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NOTICE OF 28

ANNUAL GENERAL

MEETING

Notice is hereby given that the 28th Annual General
Meeting of the Members of Rubfila International Limited
(CIN: L25199KL13933PLCO07018) will be held on Tues-
day, the 24th Day of August, 2021 at 11 am.IST through
Video Conferencing ("VC") / Other Audio Visual Means
("OAVM") to transact the following business: -

ORDINARY BUSINESS:

O1. Toreceive, consider and adopt.
a) the audited Standalone Financial Statements of
the Company for the financial year ended 31st
March, 2021 together with the Report of the
Board of Directors and Independent Auditors Re-
port thereon and;

b) the Audited Consolidated Financial Statements
of the Company for the financial year ended 31st
March 2021, together with the Report of the Au-
ditors thereon.

02. To declare a final dividend of Rs. 1.30/- per equity
share of Rs, 5/- each for the Financial Year ended
31st March, 2021.

03. To appoint a Director in place of Mr. Bharat | Dattani
(holding DIN 608198), who retires by rotation in
terms of Section 152(6) of Companies Act, 2013 and
being eligible offers himself for reappointment.

04. To appoint a Director in place of Mr. Dhiren S Shah
(holding DIN 011438436), who retires by rotation in
terms of Section 152(6) of Companies Act, 2013 and
being eligible offers himself for reappointment.

SPECIAL BUSINESS:

05. Re-appointment of Mr. G. Krishna Kumar (holding

DIN 01450683) as Managing Director of the Com-
pany

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

"RESOLVED THAT pursuant to the provisions of Sec-
tion 196, 197, 203 and other applicable provisions of
the Companies Act, 2013 read with Schedule V thereof,
(including any statutory modification(s) or re-enactment
thereof, for the time being in force) read with the Articles
of Association of the Company, the recommendations of
Nomination & Remuneration Committee and the Board
of Directors, the consent of Members of the Company
be and is hereby accorded to the re-appointment of Mr.
G. Krishna Kumar (holding DIN 01450683) as Managing
Director of the Company for the period of three years
with effect from Tst November, 2020 to 31st October
2023 on the terms and conditions including the payment
of remuneration for the aforesaid period, as set out in the
Explanatory Statement annexed to this Notice convening
this meeting and as contained in the Order of Appoint-
ment, a copy whereof initialled by the Chairman for the
purpose of identification is placed before the meeting,
which Order of Appointment is also hereby specifically
approved and sanctioned with authority to the Board of
Directors to alter and vary the terms and conditions of
the said re-appointment and / or Order of Appointmentin
such manner as may be agreed to between the Board of
Directors and Mr. G. Krishna Kumar.”

"RESOLVED FURTHER THAT the aggregate of the re-
muneration and perquisites payable to Mr. G. Krishna Ku-
mar (holding DIN 01450683) in any financial year shall
not exceed the limit from time to time under Section 197,
Section 198 and other applicable provisions of the Act
and Rules made thereunder, read with Schedule V of the



said Act or any statutory modification(s) or re-enactment
thereof for the time being in force, or otherwise as may
be permissible at law."

"RESOLVED FURTHER THAT when in any financial
year, the Company has no profits or its profits are inad-
equate, the remuneration including the perquisites as
aforesaid will be paid to Mr. G. Krishna Kumar (holding DIN
01450683) in accordance with the applicable provisions
of Schedule \/ of the Act, and subject to the approval of
the Central Government, if required.”

"RESOLVED FURTHER THAT for the purpose of giving
effect to the aforesaid resolution, the Board of Directors
of the Company be and is hereby authorized to do all such
acts, deeds and things, as it may in its absolute discre-
tion deem necessary, proper or desirable and to settle
any question, difficulty or doubt that may arise in the said
regard.”

06. To ratify the remuneration payable to Cost Audi-
tors for the year 2021-22.

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

"RESOLVED THAT pursuant to the provision of Sec-
tion148(3) and other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Audi-
tors) Rules, 2014, (including any statutory modification(s)
or any amendment(s) thereto or any substitution(s) or
any re-enactments thereof for the time being in force),
M/s. Ajith Sivadas & Co, Cost Accountants, Palakkad (FRN:
102805) were appointed by the Board of Directors as
Cost Auditors to conduct the audit of the cost records
of the Company for the Financial Year ending March 37,
2022, be paid remuneration of Rs.50,000/- plus applica-
ble taxes and re-imbursement of out of pocket expenses
incurred by them in connection with the aforesaid audit,
be and is hereby ratified and confirmed.”

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

07. Reclassification of the Status of Promoters Share-
holding into Public Shareholding.

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

"RESOLVED THAT pursuant to the applicable provisions
of Securities and Exchange Board of India (Listing Obli-
gations and Disclosure Requirements) Regulations, 2015
and any other laws and regulations as may be applicable
from time to time (including any statutory modifications
or re-enactments thereof for the time being in force),
and other applicable provisions; subject to necessary ap-
provals from the Stock Exchanges and other appropriate
statutory authorities, as may be necessary; the approval
of the Members, be and is hereby accorded to reclassify
the following persons/entities (hereinafter individually &
jointly referred to as the “"Applicants”) and currently form-
ing part of the "Promoter and Promoter Group” holding
3059556 Equity Shares aggregating to 5.63% of the
paid up capital of the Company, from "Promoter & Pro-
moter Group” shareholding of the Company to the "Public”
shareholding of the Company:

Number of Percentage of
S, Name of : o
shares heldin | shareholdingin
No. Promoter
the Company | the Company
CHEW ANNIE
1 3059556 5.63%
GUAT KHUAN

"RESOLVED FURTHER THAT on approval of the Stock
Exchange(s) upon application for re-classification of the
afore mentioned applicants, the Company shall effect
such re-classification in the Statement of Shareholding
pattern from immediate succeeding quarter under Reg-
ulation 31 of SEBI (Listing Obligations & Disclosure Re-
quirements) Regulations, 2015 and compliance to Securi-
ties and Exchange Board of India (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011, Securities
and Exchange Board of India (Prohibition of Insider Trad-
ing) Regulations, 2015 and other applicable provisions.”
"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorized to perform and
execute all such acts, deeds, matters and things including
but not limited to making timely intimation to stock ex-
change(s), and to execute all other documents required
to be filed in the above connection and to settle all such
questions, difficulties or doubts whatsoever which may
arise and take all such steps and decisions in this regard
to give full effect to the aforesaid resolutions.”

08. Appointment of Mr. Hardik B Patel (DIN:



ANNUAL REPORT 2020-21

00590663) as a Director of the Company.

To consider and, if thought fit, to pass, with or without
modification, the following resolution as Special Resolu-
tion:

"RESOLVED THAT pursuant to the provisions of Sec-
tions 149, 150 and 152 read with and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act")
and the Companies (Appointment and Qualification of
Directors) Rules, 2014 (including any statutory modifi-
cation(s) or re-enactment thereof for the time being in
force) and Regulation 17 and other applicable regulations
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 as amended from time to time, Mr. Hardik B Patel
(DIN: 00590663) who was appointed as an Additional
Director with effect from 25/05/2021 and in respect of
whom the Company has received a notice in writing from
a member proposing his candidature for the office of Di-
rectorin terms of Section 160 of the Act, be and is hereby
appointed as a Director of the Company, liable to retire by
rotation.

"RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to do all such
acts, deeds, matters and things as may be necessary, and
to execute all such documents, instruments and writings
as may be required, proper or expedient, to give effect to
this resolution and the Board may, by a resolution, dele-
gate the aforementioned powers to any committee of di-
rectors, director(s) or any other officer(s) of the Company
on such conditions as the Board may prescribe.”

09. Amendment to the Object Clause in the Memoran-
dum of Association of the Company.

To Consider and, if thought fit, to pass the following res-
olution, with or without modification(s), as a Special Res-
olution::

"RESOLVED THAT pursuant to the provisions of Section
4, 13 and other applicable provisions, if any, of the Com-
panies Act, 2013 (“the Act") read with applicable Rules
and Regulations made thereunder, including any statuto-
ry modification(s) or re-enactment(s) thereof for the time
being in force, and subject to such approvals, permissions
and sanctions of Registrar of Companies, appropriate au-
thorities, departments or bodies as and to the extent nec-
essary, consent of the members of the Company be and
is hereby accorded for effecting the alterations in the ex-

isting Object Clause of the Memorandum of Association
('the MOA") of the Company in the following manner :-
Clause lll (A) of the MOA be altered by inserting sub-claus-
es 4 and 5 after the existing Clause 3:

4) To carry on the business of manufacturers, buyers,
sellers, importers, exporters of and dealers in all kinds
and classes of paper, board and pulp including writing
paper, printing paper, news printing paper, absorbent
paper, wrapping paper, tissue paper, cover paper,
blotting paper, filter paper, antique paper, ivory finish
paper, coated paper, art paper, bank or bond paper,
badami, brown or buff paper, bible paper, cartridge
paper, cloth lined paper, azurelaid paper, creamlaid
wove paper, glassing, waxed paper, greaseproof pa-
per, gummed paper, handmade paper, parchment pa-
per, drawing paper, craft paper, manila paper, envelop
paper, tracing paper, vellum paper, water proof paper,
carbon paper, sensitised paper, chemically treated
paper, carbon paper, litmus paper, photographic pa-
per, glass paper, emery paper, pasteboard, cardboard,
straw board, pulp board, leather board, mill board, cor-
rugated board, box board, cartons, paper bags, paper
boxes, post cards, visiting cards, all other kinds of pa-
per whatsoever, soda pulp, mechanical pulp, sulphite
pulp, and all kinds of articles in the manufacture of
which in any form, paper, board, or pulp is used and
conversion of all paper into packaging, and also to
deal in or manufacture all kinds of packaging and any
other articles or things of a character similar or anal-
ogous to the foregoing or any of them or connected
therewith.

5) To plant, cultivate, produce and raise, purchase or sell
or otherwise handle or deal in grass, timber, wood,
bamboo, straw, cotton, jute, flax, hemp, sugarcane,
leather, asbestos, rags, waste paper, gunnies, wa-
ter hyacinth, jute sticks or other fibres, fibrous sub-
stances or other things as may furnish materials for
pulp and for paper or board manufacture in any of its
branches or as may be proper or necessary in connec-
tion with the above objects or any of them.

"FURTHER RESOLVED THAT the Board of Directors of
the Company (hereinafter referred to as the "Board" ,
which term shall deem to include any of its duly consti-
tuted committee) or any officer / executive / representa-
tive and/or any other person so authorised by the Board
, be hereby authorised on behalf of the Company to do
all such acts, deeds, matters, and things as it may, in its
absolute discretion, deem necessary, to settle any ques-



tions, difficulties or doubts that may arise in this regard
and accede to such modifications and alterations to the
aforesaid resolution as may be suggested by the Regis-
trar of Companies or such other authority arising from or
incidental to the said amendment without requiring the
Board to secure any further consent or approval of the
members of the Company.”

10. Approval for giving Intercorporate loans/ Inter-
corporate Deposits or guarantee or providing se-
curity in connection with loan availed by any of
the company's subsidiary(ies) or Associate or Joint
Venture or group entity of the Company or any
other person in which any of the Director of the
Company is deemed to be interested as specified
under section 185 and 186 of the companies act,
2013

To Consider and, if thought fit, to pass the following res-
olution, with or without modification(s), as a Special Res-
olution :

"RESOLVED THAT pursuant to the provisions of Sec-
tion 185, 186 and other applicable provisions, if any, of
the Companies Act, 2013 (the "Act") and the Companies
(Meeting of Board and its Powers) Rules, 2014 (including
any statutory modification(s), clarification(s), substitu-
tion(s) or re-enactment(s) thereof for the time being in
force), consent of the Members of the Company, be and
is hereby accorded to the Board of Directors of the Com-
pany (hereinafter referred to as the "Board”, which term
shall be deemed to include, unless the context otherwise
required, any Committee of the Board or any Director(s) or
Officer(s) authorised by the Board to exercise the powers
conferred on the Board under this resolution) for giving
loan(s) / intercorporate Deposits in one or more tranch-
es including loan represented by way of book debt (the
“Loan") to, and/or giving of guarantee(s), and/or providing
of security(ies) in connection with any Loan taken/to be
taken by any entity which is a Subsidiary or Associate or
Joint Venture or group entity of the Company or any oth-
er person in which any of the Director of the Company
is deemed to be interested (collectively referred to as
the "Entities”), up to a sum not exceeding Rs.100 Crores
[Rupees One Hundred Crores Only] at any point in time,
in its absolute discretion deem beneficial and in the best
interest of the Company.”

"RESOLVED FURTHER THAT the powers be delegated to
the Board of the Company and the Board is hereby author-
ised to negotiate, finalise agree the terms and conditions

of the aforesaid intercorporate loans/ intercorporate de-
posits/guarantee/security and to do all such acts, deeds
and things as may be necessary and incidental including
signing and/or execution of any deeds/documents/un-
dertakings/agreements/papers/writings for giving effect
1o this Resolution.”

By Order of the Board of Directors
RUBFILA INTERNATIONAL LTD

Place; Palakkad N.N. Parameswaran
Date: 27/07/2021 CFO& Company Secretary
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Notes: -

As you are aware, in view of the situation arising
due to COVID-19 global pandemic, the general meet-
ings of the companies shall be conducted as per the
guidelines issued by the Ministry of Corporate Affairs
(MCA) vide Circular No. 14/2020 dated April 8, 2020,
Circular No.17/2020 dated April 13, 2020 Circular
No. 20/2020 dated May 05, 2020 and Circular No.
02/2021 dated January 13, 2021, The forthcoming
AGM will thus be held through through video con-
ferencing (VC) or other audio visual means (OAVM).
Hence, Members can attend and participate in the
ensuing AGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended) and Regulation 44 of SEBI (List-
ing Obligations & Disclosure Requirements) Regula-
tions 2015 (as amended), and MCA Circulars dated
April 08,2020, April 13, 2020 and May 05, 2020 the
Company is providing facility of remote e-voting to
its Members in respect of the business to be trans-
acted at the AGM. For this purpose, the Company has
entered into an agreement with Central Depository
Services (India) Limited (CDSL) for facilitating voting
through electronic means, as the authorized e-Vot-
ing's agency. The facility of casting votes by a mem-
ber using remote e-voting as well as the e-voting
system on the date of the AGM will be provided by
CDSL.

