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To,
Listing Department Listing & Compliance Department
BSE Limited The National Stock Exchange of India Limited
P. J. Towers, Exchange Plaza, C-1 Block G,
Dalal Street, Fort Bandra Kurla Complex,
Mumbai- 400001 Bandra (E), Mumbai — 400051

Scrip Code Symbol ISIN

543273 KMEW INEOCJDO1011

Sub: Intimation regarding Notice of Extra-Ordinary General Meeting of the Knowledge
Marine & Engineering Works Limited (the “Company”) under Regulation 30 of the
Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirement) Regulations, 2015, as amended (“Listing Regulations”)

Dear Sir/Madam,

With reference to the captioned subject and pursuant to Regulation 30 read with Schedule
I1I of the Listing Regulations, we are enclosing herewith the Notice of Extra-Ordinary General
Meeting dated Tuesday, December 24, 2024, together with Explanatory Statement pursuant
(‘Notice’) to the applicable provisions of the Companies Act, 2013 read with the Listing
Regulations for seeking approval of the Members of the Company on the Resolutions as set
out in the Notice.

In compliance with the provisions of the General Circular Nos. 14 /2020 dated April 8, 2020,
17/2020 dated April 13, 2020, and subsequent circulars issued in this regard, the latest
being 09/2024 dated September 19, 2024 issued by Ministry of Corporate Affairs circulars.
Further, in compliance with the circulars issued by the Securities and Exchange Board of
India (“SEBI”) dated May 12, 2020, and latest being October 3, 2024 has provided relaxations
from conducting of the physical holding and dispatching of the Notice of the Extra-Ordinary
General Meeting (“EOGM”). Thus, this Notice is being sent in electronic mode to those
members whose e-mail addresses are registered with the Company / Depositories / Registrar
and Share Transfer Agent and whose names are recorded in the Register of Members of the
Company or in the Register of Beneficial Owners maintained by the Depositories as on
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December 20, 2024 (“Cut-off date”). Accordingly, physical copy of the Notice is not being sent
to the Members for this Notice.

The Company has engaged the services of Link Intime India Private Limited (“LIPL”) to provide
remote e-Voting facility and e-voting during the EOGM to its Members. The remote e-Voting
period commences on Thursday, January 16, 2025, from 9.00 a.m. (IST) and ends on
Sunday, January 19, 2025 at 5.00 p.m. (IST). The remote e-Voting module shall be disabled
by LIPL thereafter. Please note that communication of assent or dissent of the Members would
only take place through the remote e-Voting system and e-voting during the EOGM. The
instructions for remote e-Voting & e-voting during the EOGM forms a part of the “Notes”
section to the Notice.

The Members whose e-mail address is not registered with the Company/Depositories, to
receive the Notice, may register their e-mail address with the Company’s Registrar and Share
Transfer Agent, Link Intime India Private Limited. The process for registration of e-mail
address is provided in the enclosed Notice.

The Scrutinizer will submit her report to Mr. Avdhoot Kotwal, Company Secretary of the
Company. The results of remote e-voting and e-voting at the EOGM along with the
Scrutinizer’s report will be announced by the Mr. Avdhoot Kotwal, Company Secretary of the
Company within two working days from the conclusion of the EOGM, i.e. on or before
Wednesday, January 22, 2025, and will be displayed on the Company’s website
www.kmew.in/ and the website of LIPL, the agency for providing e-voting facility at
www.instavote.linkintime.co.in. The results will simultaneously be communicated to the
Stock Exchange where the equity shares of the Company are listed.

Kindly take the same on your record and oblige.
Thanking you,
Yours Faithfully,

For KNOWLEDGE MARINE & ENGINEERING WORKS LIMITED

Digitally signed by
AVDHOOT AVDHOOT AJAY KOTWAL

A.JAY KOTWAL E&;ﬁou.u.zs 18:27:38

Avdhoot Kotwal
Company Secretary & Compliance Officer

Encl: a/a
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NOTICE OF EXTRA-ORDINARY GENERAL METTING

Dear Member(s),

NOTICE is hereby given that the Extra-Ordinary General Meeting (“EOGM?”) of
the Shareholders (“Shareholders” or “Members”) of Knowledge Marine &
Engineering Works Limited (the “Company”) will be held on Monday, January
20, 2025, at 04:00 P.M. IST through Video Conferencing (“VC”)/ Other Audio-
Visual Means (“OAVM”) and deemed to be held at the registered office of the
Company situated at Office no 402, Sai Samarth Business Park, Deonar Village
Road, Govandi (East), Mumbai — 400 088 to transact the following businesses:

SPECIAL BUSINESSES:

1. Sub-division of Equity Shares of the Company

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

“RESOLVED THAT pursuant to Section 61(1)(d) and other applicable provisions,
if any, of the Companies Act, 2013 [(including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force| read with The Companies (Share
Capital & Debentures) Rules, 2014 and other applicable rules made under Act,
if any, as amended (“Rules”), pursuant to the applicable provisions of Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“Listing Regulations”) and pursuant to
enabling provisions of the Memorandum and Articles of Association of the
Company and such other approval(s), consent(s), permission(s) and sanction(s)
as may be necessary from the appropriate statutory authority(ies), the approval
of the Members of the Company be and is hereby accorded for sub-division of 1
(One) equity share having face value of Rs. 10/- (Rupees Ten each) fully paid-up
equity Share, into 2 (Two) fully paid-up equity Shares, having face value of Rs.
5/- (Rupee Five) each, with effect from the ‘Record Date’ to be determined by the
Board of Directors for this purpose.”

“RESOLVED FURTHER THAT pursuant to the sub-division of the equity shares of the
Company, all the issued, subscribed and paid-up equity shares of face value of Rs. 10/-
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(Rupees Ten) each, of the Company existing on the record date to be determined by the
Company shall be sub-divided into equity shares having face value of Rs.5/- (Rupee
Five each), without altering the share capital.”

“RESOLVED FURTHER THAT the sub-divided equity shares having face value
Rs. 5/- (Rupee Five) each, shall rank pari passu in all respects with each other
and carry the same rights as to the existing fully paid-up equity shares of the
Company and shall be entitled to participate in full dividend to be declared after
subdivided equity shares are allotted.”

“RESOLVED FURTHER THAT upon sub-division of the equity shares as
aforesaid and with effect from the Record Date for the equity shares held in
dematerialized form, the sub-divided equity shares shall be credited
proportionately into the respective beneficiary demat accounts of the Members
held with Depository Participants, in lieu of the existing credits present in their
respective beneficiary demat accounts.”

“RESOLVED FURTHER THAT Mr. Saurabh Daswani, Managing Director or
Mrs. Kanak Kewalramani, Whole-time Director & CFO or Mr. Avdhoot Kotwal,
Company Secretary & Compliance Officer of the Company, be and are hereby
severally authorized to do all such acts, deeds, matters and things including to
fix and announce the Record Date, to make appropriate adjustments on account
of sub-division of equity shares, to accept and make any alteration(s),
modification(s) to the terms and conditions as they may deem necessary,
concerning any aspect of the sub-division of equity shares, in accordance with
the statutory requirements as well as to delegate all or any of its/their powers
herein conferred to any other Officer(s)/Authorised Representative(s) of the
Company, to give such directions as may be necessary or desirable, to apply for
necessary approvals, to settle any questions, difficulties or doubts that may arise
and generally, to do all acts, deeds, matters and things as they may, in their
absolute discretion deem necessary, expedient, usual or proper in relation to or
in connection with or for matters in relation or consequential to the sub-division
of equity shares including execution and filing of all the relevant documents with
the Registrar of Companies, Stock Exchanges, Depositories and other
appropriate authorities, in due compliance of the applicable rules and
regulations, without seeking any further consent or approval of the Members or
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otherwise to the end and intent that they shall be deemed to have given their
approval thereto expressly by the authority of this resolution.”

