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[ NOTICE OF 60TH ANNUAL GENERAL MEETING

Notice is hereby given that the Sixtieth (60™) Annual General Meeting of the Shareholders of
Kovilpatti Lakshmi Roller Flour Mills Limited (“the Company”) will be held on Wednesday the
14™ September, 2022 at 09:15 a.m., Indian Standard Time (IST) through Video Conferencing
("VC") /] Other Audio Visual Means ("OAVM") without the physical presence of shareholders at a
common venue to transact the following business;

AGENDA
ORDINARY BUSINESS
1,

KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED

T

To receive, consider and adopt the Audited Financial Statements of the company for the
year ended 31¢ March, 2022 including audited Balance Sheet as at 31¢ March, 2022,
Staternent of Profit and Loss and Cash Flow Statement and staterment of changes in Equity
for the year ended on that date and the reports of the Board of Directors and Auditors
thereon.

To declare a dividend.

To appoint a director in the place of Mr, Sharath Jagannathan (DIN : 07298%41), who refires
by rofation and being eligible, offers himself for re-appointment.

To consider and if thought fit, to pass the following resolution for appointment of Statutory
Auditors and to fix their remnuneration as an Ordinary Resolution:

"RESOLVED THAT In pursuance of Section 139, 142 and other applicable provisions, If
any, of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014, (including any statutory modification(s) or re-enactment(s) thereof, for the time
being In force) and as per the recommendation of the Audit Committee and the Board,
M/s. Marimuthu and Associates (Firm Registration Number 01 12078), Chartered Accountants,
Tirunelveli, be and is hereby appointed as the Statutory Auditor of the Company, in the
place of the retiring Statutory Auditor M/s. Arun & Co (Firm Registration Number 0144645),
Chartered Accountants, Tirunelveli, to hold such office for a period of five consecutive years
commencing frorm the conclusion of this 60™ Annual General Meeting till the conclusion of
the 65" Annual General Meeting to be held in the year 2027 on a remuneration of a sum
of T 8,31,600/-(Rupees eight lakhs thirty one thousand and six hundred only) as statutory
audit fee (excluding applicable taxes and out of pocket expenses incurred in connection
with the audit) to audit the accounts for the financial year 2022-23 and in respect of the
subsequent financlal years, as may be approved by the Board of Directors based on the
recommendation of the Audit Commifttee in consultation with the statutory auditor.

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




KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED

[ SPECIAL BUSINESS

5. To consider and If thought fit, to pass the following resolution as an Ordinary Resolution:

Re-appointment of Branch Auditors for the financial year 2022 - 23 and fto fix their
remuneration.

*RESOLVED THAT pursuant to Section 139, 142 and 143(8) of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules, 2014, (including any statutory modification(s)
or re-enactment(s) thereof, for the time being In force) and as per the recommendation
of the Audit Committee and the Board, M/s VKS Aiyer & Co. (Firm Registration No.0000664S),
Chartered Accountants, Coimbatore, be and are hereby re-appointed as Branch Auditors
of the company to hold their office from the conclusion of this 60™ Annual General
Meeting up to the conclusion of the next 61% Annual General Meeting to audit the books of
accounts of the engineering division of the company for the financial year 2022 - 23 on a
remuneration of ¥ 7,72,950/- (Rupees seven lakhs seventy two thousand nine hundred and
fifty only) excluding applicable taxes and out of pocket expenses incurred in connection
with the audit.

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

6. To consider and if thought fit, to pass the following resolution as an Ordinary Resolution:
To ratify the remuneration payable to the Cost Auditor for the financial year 2022-23.

"RESOLVED THAT pursuant to section 148(3) and other applicable provisions, If any, of the
Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditors) Rules,
2014 and the Companies (Cost Records and Audit) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force), the re- appointment of
M/s. B Mohankumar & Co., (Membership Number 18692 / FRN 100490), Cost Accountant,
Colmbatore, as Cost Auditor by the Board of Directors to audit the cost records of the
Engineering Division of the company for the financial year 2022-23, on a remuneration of
¥ 78,650/- (Rupees seventy eight thousand six hundred and fifty only) plus applicable tax
and out of pocket expenses that may be incurred during the course of audit, be and is
hereby ratified and approved.

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

\_ | .




KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED

r 7. To consider and if thought fit, to pass the following resolution as a Special Resolution: \

To grant necessary approval for increasing borrowing powers of the company pursuant
to section 180 (1) (¢) of the Companies Act, 2013

"RESOLVED THAT in supersession of the special resolution No. 10 passed at the Annual General
Meeting of the Shareholders of the Company held on 18" September, 2014 and pursuant to
the provisions of Section 180(1) (c) and other applicable provisions, if any, of the Companies
Act, 2013 and the rules made thereunder (including any statutory modification(s) or
re-enactment thereof for the fime being in force), the consent of the members of
the Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as the "Board” which term shall include a duly authorized committee
thereof for the time being exercising the powers conferred by the Board including
the powers confermed by this resolution), to borrow moneys from time fo time any sum or
sums of monies in any manner as may be required for the purpose of business activities
of the Company, with or without security and upon such terms and conditions as
they may think fit, notwithstanding that the monies to be borrowed together with monies
already borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) may exceed the aggregate of the
paid- up capital of the company and its free reserves and securifies premium, provided
that the total amount so borrowed by the Board of Directors and outstanding at any time
shall not exceed the sum of T 500 crores {Rupees five hundred crores only).

RESOLVED FURTHER THAT the Board of Directors be and Is hereby authorized to take such
steps as may be necessary, in relation to the above and to settle all matters arising out
of and Incidental thereto, and to sign and o execute (deeds, applications, documents
and writings that may be required, for and on behalf of the Company and generally to
do dll such acts, deeds, matters and things as may be necessary, proper, expedient or
incidental for giving effect to this resolution.”

8. To consider and if thought fit, fo pass the following resolution as a Special Resolution:

To grant necessary approval for increasing the limits for creation of charge on the
assefs to secure the borrowings of the company pursuant to section 180 (1) (a) of the
Companies Act, 2013

*RESOLVED THAT in supersession of the special resolution No.11 passed at the Annual General
Meeting of the Shareholders of the Company held on 18™ September, 2014 and pursuant
fo Section 180 (1) (o) and ofher applicable provisions, if any, of the Companies Act, 2013
and the ules made thereunder (including any statutory medification(s) or re-enactment
thereof for the time being in force), the consent of the members of the Company be and
is hereby accorded to the Board of Directors of the Company (hereinafter referred to os
the "Board” which fermn shall include a duly authorized committee thereof for the ime being
exercising the powers conferred by the Board Including the powers conferred by this resolution),
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to create charges including mortgage, pledge, lien and hypothecation in additions to the |

existing charges, mortgages and hypothecations on such ferms and conditions and at
such fime or fimes and in such form and manner and with such ranking as to priorty as it may
think fit, on any of the Company’s movable and immovable properties and assets including
the whole or substantially the whole of the Company’s undertaking, both present and future,
as the case may be, in favour of the Lender/s viz,, Financialinvestment Institutions, Bank/s and
Trustees for the holders of the debentures/ bonds/ other instruments or any other Lender/s, to
secure the repayment of the loans/borowings sanctioned and / or to be sanctioned by them
from time 1o time for a sum not exceeding T 500 crores (Rupees five hundred crores only) and
inclusive of interest at the respective agreed rates and all other costs, charges and expenses
and all monies payable by the company in respect of such loans/bomowings as may be
stipulated in that behalf and agreed to between the Board of Directors and the Lenderys.”

