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NOTICE

NOTICE is hereby given that the FIFTY-FIRST
ANNUAL GENERAL MEETING of INDO-NATIONAL
LTD. will be held on Thursay the 26™ day of
September, 2024 at 3.00 p.m through Video
conferencing (“VC")/ other Audio Visual Means
(“OVAM") to transact the following business:

ORDINARY BUSINESS:

1.

(a) To receive, consider and adopt the Board's
Report, Audited Standalone Balance Sheet
of the Company as at March 31, 2024
and the statement of Profit and Loss for
the year ended that date together with
the reports of the Auditors thereon.

(b) To receive, consider and adopt the Audited
Consolidated financial Statements of the
company for the financial year ended 31+
March 2024 together with the report of
the Auditors thereon.

To declare a Dividend on equity shares of
Rs.5/- per share (100%) for the financial year
2023-24.

To appoint a Director in the place of
Mr.P. Dwaraknath Reddy (DIN:00277929), who
retires by rotation under Article 147 of the
Articles of Association of the Company and as
per applicable provisions of the Companies Act
2013, and who, being eligible offers himself
for re-appointment.

To appoint a Director in the place Mr.R.PKhaitan
(DIN:00015801), who retires by rotation under
Article 147 of the Articles of Association of the
Company and as per applicable provisions of
the Companies Act 2013, and who, being
eligible offers himself for re-appointment.

To appoint a Director in the place of
Mr.PAditya Reddy (DIN:00482051), who retires
by rotation under Article 147 of the Articles of
Association of the Company and as per
applicable provisions of the Companies Act
2013, and who, being eligible offers himself
for re-appointment.

To appoint a Director in the place of
Mr.M. Sankara Reddy (DIN:07212025), who
retires by rotation under Article 147 of the
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Articles of Association of the Company and as
per applicable provisions of the Companies Act
2013, and who, being eligible offers himself
for re-appointment.

SPECIAL BUSINESS:

7.

To re-appoint Mr.P. Dwaraknath Reddy
(DIN:00277929) as Managing Director and
payment of remuneration and in this regard
to consider and if thought fit, to pass, with or
without modification(s), the following resolution
as a Special Resolution.

Resolved that in accordance with the provisions
of Sections 196, 197 and 198 read with
Schedule V and all other applicable provisions
of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including
any statutory modification(s) or re-enactment
thereof for the time being in force), as per
Regulation 17(6)(e) of the SEBI (Listing
Obligation and Disclosure Requirements)
Regulations 2015, being a member of the
promoter group, on the basis of
recommendation of Nomination and
Remuneration Committee and approval of the
board, the consent of the Company be and is
hereby accorded to the re-appointment of
Mr.P. Dwaraknath Reddy (DIN:00277929) as
Managing Director of the Company, for a
period of one year with effect from 1 October
2024, not withstanding that he has already
attained the age of 71 (Seventy-One) years,
on the terms and conditions including
remuneration as set out in the Statement
annexed to the Notice convening this Meeting,
with liberty to the Board of Directors
(hereinafter referred to as “the Board” which
term shall be deemed to include the
Nomination and Remuneration Committee of
the Board) to alter and vary the terms and
conditions of the said appointment and/or
remuneration as it may deem fit and as may
be acceptable to Mr.P. Dwaraknath Reddy
(DIN:00277929), subject to the same not
exceeding the limits specified under Schedule
V to the Companies Act, 2013 or any statutory
modification(s) or re-enactment thereof:



Resolved further that pursuant to provisions of
section 197 (1) and 197(3) read with Schedule
V to the Companies Act 2013 and on the basis
of recommendation of Nomination and
Remuneration Committee and approval of the
board, the consent of the Company be and is
hereby accorded for the remuneration and
other perquisites, as stated in the Information
in terms of Schedule V to the Companies Act,
2013 / ltem No.7 of the Explanatory Statement
attached herewith, payable to Mr. P Dwaraknath
Reddy (DIN:00277929) Managing Director of
the Company, for the period from 1 October,
2024 to 30" September, 2025.

Resolved further that pursuant to sub-section
(3) of Section 197 of the Companies Act, 2013,
Mr.P. Dwaraknath Reddy (DIN:00277929)
Managing Director of the Company be paid
minimum remuneration and perquisites in case
of absence or inadequacy of profits in any
financial year of the Company during his term
of office but does not exceeding the limit
specified under Schedule V to the Companies
Act, 2013 or such other limits as may be
prescribed by the Central Government from
time to time as minimum remuneration.

Resolved further that the Board be and is
hereby authorised to do all acts and take all
such steps as may be necessary, proper or
expedient to give effect to this resolution.

To re-appoint Mr. R.P. Khaitan (DIN:00015801)
as Joint Managing Director and payment of
remuneration in this regard to consider and if
thought fit, to pass, with or without
modification(s), the following resolution as a
Special Resolution.

Resolved that in accordance with the provisions
of Sections 196, 197 and 198 read with
Schedule V and all other applicable provisions
of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including
any statutory modification(s) or re-enactment
thereof for the time being in force), Regulation
17(6)(e) of the SEBI (Listing Obligation and
Disclosure Requirements) Regulations 2015,
being a member of the promoter group, on
the basis of recommendation of Nomination

INDO NATIONAL LIMITED

and Remuneration Committee and approval
of the board the consent of the Company be
and is hereby accorded to the re-appointment
of Mr. R.P. Khaitan (DIN:00015801) as Joint
Managing Director of the Company, for a
period of one year with effect from 1+*October
2024, notwithstanding that he has already
attained the age of 76 (Seventy-Six) years, on
the terms and conditions including
remuneration as set out in the Statement
annexed to the Notice convening this Meeting,
with liberty to the Board of Directors
(hereinafter referred to as “the Board” which
term shall be deemed to include the
Nomination and Remuneration Committee of
the Board) to alter and vary the terms and
conditions of the said appointment and/or
remuneration as it may deem fit and as may
be acceptable to Mr. R.P. Khaitan, subject to
the same not exceeding the limits specified
under Schedule V to the Companies Act, 2013
or any statutory modification(s) or re-enactment
thereof.

Resolved further that pursuant to provisions of
section 197 (1) and 197(3) read with Schedule
V to the Companies Act 2013 and on the basis
of recommendation of Nomination and
Remuneration Committee and approval of the
board, the consent of the Company be and is
hereby accorded for the remuneration and
other perquisites as stated in the Information
in terms of Schedule V to the Company’s Act,
2013 / ltem No.8 of the Explanatory Statement
attached herewith, payable to Mr. R.P Khaitan
(DIN:00015801), Joint Managing Director of
the Company for the period from 1st October,
2024 to 30th September, 2025.

Further resolved that pursuant to sub-section
(3) of Section 197 of the Companies Act, 2013,
Mr. R.P. Khaitan (DIN:00015801), Joint
Managing Director of the Company be paid
minimum remuneration and perquisites in case
of absence or inadequacy of profits in any
financial year of the Company during his term
of office but does not exceeding the limit
specified under Schedule V to the Companies
Act, 2013 or such other limits as may be
prescribed by the Central Government from
time to time as minimum remuneration.
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Resolved further that the Board be and is
hereby authorised to do all acts and take all
such steps as may be necessary, proper or
expedient to give effect to this resolution.

SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by
SEBI dated January 08, 2016 , section 188
and other applicable provisions if any, of the
Companies Act, 2013, and rules made
thereunder, including any amendment,
modification, variation and re-enactment
thereof for the time being in force and on the
basis of approval of audit committee the
consent of the company be and is hereby
accorded for, related party transactions to be
entered by the company as per chart appended

9. Approval for related party transactions with
M/s. Radiohms Agencies.

To consider and thought fit to pass with or
without modification, the following as an
Ordinary Resolution:

Resolved that pursuant to Regulation 23 of the
SEBI (Listing Obligations and Disclosure

Requirer.ne.nts) Regt.Jlatipn 2015 cmc.l FAQ on below.
SEBI (Listing Obligations and Disclosure

: : N Name of Transactions Valus of Period
Requirements) Regulation 2015 released by |S:No-| pejated Party transaction
SEBI dated January 08, 2016, section 188 and 1. | M/s. RAL Sale/ Supply of | Rs.65 Crs 1% October
other applicable provisions if any, of the Consumer Productsand | (Rupees 2024 to

. Products other Services Sixty-five 30"

Companies Acf, 2913, and rules made Limitod Crores only) | September,
thereunder, including any amendment, per year 2025

modification, variation are re-enactment
thereof for the time being in force and on the
basis of approval of the Audit Committee the
consent of the company be and is hereby
accorded for, related party transactions to be
entered by the company as per chart appended

Resolved further that to give effect to the
resolution the Board of Directors /Committee
thereof be and is hereby authorized to settle
any question, difficulty or doubt that may arise
with regard to giving effect to the above
resolution and to do all such acts, deeds, things

I : T
below as may be necessary to finalise any documents
S.No.| . Name of Transactions Value of Period and writings related thereto.
77| Related Party transaction
1. | M/s.Radiohms | Sale / Supply of | Rs.65 Crs. 15t October 1. Approval fOI’ related _pu”y tran_sadlons with
Agencies Products and (Rupees 2024 to M/s. Associated Electrical Agencies.
other Services Sixty-five 30t . . .
e only) | September, To consider and thought fit to pass with or
per year 2025 without modification, the following as an

. Ordinary Resolution:
Resolved further that to give effect to the

resolution the Board of Directors / Committee
thereof be and is hereby authorized to settle
any question, difficulty or doubt that may arise
with regard to giving effect to the above
resolution and to do all such acts, deeds, things
as may be necessary to finalise any documents
and writings related thereto.

Resolved that pursuant to Regulation 23 of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 and FAQ on
SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by
SEBI dated January 08, 2016, section 188 and
other applicable provisions if any, of the
Companies Act, 2013, and rules made
thereunder, including any amendment,
modification, variation and re-enactment
thereof for the time being in force and on the
basis of approval of audit committee the
consent of the company be and is hereby
accorded for, related party transactions to be
entered by the company as per chart appended
below :

10. Approval for related party transactions with
M/s. RAL Consumer Products Limited.

To consider and thought fit to pass with or
without modification, the following as an
Ordinary Resolution:

Resolved that pursuant to Regulation 23 of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 and FAQ on



Name of

Value of

S.No. Related Party Transactions transaction Period
1. |M/s. Associated| Sale/ Supply of | Rs.150 Crs 1t October
Electrical Products per year 2024 to
Agencies and other (Rupees One | 30t
Services hundred and | September,
Fifty Crores | 2025
only)

12.

Resolved further that to give effect to the
resolution the Board of Directors /Committee
thereof be and is hereby authorized to settle
any question, difficulty or doubt that may arise
with regard to giving effect to the above
resolution and to do all such acts, deeds, things
as may be necessary to finalise any documents
and writings related thereto.

Approval for related party transactions with
M/s. Apex Agencies.

To consider and thought fit to pass with or
without modification, the following as an
Ordinary Resolution:

Resolved that pursuant to Regulation 23 of the
SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 and FAQ on
SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by
SEBI dated January 08, 2016, section 188 and
other applicable provisions if any, of the
Companies Act, 2013, and rules made
thereunder, including any amendment,
modification, variation and re-enactment
thereof for the time being in force and on the
basis of approval of audit committee the
consent of the company be and is hereby
accorded for, related party transactions to be
entered by the company as per chart appended
below.

S.No.

Name of

Value of

Transactions . Period
Related Party transaction
1. |M/s. Apex Sale/ Supply of | Rs.150 Crs 1t October
Agencies Products per year 2024 to
and other (Rupees One | 30t
Services hundred and | September,
Fifty Crores | 2025
only)

Resolved further that to give effect to the
resolution the Board of Directors / Committee
thereof be and is hereby authorized to settle
any question, difficulty or doubt that may arise

13.

14.
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with regard to giving effect to the above
resolution and to do all such acts, deeds, things
as may be necessary to finalise any documents
and writings related thereto.

Approval for the remuneration payable to Cost
Auditor for the financial year ending March
31, 2025 and in this regard to consider and if
thought fit to pass the following resolution as
an ordinary resolution.

Resolved that pursuant to the provisions of
section 148 and other applicable provisions, if
any, of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules 2014
(including any statutory modifications or re-
enactments thereof, for the time being in force)
Mr. P. Raju lyer, Cost accountant appointed by
the Board of Directors of the Company on the
recommendations of the audit committee be
paid the remuneration of Rs.75,000/- plus out
of pocket expense to conduct the audit of the
cost records of the Company for the financial
year ending March 31, 2025.

Resolved further that the Board of directors of
the Company be and is hereby authorized to
do all such acts and take all such steps as may
be necessary proper or expedient to give effect
to this resolution.

To make investments, give loans, guarantees
and security in excess of limits specified under
section 186 of the Companies Act, 2013.

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

Resolved that in supersession of all earlier
Special Resolutions passed by the Members in
its meetings and pursuant to the provisions of
Section 186 of the Companies Act, 2013 read
with Companies (Meetings of Board and its
Powers) Rules, 2014 and other applicable
provisions, if any, of the Companies Act 2013,
(including any statutory modification or re-
enactment thereof for the time being in force),
and the rules framed thereunder the consent
of the members on the Company be and is
hereby accorded to the Board of Directors to,
inter alia, (a) give any loan to any person(s)
or other body corporate(s);(b)give any
guarantee or provide security in connection

6



15.

with a loan to any person(s) or other body
corporate(s); and (c) acquire by way of
subscription, purchase or otherwise, securities
of any other body corporate from time to time
in one or more tranches as the Board of
Directors as in their absolute discretion deem
beneficial and in the interest of the Company
however, that the aggregate of the loans and
investments so far made, the amount for which
guarantees or securities so far provided to or
in all other body corporate along with the
investments, loans, guarantees or securities
proposed to be made or given by the Company,
from time to time, shall not exceed, at any
time Rs.500,00,00,000 (Rupees Five Hundred
Crores Only) over and above the limit of sixty
per cent of the paidup share capital, free
reserves and securities premium account of the
Company or one hundred per cent of free
reserves and securities premium account of the
Company, whichever is more.

Resolved further that the Board or any
Committee thereof (with further powers to
delegate) is authorised to do all such acts,
deeds, matters and things as may be necessary
to give effect to this resolution, and to settle
any question or doubt that may arise in relation
thereto.