The Members canjoin the AGM in the 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 AGM through VC/ OAVM will
be made available to atleast 1,000 members on first
come first served basis. This will not include large
Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Di-
rectors, Key Managerial Personnel, the Chairpersons
of the Audit Committee, Nomination and Remunera-
tion Committee and Stakeholders Relationship Com-
mittee, Auditors, etc. who are allowed to attend the
AGM without restriction on account of first come first
served basis.

The attendance of the Members attending the AGM
through VC/OAVM will be counted for the purpose of

ascertaining the quorum under Section 103 of the
Companies Act, 2013,

Pursuant to MCA Circular No. 14/2020 dated April
08, 2020, , the facility to appoint proxy to attend
and cast vote for the members is not available for
this AGM. However, in pursuance of Section 112 and
Section 113 of the Companies Act, 2013, represent-
atives of the members such as the President of India
or the Governor of a State or body corporate can at-
tend the AGM through VC/OAVM and cast their votes
through e-voting.

In line with the Ministry of Corporate Affairs (MCA)
Circular No. 17/2020 dated April 13, 2020, the No-
tice calling the AGM has been uploaded on the web-
site of the Company at www.rubfila.com. The Notice
can also be accessed from the websites of the Stock
Exchange ie. BSE Limited, at www.bseindia.com. The
AGM Notice is also disseminated on the website of
CDSL (agency for providing the Remote e-Voting fa-
cility and e-voting system during the AGM) i.e. www,
evotingindia.com.

The AGM has been convened through VC/OAVM in
compliance with applicable provisions of the Compa-
nies Act, 2013 read with MCA Circular No. 14/2020
dated April 8, 2020 and MCA Circular No. 17/2020
dated April 13, 2020 and MCA Circular No. 20/2020
dated May 05, 2020.

An explanatory statement pursuant to Section
102(1) of the Companies Act, 2013 relating to the
Special Business to be transacted at the Meeting is
annexed hereto.

The relevant details, pursuant to Regulations 26(4),
36(3) of the SEBI Listing Regulations and Secretarial
Standard on General Meetings issued by the Institute
of Company Secretaries of India, in respect of Direc-
tor seeking re-appointment at this AGM is annexed.

. The certificate from the Statutory Auditors of the

Company certifying that the Company's Employees
Stock Option Schemes are being implemented in ac-
cordance with the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations,
2014 and in accordance with the resolutions passed
by the Members of the Company, will be available for
inspection by the members in terms of the said regu-
lations



11,

13.

14,

15.

In case of joint holders attending the meeting, 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.

. Members seeking any information with regard to

the accounts or any matter to be placed at the AGM,
are requested to write to the Company on or before
19-08-2021through email to rubfila@gmail.com and
the same will be replied by the Company, suitably.

The Share Transfer Books and the Register of Mem-
bers shall remain closed from 18th August 2021 to
24th August 2021 both days inclusive,

The Board of Directors have recommended a dividend
@ 26% (Rs.1.30/- per Equity Share of Rs.5/- Fully
paid-up) of the paid up capital for the year. If declared
at the Annual General Meeting, the same will be paid
10 the shareholders who holds shares:

In dematerialized mode, based on the beneficial own-
ership details to be received from National Securities
Depository Limited and Central Depository Services
(India) Limited as on 17-08-2021.

In physical mode, if their names appear in the Com-
pany's Register of Members after giving effect to
all valid transfers in physical form lodged with the
Company and its Registrar and Transfer Agents on or
before 17-08-2021.

(@) The unpaid/unclaimed dividends for the financial
year 2012-13 was transferred to IEPF Account.
Further unpaid/unclaimed dividends for the fi-
nancial year 2013-2014 will be transferred to
Investor Education and Protection Fund (IEPF). It
may be noted that no claim shall lie against the
Company u/s 124(6) of the Companies Act, 2013
for unpaid/unclaimed dividends once such divi-
dends have been transferred to such Fund.

(b) Members are advised to prefer their claims for
unpaid/unclaimed dividends, if any, for the years
from 2013-2014 onwards, directly to the Com-
pany/RTA. Members may please note that the
balance of unclaimed dividend for financial year
2013-14 will become due for transfer to IEPF on
11th September 2021 and on failure, the Compa-

ny is under an obligation to transfer of the equity
shares to IEPF.

(c) Members may note that in terms of the provi-
sions of Section 124 (6) of the Companies Act,
2013 read with Investor Education and Protec-
tion Fund Authority (Accounting, Audit, Transfer
and Refund) Rules, 201 3 (IEPF Rules) the equity
shares of the Company in respect of which divi-
dend entitlement has remained unclaimed or un-
paid for a consecutive period of 7 (seven) years or
more are required to be transferred by the Com-
pany to IEPF. As per the records of the Compa-
ny, unclaimed/ unpaid dividends for the financial
year 2013-14is due for transferring to IEPF. The
Company has sent a specific communication to
the latest available addresses of the sharehold-
ers whose dividends are lying unclaimed for the
last 7 (seven) consecutive years or more, inter
alia, providing the details of shares being trans-
ferred to IEPF. In order to prevent the shares
being transferred to IEPF, you are requested to
do any of the following before 10th September,
2021,

1. Encash the unclaimed dividend(s) listed above.
In order to claim the unclaimed dividends please
send us a written application along with a copy of
PAN Card and the original un-encashed dividend
warrant or duly filled in indemnity bonds to the
Company's Registered Office i.e. NIDA, Kanjikode,
Palakkad, Kerala - 678 621

2. Furnish specific order of Court or Tribunal or Stat-
utory Authority restraining any transfer of such
shares or payment of dividend in respect of such
shares.

16. Members are requested to intimate immediately

change of address, if any, to the Company's Registrar
and Transfer Agents or Depository Participant, as the
case may be.

17. As per the provisions of Section 72 of the Act, the fa-

cility for making nomination is available for the Mem-
bers in respect of the shares held by them. Members
who have not yet registered their nomination are re-
quested to register the same by submitting Form No.
SH-13. The said form can be downloaded from the
Company's website www.rubfila.com under the head
'Investor Relations'. Members are requested to sub-
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mit the said details to their DP in case the shares are
held by them in electronic form and to the Company/
RTA in case the shares are held in physical form

. As per Regulation 40 of SEBI Listing Regulations, as

amended, securities of listed companies can be trans-
ferred only in dematerialized form with effect from,
April 1, 2019, except in case of request received for
transmission or transposition of securities. In view of
this and to eliminate all risks associated with physical
shares and for ease of portfolio management, mem-
bers holding shares in physical form are requested to
consider converting their holdings to dematerialized
form. Members can contact the Company or the Com-
pany's Registrars and Share Transfer Agents, M/s
Integrated Registry Management Services Private
Limited for assistance in this regard.