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised
to finalise with the Lender/s, agreements and other documents, deeds, if any necessary
for creating the security for the purpose, as aforesaid, and do all such acts, deeds matters
and things and to execute all such documents, deeds and instruments in writing as may
be required incidental and / or expedient for giving effect to this resolution and to resolve
any question relating thereto, or otherwise considered by the Board of Directors to be in the
best interest of the Company.”

9. To consider and if thought fit, to pass, the following resolution as a Special Resolution:

To approve the variation in the terms of re-appointment of $ri. Suresh Jagannathan
(DIN: 00011326), Executive Chairman, for the remaining period of his current tenure.

"RESOLVED THAT pursuant to the provisions of Section 196, 197, 198, 203, Schedule V and
other applicable provisions, if any, of the Companies Act, 2013 read with the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 and pursuant to
Regulation 17{6)(e) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or re-enactment thereof for the time being
in force) and pursuant fo the Nomination and Remuneration Policy and the Arficles of
Association of the Company and in modification of the ordinary / special resolution passed
through postal ballot process on é™ August, 2020 and 21¢ December, 2020 respectively,
the approval of the members of the Company be and is hereby accorded for the
payment of the following revised remuneration to Siil. Suresh Jagannathan (DIN: 00011326),
Executive Chairman of the Company for the remaining period of his curent tenure with
effect from 1% October, 2022, as recommended by the Nomination and Remuneration
Committee and approved by the Audit Committee and the Board of Directors at their
respective meeting(s) held on 27™ May, 2022 notwithstanding that the aggregate annual
remuneration payable to Si. Suresh Jagannathan (DIN; 00011326, Executive Chairman,
in any year during his tenure, together with the aggregate annual remuneration payable
fo S, Sharath Jagannathan (DIN: 07298941), Managing Director, exceeds 5% of the net
\ profits of the Company as calculated under Section 198 of the said Act:
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/___ KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED
a. Salary A total remuneration comprising of salary, allowances, perquisites
etc. payable by the company not exceeding INR 138 lakhs per
annum with effect from 1# October, 2022.

b. Perquisites Provident fund: Company’'s contribution towards provident fund,
superannuation fund or annuity fund as per the rules of the Company,
to the extent it is not taxable under the Income Tax Act, 1961,

Gratuity: Gratuity payable at a rate not exceeding half a month's
salary for each completed year of service.

Leave encashment: Encashment of leave at the end of the tenure.

The above perquisites shall not be included in the computation of
celling on remuneration aforesaid.

c. Commission | At the discretfion of the Board and the amount determined shall be
on net profits | subject to the limits laid down under Section 197 read with Schedule
V and 198 of the Companies Act, 2013 or any other applicable law.

RESOLVED FURTHER THAT in the event of loss or inadequacy of profits in any financial
year, the above remuneration shall be payable as minimum remuneration fo Sri. Suresh
Jagannathan (DIN: 00011326), Executive Chalman, as specified In Schedule V of the
Companies Act, 2013 (as amended),

RESOLVED FURTHER THAT the Board of Directors (including its committees thereof] be
authorized to alter and vary the above terms of appointment of Sii. Suresh Jagannathan
(DIN: 00011326), Executive Chalrman, as It may deem fit, proper and necessary subject
fo the same not exceeding the above limits.

RESOLVED FURTHER THAT Sri. Suresh Jagannathan (DIN: 00011326), during his tenure as
Executive Chalrman, shall be liable to refire by rotation and the same shall not be treated
as break in his service as Executive Chairman,

RESOLVED FURTHER THAT $ri. Suresh Jagannathan (DIN: 00011326), Executive Chaiman
shall not be entifled to receive sitting fees for attending the meetings of the Board of
Directors or any Committees thereof,

RESOLVED FURTHER THAT the Board of Directors be and are hereby severally authorized fo
take all such steps as may be necessary and/or give such directions as may be necessary,
proper or expedient to give effect to the above resolution without being required to seek
any further consent or approval of the members and the members shall be deemed to
have given their approval thereto expressly by the authority of this resolution.”
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KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED
[ 10. To consider and if thought fit, o pass, the following resolution as a Special Resolution: \

To approve the alteration of object clause of the Memorandum of Association of the
Company in line with the Companies Act, 2013.

*RESOLVED THAT pursuant to Section 13 and all other applicable provisions, if any, of the
Companies Act, 2013 and its Rules made thereunder (including any statutory modification(s)
or amendment(s) or re-enactment thereof for the time being in force), the existing Objects
Clause (lil) of the Memorandum of Association be amended in the manner as follows in
accordance with Table A of Schedule | of the Companies Act, 2013:

A. The existing Objects Clause Ill of the Memorandumn of Association be divided into Clause
I{A) and Clause li(B) in accordance with Table A of Schedule | of the Companies Act, 2013.

B. The existing Objects Clause Il of the Memorandum of Association having the fitle “The
objects for which the company is established are the followings;” and the existing
sub-clause(s) (1) to (44) under existing Objects Clause (lll) be deleted in full and be
substituted with new heading as Objects Clause llI(A) with the title as “THE OBJECTS TO
BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-* with the following new
sub-clause(s) (1) fo (6) under the Objects Clause llI(A).

1. To carry on the business of manufacturing, processing, frading in cereals [ products
from wheat, rice, corn, other cereals and all other agricultural produce.

2. To carry on the business of production., manufacture, sale, purchase, processing,
refining, deal in, grow, plant, blend, produce, import, export, buy and sell all kinds
of agricultural and vegetable produce, food products, cereal products. spices,
herbal products, beverages, feq, coffee, cocoq, seeds, frulfs, vegetables, milk
and milk products, poulfry, animal husbandry ond products thereof, seafood
and other marine products, dairy and dairy products, vegefable and edible oils,
provisions of all kinds, and fo own, establish and manage cold storage plants and
refrigeration equipment and other appaoratus for preservation of all kinds of food
products, agricultural and dairy produce, poultry products and food stuffs.

3. To carry on all kinds of agricuffure, horficutture, dairy farming, animal husbandry
and other alifed activities and to manufacture, import, export, buy. sell, manipulate,
prepare for markei, canning process, preserve and otherwise deal in olls,
vegefiable olls and fats, vegetable and artificial ghee, oil made or processed from
seeds, coconufs, ground nufs, products of plantation, horticulture, agriculture,
agriculture and forest produces, animals and fatty acids, soaps, ghcerin, allied
products and lubricants made from such oils and others or as by-products.

4, To carry on the business of manufacturing, dedling, frading, processing of various
kinds of metal-either ferrous, alloys or non-ferrous.
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’ 5. To generate, consume, purchase, sell, supply and distribute electricity by erection/

Installation of wind or hydel or thermal or solar or atomic or by any other power
stations in India or elsewhere and to install | erect fransmission equipment, feeder
lines, sub-station efc., in connecﬁon therewlth.