. Alteration of Memorandum of Association of the Company

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

“RESOLVED THAT pursuant to Section 4, 13, 15 and other applicable
provisions, if any, of the Companies Act, 2013, as amended, (the “Act”) [including
any statutory modification(s) or re-enactment(s) thereof, for the time being in
force], the Memorandum of Association of the Company, as altered from time to
time (“MoA”) consent of the members of the Company be and is hereby accorded
for substitution of the existing Clause 5 of the MoA for the words and figures “5.
The present authorized share capital of the Company is Rs. 15,00,00,000
divided into 1,50,00,000 Equity Shares of Rs. 10 each” with the following
words and figures “5. The present authorized share capital of the Company
is Rs. 15,00,00,000 divided into 3,00,00,000 Equity Shares of Rs. 5 each”

“RESOLVED FURTHER THAT the Mr. Saurabh Daswani, Managing Director or
Mrs. Kanak Kewalramani, Whole-time Director & CFO or Mr. Avdhoot Kotwal,
Company Secretary & Compliance Officer of the Company, be and are hereby
severally authorized to do all such acts, deeds, matters and things in accordance
with the statutory requirements as well as to delegate all or any of its/their
powers herein conferred to any other Officer(s)/Authorised Representative(s) of
the Company, to give such directions as may be necessary or desirable, to apply
for necessary approvals, to settle any questions, difficulties or doubts that may
arise and generally, to do all acts, deeds, matters and things as they may, in
their absolute discretion deem necessary, expedient, usual or proper in relation
to or in connection with or for matters in relation or consequential to the
alteration of Memorandum of association of the Company including execution
and filing of all the relevant documents with the Registrar of Companies, Stock
Exchanges, Depositories and other appropriate authorities, in due compliance of
the applicable rules and regulations, without seeking any further consent or
approval of the Members or otherwise to the end and intent that they shall be
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deemed to have given their approval thereto expressly by the authority of this
resolution.”

. TO APPROVE RAISING OF FUNDS IN ONE OR MORE TRANCHES, BY

ISSUANCE OF SECURITIES BY WAY OF PRIVATE OFFERINGS, QUALIFIED
INSTITUTIONS PLACEMENT(S) AND/OR ANY COMBINATION THEREOF OR
ANY OTHER METHOD AS MAY BE PERMITTED UNDER APPLICABLE LAW
FOR AN AMOUNT NOT EXCEEDING RS. 500 CRORE

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

"RESOLVED THAT pursuant to Sections 23, 41, 42, 55, 62, 71, 179 and other
applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the
Companies (Share Capital and Debentures) Rules, 2014), and other applicable
rules, if any, made under the Companies Act, 2013, each [including any
amendment(s), statutory modification(s), or re-enactment(s) thereof for the time
being in force] (the "Act") and pursuant to enabling provisions of the
Memorandum of Association and Articles of Association of the Company, as
altered from time to time (“MoA” and “AoA”), in terms of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended ("SEBI ICDR Regulations"), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“Listing Regulations”) and the Foreign
Exchange Management Act, 1999 and the regulations made thereunder,
including the Foreign Exchange Management (Non-Debt Instruments) Rules,
2019, and the Foreign Exchange Management (Transfer or Issue of any Foreign
Security) Regulations, 2004, the Consolidated FDI Policy issued by the
Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India from time to time, the Issue of Foreign Currency
Convertible Bonds and Ordinary Shares (Through Depository Receipt
Mechanism) Scheme, 1993, the Depository Receipts Scheme, 2014 each as
amended; the listing agreements entered into by the Company with the stock
exchanges where the equity shares of the Company are listed (“Stock
Exchanges”, and such equity shares, the “Equity Shares”); and any other
provisions of applicable law (including all other applicable statutes,
clarifications, rules, regulations, circulars, notifications, and guidelines issued
by the Government of India (“Gol”), Ministry of Corporate Affairs (“MCA”),
Registrar of Companies, at Mumbai, Maharashtra, ("ROC"), Reserve Bank of
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India (“RBI”), Securities and Exchange Board of India (“SEBI”), Stock Exchanges,
and such other statutory / regulatory authorities), and subject to all approvals,
permissions, consents, and / or sanctions as may be necessary or required from
SEBI, the Stock Exchanges, RBI, MCA, Gol, or any other concerned statutory /
regulatory authority, and subject to such terms, conditions, or modifications as
may be prescribed or imposed while granting such approvals, permissions,
consents, and / or sanctions by any of the aforesaid authorities, which will be
considered by the board of directors of the Company ("Board"), which term shall
include any committee which the Board may have constituted or may hereinafter
constitute to exercise its powers, including the powers conferred by this
resolution), approval of the members of the Company be and is hereby accorded
to the Board and the Board be and is hereby authorised to offer, issue, and allot
(including with provisions for reservations on firm and / or competitive basis, or
such part of the issue and for such categories of persons as may be permitted)
any instrument or security, including Equity Shares, fully / partly convertible
debentures, non—convertible debentures, warrants (collectively, the
“Securities”), or any combination of Securities, to all or any such investors,
jointly and / or severally, that may be permitted to invest in such issuance of
Securities, including resident or non—resident / foreign investors (whether
institutions and / or incorporated bodies and / or trusts or otherwise) / foreign
portfolio investors / mutual funds / pension funds / venture capital funds /
banks / alternate investment funds / Indian and / or multilateral financial
institutions / insurance companies / any other qualified institutional buyers as
defined under the SEBI ICDR Regulations (“QIBs”) / any other category of
persons or entities who are authorised to invest in the Securities in terms of
applicable law, as may be deemed appropriate by the Board in its absolute
discretion and whether or not such investors are members of the Company, for
cash, in one or more tranches, with or without a green shoe option, to raise funds
for an aggregate consideration of up to Rs. 500 crore only (Rupees Five Hundred
Crores), through a public issue, or a private placement (including one or more
qualified institutions placements (“QIP”) in accordance with the applicable
provisions of the Companies Act and the SEBI ICDR Regulations, or through any
other permissible mode and / or combination thereof as may be considered
appropriate, to be to be subscribed to in Indian and / or any foreign currency by
all eligible investors, through the issuance of an offer document / letter / circular
/ placement document, as permitted under applicable laws and regulations, at
such price (including at a discount or premium to market price or prices
permitted under applicable law), in such manner, and on such terms and
conditions as may be deemed appropriate by the Board in its absolute discretion,
including the discretion to determine to whom the offer, issue and allotment of
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Securities shall be made to the exclusion of others (including allotment to
stabilizing agent in terms of green shoe option, if any, exercised by the Company);
making of calls and manner of appropriation of application money or call money,
in respect of different class(es) of investors and / or in respect of different
Securities; number of securities to be issued; face value; number of Equity
Shares to be issued and allotted on conversion / redemption / extinguishment
of debt(s); rights attached to the warrants; period of conversion; fixing of record
date; and / or book closure dates subject to the applicable laws considering the
prevailing market conditions and / or other relevant factors, and wherever
necessary, in consultation with the book running lead managers and / or other
advisors appointed.

RESOLVED FURTHER THAT the relevant date for the purpose of pricing the
Securities shall be date of the meeting in which the Board decides to open the
issue of the Securities, subsequent to receipt of approval from the members of
the Company, in terms of applicable law; in the event that convertible securities
(as defined under the SEBI ICDR Regulations) are issued to QIBs by way of a
QIP, the relevant date for pricing of such Securities shall be either the date of
the meeting in which the Board decides to open the issue of such convertible
securities or the date on which the holders of such convertible securities become
entitled to apply for the Equity Shares, as determined by the Board.