To borrow in excess of the limits provided under
section 180 (1)(c) of the Companies Act, 2013:

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

Resolved that in supersession of all the earlier
resolution(s) passed by the Members of the
Company at the Annual/Extraordinary General
Meeting(s), and pursuant to the provisions of
Section 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013,
and the rules made thereunder (including any
statutory modification(s) or re-enactment
thereof for the time being in force), and Articles
of Association of the Company, the consent of
the Members of the Company, be and is hereby
accorded to the Board of Directors of the
Company (hereinafter referred to as “the
Board” which term shall be deemed to include
any Committee thereof for exercising the
powers conferred on the Board by this
resolution) for borrowing, from time to time,

16.
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as they may deem fit, any sum or sum of
monies in any manner from time to time with
or without security and upon such terms and
conditions as the Board may deem fit and
expedient for the purpose of the business of
the Company, which together with the monies
already borrowed by the Company (apart from
temporary loans obtained or to be obtained
from the Company’s bankers in the ordinary
course of business), may exceed the aggregate
of paid-up capital and free reserves and
securities premium of the Company that is to
say, reserves not set apart for any specific
purpose, provided that the total amount so
borrowed, in the form of both fund based and
non-fund based borrowing, shall not at any
time exceed Rs. 500 Crore (Rupees Five
hundred Crores Only) or the aggregate of the
paid-up capital and free reserves and securities
premium of the Company from time to time,
whichever is higher.”

Resolved further that the Board be and is
hereby authorized and empowered to do all
such acts, deeds and things, to execute all such
documents, instruments and writings as may
be required to give effect to this resolution.”

Increase in limits for creation of charges on
the assets of the Company:

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

Resolved that in supersession of all the earlier
resolution(s) passed by the Members of the
Company at the Annual/Extraordinary General
Meeting(s), and pursuant to the provisions of
section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013,
and the rules made thereunder (including any
statutory modification(s) or re-enactment there
of for the time being in force), and pursuant
to applicable regulations of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 and interms of the Articles
of Association of the Company, the consent of
the Members be and is hereby accorded to the
Board of Directors of the Company (hereinafter
referred toas “the Board” which term shall be
deemed to include any Committee there of for
exercising the powers conferred on the Board
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17.

by this resolution) to create such charges,
mortgages and hypothecations in addition to
the existing charges, mortgages and
hypothecations created by the Company, on
such movable and immovable assets of the
Company, both present and future, in such
manner as the Board may deem fit, together
with the power to take overthe substantial assets
of the Company in certain events in favor of
financial institutions, investment institutions,
banks, mutual funds, trusts, other bodies
corporate or any other investing agencies and
trustees for the holders of debentures / bonds
/ qualified institutional placement / other
instruments which may be issued on private
placement basis or otherwise to secure rupee
/ foreign currency loans and /or the issue of
debentures whether partly / fully convertible
or non-convertible and / or other securities
and / or rupee/ foreign currency convertible
bonds and / or bonds with share warrants
attached (hereinafter collectively referred toas
“Loans”) provided that the total amount of
Loans together with interest thereon, additional
interest, compound interest, liquidated
damages, commitment charges, premium on
prepayment or on redemption, costs, charges,
expenses and all other monies payable by the
Company in respect of the said Loans for which
the charge created / to be created on Fund
based and Non-fund based borrowings, shall
not, at any time exceed Rs.500 Crores (Rupees
Five hundred Crores Only)or the aggregate of
the paid-up capital and free reserves and
securities premium of the Company from time
to time, whichever is higher.

Resolved further that the Board be and is
hereby authorized and empowered to do all
such acts, deeds and things, to execute all such
documents, instruments and writings as may
be required to give effect to this resolution.”

Appointment of Ms.Deepa Seshadri (DIN

No.10650439) as an Independent Woman
Director of the Company.

To consider and if thought fit to pass with or
without modification(s) the following resolution
asa Special Resolution.

Place :
Date : 09" August, 2024
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Resolved that pursuant to the provisions of
Section 149, 150, 152 and 161 and all other
applicable provisions, if any, of the Companies
Act, 2013 read with the Schedule IV thereto
and the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the
SEBI (Listing Obligation and Disclosure
Requirements) Regulation, and the Articles of
Association of Company, and basis the
recommendation of Nomination and
Remuneration Committee and the approval of
the Board of Directors of the Company,
Ms. Deepa Seshadri (DIN:10650439) who was
appointed by the Board of Directors as an
Additional (Independent) Director of the
Company w.e.f. 15" July, 2024, to hold office
up to the date of the next General Meeting or
within a time period of three months from the
date of appointment, whichever is earlier, and
in respect of whom the Company has received
a notice in writing under Section 160 of the
Companies Act, 2013 from a member
proposing his candidature for the office of a
Director, be and is hereby appointed as an
Independent Women Director of the Company
for a term of 5 (five) consecutive years with
effect from 15" July, 2024 to 14" July, 2029,
not liable to retire by rotation.

Resolved further that pursuant to the provisions
of Sections 149, 197 and other applicable
provisions of the Companies Act, 2013 and
the Rules made thereunder, Ms.Deepa Seshadri
be paid such fees and commission as the Board
of Directors of the Company may approve from
time to time and subject to such limits,
prescribed or as may be prescribed from time
to time.

Resolved further that any one of Directors or
Key Managerial Personnel(s) of the Company
be and is hereby severally authorised to liaise
with, to do all acts, deeds and things as may
be necessary, usual and expedient to give effect
to the aforesaid resolution.

By Order of the Board
For Indo National Lid

J. Srinivasan
Company Secretary

Chennai



NOTES:

1.

Pursuant to the General Circular numbers 20/
2020, 14/2020, 17/2020, 02/2021, 10/2022
and 09/2023 issued by the Ministry of
Corporate Affairs (MCA) and Circular number
SEBI/HO/CFD/CMD1/CIR/P/2020/79, SEBI/HO/
CFD/CMD/CIR/P/2020/242, SEBI/HO/CFD/
CMD2/CIR/P/2021/11, SEBI/HO/CFD/CMD/
CIR/P/2023/4 and SEBI/HO/CFD/CMD/CIR/P/
2023/167, issued by the Securities and
Exchange Board of India (SEBI) (hereinafter
collectively referred to as “the Circulars”),
companies are allowed to hold AGM through
VC, without the physical presence of Members
at a common venue. Hence, in compliance with
the Circulars, the Annual General Meeting of
the Company is being held through VC. The
deemed venue of the AGM shall be the
Registered Office of the Company.

The Explanatory Statement as per the
provisions of section 102 of the Companies
Act, 2013 in respect of the items of the Special
Business as set out above is annexed in this
notice.

As this AGM is being held pursuant to the
Circulars through VC / OAVM, physical
attendance of Members has been dispensed
with. Accordingly, the facility for appointment
of proxies by the Members will not be available
for the AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

The Register of Members and the Share Transfer
Books of the Company will remain closed from
Friday the 20" September, 2024 to Thursday
the 26™ September, 2024 (Both days inclusive).

Pursuant to the provisions of Sections 107 and
108, read with the Companies (Management
and Administration) Rules, 2014, the Company
is pleased to offer the option of E-Voting facility
to all the members of the Company. For this
purpose, the Company has entered into an
agreement with Central Depository Services
(India) Limited (CDSL) for facilitating e-voting.
The Members who wish to attend Annual
General Meeting can vote at the Meeting. The
Company has appointed Mr. M.Damodaran,
Managing Partner of M Damodaran &
Associates LLP, Practicing Company Secretaries
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as Scrutinizer. Those Members, who will be
present in the AGM 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 AGM. The
instructions for remote e-voting and e-voting
at AGM are annexed to the Notice.

CDSL e-Voting System - For e-voting and
Joining Virtual meetings:-

“In continuation of the general circular dated
May 5, 2020, general circular dated May 5,
2022, general circular dated December 28,
2022, it has been decided to allow companies
whose AGMs are due in the years 2023 or
2024 to conduct their AGMs through VC or
OAVM on or before September 30, 2024. The
forthcoming AGM will thus be held through
video conferencing (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 (Listing Obligations &
Disclosure Requirements) Regulations 2015 (as
amended), and MCA Circulars dated April 08,
2020, April 13, 2020, May 05, 2020 and May
05, 2022 and general circular dated December
28, 2022 the Company is providing facility of
remote e-voting to its Members in respect of
the business to be transacted 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-Voting’s agency. The facility of casting votes
by a member using remote e-voting as well as
the e-voting system on the date of the AGM
will be provided by CDSL.

The Members can join 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
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available to at least 1000 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 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, representatives of the
members such as the President of India or the
Governor of a State or body corporate can
attend 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 Notice calling the AGM has been
uploaded on the website of the Company at
www.nippo.in. The Notice can also be accessed
from the websites of the Stock Exchanges i.e.
BSE Limited and National Stock Exchange of
India Limited at www.bseindia.com and
www.nseindia.com respectively. The AGM
Notice is also disseminated on the website of
CDSL (agency for providing the Remote e-Voting
facility and e-voting system during the AGM)
i.e. www.evotingindia.com.

THE INSTRUCTIONS TO SHAREHOLDERS FOR
E-VOTING AND JOINING VIRTUAL MEETINGS
ARE AS UNDER:

(i)

The voting period begins on Monday, the 23™
September 2024 at 9.00 a.m and ends on
Wednesday the 25" September 2024 at 5.00
p.-m. During this period shareholders’ of the
Company, holding shares either in physical
form or in dematerialized form, as on 19"
September, 2024 may cast their vote

(ii)

(i)

(iv)

INDO NATIONAL LIMITED

electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to
the meeting date would not be entitled to vote
at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/
CMD/CIR/P/2020/242 dated 09.12.2020,
under Regulation 44 of Securities and
Exchange Board of India (Listing Obligations
and Disclosure Requirements) 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
negligible level.

Currently, there are multiple e-voting service
providers (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 credential, 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 authentication but also
enhancing ease and convenience of
participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/
CMD/CIR/P/2020/242 dated December 9,
2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding
securities in demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository Participants.
Shareholders are advised to update their
mobile number and email Id in their demat
accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login
method for e-Voting and joining virtual
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meetings for Individual shareholders holding
securities in Demat mode CDSL/NSDL is given

below:

Type of .

Shareholders Login Method
Individual 1) Users who have opted for CDSL
shareholders Easi / Easiest facility, can login
holding through their existing user id
securities and password. Option will be
in Demat mode made available to reach e-
with NSDL Voting page without any further

2)

3)

4)

authenti-cation. The URL for
users to loginto  Easi / Easiest
are https://web.cdslindia.com/
myeasi/home/login or visit
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 option for eligible
companies where the evoting is
in progress as per the
information provided by
company. On clicking the
evoting option, the user will be
able to see e-Voting page of the
e-Voting service provider for
casting your vote during the
remote e-Voting period or
joining virtual meeting & voting
during the meeting.
Additionally, there is also links
provided to access the system of
all e-Voting Service Providers
i.e. CDSL/NSDL/KARVY/LINKIN
TIME, so that the user can visit
the e-Voting service providers’
website directly.

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

Alternatively, the user can
directly access e-Voting page by
providing Demat Account
Number and PAN No. from a e-
Voting link available on
www.cdslindia.com home page
or click on https://

INDO NATIONAL LIMITED

Type of
Shareholders

Login Method

evoting.cdslindia.com/Evoting/
Evoting Log in 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 able
to see the e-Voting option where
the evoting is in progress and
also able to directly access the
system of all e-Voting Service
Providers.

Individual
shareholders
holding
securities in
Demat mode
with CDSL

1) If 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-Voting 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-Yoting
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.

2) If the user is not registered for

IDeAS e-Services, option to
register is available at https://
eservices.nsdl.com. Select
“Register Online for IDeAS

“Portal or click at https://
eservices. nsdl.com/

SecureWeb/Ideas DirectReq.jsp

11



Type of
Shareholders

Login Method

3) Visit the e-Voting website of
NSDL. Open web browser by
typing the following URL: https:/
/www.evoting.nsdl.com/ either
on a Personal Computer oron a
mobile. Once the home page of
e-Voting system is launched, click
on the icon “Login” which is
available under ‘Shareholder/
Member’ section. A new screen
will open. You will have to enter
your User ID (i.e. your sixteen
digit demat account number
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
(holding
securities

in demat mode)
login through
their
Depository
Participants

You can also login using the login
credentials of your demat account
through your Depository Participant
registered with NSDL/CDSL for e-
Voting facility. After Successful
login, you will be able to see e-
Voting option. Once you click on e-
Voting option, you will be redirected
to NSDL/CDSL Depository site after
successful authentication, wherein
you can see e-Yoting feature. 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.

INDO NATIONAL LIMITED

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 detdails
Individual Members facing any technical
shareholders issue in login can contact CDSL

holding securities | helpdesk by sending a request at
in Demat mode

helpdesk.evoting@cdslindia.com

with CDSL or contact at Tollfree No.1800 21
09911

Individual Members facing any technical issue

shareholders in login can contact NSDL helpdesk

holding securities
in Demat mode
with NSDL

by sending a request at evoting
@nsdl.co.in or call at toll free no.:
022-48867000 and 022-
24997000.

(v) Login method for e-Voting and joining virtual
meetings for Physical shareholders and
shareholders other than individual holding in
Demat form:-

1)

2)
3)

4)

5)

The shareholders should log on to the
e-voting website www.evotingindia.com.

Click on “Shareholders” module.

Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed
by 8 Digits Client ID,

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

Next enter the Image Verification as
displayed and Click on Login.

If you are holding shares in demat form
and had logged on to
www.evotingindia.com and voted on an
earlier e-voting of any company, then your
existing password is to be used.
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6) If you are a first-time user follow the steps
given below:

For Physical shareholders
and other than individual
shareholders holding shares
in Demat.

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

physical shareholders)

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

Dividend Bank| Enter the Dividend Bank Details or

Details OR Date of Birth (in dd/mm/yyyy
Date of Birth format) as recorded in your demat
(DOB) account or in the company records

in order to login.

If both the details are not recorded
with the depository or company,
please enter the member id / folio
number in the Dividend Bank
details field.

(vi) After entering

these details appropriately, click
on “SUBMIT” tab.

(vii) 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 resolutions 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.

(viii)For shareholders holding shares in physical

form, the details can be used only for e-voting
on the resolutions contained in this Notice.

(i)

(x)

(xi)

INDO NATIONAL LIMITED

Click on the EVSN for the relevant <Company
Name> on which you choose to vote.

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 assent to the Resolution and option
NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you
wish to view the entire Resolution details.

(xii) 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.

(xiii)Once you “CONFIRM” your vote on the

resolution, you will not be allowed to modify
your vote.