6. To carry on business as Clearing agents, Shipping agents, commission agents,
Freight Confractors, Forwarding agents, Licensing agents, General Brokers, order
suppliers and ail kinds of Agency business and dealers In all kinds of goods and
merchandise, raw or manufactured, of any description, quallty, kind and variety.

C. The new heading as Clause lli(B) - "MATTERS WHICH ARE NECESSARY FOR FURTHERANCE
OF THE OBJECTS SPECIFIED IN CLAUSE lli(A) ARE:" with the new sub-clause(s) (1) to (55) be
inserted.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors be and Is hereby authorized, for and on behalf of the Company, to do all such
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to settle all questions, difficulties or doubts that may
arise In this regard as the Board in its absolute discretion may deem necessary or desirable
and its decision shall be final and binding.”

To consider and if thought fit, to pass, the following resolution as a Special Resolution:

To approve the reclassification of the existing authorized share capital and consequent
alteration of Clause V (capital clause) of the Memorandum of Association of the
Company.

“RESOLVED THAT pursuant to Section 61 and other applicable provisions, if any, of
the Companies Act, 2013 and its Rules made thereunder (Including any statutory
modification(s) or amendment(s) or re-enactment thereof for the fime being in force),
the approval of the members of the Company be and is hereby accorded for the
re-classification of the Authorised Share Capital of the Company from ¥ 15,00,00,000/-
(Rupees fifteen crores only) divided into 1,20,00,000 (One Crore Twenty Lakhs) equity shares
of ¥ 10/- each and 30,00,000 (Thirty Lakhs) 10% Cumulative Redeemable Preference
Shares of ¥ 10/- each to ¥ 15,00,00,000/- (Rupees fifteen crores only) divided into
1,20,00,000 (One Crore Twenty Lakhs) equity shares of ¥ 10/- each and 30,00,000(Thirty
Lakhs) Preference Shares of T 10/- each.

RESOLVED FURTHER THAT pursuant to Section 13 and all other applicable provisions, if
any, of the Companies Act, 2013 and its Rules made thereunder (including any statutory
maodification(s) or amendment(s) or re-enactment thereof for the time being in force),
the approval of the members of the Company be and is hereby accorded fo alter the
Memorandum of Assoclation of the Company by substituting the existing Clause V thereof
by the following new Clause V as under:

/




KOVILPATTI LAKSHMI ROLLER FLOUR MILLS LIMITED

' V. The Authorised Share Capital of the Company is T 15,00,00,000/- (Rupees Fifteen

Crores only) diided info 1,20,00,000 (One Crore Twenty Lakhs) equilfy shares of T 10/-
each and 30,00,000 (Thirty Lakhs) Preference Shares of T 10/-each.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of
Directors be and Is hereby authorized, for and on behalf of the Company. fo do all such
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
expedient, proper or desirable and to setfle all questions, difficulties or doubts that may
arise in this regard as the Board In its absolute discretion may deem necessary or desirable
and its decision shall be final and binding.”

Statement pursuant to Section 102 of the Companies Act, 2013 and Regulation 36(3) of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

ltem No.4

The members of the Company at thelr 55" Annual General Meeting (AGM) held on
September 15, 2017 had appointed M/s Arun & Co., (FRN 014464S), Chartered Accountants,
Tirunelvell as the Statutory Auditor of the Company to hold office from the conclusion of
the 55™ Annual General Meeting until the conclusion of the 60™ Annual General Meeting
of the Company. M/s Arun & Co., Statutory Auditor retfires at the ensuing 60" Annual
General Meeting of the Company and accordingly, the Company is required fo rofate
the Statutory Auditor as they have completed their term as per provisions of Section 139
of the Companies Act, 2013. The refiing statutory auditor were paid an amount of
¥ 7.70 lakhs (excluding applicable taxes and reimbursement of out-of-pocket expenses)
for conducting the statutory audit for the financial year ended March 31, 2022 and an
amount of T 0.70 lakhs (excluding applicable taxes) were pald to them towards other
services rendered by them during the said period, based on the recommendation and
approval of the Audit Committee and the Board of Directors.

Pursuant to the provisions of Sections 139, 142 and other applicable provisions, if any, of
the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014
(as amended) and based on the recommendation of the Audit Committee, the
Board of Directors, at their meeting held on May 27, 2022, has recommended the appointment
of M/s Marimuthu and Associates (Firm Registration Number 011207S), Chartered
Accountants, Tirunelveli, as the Statutory Auditor of the Company for a term of 5 consecutive
years commencing from the conclusion of the 60™ Annual General Meeting fill the
conclusion of the 65™ Annual General Meeting of the Company ought to be held in the
year 2027 on a remuneration as set out in the Ordinary Resolution under ltem No.4 of
this nofice. The appointment is subject to the approval of members of the Company.

M/s Marimuthu and Associates Chartered Accountants, have their office at 58A, Sivapuram,
Tirunelvell — 627001, Tamil Nadu. Mr. P Marmuthu, FCA, Chartered Accountant having
a valid Membership No.6770 is the sole proprietor. M/s. Marimuthu and Associates also
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([ holds a valid Peer Review Certificate Issued by The Institute of Chartered Accountants of }

India. The Appointee Staftutory Auditor is primarily engaged in Audit and Assurance Services to
Listed Companies and various other clients.

M/s. Marimuthu and Associates, Chartered Accountants has given their consent for the
proposed appointment and further, confirmed that their appointment, if made, would be
within the limits specified under Section 141 of the Act and that they are not disquailified fo
be appointed as Statutory Auditors in terms of the provisions of Sections 139 and 141 of the
Act and the Companies (Audit and Auditors) Rules, 2014, as amended from time to time.
The Appointee Statutory Auditor has also fumnished a declaratfion confimning independence as
prescribed under the applicable statute.

The remuneration proposed to be paid to the new Statutory Auditor is T 8,31,600/-
(Rupees eight lakhs thity one thousand six hundred only) (excluding applicable taxes and
out of pocket expenses incurred in connection with the audit) to aqudit the accounts for
the financial year 2022-23 and in respect of the subsequent financial years, the
remuneration payable to them may be approved by the Board of Directors based on the
recommendation of the Audit Committee in consultation with the statutory auditor after
considering various parameters / market standards. In the opinion of the Board, there will not
be any material change in the remuneration payable to the new statutory auditor from that
paid to the outgoing (retiring) auditor for the conduct of the statutory audit of the Company.

The Board recommends the ordinary resolution set out in tem No. 4 of the Nofice for the
approval of the members.