RESOLVED FURTHER THAT in case of an issue and allotment of Securities by
way of a QIP in terms of the SEBI ICDR Regulations:

(i) QIP to be undertaken pursuant to the special resolution passed at meeting
of the shareholders of the Company;

(i) The allotment of Eligible Securities shall only be made to successful eligible
qualified institutional buyers as defined in the SEBI ICDR Regulations

(iii) the Eligible Securities to be so created, offered, issued and allotted, shall
be subject to the provisions of the memorandum and articles of association
of the Company;

(iv) the allotment of the Securities shall be completed within 365 days from the
date of passing of the special resolution by the members of the Company
or such other time as may be allowed under the Companies Act, 2013 or
SEBI ICDR Regulations and other relevant laws/guidelines, from time to
time;
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the equity shares arising pursuant to the Issue shall rank pari-passu in all
respects including dividend entitlement, voting rights or otherwise with the
existing Equity Shares of the Company;

all eligible securities issued under the Issue shall be listed on the
recognised stock exchange where the equity shares of the Company are
listed

(vii) the number and/or price of the Eligible Securities or the underlying Equity

Shares issued on conversion of Eligible Securities convertible into Equity
Shares shall be appropriately adjusted for corporate actions such as bonus
issue, rights issue, stock split, merger, demerger, transfer of undertaking,
sale of division or any such capital or corporate restructuring;

(viii) the Eligible Securities under the QIP shall be offered and alloted under QIP

shall be in dematerialized form and shall be allotted as fully paid up
securities;

(ix) The Equity Shares which are proposed to be allotted through QIP have been

(x)

(xi)

listed on a stock exchange for a period of at least one year, prior to the date
of issuance of notice to its shareholders for convening the meeting to pass
the special resolution;

the issuance of the Securities by way of the QIP shall be made at such price
that is not less than the price determined in accordance with the pricing
formula provided under Regulation 176(1) of the SEBI ICDR Regulations
("QIP Floor Price"), and the price determined for the QIP shall be subject
to appropriate adjustments as per the provisions of the SEBI ICDR
Regulations, as may be applicable. However, the Board or a duly
constituted committee, at its absolute discretion, may offer a discount of
not more than 5% or such other percentage as may be permitted under
applicable law on the QIP Floor Price;

the tenure of the convertible or exchangeable Eligible Securities issued
through the QIP shall not exceed sixty months from the date of allotment;

(xii) the Eligible Securities allotted in the QIP shall not be eligible for sale by the

respective allottees, for a period of one year from the date of allotment,
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except on a recognized stock exchange or except as may be permitted from
time to time by the SEBI ICDR Regulations.

(xiii) The Company shall not undertake any subsequent QIP until the expiry of
two weeks or such other time as may be prescribed by the SEBI, from the
date of QIP to be undertaken pursuant to this Special Resolution;

(xiv)In accordance with Regulation 179 of the SEBI ICDR Regulations, a
minimum of 10% of the Eligible Securities shall be allotted to mutual funds
and if mutual funds do not subscribe to the aforesaid minimum percentage
or part thereof, such minimum portion may be allotted to other QIBs;

(xv) The allotment shall not be made, either directly or indirectly, to any QIB
who is a promoter, or any person related to the promoters of the Company;

(xvi) No single allottee shall be allotted more than 50% of the proposed issue
size and the minimum number of allottees shall be in accordance with the
SEBI ICDR Regulations. It is clarified that QIBs belonging to the same
group or who are under same control shall be deemed to be a single allottee;

RESOLVED FURTHER THAT, without prejudice to the generality of the above,
the Securities may have such features and attributes or any terms or
combination of terms in accordance with domestic and international practices to
provide for the tradability and free transferability thereof as per prevailing
practices and regulations in the capital markets and the Board be and is hereby
authorised, in its absolute discretion, in such manner as it may deem fit, to
dispose of such of the Securities that are not subscribed to.

RESOLVED FURTHER THAT without prejudice to the generality of the above
and subject to applicable laws, the Board be and is hereby authorised to do such
acts, deeds, and things, in its absolute discretion, as it deems necessary or
desirable in connection with offering, issuing, and allotting the Securities, and
to give effect to these resolutions, including, without limitation, the following:

(a) offer, issue and allot all / any of the Securities, subject to such terms and
conditions, as the Board may deem fit and proper in its absolute discretion;

(b) determining the terms and conditions of the issuance, including among
other things, (a) terms for issuance of additional Securities and for disposal
of Securities which are not subscribed to by issuing them to banks /
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financial institutions / mutual funds or otherwise, (b) terms as are provided
in domestic offerings of this nature, and (c) terms and conditions in
connection with payment of interest, dividend, voting rights, premium and
redemption or early redemption, conversion into Equity Shares, pricing,
variation of the price or period of conversion, and / or finalizing the objects
of the issuance and the monitoring of the same;

approve, finalise, and execute any preliminary as well as final offer document
(including, among other things, any draft offer document, offering circular,
registration statement, prospectus, placement document, private placement
offer letter, letter of offer, and / or other letter or circular), and to approve
and finalise any bid cum application form, abridged letter of offer, notices,
including any advertisements and other documents or any term sheets or
any other ancillary documents in this regard;

decide the form, terms and timing of the issue(s) / offering(s), Securities to
be issued and allotted, class of investors to whom Securities are to be offered,
issued and allotted, number of Equity Shares to be issued and allotted in
each tranche;

issue and allot such number of Equity Shares, as may be required to be
issued and allotted, upon conversion of any Securities, or as may be
necessary in accordance with the terms of the issuance all such Equity
Shares ranking pari passu with the existing Equity Shares in all respects;

approve, finalise, execute, and amend agreements and documents,
including, any number of powers of attorney, lock-up letters, agreements in
connection with the creation of any security, and agreements in connection
with the appointment of any intermediaries and / or advisors, (including for
underwriting, marketing, listing, trading, appointment of lead manager(s) /
merchant banker(s), legal counsel, depository(ies), banker(s), advisor(s),
registrar(s), trustee(s), and other intermediaries as required), and to pay any
fees, commission, costs, charges and other expenses in connection
therewith;

provide such declarations, affidavits, certificates, consents and / or
authorities as required from time to time;

seek any consents and approvals, including, among others, the consent from
the Company’s lenders, customers, vendors, parties with whom the
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Company has entered into agreements, and from concerned statutory and
regulatory authorities;

file requisite documents with the SEBI, Stock Exchanges, the Gol, the RBI,
and any other statutory and / or regulatory authorities, and any
amendments, supplements or additional documents in relation thereto, as
may be required;

seeking the listing of the Securities on any stock exchange(s), submitting the
listing application to such stock exchange(s) and taking all actions that may
be necessary in connection with obtaining such listing approvals (both in-
principle and final listing and trading approvals);

open one or more bank accounts in the name of the Company, as may be
required, subject to requisite approvals, if any, and to give such instructions
including closure thereof as may be required and deemed appropriate by the
Board;

approving the issue price and finalize allocation and the basis of allotment
of the Securities on the basis of the bids / applications and oversubscription
thereof as received, where applicable;

(m) acceptance and appropriation of the proceeds of the issue of the Securities;

(n) affix the common seal of the Company, as required, on any agreement,

(0)

undertaking, deed or other document, in the presence of any one or more of
the directors of the Company or any one or more of the officers of the
Company as may be authorised by the Board in accordance with the
memorandum of association and articles of association of the Company;

further authorise and empower any committee and / or director(s) and / or
officer(s) of the Company, to execute and deliver, for and on behalf of the
Company, any and all other documents or instruments and doing or causing
to be done any and all acts or things as the committee / director(s) / officer(s)
may deem necessary, appropriate or advisable in order to carry out the
purposes and intent of the foregoing, or in connection with the issuance of
Securities, and any documents or instruments so executed and delivered or
acts and things done or caused to be done by the committee / director(s) /
officer(s) shall be conclusive evidence of the authority of the committee /
director(s) / officer(s) and the Company in doing so; and
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(p) do all such incidental and ancillary acts and things as may be deemed
necessary, and to give such directions that may be necessary or settle any
issues, questions, difficulties or doubts that may arise in regard to or in
connection with any matter(s) referred to or contemplated in any of the
foregoing resolutions and the members of the Company shall be deemed to
have given their approval thereto expressly by the authority of this resolution
and all actions taken by the Board in connection with any matter(s) referred
to or contemplated in any of the foregoing resolutions are hereby approved,
ratified and confirmed in all respects."

RESOLVED FURTHER THAT all actions taken in connection with any matter
referred to or contemplated in any of the foregoing resolutions are hereby
approved, ratified and confirmed in all respects.”

