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Wires and Fabriks (S.A.) Limited
(CIN: L29265WB1957PLC023379)
Regd. Office: 7, Chittaranjan Avenue, Kolkata - 700072
Phone: 033 4012-4012, E-mail: cs@wirefabrik.com, Website: www .wirefabrik.com

NOTICE OF THE 66TH ANNUAL GENERAL MEETING - 2023

NOTICE is hereby given that the 66™ Annual General Meeting of the Members of the Company will be held on
Tuesday, the 18th day of July, 2023 at 15:00 Hrs IST through Video Conferencing (“VC")/Other Audio Visual Means
(“OAVM") to transact the following business:

Ordinary Business:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the year ended 31st
March, 2023 together with Directors’ Report and Auditors’ Report thereon.

2. Todeclare dividend on the equity shares for the year ended 31* March, 2023.

3. To appoint a Director in place of Mr. Mahendra Khaitan (DIN: 00459612), who retires by rotation and being
eligible offers himself for re-appointment.

Special Business:
To consider and if thought fit, to pass the following resolution as a Special Resolution:
Item No. 4

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable provisions of the
Companies Act, 2013 (“the Act”) read with Schedule IV to the Act, Companies (Appointment and Qualification of
Directors) Rules, 2014 including any other Rules made there under and Regulation 16(1)(b) and other applicable
provisions/regulations of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, (including
any statutory modification(s) or re-enactment thereof for the time being in force) and in accordance with the Articles of
Association of the Company, Mr. Sanjay Kumar Singh (DIN: 10168533), who was appointed as an Additional Director
(Independent and Non-Executive) of the Company, by the Board of Directors, with effect from 25" May, 2023
pursuant to Section 161 of the Act and who holds office upto the date of ensuing Annual General Meeting of the
Company, and who qualifies for being appointed as an Independent Director and in respect of whom the Company
has received a Notice in writing from a member under Section 160 of the Act proposing his candidature for the office
of Director, being so eligible, be and is hereby appointed as an Independent Director of the Company, not liable to
retire by rotation, to hold office for a term of 5(five) consecutive years commencing from 25" May, 2023.

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

NOTES:

A. In continuation of Ministry’s General Circular No. 20/2020 dated May 5, 2020, General Circular No. 02/2021
dated January 13, 2021, General Circular No. 21/2021 dated December 14, 2021, General Circular No. 2/2022
dated May 5, 2022 and all other relevant circulars issued from time to time (collectively referred to as “MCA
Circulars”), MCA vide its General Circular No. 10/2022 dated December 28, 2022 has allowed companies,
whose Annual General Meetings (“AGM”) are due in the year 2023, to conduct their Annual General Meetings on
or before 30" September, 2023 through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM"),
without the physical presence of the Members at a common venue, in accordance with the requirements laid
down in Para 3 and Para 4 of the General Circular No. 20/2020 dated 05.05.2020. In compliance with the
provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements)



Regulations, 2015 (“the Listing Regulations”) and MCA Circulars, the AGM of the Company is being held through
VC/OAVM.

The proceedings of the 66™ Annual General Meeting shall be deemed to be conducted at the Registered Office
of the Company which shall be the deemed venue of the AGM.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to appoint a
proxy to attend and vote on his/her behalf and the proxy need not be a Member of the Company. Since this AGM
is being held pursuant to the MCA 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.

Institutional/Corporate members intending to attend the Meeting through authorised representatives are
requested to send a certified copy of the Board or governing body Resolution/Authorization, authorising their
representative to attend and vote through remote e-voting on their behalf at the Meeting.

The Register of Members and Share Transfer Books of the Company shall remain closed from Wednesday, the
12" day of July, 2023 to Tuesday, the 18" day of July, 2023 (both days inclusive), for the purpose of
payment of dividend for the financial year ended 31% March, 2023. The dividend, if approved and declared at the
forthcoming Annual General Meeting, will be paid, to those shareholders whose name appears in the Register of
Members/in the records of National Securities Depository Ltd. (NSDL) and Central Depository Services (India)
Ltd. (CDSL) as beneficial owners at the close of 11™ day of July, 2023.

Shareholders who have so far neither received nor encashed dividend warrants for any of the financial
years ended 31* March, 2016 and thereafter, may claim or approach the Company for payment. Pursuant
to provisions of Section 124(5) of the Companies Act, 2013, dividend for the financial year 2015-2016 and
thereafter, which remains unpaid or unclaimed for a period of 7 years from the date they became due for
payment will be transferred to Investor Education and Protection Fund (IEPF) of the Central Government. All
unpaid/unclaimed dividends for the financial years up to 2014-2015 have been transferred to the IEPF set
up by the Central Government.

As per provisions of Section 124(6) of the Companies Act, 2013, all shares in respect of which, dividend
for the financial year 2015-2016 and thereafter, has not been paid or claimed for 7 consecutive years or
more will be transferred by the company in the name of Investor Education and Protection Fund (IEPF) of
the Central Government. All shares in respect of which, dividend for the financial year 2014-2015 and
thereafter, has not been paid or claimed for 7 consecutive years or more has been transferred by the
company in the name of Investor Education and Protection Fund (IEPF) of the Central Government.

As required by Regulation 36(3) of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, the
information relating to Director who is proposed to be re-appointed is given in the following order: Name of the
Director, Age, Educational Qualification, Date of Appointment, Brief Profile and Area of Expertise, Other
Directorships & Committee Memberships (in listed entities), relationship with other Directors.