(xiv)You can also take a print of the votes cast by

clicking on “Click here to print” option on the
Voting page.

(xv) 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.

(xvi)Additional Facility for Non - Individual

Shareholders and Custodians —For Remote
Voting only.

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@cdslindia.com.

e After receiving 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.
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INSTRUCTIONS

e The list 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 issued 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
Resolution/ 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;
isrinivasan@nippo.in, if they have voted
from individual tab & not uploaded same
in the CDSL e-voting system for the
scrutinizer to verify the same.

FOR SHAREHOLDERS

ATTENDING THE AGM 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 e-voting.

The link for VC/OAVM to attend meeting will
be available where the EVSN of Company will
be displayed after successful login as per the
instructions mentioned above for 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
connecting via Mobile Hotspot may experience

10.
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Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended
to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Shareholders who would like to express their
views/ask questions during the meeting may
register themselves as a speaker by sending
their requesting advance atleast five days prior
to meeting mentioning their name, demat
account number/folio number, email id, mobile
number at (company email id). The
shareholders who do not wish to speak during
the AGM but have queries may send their
queries in advance five days prior to meeting
mentioning their name, demat account
number/folio number, email id, mobile number
at (company email id). These queries will be
replied to by the company suitably by email.

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

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

If any 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 considered invalid as the facility of e-
voting during the meeting is available only to
the shareholders attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL/MOBILE NO.ARE NOT REGISTERED WITH
THE COMPANY/DEPOSITORIES.

1.

For Physical shareholders- please provide
necessary 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.
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2. For Demat shareholders - Please update your

email id & mobile no. with your respective
Depository Participant (DP).

3. For Individual Demat shareholders — Please

update your email id & mobile no. with your
respective Depository Participant (DP) which is
mandatory while e-Voting & joining virtual
meetings through Depository.

If 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
1800 210 9911.

All grievances connected with the facility for
voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Sr. 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 1800 210 9911

GENERAL INSTRUCTIONS:

4.

The Company has appointed Mr.
M.Damodaran, Managing Partner of
M Damodaran & Associates LLP, Practicing
Company Secretaries as Scrutinizer, to scrutinize
the process of Remote e-voting and E-voting
during the AGM in a fair and transparent
manner.

The Scrutinizer after the completion of scrutiny
will submit his report to the Chairman or a
person authorized by him in writing, who shall
counter sign the same and announce the results
of voting, within two working days of
conclusion of the meeting.

The results declared along with the Scrutinizer’s
Report will be placed on the Company’s website
www.nippo.in, website of CDSL and the same
shall also be communicated to BSE Ltd.,
(www.bseindia.com) and National Stock
Exchange of India Limited (www.nseindia.com)

The Dividend upon its declaration at the
meeting will be paid to those members, whose
names stand in the Register of Members as on

10.

11.
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26th September, 2024. The said dividend will
be paid on 09th October, 2024. In respect of
shares held in electronic form, the dividend
will be payable on the basis of beneficial
ownership as per details furnished by NSDL
and CDSL for this purpose.

Members holding shares in electronic mode
may please note that the dividend payable to
them would be paid through Electronic
Clearing Services (ECS) at the available RBI
locations. The dividend would be credited to
their bank account as per the mandate given
by the members to their Depository Participants
(DPs). In absence of availability of ECS facility,
the dividend will be paid through warrants and
the bank details as furnished by the respective
Depositories to the Company will be printed
on their dividend warrants as per the
applicable regulations.

In respect of shares held in physical form,
members desirous of receiving dividends by way
of direct credit to their bank accounts through
ECS may authorize the Company with their
ECS mandate. The Shareholders desirous of
obtaining the ECS mandate may download the
form from the website of the company at
www.nippo.in or may write to the company
secretary at the Registered Office of the
Company.

Members holding shares in physical form are
requested to notify change of address
immediately to the Share Transfer Agent of
the Company, M/s. Cameo Corporate Services
Limited, Subramanian Building, No.1 Club
House Road, Chennai-600 002 for the purpose
of mailing Dividend Warrants etc. As per SEBI
circular, members holding shares in physical
form and in case of transfer of shares means,
the Transfer Deed should contain PAN of both
Transferor and Transferee.

The shares of the company have been activated
for dematerialisation with National Securities
Depository Ltd (NSDL) and Central Depository
Services (India) Ltd. (CDSL) vide ISIN
INE567A01028. Members wishing to
dematerialise their shares may approach any
Depository Participant (DP).
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12.

Kindly mention your Folio Number/PAN NO/
Client ID/DPID Number (in case of shares held
in electronic form) in all your correspondence
to Share Transfer Agents and in the case of
electronic form to the Depository Participant
in order to reply to your queries promptly.

13. Pursuant to Section 124 of the Companies Act,

14.

2013, an amount of Rs.5,89,150/- remaining
unclaimed out of the dividend payable for the
year 2015-16 was transferred to the Investor
Education and Protection Fund constituted by
the Central Government on 02.11.2023.

Pursuant to MCA notification dated 10" May
2012, IEPF (uploading of information
regarding unpaid and unclaimed amount lying
with companies) Rules 2012, the Company has
uploaded the information in respect of the
unclaimed dividend from the financial year
2016-17 onwards as on the date of Annual
General Meeting held on 26" September 2024
on the website of the IEPF and on the website
of the Company.

As per IEPF Authority (Accounting, Audit,
Transfer and Refund) Rules 2016, as amended
from time to time, the Company is required to
transfer all shares in respect of which dividend
has not been paid or claimed by the
shareholder for 7 years, to the Demat Account
of the IPEF Authority. The Company has
transferred such shares in respect of which
dividend for the Financial Year 2016-17, has
not been claimed, to the Demat Account of
the IEPF Authority. The members, whose shares
and unclaimed dividend etc., have been to
transfer to the fund may claim or apply for
refund to the IEPF Authority in form IEPF-5. In
terms of SEBI Listing Regulations, till such time
claim is made, voting rights on such shares
remain frozen. Since only one consolidated
claim from IEPF authority is allowed in a year
members are requested to file proper form with
evidence to make a claim.

Members who hold shares in demat form are
requested to notify any change in their
particulars like change in address, bank
particulars etc. to their respective Depository
Participants.

15.

16.

17.

18.
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The Register of Directors and Key Managerial
Personnel and their shareholding, maintained
under Section 170 of the Act, and the Register
of Contracts or Arrangements in which the
Directors are interested, maintained under
Section 189 of the Act, will be available
electronically for inspection by the Members
during the AGM. All documents referred to in
the Notice will also be available for inspection
without any fee by the Members from the date
of circulation of this Notice up to the date of
AGM, i.e. September 26, 2024. Members
seeking to inspect such documents can send
an email to jsrinivasan@nippo.in.

The Members can join 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 YVC/OAVM
will be made available for 1000 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, Auditors etc. who
are allowed to attend the AGM without
restriction on account of first come first served
basis.

The Ministry of Corporate Affairs vide its
circular dated 21¢" April 2011 allowed the
companies to send notices, annual reports and
other documents by means of e-mail to the
members of the Company. Hence members,
who have not registered their e-mail addresses,
are requested to register their e-mail addresses
with the Company/ Registrar.

Pursuant to provisions of Section 72 of the
Companies Act, 2013, Members can avail of
the facility of nomination in respect of shares
held by them in physical form. Members
desiring to avail this facility may send their
nomination in the prescribed Form SH-13 duly
filled in to the Company’s Registrar and Share
Transfer Agent: Cameo Corporate Services
Limited, ‘Subramanian Building’, No.1, Club

16



19.

20.

21.

22.

House Road, Chennai - 600 002. Members
holding shares in electronic form may contact
their respective Depository Participant for
availing this facility.

Institutional / Corporate Shareholders (i.e.,
other than individuals, HUF, NRI, etc.) are
required to send a scanned copy (PDF/JPG
Format) of its Board or governing body
Resolution/Authority letter etc., authorising its
representative(s) to attend the AGM through
VC / OAVM on its behalf and to vote through
remote e-voting and e-voting at AGM. The said
Resolution/Authority letter shall be sent to the
Scrutiniser by email through its registered email
address to kir@mdassociates.co.in with a copy
marked to evoting@cdsl.co.in

In compliance with the aforesaid MCA Circulars
and SEBI Circular dated May 12, 2020, Notice
of the AGM along with the Annual Report for
the year 2023-24 is being sent only through
electronic mode to those Members whose email
addresses are registered with the Company/
Depositories. Members may note that the
Notice and Annual Report for the year 2023-24
will also be available on the Company’s
website http://www.nippo.in/html/annual-
reports.html, websites of the Stock Exchanges
i.e., BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and
www.nseindia.com respectively, and on the
website of CDSL www.evoting.cdsl.com.

Members attending the AGM through VC/
OAVM shall be counted for the purpose of

reckoning the quorum under Section 103 of
the Act.

Members may note that the Income Tax Act,
1961, (‘the IT Act”) as amended by the Finance
Act, 2020, mandates that dividends paid or
distributed by a company after April 01, 2020
shall be taxable in the hands of members. The
Company shall therefore be required to deduct
tax at source (TDS) at the time of making the
payment of final dividend. In order to enable
us to determine the appropriate TDS rate as
applicable, members are requested to submit
the following documents in accordance with
the provisions of the IT Act.

INDO NATIONAL LIMITED

For resident shareholders, taxes shall be
deducted at source under Section 194 of the
IT Act as follows:

10% or as notified by
the Government of India

Members having
valid PAN

Members not having 20% as per
PAN/ Valid PAN Section 206AA

However, no tax shall be deducted on the
dividend payable to a resident individual; if
the total dividend to be received by them
during Financial Year 2024-25 does not exceed
Rs.5000/- and also in cases where members
provide Form 15G/ Form 15H (applicable to
individuals aged 60 years or more) subject to
conditions specified in the IT Act. Resident
shareholders may also submit a lower/ Nil
deduction certificate obtained from the
respective jurisdictional tax officer u/s 197 of
the IT Act, to claim a lower/ Nil TDS. PAN is
mandatory for members providing Form 15G/
15H or any other document as mentioned
above.

For non-resident shareholders, taxes are
required to be withheld in accordance with
the provision of Section 195 and other
applicable sections of the IT Act, at the rates
in force. The withholding tax shall be at the
rate of 20% (plus applicable surcharge and
cess) or as notified by the Government of India
on the amount of dividend payable. However,
as per Section 90 of the IT Act, non-resident
shareholders have the option to be governed
by the provisions of the Double Tax Avoidance.

Agreement (DTAA) between India and the
country of tax residence of the member, if treaty
provisions are more beneficial to them.

For this purpose, i.e. to avail the benefits under
the DTAA, non-resident shareholders will have
to provide the following:

Copy of the PAN card allotted by the Indian
Income Tax Avuthorities

Copy of Tax Residency Certificate (TRC) for the
FY 2024-25 obtained from the tax authorities
of the country of tax residence, duly attested
by member.

Self-declaration in Form 10F
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Self-declaraton by the shareholder of having
no permanent establishment in India in
accordance with the applicable tax treaty.

Self-declaration of beneficial ownership by the
non-resident shareholder.

Lower tax deduction certificate obtained from
the respective jurisdictional tax officer u/s. 197
wrt. Section 195 of the IT Act.

In case of Foreign Institutional Investors/
Foreign Portfolio Investors, tax will be deducted
under section 196D of the IT Act @ 20% (plus
applicable surcharge and cess).

To cater to the needs, Cameo has developed a
web module (Url for the said module https://
investors.cameoindia.com/) wherein the
shareholders can log in and register his email
id and mobile number against the folio number
in which they hold the shares. This module
also enables the shareholders to submit the
Form 15G/15H by means of upload of scanned
copy of the same. Registrar would be receiving
these inputs /images backend and validate the
same to or reject the same on account of any
technical reasons.

It may be further noted that in case the tax on
said dividend is deducted at a higher rate, in
the absence of receipt of the aforementioned
details/documents from you, there would still
be an option available with you to file the return
of income and claim an appropriate refund, if
eligible.

23. Since the AGM will be held through YVC/OAVM,
the Route Map is not annexed in the notice.

24. In case of joint holders attending the Meeting,
only such joint holders who are higher in the
order of names will be entitled to vote.

EXPLANATORY STATEMENT ANNEXED TO THE
NOTICE OF THE FIFTY FIRST ANNUAL GENERAL
MEETING OF THE COMPANY AS REQUIRED
UNDER SECTION 102 OF THE COMPANIES ACT,
2013.

ITEM NO.7

As per the provisions of Sections 196,197 and
198 read with Schedule V and all other applicable
provisions of the Companies Act, 2013 and the
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Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, as per
Regulation 17(6)(e) of the SEBI (Listing Obligation
and Disclosure Requirements) Regulations 2015,
being a member of the promoter group, as
recommended by the Nomination and
Remuneration Committee vide its meeting held on
08" August, 2024, the Board of Directors of the
Company (the ‘Board’), at its meeting held on
09t August, 2024 has, subject to the approval of
members, re-appointed Mr. P Dwaraknath Reddy
as Managing Director, for a period of one year
with effect from 01" October, 2024 and on the
basis of recommendation of Nomination and
Remuneration Committee and approval of the
board, the remuneration and other perquisites as
stated below, payable to him for the period from
01 October, 2024 to 30" September, 2025.

As per Regulation 17 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
the fees or compensation payable to executive
directors who are promoters or members of the
promoter group shall be subject to the approval of
the shareholders by special resolution in general
meeting and the approval of the shareholders under
this provision shall be valid only till the expiry of
the term of such director. The amended provision
as follows:

1. The annual remuneration payable to such
executive director exceeds rupees 5 crore or
2.5 per cent of the net profits of the listed
entity, whichever is higher; or

2. Where there is more than one such Director,
the aggregate annual remuneration to such
Directors exceeds 5 per cent of the net profits
of the listed entity.

Section 196(3) of the Companies Act, 2013, inter
alia, provides that no company shall continue the
employment of a person who has attained the age
of 70 years, as Managing Director unless it is
approved by the members by passing a special
resolution. Part 1 of Schedule V to the Act contains
a similar relaxation.

Keeping in view that Mr. PDwaraknath Reddy has
rich and varied experience in the Industry and has
been involved in the operations of the Company
over a long period of time; it would be in the interest
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of the Company to continue the employment of
Mr. P. Dwaraknath Reddy as Managing Director of
the Company.