By the Order of the Board of Directors
For KNOWLEDGE MARINE & ENGINEERING WORKS LIMITED
Sd/-

Avdhoot Kotwal
Company Secretary & Compliance Officer

Place: Mumbai
Date: December 24, 2024

Registered Office:

Office no 402, Sai Samarth Business Park,
Deonar Village Road, Govandi (East),
Mumbai - 400088

Website: www.kmew.in
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NOTES:

. Pursuant to the General Circular No. 14/2020 dated April 08, 2020, No.17 /2020
dated April 13, 2020, in relation to “Clarification on passing of ordinary and
special resolutions by companies under the Companies Act, 2013” General
Circular No. 20/2020 dated May 5, 2020, No. 10/2022 dated December 28, 2022
and subsequent circulars issued in this regard, the latest being 09/2024 dated
September 19, 2024 in relation to “Clarification on holding of Annual General
Meeting (‘(EOGM’) through Video Conferencing (VC) or Other Audio Visual Means
(OAVM)”, (collectively referred to as “MCA Circulars”) the Company is convening
the EOGM through Video Conferencing (VC’)/Other Audio Visual Means
(‘OAVM’), without the physical presence of the Members at a common venue.
Further, the Securities and Exchange Board of India (‘SEBI’), vide its Circulars
dated May 12, 2020, January 15, 2021, May 13, 2022, January 5, 2023 and
October 3, 2024 (‘SEBI Circulars’) and other applicable circulars issued in this
regard, has provided relaxations from compliance with certain provisions of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(‘Listing Regulations’). In compliance with the provisions of the Companies Act,
2013 (‘the Act)), the Listing Regulations and MCA Circulars, the EOGM of the
Company is being held through VC/OAVM on Monday, January 20, 2025 at
04:00 p.m. IST. The deemed venue for the EOGM will be the Registered Office of
the Company, i.e., Office no 402, Sai Samarth Business Park, Deonar Village
Road, Govandi (East), Mumbai — 400 088.

. PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER ENTITLED TO
ATTEND AND VOTE AT THE EOGM IS ENTITLED 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 EOGM IS BEING HELD
PURSUANT TO THE MCA CIRCULARS THROUGH VC/OAVM, THE
REQUIREMENT OF PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN
DISPENSED WITH. ACCORDINGLY, IN TERMS OF THE MCA CIRCULARS
AND THE SEBI CIRCULARS, THE FACILITY FOR APPOINTMENT OF
PROXIES BY THE MEMBERS WILL NOT BE AVAILABLE FOR THIS EOGM
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AND HENCE THE PROXY FORM, ATTENDANCE SLIP AND ROUTE MAP OF
EOGM ARE NOT ANNEXED TO THIS NOTICE

. As per the provisions of Clause 3.A.Il. of the General Circular No.20/2020 dated
May 5, 2020, the matters of Special Business as appearing at Item Nos. 1 to 3 of
the accompanying Notice, are considered to be unavoidable by the Board and
hence, forms part of this Notice.

. Pursuant to Sections 102 of the Act, an explanatory statement setting out
material facts and reasons for the proposed resolutions is appended hereto.

. Institutional shareholders/Corporate Members (i.e. other than individuals, HUF,
NRI, etc.) are requested to send a scanned copy (PDF/JPG Format) of the their
respective Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the
scrutinizer at preeti@psinghania.in, with a copy marked to compliance@kmew.in
and https://instavote.linkintime.co.in.Institutional shareholders (i.e. other than
individuals, HUFs, NRIs, etc.) can also upload their Board Resolution/Power of
Attorney/Authority  Letter, etc. by «clicking on “Upload Board
Resolution/Authority Letter”, etc. displayed under “e-voting” tab in their login.

. Members are requested to send all communications relating to shares, change
of address, bank details, email address, etc. to the RTA at the following address:
M/s. Link Intime India Private Limited, C 101, 247 Park, L.B.S. Marg, Vikhroli
(West), Mumbai - 400083. If the shares are held in electronic form, then change
of address and change in the Bank Accounts etc., should be furnished to their
respective Depository Participants.

. In case of joint holders, the Member whose name appears as first holder in the
order of names as per the Register of Members of the Company will be entitled
to vote at the EOGM.

. The attendance of the Members attending the EOGM through VC/OAVM will be
counted for the purpose of reckoning the quorum under Section 103 of the Act.

. In compliance with the MCA Circulars and SEBI Circulars, the Instructions for
e-voting are being sent by electronic mode to all the Members whose e-mail
addresses are registered with the Company / respective Depository Participants.
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Members may also note that the Notice of EOGM and altered Memorandum of
Association is also available on the Company’s website www.kmew.in, websites
of the Stock Exchange i.e. BSE Limited at www.bseindia.com and on the website
of Link Intime India Private Limited (“LIIPL”) at
https:/ /instavote.linkintime.co.in.

10. Electronic copies of all the documents referred to in the accompanying
Notice of the EOGM and the Explanatory Statement shall be made available for
inspection. During the EOGM, Members may access the scanned copy of the
Register of Directors and Key Managerial Personnel and their shareholding
maintained under Section 170 of the Act; the Register of Contracts and
Arrangements in which Directors are interested maintained under Section 189
of the Act. Members desiring inspection of statutory registers and other relevant
documents may send their request in writing to the Company at
compliance@kmew.in.

11. The Members may join the EOGM through VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the Meeting by
following the procedure mentioned in the Notice. The facility of participation at
the EOGM through VC/OAVM will be made available for members on first come
first served basis. This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the EOGM without restriction on account
of first come first served basis.

12. Members holding shares either in physical form or in dematerialized form,
as on Monday, Januray 13, 2025 i.e., on Cut-off date, who would like to
express their views or ask questions during the EOGM may register themselves
as speakers by sending their request from their registered email address
mentioning their name, DP ID and Client ID/ folio number, PAN, mobile number
at compliance@wkmew.in or by sending an application for the same at the
registered office of the Company situated at Office no 402, Sai Samarth Business
Park, Deonar Village Road, Govandi (East), Mumbai-400088 on or before
Saturday, January 18, 2025. Those shareholders who have registered
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themselves as a speaker will only be allowed to express their views/ask questions
during the meeting. The Company reserves the right to restrict the number of
speakers depending on the availability of time for the EOGM.

To prevent fraudulent transactions, Members are advised to exercise due
diligence and notify the Company of any change in address or demise of any
Member as soon as possible. Members are also advised to not leave their demat
account(s) dormant for long. Periodic statement of holdings should be obtained
from the concerned Depository Participant and holdings should be verified from
time to time.

Non-Resident Indian Members are requested to inform the Company’s RTA
immediately of:

(@) Change in their residential status on return to India for permanent
settlement.

(b) Particulars of their bank account maintained in India with complete name,
branch, account type, account number and address of the bank with pin
code number, if not furnished earlier.

SEBI HAS MANDATED SUBMISSION OF PAN BY EVERY PARTICIPANT IN
THE SECURITIES MARKET. MEMBERS HOLDING SHARES IN ELECTRONIC
FORM ARE, THEREFORE, REQUESTED TO SUBMIT THEIR PAN DETAILS
TO THEIR DEPOSITORY PARTICIPANTS. MEMBERS HOLDING SHARES IN
PHYSICAL FORM ARE REQUESTED TO SUBMIT THEIR PAN DETAILS TO
THE COMPANY’S RTA.

Members holding shares in physical form, in identical order of names, in more
than one folio are requested to send to the Company’s RTA, the details of such
folios together with the share certificates alongwith the requisite KYC documents
for consolidating their holdings in one folio. Requests for consolidation of share
certificates shall be processed in dematerialized form.

As per the provisions of Section 72 of the Act and SEBI Circular, the facility for
making nomination is available for the Members in respect of the shares held by
them. Members who have not yet registered their nomination are requested to
register the same by submitting Form No. SH-13. If a member desires to opt out
or cancel the earlier nomination and record a fresh nomination, he/she may
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submit the same in ISR-3 or SH-14 as the case may be. The said forms can be
downloaded from and website of the Registrar and Transfer Agent (‘RTA’) at
https:/ /liiplweb.linkintime.co.in/client-downloads.html. Members are
requested to submit the said details to their DPs in case the shares are held by
them in dematerialized form and to the Company’s RTA in case the shares are
held by them in physical form, quoting their folio number.