. The Securities and Exchange Board of India (SEBI)

has mandated the submission of Permanent Account
Number (PAN) by every participant in securities mar-
ket. Members holding shares in physical form can sub-
mit their PAN details to the Company/Registrar and
Share Transfer Agents,

All documents, transfers, dematerialization requests
and other communications in relation thereto should
be addressed directly to the Company's Registrar &
Transfer Agents.

In view of the circular issued by SEBI, the Electronic
Clearing Services (ECS/NECS) facility should manda-
torily be used by the companies for the distribution
of dividend to its members. In order to avail the facil-
ity of ECS/NECS, Members holding shares in physical
form are requested to provide bank account details
to the Company and its Registrar and Share Transfer
Agents. Members holding shares in electronic form
are hereby informed that the bank particulars regis-
tered against their respective depository accounts
will be used by the Company for payment of dividend.
Any changes in such bank mandate must be advised
only to the Depository Participant of the Members.

In compliance with the aforesaid MCA Circulars and
SEBI Circular dated May 12, 2020, Notice of the AGM
along with the Annual Report 2020-21 is being sent
only through electronic mode to those Members
whose email addresses are registered with the Com-
pany/ Depositories, Members may note that the No-
tice and Annual Report 2020-21 will also be available

23.

24,

25.

26.

27.

on the Company's website www.rubfila.com / inves-
tors, websites of the Stock Exchange i.e. BSE Limited
at www.bseindia.com, and on the website of CDSL at
www.cdslindia.com

In terms of Regulation 44 of SEBI (Listing Obliga-
tions and Disclosure Requirements) Regulations,
2015 and Section 108 of the Companies Act, 2013
read with the Companies (Management & Admin-
istration) Rules, 2014 as amended, the Company is
providing the facility to its Members holding shares
in physical or dematerialized form as on the cut-off
date, 17-08-2021, to exercise their rights to vote by
electronic means (the 'Remote e-voting’) on any or all
of the business specified in the accompanying notice.
For this purpose, the Company has entered into an
agreement with CDSL for facilitating voting through
electronic means, as the authorized agency. The facil-
ity of casting votes by a member using remote e-vot-
ing system will be provided by NSDL. Details of the
process and manner of Remote e-voting are being
sent to all the Members along with the Notice, If any
person who is not a member/ceased to be a member
as on the cut-off date should treat this notice for in-
formation purpose only.

The Members, who will be present in the AGM through
\/C/OAVM facility and have not cast their vote on the
Resolutions through remote e-voting and are other-
wise not barred from doing so, shall be eligible to vote
through e-voting system during the AGM.

The Results on above resolutions shall be declared
not later than 48 hours from the conclusion of the
AGM of the Company and the resolutions will be
deemed to be passed on the AGM date subject to
receipt of the requisite number of votes in favour of
the Resolutions.

Since the AGM will be held through VVC / OAVM, the
Route Map is not annexed in this Notice

Pursuant to the MCA Circulars and SEBI Circular, in
view of the prevailing situation, owing to the difficul-
ties involved in dispatching of physical copies of the
Notice of the 28th AGM and the Annual Report for
the year ended 31st March, 2021 including therein
the Audited Financial Statements for the Financial
Year 2020- 21, which are being sent only by email
to the Members. Therefore, those Members, whose
email address is not registered with the Company or



28.

with their respective Depository Participant/s, and
who wish to receive the Notice of the 28th AGM and
the Annual Report for the Financial Year 2020-21
and all other communication sent by the Company,
from time to time, can get their email address regis-
tered by following the steps as given below: -

a. For Members holding shares in physical form,
please send scan copy of a signed request letter
mentioning your Folio No,, Name of shareholder,
scanned copy of the share certificate (front and
back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Company email id rubfi-
la@gmail.com.

b.  For the Members holding shares in demat form,
please update your email address through your
respective Depository Participant/s.

Process for those shareholders whose email ad-
dresses are not registered with the depositories for
obtaining login credentials for e-voting for the reso-
lutions proposed in this notice:

Members whose email addresses are not registered
with the depositories can register the same for ob-
taining login credentials for e-voting for the resolu-
tions proposed in this Notice in the following manner:

a) For Physical Shareholders- Please provide nec-
essary details like Folio No, Name of Member,
scanned copy of the share certificate (front and
back), PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to Company email ID: rub-
fila@gmail.com.

b) For Demat Shareholders- Please provide Demat
account details (CDSL-16 digit beneficiary ID or
NSDL-16 digit DPID + CLID), Name, client mas-
ter or copy of Consolidated Account Statement,
PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar
Card) to the Company email ID: rubfila@gmail.
com. It is clarified that for permanent registra-
tion of email address, the Members are however
requested to register their email address, in re-
spect of electronic holdings with the Depository
through the concerned Depository Participants.

C) The Company/RTA shall co-ordinate with CDSL
and provide the login credentials to the above
mentioned shareholders.

29. The intructions of shareholders for remote e-voting

and e-voting During agm/egm and joining meeting
through vc/oavm are as under:

() The voting period begins on 21-08-2021 at 9.00
a.mand ends on 23-08-2021 at 5.00 p.m. During
this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized
form, as on the cut-off date 17-08-2021 may
cast their vote electronically. The e-voting mod-
ule shall be disabled by CDSL for voting thereaf-
ter,

(i) Shareholders who have already voted prior to the
meeting date would not be entitled to vote at
the meeting venue,

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 0S.12.2020, under Reg-
ulation 44 of Securities and Exchange Board of
India (Listing Obligations and Disclosure Require-
ments) Regulations, 2015, listed entities are
required to provide remote e-voting facility to
its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that
the participation by the public non-institutional
shareholders / retail shareholders is at a negligi-
ble level.

Currently, there are multiple e-voting service pro-
viders (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on
various ESPs and maintenance of multiple user
IDs and passwords by the shareholders,

In order to increase the efficiency of the voting
process, pursuant to a public consultation, it has
been decided to enable e-voting to all the demat
account holders, by way of a single login creden-
tial, through their demat accounts/ websites of
Depositories/ Depository Participants. Demat
account holders would be able to cast their vote
without having to register again with the ESPs,
thereby, not only facilitating seamless authenti-
cation but also enhancing ease and convenience
of participating in e-voting process.
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(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/

CIR/P/2020/24¢2 dated December S, 2020 on
e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in de-
mat mode are allowed to vote through their de-
mat account maintained with Depositories and
Depository Participants. Shareholders are ad-
vised to update their mobile number and email Id

in their demat accounts in order to access e-Vot-
ing facility.