It is proposed to seek the members’ approval for
the re-appointment of and remuneration payable
to Mr. P Dwaraknath Reddy as Managing Director
in terms of the applicable provisions of the Act.

Broad particulars of the terms of appointment and
remuneration payable to Mr. P Dwaraknath Reddy
are as under:

(a) Salary, Perquisites and Allowances per annum:

Salary Rs.84 lacs (Rs.7 lacs per month)
Commission 1% of the net profits of the
Company

Perquisites:

Medical Reimbursement: Reimbursement of

expenses actually incurred for self and family,
subject to a ceiling of one month’s salary in a year
or three month'’s salary over a period of three years.

Leave Travel Concession: For self and family once
in a year as per the rules of the Company.

Club Fees: Fees of clubs subject to a maximum of
two clubs, admission and life membership not being
allowed.

Personal accident insurance: Annual premium
payable as per the policy of the Company.

Company’s contribution towards Provident Fund:
Not exceeding 12% of the salary as laid down under
the Income Tax Rules, 1962.

Company’s contribution to Superannuation /
Annuity Fund: Not exceeding 15% of the salary as
laid down under the Income Tax Rules, 1962.

Gratuity: One full month’s salary for each
completed year of service.

Encashment of leave at the end of tenure as per
the rules of the Company.

Car: For use of Company’s business. Use of car
for private purposes shall be billed by the Company
to Mr. P Dwaraknath Reddy.

Telephone: Telephone facility at residence. Personal
long distance calls shall be billed by the Company
to Mr. P Dwaraknath Reddy.
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(b) General:

(i) The Managing Director will perform his
respective duties as such with regard to
all work of the Company and he will
manage and attend to such business and
carry out the orders and directions given
by the Board from time to time in all
respects and confirm to and comply with
all such directions and regulations as may
from time to time be given and made by
the Board.

(i) The Managing Director shall act in
accordance with the Articles of
Association of the Company and shall
abide by the provisions contained in
Section 166 of the Act with regard to
duties of directors.

(iii) The Managing Director shall adhere to
the Company’s Code of Business Conduct
& Ethics for Directors and Management
Personnel.

(iv) The Managing Director of the company,
in addition to oversee the day to day
affairs of the Company, shall perform his
respective duties with regard to the
decisions concerning purchase, sales,
pricing, marketing, publicity, selling and
distribution of the Company’s products
all over India. He shall be the final
deciding authority with respect to the
aforesaid matters. He is entrusted with
substantial powers of management of the
affairs of the Company.

Mr. P. Dwaraknath Reddy is eligible for re-
appointment as Managing Director of the Company
for a term one year and he has provided his consent
for the same and is not debarred from holding the
office of Director by virtue of any order of the
Securities and Exchange Board of India (SEBI) or
any other such authority.

Mr. P. Dwaraknath Reddy satisfy all the conditions
set out in Part-1 (Re-appointment) Part-l1l (Payment
of Remuneration) of Schedule V to the Act and
also conditions set out under sections 196 and 197
of the Act for his re-appointment.

He is not disqualified from being re-appointed as
Directors in terms of Section 164 of the Companies
Act 2013.
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The above may be treated as a written
memorandum setting out the terms of re-
appointment of Mr. P Dwaraknath Reddy and under
Section 190 of the Companies Act 2013.

Mr. P. Dwaraknath Reddy is interested in the
resolution set out respectively at ltem No.7 of the
Notice, which pertain to his re-appointment and
remuneration payable to him.

The relatives of Mr.PDwaraknath Reddy may be
deemed to be interested in the resolution set out
respectively at ltem No.7 of the Notice, 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 relatives are, in any way, concerned
or interested, financially or otherwise, in this
resolution.

The Board recommends the Special Resolution for
re-appointment/ payment of remuneration to
Mr. P. Dwaraknath Reddy, Managing Director of
the Company for the approval of members of the
Company.

Pursuant to Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 and Secretarial Standard 2,
issued by the Institute of Company Secretaries of
India, brief profile of Mr. P Dwaraknath Reddy is
annexed to this Notice.

This explanatory statement may also be regarded
as a disclosure under the SEBI (Listing Obligations
and Disclosure Requirements) Regulations.

ITEM NO.8

Mr. R.P. Khaitan, (DIN No.00015801) Joint
Managing Director of the Company, having
experience of more than 53 years in battery industry,
the Board recommends for appointment as Joint
managing director of the company for a period of
one year.

As per the provisions of Sections 196, 197 and
198 read with Schedule V and all other applicable
provisions of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, as per
Regulation 17(6)(e) of the SEBI (Listing Obligation
and Disclosure Requirements) Regulations 2015,
being a member of the promoter group, as
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recommended by the Nomination and
Remuneration Committee vide its meeting held on
08th August, 2024 and the Board of Directors of
the Company (the ‘Board’), at its meeting held on
09 August, 2024 has, subject to the approval of
members, re-appointed Mr. R.P. Khaitan, as Joint
Managing Director, for a period of one year with
effect from 01 October 2024 and on the basis of
recommendation of Nomination and Remuneration
Committee and approval of the board, the
remuneration and other perquisites as stated below,
paid / payable to him for the period from 1
October, 2024 to 30" September, 2025.

As per Regulation 17 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
the fees or compensation payable to executive
directors who are promoters or members of the
promoter group shall be subject to the approval of
the shareholders by special resolution in general
meeting and the approval of the shareholders under
this provision shall be valid only till the expiry of
the term of such director. The amended provision
as follows:

1. The annual remuneration payable to such
executive director exceeds rupees 5 crore or
2.5 per cent of the net profits of the listed
entity, whichever is higher; or

2. Where there is more than one such Director,
the aggregate annual remuneration to such
Directors exceeds 5 per cent of the net profits
of the listed entity.

Section 196(3) of the Companies Act, 2013, inter
alia, provides that no company shall continue the
employment of a person who has attained the age
of 70 years, as Joint Managing Director unless it is
approved by the members by passing a special
resolution. Part 1 of Schedule V to the Act contains
a similar relaxation.

Keeping in view that Mr. R.P. Khaitan had varied
experience in the Industry it would be in the interest
of the Company to continue the employment of
Mr. R.P. Khaitan as Joint Managing Director of the
Company.

It is proposed to seek the members’ approval for
the re-appointment of and remuneration payable
to Mr. R.P. Khaitan as Joint Managing Director in
terms of the applicable provisions of the Companies
Act, 2013.
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Broad particulars of the terms of re-appointment
of and remuneration payable to Mr. R.P. Khaitan is
as under:

(a) Salary, Perquisites and Allowances per annum:

Salary :Rs.84 lacs (Rs.7 lacs per month)

Commission : 1% of the net profits of the
Company
Perquisites:
Medical Reimbursement: Reimbursement of
expenses actually incurred for self and family,

subject to a ceiling of one month’s salary in a year
or three month'’s salary over a period of three years.

Leave Travel Concession: For self and family once
in a year as per the rules of the Company.

Club Fees: Fees of clubs subject to a maximum of
two clubs, admission and life membership not being
allowed.

Personal accident insurance: Annual premium
payable as per the policy of the Company.

Company’s contribution towards Provident Fund:
Not exceeding 12% of the salary as laid down under
the Income Tax Rules, 1962.

Company’s contribution to Superannuation /
Annuity Fund: Not exceeding 15% of the salary as
laid down under the Income Tax Rules, 1962.

Gratuity: One full month’s salary for each
completed year of service.

Encashment of leave at the end of tenure as per
the rules of the Company.

Car: For use of Company’s business. Use of car
for private purposes shall be billed by the Company
to Mr. R.P. Khaitan.

Telephone: Telephone facility at residence. Personal
long distance calls shall be billed by the Company
to Mr. R.P Khaitan.

(b) General:

(i) The Joint Managing Director shall abide
by the provisions contained in Section 166
of the Act with regard to duties of
directors.

(ii) The Joint Managing Director shall adhere
to the Company’s Code of Business
Conduct & Ethics for Directors and
Management Personnel.
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(iii) Managing Director (MD) & Joint Managing
Director (JMD) will jointly decide the role
of Joint Managing Director of the
Company. In case of any diverse views,
the view of the MD shall prevail. From
time to time, JMD will appraise MD about
the progress of the work and will act &
operate in accordance with the guidance
and on information received from MD.

Mr. R.P. Khaitan is eligible for re-appointment as
Joint Managing Director of the Company for a term
one year and he has provided his consent for the
same and is not debarred from holding the office
of Director by virtue of any order of the Securities
and Exchange Board of India (SEBI) or any other
such authority.

Mr. R.P. Khaitan satisfy all the conditions set out in
Part-1 (Re-appointment) Part-Il (Payment of
Remuneration) of Schedule V to the Act and also
conditions set out under sections 196 and 197 of
the Act for his re-appointment. He is not disqualified
from being appointed as Directors in terms of
Section 164 of the Act.

The above may be treated as a written
memorandum setting out the terms of re-
appointment of Mr. R.P. Khaitan as Joint Managing
Director of the company under Section 190 of the
Act.

Mr. R.P. Khaitan is interested in the resolution set
out respectively at ltem No.8 of the Notice, which
pertain to his re-appointment and remuneration
payable to him.

The relatives of Mr. R.P. Khaitan may be deemed to
be interested in the resolution set out respectively
at ltem No.8 of the Notice, 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 relatives are, in any way, concerned
or interested, financially or otherwise, in this
resolution.

The Board recommends the Special Resolution for
appointment/ payment of remuneration to
Mr. R.P. Khaitan, Joint Managing Director of the
Company, for the approval of members.
Pursuant to Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements)
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Regulations, 2015 and Secretarial Standard 2,
issued by the Institute of Company Secretaries of
India, brief profile of Mr. R.P. Khaitan is annexed to
this Notice.

This explanatory statement may also be regarded
as a disclosure under the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

ITEM NO.9

As per section 188 of the Companies Act, 2013
read with Rule 15 of the Companies (Meeting of
Board and its Power) rules 2014, any amendment
thereof, except with prior approval of the Company
by Ordinary Resolution, a Company shall not enter
in to transactions for sale or supply of goods, with
a related party, in a year exceeding 10% of the
Annual turnover as per last audited balance sheet
of the Company.

As per Regulation 23 of the SEBI (Listing Obligation
and Disclosure Requirements) Regulation 2015 and
FAQ on SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by SEBI
dated January 08, 2016 all material related party
transactions shall require approval of members by
way of ordinary resolution and it also explains that
a transaction considered to be material if the
transaction / transactions to be entered in to
individually or taken together with previous
transactions during a financial year exceeds Rupees
One Thousand Crores or ten percent of the annual
consolidated turnover of the company as per the
last audited financial statement of the company
whichever is lower.

The Audit Committee at its meeting held on 08th
August, 2024 and the Board at its meeting held
on 09* August 2024, in order to comply with SEBI
(LODR) Regulations 2015 and also section 188 of
the Companies Act 2013, has approved the sale of
company products, through M/s. Radiohms
Agencies, exceeding 10% of the annual
consolidated turnover of the company as per the
respective financial year for a period of one year
from 1% October 2024 to 30™ September 2025 for
Rs.65 Crores per year including interest on over
dues and other services respectively subject to
approval of the Members of the Company and
subject to the conditions as prescribed by the Board.

Accordingly SEBI (LODR) Regulations 2015,and
section 188 of the Companies Act, 2013 requires
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ordinary resolution and therefore your board
recommends the resolution for your approval.

The detail of Relationship is as under:

1. Name of the
Related party

2. Name of the
Director or Key
Managerial
Personnel who
is related if any

3. Nature, Material
Terms Monetary

M/s. Radiohms Agencies
(Firm)

Mr. R.P. Khaitan

for sale of company
products and interest

value and on overdues and other
Particulars services from 1% October
2024 to 30" September
2025 for Rs.65 crs.
per year.
4. Nature of Relatives of
Relationship Mr. R.P. Khaitan

Joint Managing Director
of the Company are
partners in M/s.
Radiohms Agencies (Firm)

It is in the ordinary
course of business and
at armslength basis and
in the best interest of the
company. Management
foresees further synergy
benefits such as supply
chain efficiencies, cost
optimisation, etc.

5. lJustification for
entering into related
party transactions :

6. The % of the listed
entity’s annual
consolidated turn

Annual consolidated Turn
over — Rs.640.60 Crs
Value of proposed
over-represented transaction- Rs.65 Crs
by the value of the % of the proposed
proposed transaction: transaction- 10.15%

Except Mr. R.P. Khaitan Joint Managing Director,
none of the Directors or Key Managerial Personnel
of the Company or their relatives are in any way,
concerned or interested, financially or otherwise,
in the said resolution.

Pursuant to Regulation 23 of the Listing Regulations
Members may also note that no related party of
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the Company shall vote to approve the ordinary
resolution whether the entity is related party to the
particular transaction or not.

The Board recommends the Ordinary Resolution
for the approval of members.

ITEM NO:10

As per section 188 of the Companies Act, 2013
read with Rule 15 of the Companies (meeting of
Board and its power) rules 2014, any amendment
thereof, except with prior approval of the Company
by Ordinary Resolution, a Company shall not enter
in to transactions for sale or supply of goods, with
a related party, in a year exceeding 10% of the
Annual turnover as per last audited balance sheet
of the Company.

As per Regulation 23 of the SEBI (Listing Obligation
and Disclosure Requirements) Regulation 2015 and
FAQ on SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by SEBI
dated January 08, 2016 all material related party
transactions shall require approval of members by
way of ordinary resolution and it also explains that
a transaction considered to be material if the
transaction / transactions to be entered in to
individually or taken together with previous
transactions during a financial year exceeds Rupees
One Thousand Crores or ten percent of the annual
consolidated turnover of the company as per the
last audited financial statement of the company
whichever is lower.

The Audit Committee at its meeting held on 08th
August, 2024 and the Board at its meeting held
on 09" August 2024 in order to comply with SEBI
(LODR) Regulations 2015 and also section 188 of
the Companies Act 2013, has approved the sale of
company products, through M/s. RAL Consumer
Products Ltd, exceeding 10% of the annual
consolidated turnover of the company as per the
respective financial year for a period of one year
from 1 October 2024 to 30" September 2025 for
Rs.65 Crores per year including interest on over
dues and other services respectively subject to
approval of the Members of the Company and
subject to the conditions as prescribed by the Board.

Accordingly SEBI (LODR) Regulations 2015,and
section 188 of the Companies Act, 2013 requires
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ordinary resolution and therefore your board
recommends the resolution for your approval.