SEBI vide Circular Nos. SEBI/HO/OIAE/OIAE_IAD-1/P/ CIR/2023/131 dated
July 31, 2023, and SEBI/HO/OIAE/ OIAE_IAD-1/P/CIR/2023/135 dated
August 4, 2023, read with Master Circular No. SEBI/HO/ OIAE/OIAE_IAD1/P/
CIR/2023/145 dated July 31, 2023 (updated as on August 11, 2023), has
established a common Online Dispute Resolution Portal (‘ODR Portal) for
resolution of disputes arising in the Indian Securities Market. Pursuant to above-
mentioned circulars, post exhausting the option to resolve their grievances with
the RTA / Company directly and through existing SCORES platform, the
investors can initiate dispute resolution through the ODR Portal at
https://smartodr.in/login.

TRANSFER OF SHARES PERMITTED IN DEMAT FORM ONLY: As per
Regulation 40 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended ('Listing Regulations"), securities of listed
companies can be transferred only in dematerialized form with effect from
1st April, 2019, except in case of transmission or transposition of securities.
Further, SEBI vide its Master Circular dated 7th May, 2024, has mandated that
securities shall be issued only in dematerialized mode while processing
duplicate/ unclaimed suspense/ renewal/ exchange/ endorsement/
sub-division/ consolidation/ transmission/ transposition service requests
received from physical securities holders. In view of the above and to eliminate
risk associated with physical shares and to avail various benefits of
dematerialization, Members are advised to dematerialize their shares held in
physical form.

ELECTRONIC DISPATCH OF NOTICE : In accordance with the MCA General
Circular No. 20/2020 dated 5th May, 2020, MCA General Circular No. 09/2024
dated 19th September, 2024, SEBI Circular No. SEBI/HO/CFD/CFD-PoD-
2/P/CIR/2023/167 dated 7th  October, 2023, SEBI Circular No.

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
Phone: 022 - 35530988 L-mail: info@kmew.in, Website: www.kmew.in
Listed on BSE & NSE exchange (KMEW | 543273 | INEOCJDO01011)

Page 16 of 37


mailto:info@kmew.in
http://www.kmew.in/
https://liiplweb.linkintime.co.in/client-downloads.html
https://smartodr.in/login

KNOWLEDGE MARINE & ENGINEERING WORKS LIMITED
Ship Builders, Repairers, Charterers and Marine Contractors
CIN: L74120MH2015PLC269596
Rw
TS
. 4 RUAL I

awoos dginans, wﬂ%‘;

SSEBI/HO/CFD/CFD-PoD-2/P/CIR/2024 /133 dated 03rd October, 2024, and
Notice calling the EOGM pursuant to section 101 of the Act read with the Rules
framed thereunder, are being sent only in electronic mode to those Members
whose e-mail addresses are registered with the Company/RTA or the DP(s). The
physical copies of such statements and Notice of EOGM will be dispatched only
to those shareholders who request for the same.

21. Voting through electronic means

a. In terms of the provisions of Section 108 of the Act, read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 (as
amended from time to time) and Regulation 44 of the Listing Regulations
and the MCA Circulars, the Company is pleased to provide the facility of
‘e-voting’ to its Shareholders, to enable them to cast their votes on the
resolutions proposed to be passed at the EOGM, by electronic means. The
instructions for e-voting are given hereinbelow. The Company has engaged
the services of Link Intime India Private Limited, who will provide the e-
voting facility for casting votes using remote e-voting system (e-voting from
a place other than venue of the EOGM) (“e-voting”) as well as e-voting
during the proceeding of the EOGM (“e-voting at the EOGM?”).

b. The remote e-voting period commences on Thursday, January 16, 2025
(09.00 A.M. IST) and ends on Sunday, January 19, 2025 (05.00 PM).
During this period, Members holding shares either in physical form or in
dematerialized form, as on Monday, January 13, 2025 may cast their
vote electronically. The e-voting module shall be disabled by Link Intime
India Private Limited for voting thereafter. Those Members, who will be
present in the EOGM through VC / OAVM facility and have not cast their
vote on the resolutions through remote e-voting, and are otherwise not
barred from doing so, shall be eligible to vote through e-voting system
during the EOGM.

c. The Members can opt for only one mode of remote e-Votingi.e., either prior
to the EOGM or during the EOGM. The Members present at the Meeting
through VC/OAVM who have not already cast their vote by remote e-
Voting prior to the Meeting shall be able to exercise their right to cast their
vote by remote e-Voting during the Meeting. The Members who have cast
their vote by remote e-Voting prior to the EOGM are eligible to attend the
Meeting but shall not be entitled to cast their vote again.
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d. Any person who acquires shares of the Company and becomes a
shareholder of the Company after sending of the Notice and holding shares
as of the cut-off date of e-voting, may obtain the login ID and password by
sending a request at instameet@linkintime.co.in. However, if he/she is
already registered with LIIPL for remote e-voting, then he/she can use
his/her existing user ID and password for casting the vote.

d. The Board of Directors has appointed Ms. Preeti Singhania, proprietor of
M/s. P Singhania & Associates, a Chartered Accountant in whole time
practice, having Membership No. FCA 159249 and Certificate of Practice
No. 159249, as Scrutinizer to scrutinize the remote e-voting process in a
fair and transparent manner

e. The Scrutinizer shall after the conclusion of voting at the Meeting, 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 (2) witnesses not
in the employment of the Company and shall provide, not later than two
(2) working days of the conclusion of the Meeting, a consolidated
Scrutinizer’s report of the total votes cast in favor 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.

f. The results shall be declared forthwith by the Chairperson or a person so
authorized by him/her in writing on receipt of consolidated report from
the Scrutinizer. The Results declared along with Scrutinizer’s Report shall
be placed to the stock exchange, LIIPL and will also be displayed on the
Company’s website.

Remote e-Voting Instructions for shareholders:

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.
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Login method for Individual shareholders holding securities in demat
mode is given below:

Individual Shareholders holding securities in demat mode with NSDL:
METHOD 1 - If registered with NSDL IDeAS facility

Users who have registered for NSDL IDeAS facility:

a) Visit URL: https://eservices.nsdl.com and click on “Beneficial Owner” icon
under “Login”.

b) Enter user id and password. Post successful authentication, click on
“Access to e-voting”.

c) Click on “LINKINTIME” or “evoting link displayed alongside Company’s
Name” and you will be redirected to Link Intime InstaVote website for casting
the vote during the remote e-voting period.

OR

User not registered for IDeAS facility:

a) To register, visit URL: https://eservices.nsdl.com and select “Register
Online for IDeAS Portal” or click on
https:/ /eservices.nsdl.com/SecureWeb /IdeasDirectReg.isp “

b) Proceed with updating the required fields.

c) Post registration, user will be provided with Login ID and password.

d) After successful login, click on “Access to e-voting”.

e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s
Name” and you will be redirected to Link Intime InstaVote website for casting
the vote during the remote e-voting period.

METHOD 2 - By directly visiting the e-voting website of NSDL:

a) Visit URL: https://www.evoting.nsdl.com/

b) Click on the “Login” tab available under ‘Shareholder/Member’ section.

c) Enter User ID (i.e., your sixteen-digit demat account number held with
NSDL), Password/OTP and a Verification Code as shown on the screen.
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Post successful authentication, you will be re-directed to NSDL depository
website wherein you can see “Access to e-voting”.

Click on “LINKINTIME” or “evoting link displayed alongside Company’s
Name” and you will be redirected to Link Intime InstaVote website for casting
the vote during the remote e-voting period.