None of the directors and key managerial personnel of the company or their relatives
are concemed or interested, financially or otherwise, in the ordinary resolution set out in
lter No.4 of the Notice

Item No.5

M/s VKS Alyer & Co Chartered Accountants, Coimbatore (Firm Registration No. 000066S),
was re-appointed as the Branch Auditors at the Annual General Meeting held on 27™
August, 2021 and they retire at the ensuing 60™ Annual General Meeting, Pursuant
to the provisions of Sections 139, 142, 143(8) and other applicable provisions, if any,
of the Companies Act, 2013, read with the Companies (Audit and Auditors) Rules, 2014
(as amended) and based on the recommendation of the Audit Committee, the Board
of Directors, at their meeting held on May 27, 2022, has recommended the re-appointment
of M/s VKS Aiyer & Co Chartered Accountants, Coimbatore (Firn Registration No. 00006685),
as the Branch Auditors of the Company to hold their office from the conclusion of the
60™ Annual General Meeting till the conclusion of the next 61 Annual General Meeting of
the Company to audit the accounts of the engineering division of the company for the
financial year 2022-23. The re-appointment s subject to the approval of members of the

Company.
S
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[ M/s VKS Alyer & Co Chartered Accountants, (Firm Registration No. 0000668), is a firm of

Chartered Accountants registered with The Institute of Chartered Accountants of India
and thelr office Is situated at No.380, VGR Puram, Off Alagesan Road, Saibaba Colony.
Coimbatore-641011. M/s VKS Alyer & Co holds a valid Peer Review Cerificate issued by
The Institute of Chartered Accountants of India. The appointee Branch Auditors are primarily
engaged Iin Audit and Assurance Setvices to Listed Companies and various other clients,

M/s VKS Alyer & Co Chartered Accountants has given thelr consent for the proposed appointment
and further, confimed that their appointment, if made, would be within the limits specified
under Section 141 of the Act and that they are not disqualified to be appointed as Auditors
in terms of the provisions of Sections 139 and 141 of the Act and the Companies (Audit and
Auditors) Rules, 2014, as amended from time fo time. The appointee Branch Auditor has also
fumished a declaration confirming independence as prescribed under the applicable statute,

The remuneration proposed fo be paid to the Branch Auditors is ¥ 7,72,950/- (Rupees seven
lakhs seventy two thousand nine hundred and fifty only) excluding applicable taxes and
out of pocket expenses incumrred In connection with the audit, to audit the accounts of the
engineering division of the company for the financial year 2022 - 23,

The Board recommends the ordinary resolution set out in tem No. 5 of the Notice for the
approval of the members.

None of the Directors, Key Managerial Personnel of the company or thelr relatives are in any
way concemed or interested, financially or otherwise, in the resolution set out in tem No.5 of
the Notice.

Item No.é6

The Board of Directors, based on the recommendation of the Audit Commiitee, has
approved the re-appointment of M/s P Mohankumar & Co., Cost Accountant (Firm Registration
Number: 100490), Coimbatore as Cost Auditor to conduct the audit of the cost records
of the engineering division of the company for the financial year 2022-23 and the
remunergtion payable to him, subject to ratification by the members. In accordance
with the provisions of Section 148 of the Companies Act, 2013 read with the Companies
(Audit and Auditors) Rules, 2014, the remunerafion payable fo the Cost Auditor is required
to be rdfified by the Members of the company. Accordingly, the approval of the
members is being sought by way of an ordinary resolution as set out in ltem No.6 of this
Notice for rafification of the remuneration payable to the Cost Auditor for the financial year
2022 - 23. Your Directors recommmend the passing of this resolution.

None of the Directors, Key Managerial Personnel, or their relatives are in any way, concemed
or inferested, financially or otherwise, in the resolution set out at tem No. é of the Nofice.

M _J
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[ Item No.7 \

The members of the company, at their Annual General Meeting held on 18" September,
2014, had approved by way of a Special Resolution passed under 180(1)(c) of the Companies
Act, 2013 to borrow over and above the aggregate of the paid up share capital and free
reserves of the Company provided that the total amount of such bomowings together with
the amounts already borrowed and outstanding at any point of time shall not be in excess of
¥ 150 crores (Rupees one hundred and fifty crores only). Considering the future business
requirements, the Board of Directors, at their meeting held on 27™ May, 2022, has
recommended to seek the approval of the members by means of passing a Special
Resolution under Section 180(1)(c) and other applicable provisions of the Companies Act,
2013 as set out at fem No.7 of this Notice, in order to enable the Board of Directors to
borrow money in excess of the aggregate of the paid up share capital, free reserves and
securities premium of the Company provided that the total amount so borowed by the
Board of Directors and outstanding at any fime not exceeding the sum of ¥ 500 crores
(Rupees five hundred crores only). Your Directors recormmend the passing of this special
resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives
is concerned or interested, financially or otherwlise, in the special resolution set out at ltem
No.7 of the Notice, ’

Item No.8

The members of the company, at their Annual General Meeting held on 18™ September,
2014, .had approved by way of a Special Resolution under Section 180(1)(a) of the
Companies Act, 2013 fo create charge on any of the Company’s movable and immovable
properties and assefs in favour of the Lenders o secure the repayment of the loans/
borrowings sanctioned and / or to be sanctioned by them from time to time for a sum
not exceeding ¥ 150 crores (Rupees one hundred and fifty crores only). Consequent
to the increase in the bomowing limits under Section 180(1)(c), the Board of Directors,
at their meeting held on 27™ May, 2022, has recommended to seek the approval of the
members by means of passing a Special Resolution under Section 180(1)(a) and other
applicable provisions of the Companies Act, 2013 as set out at tem No.8 of this Notice, in
order to enable the Board of Directors to create charge on the Company’s on any of the
Company’s movable and immovable properties and assets in favour of the Lenders to
secure the repayment of the loans/borowings sanctioned and / or to be sanctioned by them
from time to time for a sum not exceeding ¥ 500 crores (Rupees five hundred crores only).
Your Directors recommmend the passing of this special resolution.

None of the Directors and Key Managerial Personnel of the Company and their relatives
Is concemed or interested, financially or otherwise, in the special resolution set out at ltem No.8
of the Nofice. -
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[ item No.9 "

Sni. Suresh Jagannathan (DIN: 00011326) was originally re-appointed as the Managing Director
for a perlod of 3 years with effect from 12" March, 2021 by the members of the Company
on an annual remuneration of INR 84 lakhs per annum and commission on net profits.
He further informed that since he stepped down as Managing Director, he was re-designated
as Executive Chairman, at the Board meeting held on 12" November, 2021, for the
remaining period of his current tenure with effect from the said date on the same terms of
remuneration.

Si. Suresh Jagannathan (DIN: 00011326) Is one of the Promoters of the Company and he
has been serving the Company for over a period of 41 years. Considering his varied
experience, skills and knowledge in the field of foods, textiles and engineering industries and
in order to effectively remunerate Sr.Suresh Jagannathan (DIN: 00011326), it is proposed
to vary the existing terms of his re-appointment by way of increasing and fixing the overall
celling limit for the annual remuneration payable by the Company to i, Suresh Jagannathan
(DIN: 00011326), Executive Chairman, without restricting his remuneration to Individual
income components such as salary, allowances, perquisites etc. for the remaining period
of his current tenure with effect from 1¥ October, 2022, subject to the approval of the
shareholders by means of a special resolution.

Further, pursuant to the first proviso under Section Il of Part Il of Schedule V of the
Companies Act, 2013, the payment of remuneration in excess of the limits prescribed
under Section ll, as applicable, to managerial personnel shall require the approval of the
members by means of passing a special resolution.

Further, pursuant to Regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure
Reguirements) Regulations, 2015, where there is more than one Executive Directors,
who are promoters or members of the promoter group, the annual remuneration payable
by the Company to such Executive Directors exceeding 5% of the net profits of the
Company shall be subject to the approval of the members by a special resolution.