Pursuant to abovesaid SEBI Circular, Login meth-
od for e-Voting and joining virtual meetings for
Individual shareholders holding securities in De-
mat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in
Demat mode with
CDSL

1)

Users of who have opted for CDSL's Easi/ Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication.
The URLs for users to login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click on Login icon and select New System Myeasi.

After successful login the Easi/ Easiest user will be able to see the e-Voting Menu. On clicking
the e-voting menu, the user will be able to see his/her holdings along with links of the respective
e-\oting service provider i.e. CDSL/ NSDL/ KARVY/ LINK INTIME as per information provided by
Issuer / Company. Additionally, we are providing links to e-Voting Service Providers, so that the user
can visit the e-Voting service providers' site directly.

If the user is not registered for Easi/Easiest, option to register is available 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 Mobile & Email as recorded in the Demat Account. After successful
authentication, user will be provided links for the respective ESP where the e-Voting is in progress
during or before the AGM.

Individual Shareholders
holding securities in
demat mode with
NSDL

[T you are already registered for NSDL IDeAS facility, please visit the e-Services 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-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under 'IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After successful authentication, you will be able to see
e-\oting services, Click on "Access to e-Voting" under e-Voting services and you will be able to see
e-\Voting page. Click on company name or e-Voting service provider name and you will be re-directed
to e-Voting service provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select "Register Online for IDeAS "Portal or click at https://eservices.nsdl.com/SecurewWeb/
|deasDirectReg jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https.//www.
evoting.nsdl.com/ either on a Personal Computer or on a maobile. Once the home page of e-Voting
system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section.
A new screen will open. You will have to enter your User ID (i.e. your sixteen digit demat account
number 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 and you will be redirected
to e-Voting service provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.




Individual Shareholders | You can also login using the login credentials of your demat account through your Depository Participant
(holding securities registered with NSDL/CDSL for e-Voting facility. After successful login, you will be able to see e-Voting
in demat mode) option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after
login through successful authentication, wherein you can see e-Voting feature. Click on company name or e-\oting
their Depository service provider name and you will be redirected to e-Voting service provider's website for casting your
Participants vote during the remote e-\oting period or joining virtual meeting & voting during the meeting.

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

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

Login type Helpdesk details

Members facing any technical issue in login can contact CDSL helpdesk by
sending a request at helpdesk.evoting@cdslindia.comor contact at 022-
23058738 and 22-23058542-43

Individual Shareholders holding securities in
Demat mode with CDSL

Members facing any technical issue in login can contact NSDL helpdesk by
sending a request at evoting@nsdl.co.in or call at toll free no.. 1800 1020 930
and 1800 22 44 30

Individual Shareholders holding securities in
Demat mode with NSDL

(i) Login method for e-Voting and joining virtual
meeting for shareholders other than individual
shareholders & physical shareholders.

For Shareholders holding shares in
Demat Form other than individual and
Physical Form

Enter your 10 digit alpha-numeric *PAN
issued by Income Tax Department
(Applicable for both demat shareholders
as well as physical shareholders)

1) The shareholders should log on to the e-vot-
ing website www.evotingindia.com.

2) Click on "Shareholders” module.

3) Now enter your User ID

PAN e Shareholders who have not updated
their PAN with the Company/
Depository Participant are requested
10 use the sequence number sent by
Company/RTA or contact Company/
RTA.

For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8
Digits Client ID,

¢. Shareholders holding shares in Physical Form
should enter Folio Number registered with
the Company.

Enter the Dividend Bank Details or Date of

4) Next enter the Image Verification as dis- Birth (in dd/mm/yyyy format) as recorded

played and Click on Login. Dividend in your demat account or in the company
) : Bank ) :
5) If you are holding shares in demat form and Deta records in order to login.
had logged on to www.evotingindia.com and etals
OR Date

voted on an earlier e-voting of any company, of Birth e |f both the details are not recorded

then your existing password is to be used.
If you are a first-time user follow the steps
given below:

(DOB)

with the depository or company,
please enter the member id / folio
number in the Dividend Bank details
field as mentioned in instruction (v).
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(v) After entering these details appropriately, click
on "SUBMIT" tab.

(vi) Shareholders holding shares in physical form
will then directly reach the Company selection
screen. However, shareholders holding shares in
demat form will now reach ‘Password Creation’
menu wherein they are required to mandatorily
enter their login password in the new password
field. Kindly note that this password is to be also
used by the demat holders for voting for resolu-
tions of any other company on which they are
eligible to vote, provided that company opts for
e-voting through CDSL platform. It is strongly
recommended not to share your password with
any other person and take utmost care to keep
your password confidential.

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

(viii)Click on the EVSN for Rubfila International Ltd. on
which you choose to vote.

(ix) On the voting page, you will see "RESOLUTION
DESCRIPTION" and against the same the option
"YES/NO" for voting. Select the option YES or NO
as desired. The option YES implies that you as-
sent to the Resolution and option NO implies that
you dissent to the Resolution.

(x) Click on the "RESOLUTIONS FILE LINK" if you wish
to view the entire Resolution details.

(xi) After selecting the resolution, you have decided
to vote on, click on "SUBMIT". A confirmation box
will be displayed. If you wish to confirm your vote,
click on "OK", else to change your vote, click on
"CANCEL" and accordingly modify your vote.

(xii) Once you "CONFIRM" your vote on the resolution,
you will not be allowed to modify your vote,

(xiii)You can also take a print of the votes cast by
clicking on "Click here to print” option on the Vot-
ing page.

(xiv)If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password &

enter the details as prompted by the system.

(xv)Facility for Non - Individual Shareholders and
Custodians -Remote Voting

e Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com
and register themselves in the "Corporates”
module.

e A scanned copy of the Registration Form
bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cd-
slindia.com.

e Afterreceiving the login details a Compliance
User should be created using the admin login
and password. The Compliance User would
be able to link the account(s) for which they
wish to vote on.

e Thelist of accounts linked in the login should
be mailed to helpdesk.evoting@cdslindia.com
and on approval of the accounts they would
be able to cast their vote.

e A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have is-
sued in favour of the Custodian, if any, should
be uploaded in PDF format in the system for
the scrutinizer to verify the same.

e Alternatively Non Individual shareholders are
required to send the relevant Board Reso-
lution/ Authority letter etc. together with
attested specimen signature of the duly
authorized signatory who are authorized to
vote, to the Scrutinizer and to the Company
at the email address viz; rubfila@gmail.com
if they have voted from individual tab & not
uploaded same in the CDSL e-voting system
for the scrutinizer to verify the same.

30. Instructions for shareholders attending the AGM/

EGM Through VC/OAVM & e-voting during meeting
are as under:

1. The procedure for attending meeting & e-\Voting
on the day of the AGM is same as the instructions
mentioned above for Remote e-voting.

2. The link for VC/OAVM to attend meeting will be
available where the EVSN of Company will be dis-
played after successful login as per the instruc-



8.

tions mentioned above for Remote e-voting.

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

Shareholders are encouraged to join the Meeting
through Laptops / IPads for better experience.