Individual Shareholders holding securities in demat mode with CDSL:

METHOD 1 - From Easi/Easiest

Users who have registered/ opted for Easi/Easiest

Visit URL: https:/ /web.cdslindia.com/myeasitoken/Home/Login or
https:/ /web.cdslindia.com/myveasitoken /Registration /EasiestRegistration.
Click on New System Myeasi

Login with user id and password

After successful login, user will be able to see e-voting menu. The menu will
have links of e-voting service providers i.e., LINKINTIME, for voting during
the remote e-voting period.

Click on “LINKINTIME” or “evoting link displayed alongside Company’s
Name” and you will be redirected to Link Intime InstaVote website for casting
the vote during the remote e-voting period.

OR

Users not registered for Easi/Easiest

To register, visit URL:
https://web.cdslindia.com /myeasitoken /Registration /EasiRegistration /
https:/ /web.cdslindia.com/myeasitoken /Registration /EasiestRegistration

Proceed with updating the required fields.

Post registration, user will be provided Login ID and password.

After successful login, user able to see e-voting menu.

Click on “LINKINTIME” or “evoting link displayed alongside

Company’s Name” and you will be redirected to Link Intime

InstaVote website for casting the vote during the remote e-voting

period.

METHOD 2 - By directly visiting the e-voting website of CDSL.

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
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a) Visit URL: https://www.cdslindia.com/

b) Go to e-voting tab.

c) Enter Demat Account Number (BO ID) and PAN No. and click
on “Submit”.

d) System will authenticate the user by sending OTP on registered Mobile and
Email as recorded in Demat Account

e) After successful authentication, click on “LINKINTIME” or “evoting link
displayed alongside Company’s Name” and you will be redirected to Link
Intime InstaVote website for casting the vote during the remote e-voting
period.

Individual Shareholders holding securities in demat mode with Depository
Participant:

Individual shareholders can also login using the login credentials of your demat
account through your depository participant registered with NSDL/CDSL for e-
voting facility.

a) Login to DP website

b) After Successful login, members shall navigate through “e-voting” tab under
Stocks option.

c) Click on e-voting option, members will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-voting
menu.

d) After successful authentication, click on “LINKINTIME” or “evoting link
displayed alongside Company’s Name” and you will be redirected to Link
Intime InstaVote website for casting the vote during the remote e-voting
period.

Login method for Individual shareholders holding securities in physical
form/ Non-Individual Shareholders holding securities in demat mode is
given below:

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

1. Visit URL: https://instavote.linkintime.co.in

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
Phone: 022 - 35530988 E-mail: mfo@kmew.in, Website: www.kmew.in
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2. Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your
following details: -

A. User ID:

Shareholders holding shares in physical form shall provide Event No + Folio
Number registered with the Company. Shareholders holding shares in
NSDL demat account shall provide 8 Character DP ID followed by 8 Digit
Client ID; Shareholders holding shares in CDSL demat account shall
provide 16 Digit Beneficiary ID.

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

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

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

*Shareholders holding shares in physical form but have not recorded ‘C’ and
‘D’, shall provide their Folio number in ‘D’ above
*Shareholders holding shares in NSDL form, shall provide ‘D’ above
» Set the password of your choice (The password should contain
minimum 8 characters, at least one special Character (@!#$&%), at least
one numeral, at least one alphabet and at least one capital letter).
P 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-voting page will appear.

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
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3. Refer the Resolution description and cast your vote by selecting your desired
option ‘Favour / Against’ (If you wish to view the entire Resolution details,
click on the ‘View Resolution’ file link).

4. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A
confirmation box will be displayed. If you wish to confirm your vote, click on
‘Yes’, else to change your vote, click on ‘No’ and accordingly modify your
vote.

Guidelines for Institutional shareholders (“Corporate Body/ Custodian/
Mutual Fund”):

STEP 1 - Registration

a) Visit URL: https://instavote.linkintime.co.in

b) Click on Sign up under “Corporate Body/ Custodian/Mutual Fund”

c) Fill up your entity details and submit the form.

d) A declaration form and organization ID is generated and sent to the Primary
contact person email ID (which is filled at the time of sign up). The said
form is to be signed by the Authorised Signatory, Director, Company
Secretary of the entity & stamped and sent to insta.vote@linkintime.co.in.

e) Thereafter, Login credentials (User ID; Organisation ID; Password) will be
sent to Primary contact person’s email ID.

f)  While first login, entity will be directed to change the password and login
process is completed.

STEP 2 -Investor Mapping
a) Visit URL: https://instavote.linkintime.co.in and login with
credentials as received in Step 1 above.
b) Click on “Investor Mapping” tab under the Menu Section
c) Map the Investor with the following details:
a. Investor ID’ -
i. Members holding shares in NSDL demat account shall provide 8

Character DP ID followed by 8 Digit Client ID i.e.,
INO0000012345678

ii. Members holding shares in CDSL demat account shall provide 16 Digit
Beneficiary ID.
b. ‘Investor’s Name - Enter full name of the entity.
c. Investor PAN’ - Enter your 10-digit PAN issued by Income Tax
Department.

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
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d. Power of Attorney’ - Attach Board resolution or Power of Attorney. File
Name for the Board resolution/Power of Attorney shall be — DP ID and
Client ID. Further, Custodians and Mutual Funds shall also upload
specimen signature card.

d) Click on Submit button and investor will be mapped now.
e) The same can be viewed under the “Report Section”.

STEP 3 - Voting through remote e-voting.

The corporate shareholder can vote by two methods, once remote e-voting is
activated:

METHOD 1 - VOTES ENTRY

a) Visit URL: https://instavote.linkintime.co.in and login with
credentials as received in Step 1 above.

b) Click on Votes Entry’ tab under the Menu section.

c) Enter Event No. for which you want to cast vote. Event No. will be
available on the home page of Instavote before the start of remote
evoting.

d) Enter ‘16-digit Demat Account No.’ for which you want to cast vote.

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

f) After selecting the desired option i.e., Favour / Against, click on
'Submit'.

g) A confirmation box will be displayed. If you wish to confirm your vote,
click on 'Yes', else to change your vote, click on 'No' and accordingly
modify your vote. (Once you cast your vote on the resolution, you will
not be allowed to modify or change it subsequently).

OR
VOTES UPLOAD:

a) Visit URL: https://instavote.linkintime.co.in and login with
credentials as received in Step 1 above.
b) You will be able to see the notification for e-voting in inbox.
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c) Select 'View' icon for 'Company’s Name / Event number '. E-voting page
will appear.

d) Download sample vote file from ‘Download Sample Vote File’ option.

e) Cast your vote by selecting your desired option 'Favour / Against' in excel
and upload the same under ‘Upload Vote File’ option.

f) Click on ‘Submit’. ‘Data uploaded successfully’ message will be displayed.
(Once you cast your vote on the resolution, you will not be allowed to
modify or change it subsequently).

Helpdesk:

Helpdesk for Individual shareholders holding securities in physical form/
Non-Individual Shareholders holding securities in demat mode:

Shareholders facing any technical issue in login may contact Link Intime
INSTAVOTE helpdesk by sending a request at enotices@linkintime.co.in or
contact on: - Tel: 022 - 4918 6000.

Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the
respective helpdesk for any technical issues related to login through Depository
i.e., NSDL and CDSL.

Login type Helpdesk details
Individual Members facing any technical issue in login can contact
Shareholders NSDL helpdesk by sending a request at

holding securities | evoting@nsdl.co.in or call at : 022 - 4886 7000 and 022
in demat mode - 2499 7000

with NSDL
Individual Members facing any technical issue in login can contact
Shareholders CDSL helpdesk by sending a request at

holding securities | helpdesk.evoting@cdslindia.com or contact at toll free
in demat mode no. 1800 22 55 33
with CDSL

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
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Forgot Password:

Individual shareholders holding securities in physical form has forgotten
the password:

If an Individual shareholders holding securities in physical form has forgotten
the USER ID [Login ID] or Password or both then the shareholder can use the
“Forgot Password” option available on the e-Voting website of Link Intime:
https:/ /instavote.linkintime.co.in

o Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot
password?’