Accordingly, based on the recommendation of the Nomination and Remuneration Commiitee
and the approval of the Audit Committee, the Board of Directors, at thelr meeting held
on 27" May, 2022, has approved and recommended fo revise the remuneration
structure of Si. Suresh Jagannathan (DIN:00011326), Executive Chaimnan, as set out in
ltern No.9 of the Notice, with an intent to effectively remunerate him,

Considering his varied experience, skills and knowledge in the field of foods, texties and
engineering industries, the Board of Directors opine that the above variation in the terms
of re-appointment of Si. Suresh Jagannathan (DIN: 00011326), Executive Chairman, would
be greatly beneficial to the Company.

Pursuant to Section(s) 196(4), 197 and 203 read with Schedule V of the Companies Act, 2013
\ond pursuant to Regulation 17(6)(e) of the SEBI (Listing Obligations and Disclosure Requlremeny
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[ Reguiations, 2015, the Special Resolution for variation in the terms of re-appointment of

the Executive Chairman, as set out under ltem No.9 of the Notice, is plaoced before the
members for approval. Your Directors recommends the passing of this Special Resolution.

The general information as required under Part |l of Section Il of Schedule V of the Companies
Act, 2013 (os amended) and the disclosure as required in accordance with Regulation
36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2016 and
the Secretarial Standards on General Meetings (SS-2) issued by the ICSI has been annexed
and forms part of this nofice.

Members are informed that the terms of re-agppointment of Si. Suresh Jagannathan
(DIN: 00011326), Executive Chairman and the payment of the revised remuneration, as set
out under ltem No.9 of the Notice, are in conformity with Schedule V of the Companies Act,
2013.

The particulars set out above can also be freated as Memorandum required under the
provisions of Section 190 of the Companies Act, 2013.

8. Suresh Jagannathan (DIN: 00011326), Executive Chaiman (Promoter) and
Si. Sharath Jagannathan (DIN: 07298941), Managing Director (Promoter Group) and thelr
relatives, are directly or indirectly, financially or otherwise, interested or concemed in the
Special Resolution set out under ltem No.9 of the Nofice.

Except the above, none of the other Directors, Key Managerial Personnel or their relatives
are directly or Indirectly, financially or otherwise, interested or concemed in the Special
Resolution set out under term No.9 of the Notice.

fem No.10

Considering the future business plans and the market opportunities, the Board of Directors,
at their meeting held on 27" May, 2022, has proposed to alter the Objects Clause Il of
the Memorandum of Association of the Company in order to enable the Company to
diversify its business activities. Consequently, the provisions contained in the existing
Objects Clause of the Memorandum of Association is required to be dligned in accordance
with Table A of Schedule | of the Companies Act, 2013.

Pursuant to Section 13 of the Companies Act, 2013, any amendment(s) to the provisions
of the Memorandum of Association of the Company requires the consent of the members
by way of passing necessary special resolution and such omemmem(s) shall be subject
to the approval of the Registrar of Companies, Chennai.

Hence, necessary special resolution has been set out in item No. 10 of the Noftice for the
approval of the members. Your Directors recommends the passing of this Special Resolution.

A copy of the existing Memorandum of Association of the Company as on date together
with the proposed amendment(s) are available for inspection by the members electronically
Qﬂ the Company’s website (www.klrf.in) and also, at the Registered Office of the Compony
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" during the normal office hours on all working days other than on Saturdays and Sundays \

fill the date of the ensuing Annual General Meeting.

None of the Directors and the Key Managerial Personnel of the Company and their
relatives are concemed or Interested, financially or otherwise, in the said special resolution
as set out at Item No.10 of the Notice, except to the extent of their shareholding in the
Company, if any.

ltem No.11

Members are informed that the present Authorized Capital of the Company is T 15,00,00,000/-
(Rupees Fifteen Crores only) divided into 1,20,00,000 (One Crore Twenty Lakhs) equity shares
of ¥ 10/- each and 30,00,000 (Thirty Lakhs) 10% Cumulative Redeemable Preference Shares
of T 10/- each. In order to enable the issuance of all kinds of preference shares, as and when
the need arises, within the purview of the Companies Act, 2013, the Board of Directors, at their
meeting held on 27™ May, 2022, has recommended fo reclassify the existing Authorized Share
Capital as T 15,00,00,000/- (Rupees Fifteen Crores only) divided into 1,20,00,000 (One Crore
Twenty Lakhs) equity shares of ¥ 10/- each and 30,00,000 (Thirty Lakhs) Preference Shares of
¥ 10/- each, subject to the approval of the members of the Company pursuant to Section
61(1) of the Companies Act, 2013.

Consequent to the refclossrﬁccﬁon of the Authorised Share Capital, the Clause V of
the Memorandum of Association of the Company would be reguired to be amended so as
to reflect the re-classified Authorized Share Capital of the Company. Pursuant to Section 13(1)
of the Companies Act, 2013, any alteration in the provisions contained in the Memorandum
of Association would require the approval of the members of the Company by way of passing
a special resolution,

Hence, necessary special resolution has been set out in item No. 11 of the Notice
for the approval of the members. Your Directors recommends the passing of this Special
Resolution, .

A copy of the existing Memorandum of Associafion of the Company as on date
together with the proposed amendment(s) are available for inspection by the members
elecfronically on the Company’s website (www.kirf.in) and also, at the Registered Office of
the Company during the normal office hours on all working days other than on Saturdays and
Sundays fill the date of the ensuing Annual General Meeting.

None of the Directors and the Key Managerial Personnel of the Company and their
relatives are concemed or Interested, financlally or otherwise, in the said special resolution as
set out at tem No. 11 of the Notice, except to the extent of their shareholding in the Company,
if any.

\- A
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[ Notes: \

1. In view of the confinuing Covid-19 pandemic, social distancing noms to be followed
and the continuing restriction on movement of persons at several places in the country,
the Ministry of Corporate Affairs("MCA") has vide its Circular No.2/2022 dated 5™ May,
2022 read with Circular No. 14/2020 dated April 8, 2020, Circular No. 17/2020 dated
April 13, 2020 Circular No.20/2020 dated 05.05.2020, Circular No, 02/2021 dated
13.01.2021, Circular No.19/2021 dated 08.12.2021 and Circular No. 21/2021 dated
14.12.2021 (collectively refemed to as “MCA Circulars®) and the SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated 12.05.2020, SEBI/HO/CFD/CMD2/CIR/P/2021/11
dated 16.01.2021 and Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62, dated
13.05.2022 (collectively referred to as "SEBI Circulars”) has permifted the conduct of the
60™ Annual General Meeting ("AGM") through Video Conferencing (VC)/Other Audio Visual
Means(OAVM), without the physical presence of the Members at a commmon venue. The
deemed venue for the 60™ AGM shall be the Registered Office of the company situated
at 75/8,Benares Cape Road, Gangalkondan-4627352, Tirunelveli, Tamil Nadu.

In compliance with the provisions of the Companies Act, 2013 ("Act”), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”)
MCA Circulars and SEBI Circulars, the 60" AGM of the Company is being held through VC
/ OAVM. Members desirous of partficipating in the 60" AGM through VC/ OAVM, may refer
to the procedures mentioned below.