The detail of Relationship is as under:

1. Name of the M/s. RAL Consumer
Related party Products Ltd

2. Name of the Mr. R.P. Khaitan
Director or Key
Managerial
Personnel who is
related if any

3. Nature, Material
Terms Monetary

for sale of company
products and interest

value and on overdues and
other services
Particulars from 1+t October 2024 to
30" September 2025 for
Rs.65 crs. per year.
4. Nature of Mr. R.P. Khaitan
Relationship Joint Managing Director

of the Company is also a
Director in RAL Consumer
Products Lid.

It is in the ordinary
course of business and
at armslength basis and
in the best interest of the
company. Management
foresees further synergy
benefits such as supply
chain efficiencies, cost
optimisation, etc.

5. lJustification for
entering into related
party transactions :

Annual consolidated Turn
over — Rs.640.60 Crs.
Value of proposed

over- represented transaction- Rs.65 Crs.
by the value of the % of the proposed
proposed transaction: transaction- 10.15%

6. The % of the listed
entity’s annual
consolidated turn

Except Mr. R.PKhaitan Joint Managing Director of
the company and his relative none of other
Directors or the Key Managerial Personnel are
interested or concerned in the Resolution.

Pursuant to Regulation 23 of the Listing Regulations
Members may also note that no related party of
the Company shall vote to approve the ordinary
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resolution whether the entity is related party to the
particular transaction or not.

The Board recommends the Ordinary Resolution
for the approval of members.

ITEM NO:11

As per section 188 of the Companies Act, 2013
read with Rule 15 of the Companies (Meeting of
Board and its Power) rules 2014, any amendment
thereof, except with prior approval of the Company
by Ordinary Resolution, a Company shall not enter
in to transactions for sale or supply of goods, with
a related party, in a year exceeding 10% of the
Annual turnover as per last audited balance sheet
of the Company.

As per Regulation 23 of the SEBI (Listing Obligation
and Disclosure Requirements) Regulation 2015 and
FAQ on SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by SEBI
dated January 08, 2016 all material related party
transactions shall require approval of members by
way of ordinary resolution and it also explains that
a transaction considered to be material if the
transaction / transactions to be entered in to
individually or taken together with previous
transactions during a financial year exceeds Rupees
One Thousand Crores or ten percent of the annual
consolidated turnover of the company as per the
last audited financial statement of the company
whichever is lower.

The Audit Committee at its meeting held on 08th
August, 2024 and the Board at its meeting held
on 09" August 2024, in order to comply with SEBI
(LODR) Regulations 2015 and also section 188 of
the Companies Act 2013, has approved the sale of
company products and other services, through
M/s. Associated Electrical Agencies, exceeding 10%
of the annual consolidated turnover of the company
as per the respective financial year for a period of
One Year from 1 October 2024 to 30™ September
2025 for Rs.150 Crores per year including interest
on over dues and other services respectively subject
to approval of the Members of the Company and
subject to the conditions as prescribed by the Board

Accordingly SEBI (LODR) Regulations 2015,and
section 188 of the Companies Act, 2013 requires
ordinary resolution and therefore your board
recommends the resolution for your approval.
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The detail of Relationship is as under:

1.

Name of the
Related party

M/s. Associated Electrical
Agencies (Firm)

2. Name of the Mr. P Dwaraknath Reddy
Director or Key Mr. P Aditya Reddy
Managerial
Personnel who is
related if any

3. Nature, Material for sale of company
Terms Monetary products and interest on
value and overdues and other services
Particulars from 1% October 2024 to

30" September 2025 for
Rs.150 Crs. per year.

4. Nature of Mr. P Aditya Reddy,

Relationship Joint Managing Director
of the Company is also a
partner of M/s. Associated
Electrical Agencies (Firm)
and his relativesare also
a partner of the firm.

5. lJustification for It is in the ordinary
entering into related course of business and
party transactions : at armslength basis and

in the best interest of the
company. Management
foresees further synergy
benefits such as supply
chain efficiencies, cost
optimisation, etc.

6. The % of the listed Annual consolidated Turn

entity’s annual
consolidated turn
over- represented

over — Rs.640.60 Crs.
Value of proposed
transaction- Rs.150 Crs.

by the value of the % of the proposed
proposed transaction: transaction - 23.41%

Except Mr. P Aditya Reddy Joint Managing Director
of the Company and Mr. P Dwaraknath Reddy,
Managing Director of the Company none of the
Directors or Key Managerial Personnel of the
Company or their relatives are in any way,
concerned or interested, financially or otherwise,
in the said resolution.

Pursuant to Regulation 23 of the Listing Regulations
Members may also note that no related party of
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the Company shall vote to approve the ordinary
resolution whether the entity is related party to the
particular transaction or not.

The Board recommends the Ordinary Resolution
for the approval of members.

ITEM NO.12

As per section 188 of the Companies Act, 2013
read with Rule 15 of the Companies (meeting of
Board and its power) rules 2014, any amendment
thereof, except with prior approval of the Company
by Ordinary Resolution, a Company shall not enter
in to transactions for sale or supply of goods, with
a related party, in a year exceeding 10% of the
Annual turnover as per last audited balance sheet
of the Company.

As per Regulation 23 of the SEBI (Listing Obligation
and Disclosure Requirements) Regulation 2015 and
FAQ on SEBI (Listing Obligations and Disclosure
Requirements) Regulation 2015 released by SEBI
dated January 08, 2016 all material related party
transactions shall require approval of members by
way of ordinary resolution and it also explains that
a transaction considered to be material if the
transaction / transactions to be entered in to
individually or taken together with previous
transactions during a financial year exceeds Rupees
One Thousand Crores or ten percent of the annual
consolidated turnover of the company as per the
last audited financial statement of the company
whichever is lower.

The Audit Committee at its meeting held on 08th
August, 2024 and the Board at its meeting held
on 09" August 2024, in order to comply with SEBI
(LODR) Regulations 2015 and also section 188 of
the Companies Act 2013, has approved the sale of
company products and other services, through M/
s. Apex Agencies, exceeding 10% of the annual
consolidated turnover of the company as per the
respective financial year for a period of One Year
from 1% October 2024 to 30* September 2025 for
Rs.150 Crores per year including interest on over
dues and other services respectively subject to
approval of the Members of the Company and
subject to the conditions as prescribed by the Board.

Accordingly SEBI (LODR) Regulations 2015,and
section 188 of the Companies Act, 2013 requires
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ordinary resolution and therefore your board
recommends the resolution for your approval.

The detail of Relationship is as under:

1.

Name of the
Related party

M/s. Apex Agencies
(Firm)

2. Name of the Mr. P Dwaraknath Reddy
Director or Key Mr. P Aditya Reddy
Managerial
Personnel who is
related if any

3. Nature, Material for sale of company
Terms Monetary products and interest on
value and overdues and other services
Particulars from 1 October 2024 to

30" September 2025 for
Rs.150 Crs. per year.

4. Nature of Mr.PAditya Reddy,

Relationship Joint Managing Director
of the Company is also a
partner of M/s. Apex
Agencies (Firm) and his
relativesare also a
partner of the firm.

5. Justification for It is in the ordinary
entering into related course of business and
party transactions : at armslength basis and

in the best interest of the
company. Management
foresees further synergy
benefits such as supply
chain efficiencies, cost
optimisation, etc.

6. The % of the listed Annual consolidated Turn

entity’s annual
consolidated turn
over- represented

over — Rs.640.60 Crs.
Value of proposed
transaction- Rs.150 Crs.

by the value of the % of the proposed
proposed transaction: transaction- 23.41%

Except Mr. P Aditya Reddy Joint Managing Director
of the Company and Mr. P Dwaraknath Reddy,
Managing Director of the Company none of the
Directors or Key Managerial Personnel of the
Company or their relatives are in any way,
concerned or interested, financially or otherwise,
in the said resolution.
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Pursuant to Regulation 23 of the Listing Regulations
Members may also note that no related party of
the Company shall vote to approve the ordinary
resolution whether the entity is related party to the
particular transaction or not.

The Board recommends the Ordinary Resolution
for the approval of members.

ITEM NO.13

In pursuance of Section 148 of the Companies Act,
2013 and Rule 14 of the Companies (Audit and
Auditors) Rules, 2014, the Board shall appoint an
individual/ firm of cost accountant(s) in practice as
Cost Auditor of the Company on the
recommendations of the Audit Committee, which
shall also recommend remuneration for such cost
auditor. The remuneration recommended by Audit
Committee shall be considered and approved by
the Board of Directors and ratified by the members.

On recommendation of the Audit Committee the
Board has considered and approved appointment
of Mr. P. Raju lyer, Cost accountant (Registration
No.102146), for the conduct of the Cost Audit of
the Company at a remuneration of Rs.75,000/-
and reimbursement of actual travel and out-of-
pocket expenses for the Financial Year ending on
March 31, 2025.

The resolution of ltem No.13 of the Notice is set
out as an Ordinary Resolution for approval and
ratification by the members in terms of Section 148
of the Companies Act, 2013.

ITEM NO:14

As per Section 186 of the Act read with the Rules
framed thereunder, the Company is required to
obtain the prior approval of the Members by way
of a Special Resolution for acquisition by way of
subscription, purchase or otherwise, the securities
of any other body corporate exceeding sixty per
cent of its paid-up share capital, free reserves and
securities premium account or one hundred percent
of its free reserves and securities premium account,
whichever is higher. The current loans and
investments of the Company is although well within
the limits specified under the law, it was thought
expedient by the Board that as a measure of
achieving greater financial flexibility and to enable
optimal financial structuring and to keep sufficient

INDO NATIONAL LIMITED

safeguard, the said limits specified under Section
186 be increased to Rs. 500,00,00,000 (Rupees
Five Hundred Crores Only) with the approval of
shareholders. The approval of the members is being
sought by way of a Special Resolution pursuant to
Section 186 of the Act read with the Rules made
thereunder, to enable the Company to acquire by
way of subscription, purchase or otherwise, the
securities of any other body corporate, exceeding
sixty percent of its paid-up capital, free reserves
and securities premium account or one hundred
percent of its free reserves and securities premium
account, whichever is higher.

It is proposed that the investment activities of the
Company shall be carried on in accordance with
the Investment Policy of the Company.

The register of loans/guarantees/security and
investments, containing the details required to be
mentioned therein is available electronically for
inspection by the Members during the AGM.

None of the Directors, Key Managerial Personnel
of the Company and their relatives are in any way
concerned or interested in passing of resolution.

The Board of Directors of you Company
recommends the same to the shareholders for
passing of Special Resolution.

ITEM NO. 15 & 16

Pursuant to the provisions of Section 180(1)(c) of
the Companies Act, 2013, the Board of Directors
of the Company could, with the consent of the
Members by a Special Resolution, borrow monies
of such sum as may be approved by the Members,
apart from the temporary loans obtained from the
Company’s bankers in the ordinary course of
business, in excess of the aggregate of the paid up
capital and free reserves and securities premium
of the Company from time to time that is to say
reserves not set apart for any specific purpose.

Also, under the provisions of Section 180(1)(a) of
the Companies Act, 2013, the Board of Directors
of a Company could, with the consent of the
Members by a Special Resolution, create charge /
mortgage / hypothecation on the Company’s
assets, both present and future, in favour of the
lenders / trustees for the holders of debentures /
bonds, to secure the repayment of moneys borrowed
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by the Company (including temporary loans
obtained from the Company’s Bankers in the
ordinary course of business).

Keeping in view your Company’s business
requirements and growth plans, it is considered
desirable to increase the said borrowing limits
under the provisions of Section 180(1)(c) of the
Companies Act, 2013.

Considering the present and future business
opportunities and growth plans of the Company,
it is proposed to create charge for the borrowing
limits to Rs.500,00,00,000 (Rupees Five Hundred
Crores only) to enable the Board of Directors to
avail such facilities as and when required. In this
connection, it is proposed to seek the approval of
the Members by way of a special resolution to
enable the Directors to borrow monies, provided
that the total amount so borrowed (both fund based
& non-fund based) shall not at any time exceed Rs.
500 Crore (Rupees Five hundred Crores Only) or
the aggregate of the paid-up capital and free
reserves and securities premium of the Company
from time to time, whichever is higher.

The increase in the limits of borrowings of the
Company may, if necessary be secured by way of
mortgages, charges and hypothecation on the
Company’s movable / immovable assets of the
Company, present and future, in favour of the
financial institutions / banks / insurance companies
/ other investingagencies / trustees for the holders
of debentures / bonds /other instruments as
detailed in the notice, it is necessary for the
Members to pass a special resolution for creation
of mortgages, charges and hypothecation to secure
such borrowings of the Company.

Due to the above, it is proposed to seek Members’
consent by way of a special resolution under Section
180(1)(c) of the Act for both fund based and non-
fund based borrowings not exceeding
Rs.500,00,00,000 (Rupees Five Hundred Crores
only) or the aggregate of the paid-up capital and
free reserves and securities premium of the
Company time to time whichever is higher and
under Section 180(1)(a) of the Act for creation of
charges/mortgages / hypothecations based on the
above borrowing limits.
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None of the Directors, Key Managerial Personnel
of the Company or their relatives or any of other
officials of the Company are, in any way
concerned or interested, financially or otherwise
in the passing of the Resolution set out in ltem
No. 15 and 16 of the accompanying Notice.

Accordingly the Board of Directors of the Company
recommends passing of Special Resolution as set
at ltem No.15 & 16 of this notice, for approval of
the members of the Company.

ITEM NO:17

Ms.Deepa Seshadri (DIN No.10650439) fulfils the
requirements of an Independent Woman Director
as laid down under Section 149(6) of the Companies
Act, 2013 and Regulation 16 of the SEBI (Listing
Obligation and Disclosure Requirements)
Regulation, 2015 (hereinafter referred to as the
“SEBI Listing Regulations”).

In terms of Section 149 read with Schedule IV of
Companies Act, 2013 and the SEBI Listing
Regulations including any amendment thereto or
any modification thereof, considering the skills,
experience, knowledge he possesses and based on
the recommendation of the Nomination and
Remuneration Committee, the Board of Directors
of the Company recommends the appointment of
Ms.Deepa Seshadri as an Independent Woman
Director of the the Company for a first term of
consecutive 5 (Five) years with effect from
15th July, 2024 to 14th July, 2029, not liable to
retire by rotation, to the Members for approval.