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

In case shareholders is having valid email address, Password will be sent to his
/ her registered e-mail address. Shareholders can set the password of his/her
choice by providing the information about the particulars of the Security Question
and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as
mentioned above. The password should contain a minimum of 8 characters, at
least one special character (@/#$&*), at least one numeral, at least one alphabet
and at least one capital letter.

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

User ID for Shareholders holding shares in NSDL demat account is 8 Character
DP ID followed by 8 Digit Client ID

User ID for Shareholders holding shares in CDSL demat account is 16 Digit
Beneficiary ID.

Institutional shareholders (“Corporate Body/ Custodian/Mutual Fund”)
has forgotten the password:

If a Non-Individual Shareholders holding securities in demat mode has forgotten
the USER ID [Login ID] or Password or both then the shareholder can use the

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
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“Forgot Password” option available on the e-Voting website of Link Intime:
https:/ /instavote.linkintime.co.in

o Click on ‘Login’ under ‘Corporate Body/ Custodian/Mutual Fund’ tab
and further Click ‘forgot password?’

o Enter User ID, Organization ID and Enter Image Verification code
(CAPTCHA). Click on “SUBMIT”.

In case shareholders is having valid email address, Password will be sent to his
/ her registered e-mail address. Shareholders can set the password of his/her
choice by providing the information about the particulars of the Security Question
and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as
mentioned above. The password should contain a minimum of 8 characters, at
least one special character (@/#$8&%*), at least one numeral, at least one alphabet
and at least one capital letter.

Individual Shareholders holding securities in demat mode with NSDL/
CDSL has forgotten the password:

Shareholders who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned
depository/ depository participants website.

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

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

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

Process and manner for attending the Annual General Meeting through
InstaMeet:

1. Open the internet browser and launch the URL:
https://instameet.linkintime.co.in & Click on “Login”.
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» Select the “Company” and ‘Event Date’ and register with your following
details: -

A. Demat Account No. or Folio No: Enter your 16 digit Demat Account
No. or Folio No

* Shareholders/ members holding shares in CDSL demat account shall

provide 16 Digit Beneficiary ID

* Shareholders/ members holding shares in NSDL demat account shall
provide 8 Character DP ID followed by 8 Digit Client ID

e Shareholders/ members holding shares in physical form shall
provide Folio 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. Mobile No.: Enter your mobile number.
D. Email ID: Enter your email id, as recorded with your DP/Company.

» Click “Go to Meeting” (You are now registered for InstaMeet and your
attendance is marked for the meeting).

Instructions for Shareholders/ Members to Speak during the General
Meeting through InstaMeet:

1. Shareholders who would like to speak during the meeting must register their
request with the company.

2. Shareholders will get confirmation on first cum first basis depending upon
the provision made by the client.

3. Shareholders will receive “speaking serial number” once they mark
attendance for the meeting.

4. Other shareholder may ask questions to the panellist, via active chat-board
during the meeting.
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5. Please remember speaking serial number and start your conversation with
panellist by switching on video mode and audio of your device.

Shareholders are requested to speak only when moderator of the meeting/
management will announce the name and serial number for speaking.

Instructions for Shareholders/ Members to Vote during the General Meeting
through InstaMeet:

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

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

2. Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the
registered mobile number/ registered email Id) received during registration
for InstaMEET and click on 'Submit'.

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

4. Cast your vote by selecting appropriate option i.e. “Favour/Against” as
desired. Enter the number of shares (which represents no. of votes) as on the
cut-off date under ‘Favour/Against'.

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

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

Note: Shareholders/ Members, who will be present in the General Meeting
through InstaMeet facility and have not casted their vote on the Resolutions
through remote e-Voting and are otherwise not barred from doing so, shall be
eligible to vote through e-Voting facility during the meeting. Shareholders/
Members who have voted through Remote e-Voting prior to the General Meeting
will be eligible to attend/ participate in the General Meeting through InstaMeet.
However, they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/
Laptops connected through broadband for better experience.
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Shareholders/ Members are required to use Internet with a good speed
(preferably 2 MBPS download stream) to avoid any disturbance during the
meeting.

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

In case shareholders/ members have any queries regarding login/ e-voting, they
may send an email to instameet@linkintime.co.in or contact on: - Tel: 022-
49186175.
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[Pursuant to the provisions of Section 102 of the Companies Act, 2013]

For Item No. 1 & 2 of EOGM Notice

The Equity Shares of the Company are listed and traded on the National Stock
Exchange of India Limited (NSE) and BSE Limited (BSE). The Company’s strong
performance and faith of the investors has led to significant increase in the
market price of its Equity Shares. In order to provide enhanced liquidity in the
capital market through widening shareholder base and to make it more
affordable for small investors, it is proposed to sub-divide, 1 (One) fully paid-up
Equity Share and of face value X 10/- each into 2 fully paid-up Equity Shares of
face value of ¥ 5/- (Rupees Five Only) each, pursuant to the provisions of Section
61(1)(d) of the Act, the rules made thereunder and other applicable provisions.

The Record Date for the aforesaid sub-division of Equity Shares shall be fixed by
the Board (including any Committee thereof) after the approval of the Members
is obtained for the proposed sub-division. In the opinion of the Board, proposed
sub-division of the Equity Shares is in the best interest of the Company and the
investors and therefore the Board at its meeting held on December 24, 2024,
approved the aforesaid sub-division subject to requisite approval of the
shareholders. The proposed sub-division of fully paid-up Equity Shares will not
result in any change in the amount of Authorized, Issued, Subscribed and Paid-
up Equity Share Capital of the Company.

The Pre and post Equity Share Capital of the Company will be as under:

Share Pre Sub - Division Post Sub-Division
Capital
No. Of Amount No. Of Amount
Shares Shares

Authorized 1,50,00,000 15,00,00,000 | 3,00,00,000 15,00,00,000
Equity shares
of Rs. 10/-
each

Equity shares
of Rs. §5/-
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each
Issued 1,08,01,000 10,80,10,000 |2,16,02,000 10,80,10,000
Equity shares Equity shares
of Rs. 10/- of Rs. 5/-
each each

Subscribed 1,08,01,000 10,80,10,000 |2,16,02,000 10,80,10,000

Equity shares Equity shares
of Rs. 10/- of Rs. 5/-
each each
Paid-up 1,08,01,000 10,80,10,000 |2,16,02,000 10,80,10,000
Equity shares Equity shares
of Rs. 10/- of Rs. 5/-
each each

The sub-division of Equity Shares proposed under Item No. 1 of this Notice shall
also require consequential amendments to the existing Clause 5 (Capital Clause)
of the Memorandum of Association of the Company as set out in Item nos. 8, of
this Notice to reflect change in the face value of Equity Shares of the Company.

Accordingly, the consent of the Members is sought for passing of:

(a) Special Resolution for sub-division of Equity Shares as mentioned at Item
No.1;

(b) Special Resolution for carrying out amendments to the Memorandum of
Association of the Company as mentioned at Item No.2.

A draft copy of the altered Memorandum of Association is available for inspection
by the Members of the Company. They may follow the process for inspection of
document as mentioned in ‘Notes’ section forming part of this Notice.
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None of the Directors and Key Managerial Personnel of the Company or their
respective relatives is concerned or interested in the Resolution mentioned at
Item Nos. 1 and 2 of the Notice.

The Board recommends the Resolutions set forth in Item Nos. 1 and 2 for the
approval of the Members.

For Item No. 03 of the EOGM NOTICE

The Company anticipates growth opportunities in its existing operations and
continues to evaluate various avenues for organic expansion and achieving
inorganic growth. Towards this, the Company continues to require capital for
achieving such growth and expansion. Accordingly, subject to compliance with
applicable law, the Company proposes to raise capital by issuance of Securities
and shall utilize the proceeds from the Issue (after adjustment of expenses
related to the Issue, if any) (“Net Proceeds”) for the purposes of funding the long
term growth of its existing businesses; capital expenditure including purchase
of vessels, making strategic acquisitions through mergers/takeovers; financing
working capital requirements, for repayment of loan of company and its
subsidiaries, for investment in subsidiary companies, for carrying out the works
of upgradation/modification/major repairs/dry docking of the existing vessels of
the Company, acquisition/purchase of new office space or Guest house of the
Company and general corporate purposes; and / or any other purposes, as may
be permissible under applicable laws and approved by the board of directors of
the Company.