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

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

Shareholders who would like to express their
views/ask questions during the meeting may
register themselves as a speaker by sending their
request in advance on or before 17th August,
2021 mentioning their name, demat account
number/folio number, email id, mobile number at
rubfila@gmail.com. The shareholders who do not
wish to speak during the AGM but have queries
may send their queries in advance on or before
17th August, 2021 mentioning their name, de-
mat account number/folio number, email id, mo-
bile number at rubfila@gmai.com. These queries
will be replied to by the company suitably by
email,

Those shareholders who have registered them-
selves as a speaker will only be allowed to ex-
press their views/ask questions during the meet-

ing.

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

. Ifany Votes are cast by the shareholders through

the e-voting available during the AGM and if the

same shareholders have not participated in the
meeting through VC/OAVM facility, then the
votes cast by such shareholders shall be consid-
ered invalid as the facility of e-voting during the
meeting is available only to the shareholders at-
tending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL
ADDRESSES ARE NOT REGISTERED WITH THE DE-
POSITORIES FOR OBTAINING LOGIN CREDENTIALS
FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN
THIS NOTICE:

1. For Physical shareholders- please provide neces-
sary details like Folio No, Name of shareholder,
scanned copy of the share certificate (front and
back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of
Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders -, please provide Demat
account details (COSL-16 digit beneficiary 1D or
NSDL-16 digit DPID + CLID), Name, client mas-
ter or copy of Consolidated Account statement,
PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar
Card) to Company/RTA email id.

e |f you have any queries or issues regarding
attending AGM & e-Voting from the CDSL
e-\Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact
at 022- 23058738 and 022-23058542/43.

e All grievances connected with the facility
for voting by electronic means may be ad-
dressed to Mr. Rakesh Dalvi, Manager, (CDSL)
Central Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatlal
Mill Compounds, N M Joshi Marg, Lower Parel
(East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call on
022-23058542/43.

31. M/s. SVJS & Associates, Company Secretaries, Kochi,
has been appointed as the Scrutinizer to scruti-
nize the remote e-Voting process and casting vote
through the e-Voting system during the meetingin a
fair and transparent manner.

32. During the 28th AGM, the Chairman shall, after re-
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sponse to the questions raised by the Members in
advance or as a speaker at the 28th AGM, formally
propose to the Members participating through V(C/
OAVM Facility to vote on the resolutions as set out in
the Notice of the 28th AGM and announce the start
of the casting of vote through the e-Voting system.
After the Members participating through VC/OAVM
Facility, eligible and interested to cast votes, have
cast the votes, the e-Voting will be closed with the
formal announcement of closure of the 28th AGM.

33. The Scrutinizer shall after the conclusion of e-Voting
at the 28th AGM, first download the votes cast at the
AGM and thereafter unblock the votes cast through
remote e-Voting and shall make a consolidated scru-
tinizer's report of the total votes cast in favour or
against, invalid votes, if any, and whether the reso-
lution has been carried or not, and such Report shall
then be sent to the Chairman or a person authorized
by him, within 48 (forty eight) hours from the conclu-
sion of the 28th AGM, who shall then countersign and
declare the result of the voting forthwith.

34. The Results declared along with the report of the
Scrutinizer shall be placed on the website of the Com-
pany at www.rubfila.com/investors and on the web-
site of CDSL at www.evotingindia.com immediately
after the declaration of Results by the Chairman or
a person authorized by him. The results shall also be
immediately forwarded to the BSE Limited, Mumbai.

35. All documents referred to in the accompanying No-
tice and the Explanatory Statement shall be open for
Inspection at the Registered Office of the Company
during normal business hours (9.00 am. to 5.00 p.m.)
on all working days except Sundays, upto and includ-
ing the date of the Annual General Meeting of the
Company. Members may also note that the Notice
and Annual Report of the Company for the Financial
Year 2020-21 are available on Company's website
atwww.rubfila.com.

STATEMENT
AS PER SECTION 102 OF
COMPANIES ACT 2013

The following Explanatory Statement sets out all materi-
al facts relating to the Special Business mentioned in the
accompanying Notice:

Item No.5

The Board of directors in its meeting held on 10 Novem-
ber 2020 and on recommendation of the Nomination and
Remuneration Committee has decided to re-appoint Mr. G.
Krishna Kumar (holding DIN 01450683) as the Managing
Director for a further period of three years with effect
from Tst November, 2020 to 31st October 2023 on the
existing terms and conditions. This is subject to the ap-
proval of the shareholders at this Annual General Meet-
ing. A brief profile of Mr. G. Krishna Kumar is detailed in the

Annual Report 2020-21 and is available on the website
of the Company at www.rubfila.com /investors.

This explanatory statement may also be read and treated
as disclosure in compliance with the requirements of Sec-
tion 190 of the Companies Act, 2013.

The details of remuneration payable to Mr. G. Krishna
Kumar (holding DIN 01450683) and the terms and condi-
tions of the re-appointment are given below:

[ Salary:Rs 5,18802- per month
Il Dearness Allowances: Rs.10750/-
lll. House Rent Allowance: Rs.10000/-



Annualincrement of 6% each year. In addition to the sala-
ry, Mr. G.Krishna Kumar shall also be entitled to perquisites
namely Personal Accident Insurance, Car and Telephone,
leave travel allowance, holiday allowance, reimbursement
of Subscriptions to newspaper and magazines, entertain-
ment expenses, Medical Expenses for self and family, etc,
as per Company Rules.

Other terms and conditions:

a) In the event of absence or inadequacy of profits in
any financial year during the tenure of the Managing
Director, salary and perquisites subject to the limits
stipulated under Schedule V read with Section 196
and 197 of the Companies Act, 2013, are payable,

b) Leave with full pay and allowances shall be allowed
as per the Company's rules,

c) Reimbursement of entertainment expenses actually
and properly incurred in the course of business of the
Company shall be allowed.

d) Nositting fees shall be paid to the Managing Director
for attending the meetings of the Board of Directors
or Committees thereof.

e) Mr. G. Krishna Kumar (holding DIN 01450683) shall
not be liable to retire by rotation.

f)  The perquisites if any shall be valued as per the In-
come Tax Rules, 1962, as may be applicable

Upon approval by the members, a separate agreement to
give effect to the above terms will be executed by and
between the Company and Mr. G. Krishna Kumar.

The Board of Directors recommends the resolution in
relation to the re-appointment of Managing Director for
a further period of three years with effect from Tst No-
vember, 2020 to 31st October 2023, for the approval of
the shareholders of the Company.

Mr. G. Krishna Kumar is not related to any other Director
and Key Managerial Personnel of the Company.

None of the Directors or Key Managerial Personnel or
their relatives other than Mr. G. Krishna Kumar is in any
way concerned or interested, financially or otherwise, in
the resolution set out in the item no. 5 of the accompa-

nying Notice.

Item No.6

In accordance with the provisions of Section 148 of the
Act, read with The Companies (Audit and Auditors) Rules,
2014, remuneration payable to the Cost Auditors has to
be ratified by the shareholders of the Company.