In respect of the appointment of Ms.Deepa
Seshadri, a notice in writing in the prescribed
manner as required under Section 160 of the
Companies Act, 2013 and the Rules made
thereunder has been received by the Company

The afore said Director has given her consent for
the said appointment and also submitted the
declaration of independence as required pursuant
to Section 149 (7) of the Companies Act, 2013
that she meets the criteria of independence as
provided in Section 149(6) of the Companies Act,
2013 and Regulation 16 of the SEBI Listing
Regulations and is not disqualified from being
appointed as a Director in terms of Section 164 of
the Companies Act, 2013.
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The terms and conditions of appointment of
Independent Woman Director are available on the
Company’s website.

The Board is of the opinion that the said Director
possesses requisite skills, experience and knowledge
relevant to the Company’s business and it would
be of immense benefit to the Company to have
her association with the Company as an
Independent Woman Director of the Company. She
will be eligible for payment of sitting fees and
commission as approved by the Board from time
to time.

As per regulation 17(1C) of the SEBI Listing
Regulations, appointment/re-appointment of a
Director on the Board has to be approved by
shareholders within a period of three months, and
accordingly, approval of members is being sought.

None of the Directors, Key Managerial Persons
(KMP’s) or the relatives of the Directors or KMP's,
except Ms.Deepa Seshadri are concerned or deemed
to be interested in the special resolution set out at
ltem No.17 of the Notice.
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Pursuant to Regulation 36 of the SEBI Listing
Obligations and Secretarial standard 2, additional
details about Ms. Deepa Seshadri is annexed to
this notice.

This explanatory statement may also be regarded
as a disclosure under the SEBI (LODR) Regulations
2015.

The Board of Directors of your Company
recommends the same to the shareholders for
passing of Special Resolution.

By Order of the Board

For Indo National Lid

J. Srinivasan
Company Secretary

Place : Chennai
Date :09™ August, 2024
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INFORMATION IN TERMS OF SCHEDULE V TO THE COMPANIES ACT, 2013:

General Information:

(1) Nature of Industry : Manufacturing and sale of primary dry cell batteries, sale of Alkaline batteries, Torches
and lighting products, mosquito bats, electrical products, Dorco brand razors and blades and other FMCG

products.

(2) Date or expected date of commencement of commercial production: Indo National Ltd’s Battery Plant was

commissioned in the year 1973.

(3) In case of new companies, expected date of commencement of activities as per project approved by

financial institutions appearing in the prospectus :

(4) Financial Performance based on given indicators :

For the year ended 31st March 2024
Profit Before Tax
Net Worth (excluding revaluation reserve)
Book value per share of Rs.5/- each
(5) Foreign Investment
Foreign Collaboration
(1) (i) Information about the Director:-
Name of the Director
Age
Qualification

Expertise and experience

Job profile and his suitability

Past remuneration

Not Applicable.

Rs.in Lakhs
804.04
22,836.31
Rs.304.48

Flls - 0.0013%

None

Mr. P. Dwaraknath Reddy
71 Yrs
B.Com

Mr. P Dwaraknath Reddy has 51 years of experience
in Corporate Management in diverse fields such as
purchase, sales, pricing, marketing, publicity, selling
and distribution of the Company’s products all over
India.

The Managing Director of the company, in addition
to oversee the day to day affairs of the Company,
shall perform his respective duties with regard to
the decisions concerning in all the above said areas
and he shall be the final deciding authority with
respect to the aforesaid matters. He is entrusted with
substantial powers of management of the affairs of
the Company.

Mr. P Dwaraknath Reddy received remuneration, as
a Managing Director, as approved by the Members.
His remuneration during the year ended March 31,
2024 which comprised of salary, monetary value of
perquisites, allowances and contribution to retrial
funds was Rs.118.68 Lakhs.
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(2)

(3)

Remuneration proposed

(ii) Information about the Director:-
Name of the Director
Age
Qualification

Expertise and experience

Job profile and his suitability

Past remuneration

Remuneration proposed

INDO NATIONAL LIMITED

There is no change in the terms of appointment and
remuneration of the above mentioned Managerial
Personnel as was approved by the Members at the
50" AGM. The approval is sought as required under
the Companies (Amendment) Act, 2017 applicable
w.e.f. 12" September 2018.

Mr.R.P. Khaitan
76 Yrs
B.Com (Hons)

Mr. R.P. Khaitan has 54 years of experience in
Corporate Management.

Managing Director (MD) & Joint Managing Director
(JMD) will jointly decide the role of Joint Managing
Director of the Company. In case of any diverse
views, the view of the MD shall prevail. From time
to time, JMD will appraise MD about the progress of
the work and will act & operate in accordance with
the guidance and on information received from MD.

Mr.R.P. Khaitan received remuneration, as a Joint
Managing Director, as approved by the Members.
His remuneration during the year ended March 31,
2024 which comprised of salary, monetary value of
perquisites, allowances and contribution to retrial
funds was Rs.148.02 Lakhs.

There is no change in the terms of appointment and
remuneration of the above mentioned Managerial
Personnel as was approved by the Members at the
50th AGM. The approval is sought as required under
the Companies (Amendment) Act, 2017 applicable
w.e.f. 12" September 2018.

Comparative Remuneration Profile with respect to industry, size of the Company, profile of the position

and person:

The executive remuneration in the Industry has increased manifold. The Nomination and Remuneration
Committee of Directors of the Company constituted by the Board in terms of the Act and the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015, perused remuneration of managerial persons
prevalent in the industry and other companies comparable with the size of the Company, industry
benchmarks in general, profile and responsibilities of aforesaid Managerial Personnel and other relevant
factors while determining their remuneration at the time of their re-appointments in 2023-24.

Pecuniary and other relationships:

Except for receiving remuneration as a Managing Director, Mr. P Dwaraknath Reddy has nopecuniary
relationship with the Company. The relatives of Mr. P Dwaraknath Reddy may be deemed to be interested
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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 relatives are, in any way, concerned
or interested, financially or otherwise.

Except for receiving remuneration as a Joint Managing Director, Mr. R.P Khaitan has no pecuniary
relationship with the Company. The relatives of Mr. R.P. Khaitan may be deemed to be interested 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 relatives are, in any way, concerned or
interested, financially or otherwise.

lll. Other Information

(1)

(2)

(3)

Reasons for inadequate profits:

The Company had made a profit before tax of Rs.804.04 Lakhs for the financial year 2023-24 as against
Rs.150.31 lakhs for the financial year 2022-23. The reason for drop in profit due to steep rise in Raw
Material cost, conversion of battery operated torches to Rechargeable batteries and change in sales volume

mix etc.,
Steps taken for Improvement:
Adequate steps have been taken to recover the profit in coming years.

Expected increase in profit in measurable terms:
During 2024-25, Q1 results showed considerable recovery in demand and business results and remaining

quarters also expected to show further progressive recovery of demand and underlying business results.

IV. Disclosures:

(1)

Disclosures on remuneration package and other terms of Directors under ‘Corporate Governance’Report:
The Corporate Governance Report forms a part of the Annual Report for the year and the remuneration
package and other terms applicable to the Directors have been disclosed therein.

The Company has not made any default in repayment of dues to any bank or any other unsecured creditors.

By Order of the Board
For Indo National Lid

Place : Chennai J. Srinivasan
Date :09" August, 2024 Company Secretary
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BOARD’S REPORT
for the year ended March 31, 2024

Your Directors have pleasure in presenting the
Fifty First Annual Report of your Company together
with the Audited Balance Sheet as at March 31,
2024, the Statement of Profit & Loss for the year
ended that date and the Auditors’ Report thereon

FINANCIAL RESULTS:

The profit after tax for the year under review is at
Rs.670.04 Lakhs as against Rs.100.31 Lakhs in the
previous year. The financial results for the year
2023-24 as compared with the previous year are
summarized as under.

2023-24 2022-23
(Rs. in Lakhs) (Rs. in Lakhs)

Profit before Tax and Depreciation 1,703.99 1,157.91
Less : Depreciation for the year 899.95 1,007.60
Profit before Tax 804.04 150.31
Provision for Tax including Deferred Tax 134.00 50.00
Profit after Tax 670.04 100.31
Other Comprehensive Income (OCI) (106.50) 79.00
Total Comprehensive income for
the period 563.54 179.31
Add : Surplus in P&L Account
brought forward 514.95 710.64
Total 1,078.49 889.95
Less : APPROPRIATION
General Reserve - -
Payment of Dividend 375.00 375.00
Surplus in P&L A/c carried forward 703.49 514.95
Total 1,078.49 889.95

REVIEW OF PERFORMANCE
DRY CELL BATTERIES:

Your company managed a 9% value growth backed
by price increases & change in product mix. The
input costs have been on a higher side althrough
the year which had an impact on margins. It has
been observed consumption in urban markets are
moving up due to urbanization and usage of
multiple gadgets. Your company has worked out
focused plans to strengthen urban distribution to
grow faster in our core.

INDO NATIONAL LIMITED

NON- BATTERY CATEGORIES:

Technology shift in the flashlight category from
battery operated torches to rechargeable torches
is happening at a rapid pace. Your company’s
growth of 31% in the RC torches segment reflects
this significant shift. The rechargeable segment is
currently dominated by unbranded players due to
cheap Chinese imports. Keeping in mind the
growing RC Torch market and its future potential,
your company has planned to launch a wide range
of rechargeable torches at various consumer price-
points to increase and solidify the portfolio in this
segment.

Your company has also achieved a 3% growth in
the Mosquito-bats category as the distribution was
limited to few regions. With distribution expansion
we are looking at a growth of 20%.

Your company had a growth of 32% in LED category
inspite of Industry being stagnant. Your company
will continue to leverage its tradition trade
distribution and building exclusive LED channel
networks to grow aggressively in the LED category.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING THE FINANCIAL POSITION OF THE
COMPANY BETWEEN THE END OF THE
FINANCIAL YEAR AND THE DATE OF THE
REPORT:

There are no material changes and commitments
affecting the financial position of the Company
between the end of the financial year and the date
of this Report.

DIVIDEND:

Your Directors recommends a dividend of Rs.5/-
per share (100%) for the year 2023-24. This
Dividend, if approved, will be paid to the
Shareholders whose names appear on the Register
of Members as on 26" September, 2024. The
Company intends to pay the dividend on
09" October, 2024. The above dividend declared
by the Company is in accordance with dividend
distribution policy of the Company.

DIVIDEND DISTRIBUTION POLICY

Pursuant to Regulation 43A of the Securities and
Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 [SEBI
Listing Regulations], the Board of Directors of the
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Company had formulated a Dividend Distribution
Policy (‘the Policy’). The Policy is available on the
Company’s website https://www.nippo.in/html/pdf/
Dividend%20Distribution%20Policy.pdf

TRANSFER TO RESERVES:

During the year under review, your Company has
not transferred any amount to General Reserves.

SHARE CAPITAL:

During the year under review, the Company has
neither issued any shares with differential voting
rights nor issued sweat equity shares. Further, the
Company did not grant any stock options during
the year under review.

FIXED DEPOSITS:

The Company has not accepted any deposits from
the public.

CREDIT RATING:

During the Financial Year 2023-24 the Company
hasn’t obtained any credit rating for the credit
facilities availed during the year under review.

SUBSIDIARIES, CONSOLIDATED FINANCIAL
STATEMENTS:

Your Directors have pleasure in attaching the
consolidated financial statements pursuant to
section 129(3) of the Companies Act 2013 and
SEBI (LODR) Regulations 2015. The consolidated
financial statements have been prepared by the
Company in accordance with the Accounting
Standards prescribed by the ICAI in this regard.
The Audited Consolidated Financial Statements
together with Auditor’s Report form part of the
Annual Report. The Auditor’s Report does not
contain any qualification, reservation or adverse
remarks.

Your Company’s subsidiary, M/s. Kineco Ltd.,
registered a consolidated turnover for the year
2023-24 amounts to Rs.174.52 crs. as against
Rs.167.22 crs. in the previous year 2022-23. Total
comprehensive income for the year amounts to
Rs.7.35 Crs. as against (Rs.8.53) Crs. in the previous
year. The total comprehensive income attributable
to owners of the company for the year amounts to
Rs.4.99 Crs. as against (Rs.11.62) Crs. in the
previous year.

Pursuant to the provisions of Section 129(3) of the
Act read with Rule 5 of the Companies (Accounts)
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Rules, 2014, a statement containing salient features
of the financial statements of the Company’s
subsidiaries, Associates and Joint Ventures in Form
AOC-1 is attached to the financial statements of
the company. Pursuant to the provisions of Section
136 of the Act, the financial statements of the
company consolidated financial statements along
with relevant documents and separate audited
financial statements in respect of the subsidiaries
are available on the website of the company.

M/s. Kineco ltd ceased to be a material subsidiary
of our company effective 06™ June 2024 and
subsequently directors so nominated in M/s. Kineco
Limited also vacated the office.

MANAGEMENT’S DISCUSSION AND ANALYSIS
REPORT:

Management’s Discussion and Analysis Report for
the year under review, as stipulated under SEBI
(LODR) Regulations 2015 is presented in a separate
section forming part of the Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT:
Your Directors state that:

a) in the preparation of the annual accounts for
the year ended March 31, 2024, the applicable
accounting standards read with requirements
set out under Schedule Il to the Act, have been
followed and there are no material departures
from the same;

b) they have selected such accounting policies
and applied them consistently and made
judgements and estimates that are reasonable
and prudent so as to give a true and fair view
of the state of affairs of the Company as at
March 31, 2024 and of the profit of the
Company for the year ended on that date;

c) they have taken proper and sufficient care for
the maintenance of adequate accounting
records in accordance with the provisions of
the Act 2013, for safeguarding the assets of
the Company and for preventing and detecting
fraud and other irregularities;

d) they have prepared the annual accounts on a
‘going concern’ basis;

e) they have laid down internal financial controls
to be followed by the Company and that such
internal financial controls are adequate and
are operating effectively; and
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f) they have devised proper systems to ensure
compliance with the provisions of all applicable
laws and that such systems are adequate and
operating effectively.

CORPORATE GOVERNANCE:

A separate report on Corporate Governance along
with Auditors’ Certificate on its compliance is
attached as Annexure - “B” to this report.

RELATED PARTY TRANSACTIONS:

As per the requirements of the Companies Act,
2013 and SEBI (LODR) Regulations 2015, your
Company has formulated a Policy on Related Party
Transactions which is also available on Company’s
website at www.nippo.in

The Policy intends to ensure that proper reporting
approval and disclosure processes are in place for
all transactions between the Company and Related
Parties. This Policy specifically deals with the review
and approval of Material Related Party Transactions
keeping in mind the potential or actual conflicts of
interest that may arise because of entering into
these transactions.