While the amounts proposed to be utilised against each of the objects have been
specified above, there may be a deviation of +/- 10% depending upon future
circumstances, in terms of NSE notice No. NSE/ CML/2022/56 and BSE notice
No. 2022121347 each dated December 13, 2022, as the objects are based on
management estimates and other commercial and technical factors. Accordingly,
the same is dependent on a variety of factors such as financial, market and
sectoral conditions, business performance and strategy, competition and other
external factors, which may not be within the control of the Company and may
result in modifications to the proposed schedule for utilisation of the Net
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Proceeds at the discretion of the Board, subject to compliance with applicable
laws.

In line with the above, the Company proposes to raise funds through the
issuance of any instrument or security, including equity shares, fully / partly
convertible debentures, non—convertible debentures, warrants (collectively, the
“Securities”), or any combination of Securities, for an aggregate consideration of
up to Rs. 500 crores only (Rupees Five Hundred Crores only) to all or any such
investors, jointly and / or severally, that may be permitted to invest in such
issuance of Securities, including resident or non—resident / foreign investors
(whether institutions and / or incorporated bodies and / or trusts or otherwise)
/ foreign portfolio investors / mutual funds / pension funds / venture capital
funds / banks / alternate investment funds / Indian and / or multilateral
financial institutions / insurance companies / any other qualified institutional
buyers as defined under the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 ("SEBI ICDR
Regulations, and the qualified institutional buyers, the “QIBs”) / any other
category of persons or entities who are authorised to invest in the Securities in
terms of applicable law, as may be deemed appropriate by the Board in its
absolute discretion and whether or not such investors are members of the
Company, for cash, in one or more tranches, without or without a green shoe
option, through a public issue, preferential allotment, private placement, or a
rights issue (including one or more qualified institutions placements (“QIP”) in
accordance with the applicable provisions of the Companies Act (as defined
hereinafter) and the SEBI ICDR Regulations), or through any other permissible
mode and / or combination thereof as may be considered appropriate, in terms
of Sections 23, 41, 42, 62, 71, 179 and other applicable provisions of the
Companies Act, 2013 and the applicable rules made thereunder (including the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the
Companies (Share Capital and Debentures) Rules, 2014), each including any
amendment(s), statutory modification(s), or re-enactment(s) thereof ("Companies
Act") and in accordance with the provisions of the memorandum of association
and articles of association of the Company, the SEBI ICDR Regulations, the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the Foreign Exchange Management Act,
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1999 and the regulations made thereunder, including Foreign Exchange
Management (Non-Debt Instruments) Rules, 2019, and the Foreign Exchange
Management (Transfer or Issue of any Foreign Security) Regulations, 2004, the
Consolidated FDI Policy issued by the Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India from time
to time, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993, the Depository Receipts
Scheme, 2014 each as amended; the listing agreements entered into by the
Company with the stock exchanges where the equity shares of the Company are
listed (“Stock Exchanges”, and such equity shares, the “Equity Shares”); and
any other provisions of applicable law (including all other applicable statutes,
clarifications, rules, regulations, circulars, notifications, and guidelines issued
by the Government of India, Ministry of Corporate Affairs, Reserve Bank of India,
Securities and Exchange Board of India (“SEBI”), Stock Exchanges, and such
other statutory / regulatory authorities). Accordingly, the board of directors of
the Company (“Board”, which term shall include any committee which the Board
may have constituted or may constitute to exercise its powers, including the
powers conferred by this resolution), at its meeting held on [], subject to the
approval of the members of the Company, approved the raising of funds at such
price and on such terms and conditions as may be deemed appropriate by the
Board at its sole and absolute discretion, taking into consideration market
conditions and other relevant factors and wherever necessary, in consultation
with the book running lead manager(s) and / or other advisor(s) appointed in
relation to issuance of Securities, in accordance with applicable laws, and
subject to regulatory approvals (as necessary).

The resolution proposed is an enabling resolution and the exact price,
proportion, and timing of the issue of the Securities in one or more tranches and
the remaining detailed terms and conditions for the issuance of Securities will
be decided by the Board, in accordance with the SEBI ICDR Regulations, in
consultation with book running lead manager(s) and / or other advisor(s)
appointed in relation to the issuance of Securities and such other authorities
and agencies as may be required to be consulted by the Company. Further, the
Company is yet to identify the investor(s) and decide the quantum of Equity
Shares to be issued to them. Hence, the details of the proposed allottees,
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percentage of their post — issue shareholding and the shareholding pattern of the
Company are not provided. Accordingly, the Board may, in its discretion, adopt
one or more of the mechanisms for raising of funds to meet is objectives as stated
in the paragraphs above without the need for fresh approval from the members
of the Company. The proposal, therefore, seeks to confer upon the Board the
absolute discretion and adequate flexibility to determine the terms of the

issuance.

The relevant date for the purpose of pricing the Securities shall be date of the
meeting in which the Board decides to open the issue of the Securities,
subsequent to receipt of approval from the members of the Company, in terms
of applicable law; in the event that convertible securities (as defined under the
SEBI ICDR Regulations) are issued to QIBs by way of a QIP, the relevant date for
pricing of such Securities shall be either the date of the meeting in which the
Board decides to open the issue of such convertible securities or the date on
which the holders of such convertible securities become entitled to apply for the
Equity Shares, as determined by the Board.

In the event that such issuance of Securities is undertaken by way of a QIP, the
allotment of Securities shall be completed within a period of 365 days from
passing the special resolution by the members of the Company. Further, the
Equity Shares offered, issued, and allotted by the Company pursuant to any
such QIP in terms of the resolution would be subject to the provisions of the
memorandum of association and articles of association of the Company and shall
rank, in all respects, pari passu with the existing Equity Shares of the Company.

The pricing of the Securities shall be determined in accordance with the relevant
provisions of the SEBI ICDR Regulations, the Companies Act, and any other
applicable law. The resolution enables the Board, in accordance with applicable
law, to offer a discount of not more than 5% or such percentage as may be
permitted under applicable law on the price determined in accordance with the
SEBI ICDR Regulations.

The Securities allotted as above would be listed on the Stock Exchanges. The
allotment/issue/offer would be subject to the availability of the regulatory
approvals, if any. As and when the Board takes a decision on matters on which
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it has the discretion, necessary disclosures will be made to the Stock Exchanges
as may be required under the provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

The approval of the members is being sought to enable the Board to decide on
the issuance of Securities, to the extent and in the manner stated in the special
resolution, as set out in item no. 3 of this notice, without the need for any fresh
approval from the members of the Company in this regard.

The Special Resolution, if passed, will have the effect of allowing the Board to
offer, issue and allot Securities to the investors, who may or may not be the
existing members of the Company.

None of the directors or key managerial personnel of the Company, or their
respective relatives, is concerned or interested, financially or otherwise, in said
resolution.

Necessary disclosures have and will be made to the recognized Stock Exchanges,
as may be required under the Listing Regulations.

The proposed issuance of Securities is in the interest of the Company and the
Board recommends the resolution set out at item no. 3 of the notice for the
approval of the members as a special resolution.

By order of Board of Directors
Knowledge Marine & Engineering Works Limited

Sd/-
Avdhoot Kotwal
Company Secretary & Compliance Officer

Date: December 24, 2024
Place: Mumbai

Regd Office: Office no 402, Sai Samarth Business Park, Deonar Village Rd, Govandi (East), Mumbai - 88
Phone: 022 - 35530988 L-mail: info@kmew.in, Website: www.kmew.in
Listed on BSE & NSE exchange (KMEW | 543273 | INEOCJDO1011)

Page 87 of 37


mailto:info@kmew.in
http://www.kmew.in/

		2024-12-26T18:27:38+0530
	AVDHOOT AJAY KOTWAL