The Board on recommendation of the Audit Committee
had appointed M/s. Ajith Sivadas & Company, Cost Ac-
countants as the Cost Auditors of the Company for the fi-
nancial year 2021-22 for a remuneration of Rs, 50,000/-
as audit fee payable to the Cost Auditors plus applicable
taxes and reimbursement of out of pocket expenses.

Accordingly, consent of the Members is being sought for
passing the Ordinary resolution as set out in item no. & of
the Notice for ratification of the remuneration payable to
the Cost Auditors for the financial year 2021 - 22

The resolution as set out in item no. 6 of this Notice is
accordingly recommended for your approval.

None of the Directors or Key Managerial Personnel or their
relatives is in any way concerned or interested, financially
or otherwise, in the resolution set out in the item no. 6 of
the accompanying Notice.

Item No. 7

Regulation 3TA of the SEBI (Listing Obligations and Dis-
closure Requirements) Regulations, 2015 (hereinafter re-
ferred as "Listing Regulations”) has provided a regulatory
mechanism for classification of Promoters & Promoter
group as Public Shareholders subject to fulfilment of con-
ditions as provided therein.

In this regard, the Company received applications from
the person/entities (as set out below) pursuant to Regu-
lation 31A of the Listing Regulations for classifying them
under the Public Category since their names have been
included as a part of the Promoter and Promoter group.
They are not the ‘immediate relatives' nor are they con-
trolled by the remaining Promoters of the Company, as
per the definition of promoter group as provided in Regu-
lations 2(1)(zb)(ii) of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2008,

They are financially independent persons/entities, who
take independent investment decisions and are no way
related to any of the business carried out by the Compa-
ny. Further they do not hold any key managerial position
or representations of the Board of Directors in the Com-
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pany and have not engaged in any management or day to
day affairs of the Company and also do not have any right
either to appoint any Director of the Company or an abil-
ity to control the management or policy decisions of the
Company in any manner whatsoever including by virtue
of their shareholding. Further, they shall not act as a key
management person of the Company for a period of more
than three years from the date of the shareholders ap-
proval in relation to this reclassification. None of their act
influences the decision taken by the Company and they
do not have any special right through formal or informal
arrangements with the Company or with the Promoter of
the Company.

No. of
% of holdin
Name of Shares : £
‘ in the total
Promoter tobe | heldin the )
SI, L capital of the
No re-classified as | Company as Company as on
Public Share- on date of pany :
: date of notice
holder notice from
from members
members
CHEW ANNIE
1 3059556 563%
GUAT KHUAN

The afore-mentioned Promoter vide their letter dated
03rd May 2021, had requested the Company for re-clas-
sification of their shareholding (as mentioned in the table
above) as Public Shareholding

In view of the explanations given by the Applicants as
detailed above and in consideration to the conditions as
stipulated in Regulation 3TA of the Listing Regulations,
the Board of Directors of the Company at their meeting
held on 25th May, 2021 have approved all the applica-
tions for re-classification received by the Company as
above from Promoter and Promoter Group category to
Public category subject to approval by the members and
relevant regulatory authorities. As required, intimation
has been sent to Stock Exchanges based on declaration
received from the aforesaid persons/entities.

Further as per Rule 19A of the Securities Contracts (Reg-
ulation) Rules, 1957, the public shareholding as on date
of the notice fulfils the minimum public shareholding re-
quirement of at least 25% and the proposed re-classifica-
tion does not intend to increase the public shareholding
to achieve compliance with the minimum public share-
holding requirement.

Further, in accordance with Regulation 31A of the Listing

Regulations, the said re-classification requires the ap-
proval of the Stock Exchanges, where the shares of the
Company are listed. In terms of the procedure adopted
by the Stock Exchanges for granting such approval, the
Stock Exchanges, inter alia, require that the Company ob-
tain the consent of the Shareholders of the Company, for
the said reclassification.,

None of the Directors, Key Managerial Persons, or their
relatives is concerned or interested in this resolution as
set outin the notice.

The Board recommends the passing of the above resolu-
tions as set out under item no. 7 for approval of the Mem-
bers as Ordinary Resolution.

Item No.8

Mr. Hardik B Patel (DIN: 00590663) was appointed as Ad-
ditional Director on the Board of the Company pursuant
to the provisions of Section 161 read with the Companies
(Appointment and Qualification of Directors) Rules, 2014
and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015,

Considering the qualifications and diverse experience of
Mr. Hardik Patel, the Board feels that it will be in the inter-
est of the company to avail his service as Director of the
Company. Accordingly, this resolution is recommended for
your acceptance

Mr. Hardik B Patel is not disqualified from being appointed
as Directors in terms of Section 164 of the Act and has
given his consent to act as Director.

The Company has received notice in writing under Section
160(1) of the Act from a member proposing the candida-
ture of Mr. Hardik B Patel, for the office of Director of the
Company.

Further, details of Director whose appointment as Direc-
tor is proposed in Item No. 8 has been given in the Annex-
ure to this Notice.

The Board recommends the Resolutions as set out in the
Item No. 8 of the accompanying Notice for the approval
by the Members of the Company.

Mr. Hardik B Patel is interested in the resolution set out
respectively at Item No. 8 of the Notice with regard to his
appointment. The relatives of him may be deemed to be



interested in the respective resolutions to the extent of
their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors
/ Key Managerial Personnel of the Company / their rela-
tives are, in any way, concerned or interested, financially
or otherwise, in this resolution.

Item No.9

Company is presently engaged in the business segment
of manufacturing of Latex Rubber Thread and it con-
sumes cartons for packing rubber threads. Consumption
of Cartons has gone up and will further go up with add-
ed capacity. To save on costs, the Company proposes to
set up a carton manufacturing unit for captive consump-
tion. The Company will sell packing cartons to its whol-
ly-owned Subsidiary also.

It is proposed to amend the Clause Ill (A) of the MOA by
inserting sub-clauses 4 and 5 after the existing Clause 3
The Board of Directors at their meeting held on 27-
07/2021 has approved (subject to the approval of mem-
bers) the amendment to Object Clause in the Memoran-
dum of Association of the Company as aforesaid.

In terms of Section 4 and 13 of the Act, the consent of
the members by way of Special Resolution is required for
change in Object Clause of the Memorandum of Associa-
tion of the Company. The Board recommends for approv-
al by the members the resolution as set out at item No. 9
of the Notice as a Special Resolution.

None of the Directors, Key Managerial Personnel of the
Company or any of their relatives, are concerned or inter-
ested in the above proposed resolution, except to their
equity holdings and Directorships in the Company, if any.

Item No. 10

Company has been deploying Intercorporate Deposits
with various parties on a competitive rate of interest
and has been earning interest based on market dynamics.
Company proposes to offer Intercorporate Loans / Inter-
corporate Deposits 1o its subsidiary companies or Asso-
ciate or Joint venture or group entity or any other person
in whom any of the Director of the Company is deemed
to beinterested (collectively referred to as the "Entities”),
from time to time. However, owing to certain restrictive
provisions contained in Section 185 of the Companies
Act, 2013 ('the Act)), the Company was unable to extend
financial assistance by way of loan to such Entities.