2. Pursuant to the provisions of the Act, a member entitied to attend and vote at the AGM
is entifled to appoint a proxy to attend and vote on his /her behalf and the proxy need
not be a Member of the company. Since this 60" AGM Is being held pursuant to the
MCA Circulars through VC [/ OAVM, the physical aftendance of Members has been
dispensed with. Accordingly, the facllity for appointment of proxies by the Members will
not be avdilable for the 60" AGM and hence the Proxy Form and Attendance Slip are not
annexed to this Notice, Members attending the AGM through VC / OAVM shall be counted
for the purmpose of reckoning the quorum under Section 103 of the Act.

3. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required
fo send a scanned copy (PDF/JPG Format) of its Board or goveming body Resolution/
Authorization etc., authorizing its representative to attend the AGM through VC / OAVM on
its behalf and to vote through e-voting. The said Resolution/Authorization shall be sent to
the Scrutinizer by email through its registeted email address to mds@mdsassociates.in with
a copy marked to the company to cosec@kirf.in

4. The Register of Members and share transfer books of the company will remain closed from
Thursday, 8™ September, 2022 to Wednesday, 14" September, 2022 (both days Inclusive) as
per Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and Section 91 of the Companies Act, 2013.

N | y,
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5. Dividend as recommended by the Board of Directors, if declared at the ensuing Annual )

General Meeting will be paid within 30 days from the date of declaration to those members
whose names appear on the Register of Members in respect of shares held in physical
form as well as in respect of shares held in electronic form as per the detdils received
from the depositories for this purpose as at the close of the business hours on Friday, 7*
September, 2022 (Record Date),

6. Members holding shares in electronic form may note that bank particulars registered
against their depository accounts will be used by the company for payment of dividend,
if any. The company or its registrar and share transfer agent, M/s. Link Infime India Private
Limited cannot act on any request received directly from the members holding shares in
electronic form for any change of bank particulars or bank mandates. Such changes are
to be advised only to the depository participant by the members. Members holding shares
in physical form and desirous of registering bank particulars against their respective folios
for payment of dividend, are requested to write to the registrar and share fransfer agent of
the company.

7. Members are advised to utilize the National Electronic Clearing System (NECS) for receiving
dividends. Members holding shares in electronic form are requested to contact their
respective Depository Participants for avaling NECS faclility,. Members holding shares in
physical form are requested to download the ECS form from the website of the Company
viz., www.kirf.in and the same, duly filled and signed along with original cancelled cheque
leaf may be sent to the Company or to the Registrar and Share Transfer Agent,

8. Details of the Director seeking re-appointment at the 60" Annual General Meeting as
required under Regulation 36 of the SEBI (Listing Obligations and Disclosure Requirements)
Reguiations, 2015 and Clausel.2.5 of the Secretarial Standards on General Meetings (SS-
2) is annexed and forms a part of this notice.

9. The company has entered into agreements with National Securities Depository Limited
("NSDL") and Central Depository Services (India) Limited ("CDSL"). The Depository System
envisages the elimination of several problems involved in the scrip-based system such
as bad deliveries, fraudulent fransfers, fake cerfificates, thefts in postal fransit, delay in
transfers, mutilation of share cerificates, etc. Simultaneously, Depository System offers
several advantages like elimination of concept of market lot, elimination of bad deliveries,
reduction in transaction costs, improved liguidity, etc. Members, therefore, now have the
option of holdings and dealing in the shares of the company in electronic form through
NSDL or CDSL. Members are encouraged to convert their holding fo electronic mode.

10. Members holding shares In electronic form may please note that as per the reguiations
of National Securities Depository Limited (NSDL) and Central Depository Services (India)
Limited (CDSL), the company is obliged to print the details on the dividend warrants as
furnished by these depositories to the company and the company cannot entertain any

k request for deletion/change of bank detalls already printed on dividend warrants as @
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f the information recelved from the concemed depositaries. In this regard, members should
contact their depository participants (DP) and fumnish particulars of any changes desired by
them.

11. Members holding shares in physical form In Identical order of names in more than one
folio are requested to send to the company or Registrar and Share Transfer Agent, the
detalls of such folios together with the share cerfificates for consolidating thelr holding In
one folio. A consolidated share certificate will be retumed to such members after making
requisite changes thereon.

12. The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securties market. Members
holding shares in electronic form are, therefore, requested to submit the PAN to their
Depository Participant(s) in the prescribed form with whom they are maintaining their
demat account(s). Members holding shares in physical form can submit their PAN details
in the prescribed form to the Company or to M/s. Link Intime India Private Limited, 35, May
Flower Avenue, Behind Senthil Nagar, Sowripalayam Road, Coimbatore — 641028.

Further, SEBI vide its circular dated 3@ November 2021 has also mandated that the
shareholders holding shares in physical form are required to update their PAN, KYC detalls,
bank detalls and nomination details with the RTA on or before 1% April 2023, falling which
the securties held by such shareholder will be frozen by the RTA. The securities once
frozen will revert to normal status only upon receipt of requisite KYC documents or upon
dematerialization of the said securities. Shareholders holding shares in physical form may
also note that once the securities are frozen, the payment of dividend will be processed only
upon receipt of requisite KYC details to the bank account of the shareholder electronically.

Further, SEBI vide its circular dated 3© November 2021 has also mandated that the
shareholders holding shares In physical form are required to compulsorlly link their PAN and
Aadhaar. Accordingly, the physical folios in which PAN and Aadhaar are not linked have
been frozen by the RTA. The securities once frozen will revert to normal status only upon
receipt of requisite KYC documents or upon dematerialization of the said securities.

13, Securities and Exchange Board of India ("SEBI”) has mandated that the transfer of securities
held in physical form shall not be processed by the Company / its Registrars and Share
Transfer Agents with effect from 1¢ April, 2019. Further, the Securities and Exchange Board
of India ("SEBI") vide its Circular No.SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25"
January, 2022 has mandated that the Company or its Registrars and Share Transfer Agents
shall issue the securities in dematerialized form only while dealing the requests for issue of
duplicate share certificate, transmission or fransposition, with effect from 25" January, 2022.
As per the said circular, the Company has opened a separate Escrow Demat Account for
the purpose of crediting the shares of the Shareholders who fail to submit the lefter of
confirmation with the respective Depository Participant within the prescribed timeline. The

\\ shareholders/claimants shall submit duly filled up Form ISR-4 (hosted on the website of my
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f Company and the RTA) along with the documents / details specified therein in order to )

process such requests. Therefore, the members, who are holding share(s) in physical form,
are requested to immediately dematerialize thelr shareholding in the company. Necessary
prior infimation in this regard has already been provided to the shareholders.

14. a) Members are requested to notify immediately any change of address including bank
particulars:

i. to their Depository Participants ("DPs”’) in respect of the shares held in electronic
form, and

ii. tothe company or its RTA, in respect to the shares held in physical form together
with a proof of address viz, Aadhar/Electricity Bill/Telephone Bill/Ration Card/Voter ID
Card/ Passport efc. '

b) In case the registered mailing address is without the Postal identification Number Code
("PINCODE"), members are requested to kindly inform thelr PINCODE immediately o
the Company / RTA/DPs.

