded to the Stock Exchangesi.e BSE and NSE

TENTATIVE CALENDER Of EVENTS OF POSTAL BALLOT OF STERLING TOOLS LIMITED
S. Events Date
No,
Date on which consent was given by the Scrutinizer to act in that capacity. 09-12-2019 (Monday}
2 | Date of Board Resofution approving the Postal Ballot Notice and authorizing the 17-12-2019 (Tuesday)
Directors/Director/Company Secretary to be responsible for the entire Postal Ballot Process
intimation to Stock Exchange/Outcome of Meeting 23-12-2019 (Monday)
4. | Cut-off Date for determiming List of Shareholders lo whom the notice of Postal Ballot will be sent and
also for reckoning voting nights 20-12-2018 (Fnday)
5 | Date of completicn of dispatch of Postal Ballot Notice alongwith the Explanatory Statement and Postal | 27-12-2019 (Fnday)
Ballot Form,(Physically and through e mail)
6 | E -Voting Penad (commencement and ending period) 30'102520%12 iﬂr")lct’;‘day
28-01-2020 (Tuesday
500PM)
7 | E-Voting ends and Last date for receiving duly filled and signed Postal Baliot Forms by the Scrutinizer | 28-01-2020 (Tuesday
8 | Date of Submission of repert by the Scrutinizer to the Chairman/ person authorised by the Chairman 28-01-2020 {Wednesday)
Date of declaration of results of the Postal Ballot by the Charman f person authonsed by the Chairman | 30-01-2020 {Thursday)
10.| Declaration of Results to BSE & NSE and uploading of results of Postal Ballot on the webstte of the 30-01-2020 (Thursday)
company
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