All Related Party Transactions are placed before
the Audit Committee as well as Board for review
and approval. Prior omnibus approval is obtained
for Related Party Transactions on a quarterly basis
for transactions which are of repetitive nature and/
or entered in the Ordinary Course of Business and
are at Arm'’s Length.

There were no contract / arrangement / transactions
entered in to during the year ended March 31,
2024 which were not at arm’s length basis.

All the material related party transitions exceeding
Rupees 1000 Crores or 10% of the Annual
Standalone / Consolidated turnover as per the last
audited financial statement/ other related party
transactions were entered during the year by the
company are disclosed in accordance with section
134 (3) (h) of the Companies Act, 2013, in form
AOC 2 as per Annexure -"C" of this report.

CORPORATE SOCIAL RESPONSIBILITY (CSR)
COMMITTEE:

The Board has laid out the Company’s policy on
corporate social responsibility (CSR), and the CSR
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activities of the Company are carried out as per
the instructions of the committee. The Committee
also monitors the implementation of the framework
of the CSR Policy and recommending the amount
to be spent on CSR activities. During the year, the
Company had spent 2% of its average net profits
for the three immediately preceding financial years
on CSR activities.

The financial data / Annual Report pertaining to
the Company’s CSR activities for the financial year
2023-24 is presented in the prescribed format in
Annexure-"D"” to the Board Report.

The CSR Policy is available on our website
WWW.nippo.in
RISK. MANAGEMENT:

The Board has constituted a Risk Management
Committee which has been entrusted with the
responsibility to assist the Board in overseeing that
all the risks that the organization faces such as
strategic, financial, credit, market, legal,
regulatory, reputational and other risks have been
identified and assessed and there is an adequate
risk management infrastructure in place capable
of addressing those risks. The Company regularly
updates to committee on the principal risks and
uncertainties that can impact its ability to achieve
its strategic objectives.

The Company has developed and implemented a
risk management policy for the Company including
identification therein of elements of risk, if any,
which in the opinion of the Board may threaten
the existence of the Company.

DIRECTORS / KMP:

In accordance with the Articles of Association of
the Company Mr. PDwaraknath Reddy will retire
by rotation at this ensuing Annual General Meeting.
He being eligible, offer himself for re-appointment.

In accordance with the Articles of Association of
the Company Mr. R.P. Khaitan will retire by rotation
at this ensuing Annual General Meeting. He being
eligible, offer himself for re-appointment.

In accordance with the Articles of Association of
the Company Mr. P. Aditya Reddy will retire by
rotation at this ensuing Annual General Meeting.
He being eligible, offer himself for re-appointment.
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In accordance with the Articles of Association of
the Company Mr. M.Sankara Reddy will retire by
rotation at this ensuing Annual General Meeting.
He being eligible, offer himself for re-appointment.

In the opinion of the Board, Mr. N. Ramesh Rajan,
Mrs.Lakshmmi Subramanian, Mr.Kiran Joseph and
Ms.Deepa Sheshadri, Independent Directors of the
company possess integrity, expertise and experience
(including the proficiency).

Mr. N. Ramesh Rajan retired from the service of
Independent Director of the Company with effect
from 06™ May 2024 by virtue of operation of law
and Mrs. Lakshmi Subramaniam Independent
Woman Director of the Company retired from the
service of the Company with effect from 16" July
2024 by virtue of operation of law.

Mr. Kiran Joseph was appointed as Independent
Director of the Company with effect from 30" April
2024 and Ms.Deepa Seshadri was appointed as
Independent Woman Director of the Company with
effect from 15" July 2024.

KEY MANAGERIAL PERSONNEL (KMP)

Pursuant to the provisions of Section 203 of the
Companies Act, 2013, the Key Managerial
Personnel of the Company are Mr.P. Dwaraknath
Reddy, Managing Director, Mr. P. Aditya Reddy, Joint
Managing Director, Mr. C.R. Sivaramakrishnan ,
Chief Financial Officer and Mr. J.Srinivasan G. M
-Finance & Company Secretary. There has been no
change in the Key Managerial Personnel during
the year.

RELATIONSHIP BETWEEN DIRECTORS INTER-SE:

The details of inter-se relationship between Directors
are given in the Corporate Governance Report.

Information about all the Directors proposed to be
re-appointed is furnished in the Explanatory
Statement under Section 102 of the Companies
Act, 2013 under the heading “Information about
the Directors proposed to be re-appointed”
attached to the Notice of the ensuing Annual
General Meeting for your consideration

DECLARATION BY INDEPENDENT DIRECTORS:

The Company has received declarations from all
the Independent Directors of the Company
confirming that they meet with the criteria of
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independence as prescribed both under sub-section
(6) of Section 149 of the Companies Act, 2013
and SEBI (LODR) Regulations 2015.

PERFORMANCE EVALUATION OF THE BOARD,
ITS COMMITTEES AND DIRECTORS:

As per Companies Act, 2013 and SEBI (LODR)
Regulations 2015 mandates that the Board shall
monitor and review the Board evaluation framework
and a formal annual evaluation needs to be made
by the Board of its own performance and that of
its committees and individual directors. Schedule
IV of the Companies Act, 2013 states that the
performance evaluation of independent directors
shall be done by the entire Board of Directors,
excluding the director being evaluated. The Board
subsequently evaluated its own performance, the
working of its Committees and Independent
Directors without participation of the relevant
Director(s).

TRAINING OF INDEPENDENT DIRECTORS:

To familiarize the strategy, operations and functions
of our Company, the executive directors make
presentations/ orientation programme to non -
executive independent directors about the
company'’s strategy, operations, product and service
offerings, markets, organization structure, finance,
human resources, production facilities and quality
and risk management. The appointment letters of
Independent Directors has been placed on the
Company’s website at www.nippo.in

MEETING OF INDEPENDENT DIRECTORS:

The Independent Directors of the Company had
met during the year on 8" February, 2024 to review
the performance of non- Independent Directors and
the Board as a whole, review the performance of
the Chairperson of the Company and had accessed
the quality, quantity and timeliness of flow of
information between the company management
and the Board.

MEETINGS OF THE BOARD:

Six meetings of the Board of directors were held
during the year. The details of which are given in
the Corporate Governance Report. The intervening
gap between the Meetings was within the period
prescribed under the Companies Act, 2013.
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COMMITTEES OF THE BOARD:

The Board of Directors has the following
Committees:

1. Audit Committee

Nomination and Remuneration Committee
Stakeholders’ Relationship Committee
Corporate Social Responsibility Committee.
Risk Management committee

The details of the Committees along with their
composition, number of meetings and attendance
at the meetings are provided in the Corporate
Governance Report.

BUSINESS RESPONSIBILITY REPORT:

Business Responsibility Report as per Regulation 34
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, detailing the
various initiatives taken by the Company on the
environment, social and governance aspects of
business, forms part of this Annual Report is
appended on Annexure-H to this report.

PERSONNEL:

Your Directors wish to place on record their
appreciation for the dedication and hard work put
in by the employees at all levels for the overall
growth of your Company. Relations with the
employees at Factory, Head office / Depots and
other Branches were cordial during the year.

In terms of the provisions of Section 197(12) of the
Companies Act, 2013 read with Rules 5(2) and 5(3)
of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 the
information required in respect of employees of
the Company is appended in Annexure-G to this
report. As per section 136(1) of the Companies
Act, 2013 the report and accounts are being sent
to the members and others entitled thereto. Any
member interested in inspecting or obtaining copy
of the statement of particulars of employees being
forms part of the Report may contact the Company
Secretary at Registered Office during working hours
and any member interested in obtaining such
information may write to the company secretary
and the same will be furnished on request.

NOMINATION AND REMUNERATION POLICY OF
THE COMPANY:

The Company’s policy on directors’ appointment
and remuneration and other matters provided in
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Section 178(3) of the Act has been disclosed in the
Corporate Governance report, which forms part
of the Board’s Report. The objective of the
Remuneration Policy is to attract, motivate and
retain qualified and expert individuals that the
Company needs in order to achieve its strategic
and operational objectives.

PARTICULARS OF LOAN, GUARANTEES OR
INVESTMENTS UNDER SECTION 186 OF THE
COMPANIES ACT 2013:

The particulars of loans, guarantees and
investments under section 186 of the Act read with
the Companies (Meetings of Board and its powers)
Rules, 2014 for the financial year 2023-24 are given
in the notes to the financial statements.

STATUTORY AUDITORS:

M/s G. Balu Associates (Firm Registration No.
000376S) have been re-appointed as the Statutory
Auditors of the Company for a period of 5 years,
to hold office from the conclusion of 49th Annual
General Meeting till the conclusion 54th Annual
General Meeting of the Company. Further the
auditors have confirmed their eligibility under
Section 144 of the Companies Act, 2013 and the
rules made there under. The Auditor’s Report along
with Notes to Accounts is self-explanatory and
therefore does not call for any further explanations
/ comments. The Auditor’s Report does not contain
any qualifications, reservation and or adverse
remarks. Pursuant to provisions of section 143 (12)
of the Companies Act, 2013, the Statutory Auditors
have not reported any incident of fraud to the Audit
Committee during the year under review.

COST AUDITOR:

In terms of Section 148 of the Companies Act, 2013
read with Companies (Cost records and audits)
Rules, 2014 the Company has appointed Mr. P. Raju
lyer, Practicing Cost Accountant, as the Cost
Auditor of the Company for conducting the audit
of cost records of the Company for the financial
year ending 31% March 2025 subject to ratification
of remuneration payable to him by the members
of the Company at the ensuing Annual General
Meeting of the Company. The Company hereby
confirms that maintenance of Cost Accounts and
Records as specified by the Central Government
under section 148(1) of the Companies Act, 2013.
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SECRETARIAL AUDITOR:

As required under Section 204 of the Companies
Act, 2013 and Rules thereunder the Board has
appointed M.Damodaran & Associates LLP,
Practising Company Secretaries as Secretarial
Auditor of the company to conduct Secretarial Audit
for the financial year 2023-24. The Secretarial Audit
Report for the financial year ended March 31, 2024
is annexed herewith marked as Annexure - “F” to
this Report. The Secretarial Audit Report of
M/s. Kineco Ltd (Material unlisted subsidiary) for
the financial year ended 31 March 2024, is
annexed herewith marked as — Annexure - F1 to
this Report. The Secretarial Audit Report’s does not
contain any qualification, reservation or adverse
remark.

STATUTORY AUDITOR’S AND SECRETARIAL
AUDITOR’S REPORT:

The Directors hereby confirm that there is no
qualitation, reservation or adverse remarks made
by the Statutory Auditor’'s of the Company or in
the Secretarial Audit Report issued by the Practising
Company Secretary for the year ended 31st March,
2024.

REPORTING OF FRAUDS BY AUDITORS:

During the year under review, neither the statutory
auditors nor the secretarial auditor has reported
to the Audit Committee, under Section 143 (12) of
the Companies Act, 2013, any instances of fraud
committed against the Company by its officers or
employees.

WHISTLE BLOWER POLICY/VIGIL MECHANISIM:

The Company has adopted a whistle blower policy
/ Vigil mechanism that cover directors and
employees of the Company to bring to the attention
of the management any issues which is to be in
violation or in conflict with the fundamental
business principles of the Company. The Company
is committed to adhere to the highest standards of
ethical, moral and legal conduct of business
operations and in order to maintain these
standards, the Company encourages its employees
who have genuine concerns about suspected
misconduct to come forward and express those
concerns without fear of punishment or unfair
treatment.
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No one may take any adverse action against any
employee for complaining about, reporting, or
participating or assisting in the investigation of, a
reasonably suspected violation of any law, this
Policy, or the Company’s Code of Conduct and
Ethics.

All the employees have been given access to the
Audit Committee. The Company Secretary is the
designated officer for effective implementation of
the policy and dealing with the complaints registered
under the policy.

The Whistle Blower Policy is available on the website

of the Company www.nippo.in
INTERNAL CONTROL SYSTEM AND INTERNAL
FINANCIAL CONTROL AND THEIR ADEQUACY:

The Company has a proper and adequate internal
control system to ensure that all the assets of the
Company are safeguarded and protected against
any loss and that all the transactions are properly
authorised and recorded.

The Company has an established Internal Financial
Control to cover internal controls over financial
reporting and operating controls etc., The
framework is reviewed regularly by the
management and tested by internal audit team
and presented to the Audit Committee. Based on
the periodical testing, the framework is
strengthened, from time to time, to ensure adequacy
and effectiveness of Internal Financial Controls of
the Company.

ENERGY CONSERVATION, TECHNOLOGY
ABSORPTION, FOREIGN EXCHANGE, ETC:

Your Company has always been in the forefront of
energy conservation. Several measures to conserve
energy and to reduce the costs associated with it
have been taken. The details regarding
conservation of energy, foreign exchange,
technology absorption including R & D efforts as
required under Section 134 (3) (m) of the Act read
with Rule 8(3) of the Companies (Accounts) Rules,
2014 are given in Annexure “A” to this Report. The
Company has an in-house Research Development
Department, where the main areas of focus are,
Energy Conservation, Process upgradation and
Environment Preservation. The Ministry of Science
and Technology, Department of Scientific and
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Industrial Research, Government of India has
recognized in-house R&D facilities of the Company.

EXTRACT OF ANNUAL RETURN:

The Annual Return as required under Section 92
and Section 134 of the Companies Act, 2013 read
with Rule 12 of the Companies (Management and
Administration) Rules, 2014 is available on the
Company’s website: www.nippo.in weblink : http:/
/www.nippo.in/html/pdf/ANN.RETURN_2024.pdf

STATEMENT PURSUANT TO SEBI (LODR)
REGULATIONS 2015:

The Company’s Securities are listed with Bombay
Stock Exchange (BSE) and National Stock Exchange
(NSE). The Company has paid the Annual Listing
fees to all the Stock Exchanges.

DETAILS OF SIGNIFICANT AND MATERIAL
ORDERS PASSED BY THE REGULATORS:

There are no other significant and material orders
passed by the regulators or courts or tribunals
impacting the going concern status of the Company
during the year except cartelisation of Zinc carbon
dry cell battery case pending before Hon. National
Company Law Appellate Tribunal, New Delhi.
(NCLAT).