15. Nen-Resident Indian("NRI") Members are requested to inform the company or its RTA or to
the concemed Depository Parficipants, as the case may be, immediately:

a. The change In the residential status on retum to India for permanent seftiement;(or)
b. the particulars of the NRE/NRO Account with a Bank in Indig, if not furnished earlier.

16. Members are requested to update their name, postal address, e-mail address, telephone
/ mobile numbers, Permanent Account Number (PAN}, mandates, nominations, power
of attomey, bank details such as, name of the bank and branch details, bank account
number, MICR code, IFSC code, etc., in respect of shares held in dematerialized form with
their respective depository participants and in respect of shares held in physical form with
the Company’s Registrar and Share Transfer Agent, M/s. Link Intime India Private Limited in
prescribed Form ISR-1 and other forms pursuant to SEBI Circular No. SEBI/HO/MIRSD/MIRSD _
RTAMB/P/CIR/2021/655 dated November 3, 2021

17. In case of transmission / transposition, the members are requested to forward their requests
and other cornmunications directly to the Registrar and Share Transfer Agent (RTA) of the
company, M/s, Link Intime India Private Limited, "Surya”, 35, Mayflower Avenue, 2™Floor,
Behind Senthil Nagar, Sowripalayam Road, Coimbatore — 641028

18. As per the provisions of Section 72 of the Act, members may file nomination forms in
respect of thelr physical shareholdings. Any member wishing to availl this facility may submit
to the company’s Registrar & Share Transfer Agent in the prescribed Form SH-13 (hosted
on the website of the Company and RTA). Should any assistance be desired, members
shall get in touch with the company’s Registrar & Share Transfer Agent. Members holding
shares in electronic form must approach their Depository Participant(s) for completing the

K nomination formalities. ‘/
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[ 19. Members are requested to make all comespondence in connection with shares held

by them by addressing letters directly to the Company Secretary of the company or its
RTA, namely, M/s Link Intime India Private Limited (LIPL), 35, May Flower Avenue, Behind
Senthil Nagar, Sowripalayam Road, Coimbatore-641028, Tamil Nadu, by quoting the Folio
number or the Client ID numiber with DPID number.

20. In case of joint holders, 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 at the AGM.

21, Members desirous of receiving any information on the accounts or operations of the
company are requested to wiite to the Company Secretary so as fo reach him ot least 7
working days before the date of the Annual General Meeting, The same will be replied by
the company suitably. '

22. Members who have not encashed the dividend warmrant(s) in relation to the financial
year 2016-17 and 2020-21 are reguested to send their claim with a cancelled chegue
containing name of the shareholder (for thelr Bank details) ilmmmediately to the Company/
Registrar and Transfer Agent (RTA) for receiving the amounts through electronic channels
such as RTGS/ NEFT in lieu thereof. Members are requested to note that pursuant to Section
124 of the Companies Act, 2013 dividends not claimed within seven years from the
date of fransfer to the company’s Unpald Dividend Account, will be fransferred to the
Investor Education and Protection Fund ("EPF”) established by the Central Govemment
under Section 125 of the Companies Act, 201 3. The details of unclaimed dividend can be
viewed on the company’s website www.kirf.in. As per the provisions of Rule 6 of the Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules
2016, the company will be transfering the share(s), in respect of which the beneficial owner
has not encased any dividend during the last seven years, to the IEPF demat account of
the IEPF Authority. Details of shareholders whose shares has already been transferred /
are lioble o be fransferred to IEPF are available at the company’s website: www.kirf.in.
The shareholders whose unclaimed dividend/share has been transferred to the ‘Investor
Education and Protection Fund’, may claim the same from IEPF authority by filing Form
IEPF-5 dlong with requisite documents. Mr. S Piramuthu, Company Secretary, is the Nodal
Officer (IEPF) of the Company for the purpose of verification of such claims.

23. In compliance with the aforesald MCA Circulars and SEBI Circulars, the Notice of the &0™
AGM dlong with the Annual Report 2021-22 is being sent only through electronic mode to
those Members whose email addresses are registered with the Company/ RTA/ Depositories.
Members may note that the physical copy of the Annual Report will not be sent. Members
may note that the Notice and Annual Report 2021-22 will also be made available on the
company’s website www.kirf.in, websites of the Stock Exchange i.e. BSE Limited at www.
bseindia.com and on the website of Link Intime India Private Limited https:// instavote.
linkinfime.co.in, Members can attend and participate in the Annual General Meeting

\ through VC/OAVM facility only.
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(24, Pursuant to Finance Act, 2020, dividend is faxable in the hands of the shareholders w.e.f. )

1 April 2020 and the Company is required to deduct tax at source (“TDS") from dividend
paid (if any) fo the Members at the prescribed rates in the Income Tax Act, 1961. For the
prescribed rates for varlous categories, the Shareholders are requested to refer to the
Finance Act, 2020 and amendments thereof. Shareholders are therefore immediately
requested to fumish the necessary documents / declarations to the Company’s Registrar
and Share Transfer Agent (RTA), Link Intime India Private Limited to enable the Company in
applying appropriate TDS percentage on dividend payment. Shareholders are requested
to note that in case their PAN is not registered, or having invalid PAN or “specified person”
as defined under Section 206AB of the Income Tax Act, 1961, the tax will be deducted at
higher rates prescribed under Section 206AA or 206AB, as applicable,

25, Members are requested fo notfe that the 60™ Annual General Meeting is scheduled to be
held through Video Conferencing (VC) / Other Audio-Visual Means (OAVM) and hence, the
route map of the venue is not annexed to this Notice.

26. Registration of email ID and Bank Account details: In case the shareholder's email
ID Is already registered with the Company/its Registrar & Share Transfer Agent "RTA"/
Depositories, login detalls for e-voting are being sent to the registered email address. In
case the shareholder has not registered his/her/their email address with the Companyy/its
RTA/Depositories and / or not updated the Bank Account mandate for recelpt of dividend,
the following instructions to be followed:

() Kindly login to the website of our RTA, Link Intime India Private Ltd., www.linkintirme.co.on.
under Investor Services>Email/Bank detail Registration-fill in 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 Particlpant ("DP”) and register the email address and bank account details
in the demat account as per the process followed and advised by the DP.

27. Members holding shares In electronic form may please note that as per the regulations
of Securities Exchange Board of India (SEBI), National Security Depository Services Limited
(NSDL) and Central Depository Services (India) Limited (CDSL), the company is obliged
to print the bank details on the dividend warants as fumished by these depositories to
the company and the company cannot entertain any request for deletion/change of
Bank detalls already printed on dividend warrants as per the information received from
the concemed depositories. In this regard, Members should contact their Depository
Participants (DP) and furnish particulars of any changes desired by them.