The Board of Directors seek consent of the Members by
way of a Special Resolution pursuant to Section 185 of
the Act (as amended by the Companies (Amendment)
Act, 2017) for making loan(s)/ Intercorporate deposits
or providing financial assistance or providing guarantee
or securities in connection with the loans/ Intercorpo-
rate deposits taken or to be taken by the Entities for the
capital expenditure of the projects and/or working capital
requirements including purchase of fixed assets as may
be required from time to time for the expansion of its
business activities and other matters connected and in-
cidental thereon for their principal business activities. The
amount of loan/ Intercorporate deposits shall not exceed
Rs 100 Lacs (Rupees One Hundred Lacs only) at any point
of time. Therate of interest shall not be less than the pre-
vailing yield rate applicable to the period of 1 (one) year,
3 (three) year, 5 (five) year or 10 (ten) year Government
Security that is closest to the tenor of the loan/ Intercor-
porate deposits. The repayment terms shall be as agreed
with the parties.

The Members may note that Board of Directors would
carefully evaluate proposals and provide such loan/ In-
tercorporate deposits, guarantee or security through de-
ployment of funds out of internal resources/accruals and/
or any other appropriate sources, from time to time, only
for principal business activities of such Entities.

The Board of Directors recommend the resolution given
in this Notice for your approval as a Special Resolution.

None of the Directors, Key Managerial Personnel of the
Company or any of their relatives, are concerned or inter-
ested in the above proposed resolution, except to their
equity holdings and Directorships in the Company, if any.

By Order of the Board of Directors
RUBFILA INTERNATIONAL LTD

Place; Palakkad N.N. Parameswaran
Date: 27-07-2021 CFO& Company Secretary
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Particulars of Directors who are proposed to be appointed/ re-appointed at the meeting pursuant to Regulation
36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard on
General Meetings (SS-2) are given below:

Name of the Director Mr. Bharat | Dattani Mr. Dhiren S Shah Mr. G. Krishna Kumar Mr. Hardik B Patel
DIN No. 00608138 01149436 01450683 00590663
Age & Date of Birth 69/28-09-18952 65/29-04-1956 57/29-05-1964 39/10-01-1882
Type of appointment Director repnng by Director re.tmmg by Managing Director Director re‘tmng by
rotation rotation rotation
Date of first Appointment 08-09-2005 23-09-2009 27-10-2007 25-05-2021
Investment Banking,
Experience and Areas of ‘ ) Project, Operations & Equity Brokerage
e Finance Finance ‘
Specialization Management & Wealth advisory
services
Qualifications MBA M.Com; LL.B; FCA; CWA B.Tech, MBA MBA
Terms & Conditions of ) : , :
) Non-executive Non-executive Executive Non-Executive
Appointment
Remuneration last drawn Nil Nil Nil Nil
No. of Shares Held in the il il 8571 3551768
Company
No. of Board Meetings
attended during Financial 6 6 6 0
Year 2020-21
List of Directorship held
in outside Public Limited Nil Nil 1 2
Companies
Chairman/member of the
Committee of the Board ) ‘ . )
of Directors of other Com- Nil i il il
panies*
Re\at\on with Key Manage— Nil Nil Nil Nil
rial Personnel and Directors
Expertise in Project Expertise in Invest-
Justification for appoint- Expertise in Finance & | Expertise in Finance & P ‘ Ject ment Banking, Equity
Operations &
ment Management Management Brokerage & Wealth
Management ) :
advisory services
*Chairmanship and membership of the Audit Committee shares, applications for transfer of shares and any re-
and the Stakeholders' Relationship Committee are only lated correspondence to the Company's share trans-
considered, fer agents M/s Integrated Registry Management
Services Private Limited, 2nd Floor, "Kences Towers’,
FOR THE ATTENTION OF THE MEMBERS: No.1, Ramakrishna Street, North Usman Road, T. Na-
gar, Chennai-600017.Ph: 044-28140801 - 3. Email
1. Members are requested to send intimations of any .corpserv@integratedindia.in

changes in their addresses, applications for demat of



2. Sending notices and documents to shareholders
through email:
As a part of “Green Initiative” in Corporate Govern-
ance, the Ministry of Corporate Affairs has allowed
sending communication to the shareholders through
electronic mode. Accordingly, we propose to send
documents like notices convening general meetings,
Annual Reports, etc. to the email addresses of the
shareholders, For this purpose, shareholders holding
shares in physical form are requested to register their
email addresses and any changes therein from time
to time with the Share Transfer Agents of the Com-
pany M/s. Integrated Registry Management Services
Private Limited at their postal / email address given
above. Please give the details in the attached format
for registering your email ID. Those holding shares in
demat form are requested to register their email IDs
with their Depository Participants.

3. Making payment of dividend through NECS /NEFT:
In order to enable payment of dividend by direct cred-
it to the bank accounts of the shareholders through
National Electronic Clearing Service(NECS) / National
Electronic Fund Transfer(NEFT), those holding shares
in physical form are requested to furnish their man-
dates for the same in the attached format along with
the specified details / documents to M/s Integrat-
ed Registry Management Services Private Limited.
Those holding shares in demat form are requested to
update their records with DPs in this respect.

4. Payment of unpaid dividends of previous years.

The company has so far declared dividends and issued
warrants to the shareholders as below:

Year % of share Paid up value
2012-13 12
2013-14 12
2014-15 15
2015-16 10
2016-17 15
2017-18 20
2018-19 20
2019-20 24

Members wishing to claim unclaimed dividends are re-
quested to correspond with the Company Secretary of
the Company, at the registered office. Members are re-

quested to note that dividends which are not claimed
within seven years from the date of transfer to the
Company's Unpaid Dividend Account, will, as per the pro-
visions of Section 124 of the Companies Act, 2013 and
Rules made there under, be transferred to the Investor
Education and Protection Fund. Further, pursuant to the
provisions of section 124 of the Companies Act, 2013,
read with the Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules,
2016, as amended (1EPF Rules’), all the shares on which
dividend remain unpaid / unclaimed for a period of sev-
en consecutive years or more shall be transferred to the
demat account of the IEPF Authority as notified by the
Ministry of Corporate Affairs, The Company has upload-
ed the details of unpaid and unclaimed amounts on the
website of the Company (www.rubfila.com). Shareholders
who have not encashed their dividend warrants for any
of the years 2013-14 to 2019-20 are requested to get
the warrants revalidated by the Bank, since the outstand-
ing dividend will be transferred to Investor Education and
Protection Fund.

Necessary formats for item 2 & 3 above are available on

the website of the Company www.rubfila.com/investors.

By Order of the Board of Directors
RUBFILA INTERNATIONAL LTD

Place: Palakkad N.N. Parameswaran
Date: 27-07-2021 CFO& Company Secretary