DISCLOSURE UNDER THE SEXUAL HARASMENT
OF WOMAN AT WORKPLACE (PREVENTION,
PROHIBITION AND REDRESSAL) ACT, 2013:

The company has in place an anti-sexual
Harassment Policy as required under prevention
of Sexual Harassment of Woman at workplace
(Prohibition, Prevention and Redressal) Act 2013
and constituted an Internal Complaints Committee
(ICC).Your Directors further states that during the
year under review, there were no cases filed
pursuant to the Sexual Harassment of Woman at
Workplace (Prevention, Prohibition and Redressal)
Act, 2013.

TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND (IEPF):

As per Section 124(6) of the Companies Act, 2013
read with the IEPF Rules as amended, all the shares
in respect of which dividend has remained unpaid
/ unclaimed for seven consecutive years or more
have been transferred to IEPF Account.
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GENERAL:
During the year under review

1. The Company had not issued equity shares with
differential voting rights as to dividend, voting
right or otherwise.

2. The Company is in compliance with the
applicable Secretarial Standards issued by the
Institute of Company Secretaries of India.

3. Neither the Managing Director nor the Joint
Managing Director of the company receives
any remuneration or commission from any of
its subsidiaries

4  Application made or any proceeding pending
under the insolvency and bankruptcy code,
2016 during the year - Nil.

5. Major things happened during the year which
made the impact on the overall workings of
the company & the major actions taken by the
company in that respect - Nil.

6. The details of difference between amount of
the valuation done at the time of one time
settlement and the valuation done while taking
loan from the banks or financial institutions
along with the reasons thereof - Nil.

7. During the year there has been no change in
the nature of business of the Company.

ACKNOWLEDGEMENT:

Your Directors thank the Central and State
Governments and the Banks for their continued
help and support.

Your Directors also thank the Authorised Wholesale
Dealers, Distributors and Retailers for their excellent
support under difficult conditions and the
Consumers for their continued patronage of your
Company’s products. Your Directors are especially
thankful to the esteemed Shareholders for their
continued encouragement and support.

For and on behalf of the Board of Directors
For Indo National Lid

P. Dwaraknath Reddy
Managing Director
(DIN:00277929)

Place : Chennai
Date : 09" August, 2024

PAditya Reddy
Joint Managing Director
(DIN:00482051)
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Annexure “A” to Board’s Report

Information required under Section 134(m) of the
Companies Act, 2013, read with the Companies
(Accounts) Rules, 2014 and forming part of the
Directors’ Report for the year ended March 31,
2024.

A. Conservation of Energy

Efforts are being made to control Energy cost
wherever possible even though energy cost
forms only negligible proportion of total cost
of manufacture of batteries. Energy
conservation activities initiated earlier years
based on Energy Audit has been continued
during 2023-24.

B. Technology Absorption
Research and Development (R & D)

(1) Specific areas in which R & D activities are
carried out by the Company:

a) New Products Development

b) Finding alternate source of materials
c) Import Substitution

d) Development of improved designs

e) Development of new products to suit
consumer requirements

(2) Benefits derived as a result of the above R & D
activities:

a) Efficiency in usage of raw materials

b) Cost Reduction

c) Improvement in product quality

d) Automatic and accurate testing of batteries

e) Foreign exchange due to

indigenisation efforts

savings

(3) Future plan of action:

To continue indigenisation efforts and to further
strengthen R & D activities for the purpose of
cost reduction and quality improvements and
for developing new products depending on
market requirements.

(4) Expenditure on R & D (Rs. in Lakhs)

a) Recurring 39.62
b) Total R & D expenditure as a
percentage of total turnover 0.09%
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Technology absorption, adaptation, and

innovation

1. Efforts in brief, made towards technology
absorption, adaptation and innovation:
Installation of sophisticated instrument for R &
D, testing and process control measures.
Technology has been fully absorbed and
adapted for all types of Dry cell batteries.

2. Benefits derived as a result of the efforts, e.g:
product improvement, cost reduction, product
quality maintenance and import substitution
etc.,

(a) Improvement of designs.
(b) Import Substitution.
(c) Cost Reduction.

(d) Product Quality Maintenance &
Improvement.

(e) New products development.

3. Imported Technology: Not Applicable
(Imported during the last 5 years reckoned from
the beginning of the financial year)

(a) Technology imported.
(b) Year of Import,
(c) Has Technology been fully absorbed

C. Foreign Exchange Earnings and Outgo:

(1) Activities relating to Exports; we have taken
initiatives to increase exports and developing
of new export markets for products and services.
At present no Exports are being made. However,
continuous efforts are being made to procure
Export orders.

(2) Total Foreign Exchange used and earned:
Total expenditure on Foreign Currency used on
imports of raw materials, components, capital
goods, spare parts, travel and others amounts
to Rs.4,719.36 Lakhs as against Rs.3,354.26
Lakhs for the previous year.

For and on behalf of the Board of Directors
For Indo National Ltd

P. Dwaraknath Reddy
Managing Director
(DIN:00277929)

Place : Chennai
Date : 09* August, 2024

PAditya Reddy
Joint Managing Director
(DIN:00482051)
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ANNEXURE ‘B’ TO BOARD’S REPORT - CORPORATE GOVERNANCE

As per SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, the company provides
its corporate governance system and its process:

Your company is in full compliance of the Corporate Governance principles enunciated under SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015, in terms of structure, composition
of Board and its committees and other disclosure requirements.

The Company is regular in complying with the mandatory requirements of the Corporate Governance
Code.

1) COMPANY’S PHILOSOPHY
Indo National Ltd. has always believed that Good corporate Governance is more a way of business
life than a mere legal compulsion. Corporate Governance enhances the trust and confidence of all
the stakeholders. Good practice in corporate behavior helps to enhance and maintain public trust
in companies and stock market. It is the application of best management practices, compliances of
law in true letter and spirit and adherence to ethical standards for effective management discharge
of social responsibilities for sustainable development of all stakeholders. In this pursuit, your Company’s
philosophy on Corporate Governance is lead by strong emphasis on transparency, fairness,
independence, accountability and integrity. The Board of Directors of the Company is at the center
of the Governance system of the Company.
2) BOARD OF DIRECTORS
The composition of Board of Directors of the Company is in conformity with Regulation 17 of the
SEBI Listing Regulations and section 149 of the Companies Act 2013. The Board of Directors comprises
of Three Executive Directors, one Non-Executive Director and Two Independent / Non - Executive
Directors. The Chairman of the Board is an Independent, Non-Executive Director. To be in line with
the company’s philosophy on Corporate Governance, all statutory subjects are placed before the
Board to discharge its responsibilities as trustees of the shareholders.
The composition and category of Directors is as follows:-
Number of Directorships | Number of Board Commitiee | Directorship | No. of Shares
Name Category heldin other memberships in other listed heldin
Indian companies othercompanies entitles the company
Public Private Member | Chairman
Mr. P Dwaraknath Reddy Promoter Executive Director 1 7 - - - 3307390
Mr. R.P. Khaitan Promoter Executive Director 1 4 - - - 138098
Mr. P Aditya Reddy Promoter Executive Director 2 1 - - - 12
Mr. N. Ramesh Rajan Independent Director 5 - 6 4 4 -
(Retired on 06™ May, 2024)
Mrs. Lakshmmi Subramanian Independent Director 4 - 7 - 2 -
(Retired on 16™ July, 2024)
Mr. M. Sankara Reddy Non-Executive Director 1 0 - - - 2567
Mr. Kiran Joseph Independent Director - - - - - -
(Appointed on 30" April, 2024)
Ms. Deepa Seshadri Independent Women Director - - - - - -
(Appointed on 15t July, 2024)
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INDO NATIONAL LIMITED

None of the Directors on the Board is a member of more than ten committees or chairman of more
than five committees across all the Companies in which he/she is a director.

None of the Independent Directors on the Board are serving as Independent Director in more than
seven listed entities.

Mr. P Dwaraknath Reddy is related to Mr. P Aditya Reddy (son). Apart from this, no other Director on
our Board is related to each other.

None of the independent directos are promoters or related to promoters. They do not have pecuniary
relationship with the company and further do not hold two percent or more of the total voting power of
the company.

The Board identified following expertise/ skills/ competencies fundemental for the effective function of
the company :-

Expertise in FMCG sector/ Governance/ Managerial skill/ strategy/ diversification etc.,

B. CHART/ MATRIX SETTING OUT THE SKILLS/ EXPERTISE/ COMPETENCE OF THE BOARD OF
DIRECTORS IS AS FOLLOWS:

Industry Knowledge ) . . Behaviour
Experience Technical Skills Governance Competencies Competencies
Name of the Overall Knowledge | Global | Salesand | Monitoring Strategy Financial | Compliance Directors Integrity | Leadership
Director Business of FMCG | Business | Marketing | risk Mana- | Development | Literacy Focus Performance | and high
Management| Sector Experience | gement and imple- Management |  Ethical
Systems | mentation Standards

N. Ramesh Rajan
(Retired on 6th May, 2024) v v v v v v v v v v v
P Dwaraknath Reddy v v v v v v v v v v v
R.P. Khaitan v v v v v v v v v v v
P. Aditya Reddy v v v v v v v v v v v
M. Sankara Reddy v v v v v v v v v v v
Lakshmmi Subramanian
(Retired on 16th July, 2024) v v v v v v v v v v v
M. Kiran Joseph
(Appointed on 30th April, 2024) 4 4 v v v 4 v v v v v
Ms.Deepa Sheshadri
(Appointed on 15th July, 2024) v v v v v v v v v v v

C. BOARD MEETINGS, ATTENDANCE OF EACH DIRECTOR AT THE BOARD MEETING AND THE LAST AGM:

During the year under review Six Board Meetings were held and the gap between two Board
meetings did not exceed four months. Among other things, key matters like periodic financial
results, Company’s Annual Standalone / Consolidated Financial Results, Financial Statements,
Auditor’s report and Board’s Report, diversification of business of the company, providing corporate
guarantee/ approval of investment in Wholly owned subsidiary company / Terms of reference of
Board Committees, capital / operating budgets and risk management are brought to the Board. In
case of business exigencies or urgency of matters, resolutions are passed by circulation.

D. DATE OF BOARD MEETINGS:

10" May 2023, 23 May, 2023, 11t August, 2023, 09*" November, 2023, 17* January, 2024,
09" February, 2024.
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E. THE ATTENDANCE OF THE DIRECTORS AT THE BOARD MEETING / AGM HELD DURING THE
YEAR ARE GIVEN BELOW :

No. of Board
Name of the Director Meetings Held No. of Board Last AGM attendance
during the tenure of | Meetings Attended (Yes/No)

the Director

Mr. P. Dwaraknath Reddy 6 4 Yes
Mr. R.P. Khaitan 6 6 Yes
Mr. P Aditya Reddy 6 6 Yes
Mr. N. Ramesh Rajan 6 6 Yes
Mrs. Lakshmmi Subramanian 6 5 Yes
Mr. M. Sankara Reddy 6 6 Yes

F.

3)

The Agenda for the Board Meeting covers items as prescribed under Part A of Schedule-Il of Sub-
Regulation-7 of Regulation-17 of the Listing Regulations to the extent these are relevant and
applicable.

All agenda items are supported by relevant information, documents and presentations to enable the
Board to take informed decisions.

The information made available to the Board includes the following:

1.

2.
3.
4

Annual Business plans and any updates.
Capital budgets and any updates.
Quarterly results of the Company.

Minutes of meetings of the Subsidiary Companies / Audit committee and other committees of
the Board.

The information or recruitment and remuneration of senior officers just below the board level,
including appointment and removal of the Chief Financial Officer and the Company Secretary.

Show cause, demand, prosecution notices and penalty notices, which are materially important.
Details of joint venture or collaboration agreements.

Any significant development on the Human Resources/ Industrial Relations front like signing of
wage agreement etc.

Non-compliance of any regulatory, statutory or listing requirements and shareholder services
such as non- payment of dividend,delay in share transfers etc.

AUDIT COMMITTEE:

As a measure of good Corporate Governance and to provide assistance to the Board of Directors in
fulfilling the Board’s responsibilities, an Audit Committee has been constituted consisting majority
being Independent Directors. The statutory/internal auditors are permanent invitees to the audit
committee meetings. The functions of the Audit Committee include:

Reviewing the adequacy of internal control systems and the internal audit reports, Internal
Financial Control and their compliance thereof.

- Overview of the Company’s financial reporting process and the disclosure of its financial

information to ensure that the financial statements are correct, sufficient and credible.
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- Recommending the appointment of external auditors and fixation of their audit fee, and also
approval for payment for any other services.

- Reviewing with Management the quarterly and annual standalone / consolidated financial
statements before submission to the Board.

- Review and Approval of related party transactions, scrutiny of inter corporate loans and investments,
to review the functioning of the whistle blower mechanism and statutory compliance etc.,
Looks in to matters specifically referred by the Board of Directors.

During the year, four meetings were held one of which was before finalisation of accounts.

The said meetings were held on 22 May 2023, 10" August 2023, 08" November 2023, 8" February

2024.

The constitution of the Committee and the attendance of each member of the Committee as on
March 31, 2024 are given below:

No. of meetings | No. of meetings

Name Status Category held attended
Mr. N. Ramesh Rajan Chairman Independent Director 4 4
(Retired on 6th May, 2024)
Mrs. Lakshmmi Subramanian Member Independent Director 4 4
(Retired on 16th July, 2024)
Mr. M. Sankara Reddy Member Non-Executive Director 4 4
Mr. Kiran Joseph Member Independent Director NA NA
(Appointed on 30th April, 2024)
Ms.Deepa Sheshadri Chairman Independent Director NA NA
(Appointed on 15th July, 2024)

The Company Secretary acts as the secretary of the Audit Committee. Mr. N. Ramesh Rajan, Chairman
of the Audit Committee was present at the 50" Annual General Meeting of the Company held on
September 27, 2023.

STAKEHOLDER RELATIONSHIP AND SHARE TRANSFER COMMITTEE:

The Committee oversees share transfers and monitor investors’ grievances such as complaints on
transfer of shares, non-receipt of balance sheet, non-receipt of declared dividends, etc. and redressal
thereof within the purview of the guidelines set out in the listing agreement. The Committee also
looks into the matters of issue of duplicate share certificates, approval / reject application for re-
materialisation, subdivision, consolidation transposition and thereupon issue of share certificates
to the shareholders etc., The committee also monitors the implementation and compliance with the
Company’s Code of conduct for prohibition of Insider Trading.

No complaints of material nature were received during the year under review. As on 31 March
2024, no complaints were outstanding. The committee consists of the following Directors:

1. Mr. N. Ramesh Rajan, Chairman - (Retired on 6th