28. As per the green Initiative taken by the Ministry of Corporate Affairs, the shareholders are
advised fo register/update thelr e-mail address with the Company/RTA in respect of shares
held in physical form and with the concemed Depository Participant in respect of shares

k held in electronic form In order fo enable the company fo serve documents in electronic

mode.
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[ 29. Soft coples of the Register of Directors and Key Managerial Personal and their shareholding, )

maintained under Section 170 of the Companies Act, 2013 and the Register of Contracts
or Amangements in which Directors are interested, maintained under Section 189 of the
Companies Act, 2013 will be avallable for inspection by the members during the AGM.,

30. Voting through electronic means:

a) Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule
20 of the Companies (Management and Administration) Rules, 2014, and Regulation
44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
company is pleased fo provide its members the faclility to exercise their right to vote ot
the 60" Annual General Mesting (AGM) by electronic means and all the business as
set out In the said notice may be fransacted through e-voting services provided by Link
Intime India Private Limited(LIPL).

b) Any person, who acquires shares of the company and becomes Member of the
company after dispatch of Annual General Meeting Notfice and holding shares as
of the cut-off date, i.e. 7" September, 2022, may refer to this Notice of the Annual
General Meeting, posted on company's website www.Kirf.in for detalled procedure
with regard to remote e-voting. Any person who ceases to be the member of the
company as on the cut-off date and is in recelpt of this Notice, shall treat this Notice
for information purpose only.

c] The Members who have cast thelr vote by remote e-voting may attend the meeting
but shall not be entitled to cast their vote again. Once the vote on a Resolution is cast
by the Member, the Member shall not be allowed to change it subsequently.

d) The instructions for members for voting electronically (remote e-voting) are as under:-

a. The remote e-voting period begi_ns on Sunday, 11" September, 2022 at 9:00 AM
(IST) and ends on Tuesday, 13™ September, 2022 at 5:00 PM (IST).

b. During this period, the shareholders of the company, holding shares either in
physical form or In dematerialized form, as on 7" September, 2022 (the cut-off
date), may cast thelr vote electronically. The e-voting module shall be disabled by
LIPL for voting thereafter,
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The instructions for members for voting electronically are as under: -

Remote e-Voting Instructions for shareholders post change in the Login mechanism for Individual
sharehclders holding securifies in demat mode, pursuant 1o SEBI circular dated December 9,
2020:

As per the SEBI circular dated December 9, 2020, individual shareholders holding securities
in demat mode can register directly with the depository or will have the option of accessing
various ESP portals directly from their demat accounts

Login method for individual shareholders holding securities in demat mode is given below

Type of shareholders Login Method

Individual « Existing IDeAS user can visit the e-Services website of NSDL viz..
Shareholders holding https://eservices.nsdl.com either on a personal computer or on
securities in demat a mobite. On the e-Services home page click on the "Beneficial
mode with NSDL Owner” icon under “Login” which is available under 'IDeAS’

section, this will prompt you fo enter your existing User ID and
Password, After successful authentication, you will be able to
see e-Voling services under Value added services. Click on
"Access to e-Voiing” under e-Voting services and you will be
able to see e-Voting page. Click on company name or e-Voting
service provider name i.e. LINKINTIME and you will be re-directed
1o "InstaVote" website for casting your vote during the remote
e-Voting perod.

= |f the user is not registered for IDeAS e-Services, option to register
is available at hiipsi//eservices.nsdl.com. Select “Register
Online” for “IDeAS Portal” or click at hitps://eservices.nsdl.com/
SecureWeb/ldeasDirectReg.|sp

* Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://eservices.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 avail-
able 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 hold 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 company name
or e-Voting service provider name i.e. LINKINTIME and you will be
redirected to “instaVote” website for casting your vote during the
remote e-Voting period.

» Shareholders/Members can alse download NSDL Mobile App
"NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

N5DL Mobile App is ovailable on
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Type of shareholders

Login Method ”

Individual
Shareholders holding
securities in demat
mode with CDSL

Existing users who have opted for Easi / Easiest, can login through
their user Id and password. The URL for users to login to Easl /
Easiest are hiips://web.cdslindia.com/myeasiinome/login or
www.cdslindia.com and click on New System Myeasi.

After successful login of Easl / Easlest the user will be also able
to see the E Voting Menu. The Menu will have links of e-Voting
service provider i.e. LINKINTIME. Click on LINKINTIME and you will
be redirected to "InstaVote” website for casting your vote during
the remote e-Voting period.

It the user Is not registered for Easi/Easiest, option to register s
avdiable at https://web.cdslindia.com/myeasi./Registration/
EasiRegistration :

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 Mobille & Email as recorded
in the demat Account. After successful authentication, user will
be provided links for the respective ESP i.e. LINKINTIME, Click on
LINKINTIME and you will be redirected to “InstaVote” website for
casting your vote during the remote e-Voting period.

Individual Sharehold-
ers (holding securities
in demat mode) &
login through their
depository partici-
pants

You can dlso login using the login credentials of your demat
account through your Depository Parficipant registered with
NSDL/CDSL for e-Voting facility.

Upon logging in, you will be able to see e-Voting option. Once
you click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you
can see e-Voting feature. Click on company name or e-Voting
service provider name L.e, LINKINTIME and you will be redirected
to'instaVote” website for casting your vote during the remote
e-Voting period.
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Type of shareholders Login Method

Individual Individual Shareholders of the company, holding shares in physical
Shareholders holding | form as on the cut-off date for e-voting may register for e-Voting
securities in Physical | facility of Link Intime as under:

mode & evoting |1, Open the infemet browser and launch the URL: https://instavote.
service Provider is linkintime.co.in
LINKINTIME. 2. Click on “Sign Up” under ‘SHARE HOLDER' tab and register with
your following details: -

A. User ID: Shareholderss/ members holding shares in
physical form shall provide Event No + Follo Number
registered with the Company.

B. PAN: Enter your 10-digit Permanent Account Number
(PAN) (Members who have not updated their PAN with
the Depository Participant (DP)/ Company shall use the
sequence number provided to you, if applicable.

C. DOB/DOIL: Enter the Date of Bith (DOB) / Date of
Incorporation (DOI) (As recorded with your DP / Company
- in DD/MM/YYYY format)

D. BankAccount Number: Enter your Bank Account Number
(last four digits), as recorded with your DP/Company.

* Shareholders/ members holding shares in CDSL demat
account shall provide either 'C’ or 'D’, above
* Shareholderssy members holding shares in NSDL
demat account shall provide ‘D', above
+ Shareholders/ members holding shares in physical
form but have not recorded 'C’ and 'D’, shall provide
their Folio number in ‘D’ above
» Setthe password of your choice (The password should contain
minimum 8 characters, at least one special Character
(@!#5&*), at least one numeral, af least one alphabet and
at least one capital letter).
= Click "confirm” [Your password is now generated).
3. Click on 'Login' under 'SHARE HOLDER' tab.

4, Enter your User ID, Password and Image Verification [CAPTCHA)
Code and click on 'Submit’.

Cast your vote electronically:

1. After successful login, you will be able to see the notification for
e-voting. Select *View' icon.

2. E-voling page will appear.

3. Refer the Resolution description and cast your vote by selecting
your desired option ‘Favour / Against' (If you wish to view the
entire Resolution detdils, click on the ‘View Resolution’ file link).

4, After selecting the desired option i.e. Favour / Against, click on
‘Submit’. A confimation box will be displayed. If you wish 1o

confirm your vote, click on ‘Yes', else to change your vote, click
on ‘No’ and accordingly modify your vote.

- | Y,
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