Mr. Mahendra Khaitan (DIN: 00459612), aged 63 years, is a Commerce Graduate. Mr. Khaitan joined the
Company in the year 1989 and was first appointed as whole-time director designated as Executive Director. He
was elevated and re-designated as the Jt. Managing Director of the Company on 27.06.2014. Further he was
re-designated as the Managing Director of the Company from 25.05.2016. He is a renowned industrialist. He is
on the Board of several companies. Mr. Mahendra Khaitan has rich experience in Paper industry and varied
experience in diversified fields. His leadership made the Company an established player of the industry and has
diversified successfully into various products. He is responsible for policy decisions and day to day activities of
the Company. He sets company's policy direction while overseeing all operations and management matters.
During his tenure as a Managing Director, the Company has progressed well. His continued guidance will help
the company in touching new scales of success. Mr. Mahendra Khaitan does not hold Directorships or the
Committee Memberships in any other listed entities. Mr. Khaitan is related to Ms. Pranika Khaitan Rawat, Non-
Executive, and Non-Independent Director of the Company and holds 500 Equity Shares of the Company in his
name.

As per the provisions of the Companies Act, 2013, the facility for making nominations is available to the
shareholders in respect of the equity shares held by them. Members holding shares in physical form may send
their request in duly filled and signed prescribed Form SH-13 at Company's Registered Office address. This
facility is made available folio wise to individual shareholders including joint holders and for the entire shares
registered under the folio. Members holding shares in dematerialised form may contact and consult their



respective depository participants (DP) for availing the nomination facility. Physical shareholders may also opt
out of nomination by providing a declaration in Form ISR-3. Physical shareholders are also requested to update
their KYC and other details through Form ISR-1 and Form ISR-2, as required, if not done yet.

In the case of joint holders attending the meeting, only such joint holder who is higher in the order of names will
be entitled to vote.

Members are requested to intimate to the Company, through email, addressed to cs@wirefabrik.com, their
Queries, if any, regarding accounts at least seven days before the Meeting to enable the management to keep
the required information ready to be replied at the Meeting.

Relevant documents referred to in the Notice are open for inspection by the Members at the Registered Office of
the Company on all working days during business hours up to the date of the Annual General Meeting.

To avoid loss of dividend warrants in transit and undue delay in respect of receipt of dividend warrants, the
Company has provided a facility to the Members for remittance of dividend through the Electronic Clearing
System (ECS). Members holding shares in physical form and desirous of availing this facility are requested to
contact the Company's Registrar and Transfer Agent, M/s ABS Consultant Private Limited, 99, Stephen House,
6" Floor, 4 B.B.D. Bag (E), Kolkata 700001, absconsultant99@gmail.com.

Since the Equity Shares of the Company are under compulsory demat trading. Equity Shares of the company are
admitted with NSDL and CDSL, both the Depositories and bearing ISIN No. INE469D01013. All the queries
related to this may please be forwarded directly to the Company’s Registrar. Further as per SEBI notification No.
SEBI/LAD-NRO/GN/2018/24 dated 8th June, 2018 read with Notification No. SEBI/LAD-NRO /GN/ 2018/49
dated 30th November, 2018, requests for effecting transfer of shares cannot be processed unless the shares are
held in dematerialized form w.e.f. April 1, 2019, except in case of transmission or transposition of securities.
Therefore shareholders are requested to get their physical shareholdings converted into demat form at the
earliest.

The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate Governance” by allowing
paperless compliances by the companies and has issued circulars stating that service of notice/documents
including Annual Report can be sent by e-mail to its members. To support this green initiative of the Government
in full measure, members who have not registered their e-mail addresses, so far, are requested to register their
e-mail addresses, in respect of electronic holdings with the Depository through their concerned Depository
Participants. Members who hold shares in physical form are requested to register their e-mail address with M/s.
ABS Consultants Private Limited, Registrar and Transfer Agent of the Company.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated January 5, 2023 read with SEBI
Circular dated May 13, 2022, January 15, 2021 and May 12, 2020, Notice of the AGM along with the Annual
Report 2022-23 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 of the AGM and Annual Report
2022-23 will also be available on the Company’'s website www.wirefabrik.com and on the website of the Stock
Exchange i.e. BSE Limited at www.bseindia.com.

Members holding physical shares in multiple folios’ are requested to consolidate their holdings for overall
convenience.

Members holding shares in physical form are requested to provide/update the following details as listed below,

for speedy disbursal of dividend to their bank account through electronic mode and speedy communication.

e Attached Form duly filled in and signed by all holders.

e Self-Attested Copy of Pan Card of all holders.

e Cancelled Cheque Leaf having Name (if name is not printed on cheque - self-attested copy of first page of
pass book) of all holders.

As mandated by Securities and Exchange Board of India by their Circular no. SEBI/HO/MIRSD/DOP1
ICIR/P/2018/73 dated 20th April, 2018, it is compulsorily required to update the Bank details of all security
holders of listed companies in RTA’s / Depository Participant’s records, for processing the payment of dividend.
The share holders holding shares in demat mode, may contact their respective Depository Participants for
updating NECS detalils.

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



Instructions for e-voting and joining the AGM are as follows:

Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the Companies Act, 2013
and the Companies (Management and Administration) Rules, 2014, as amended and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide to its
members facility to exercise their right to vote on resolutions proposed to be passed in the Meeting by electronic
means.

The remote e-voting period begins on Saturday, 15™ July, 2023 at 9:00 A.M. (IST) and ends on Monday,
17" July, 2023 at 5:00 P.M. (IST). During this period, shareholders of the Company, holding shares either
in physical form or in dematerialized form, as on the cut-off date of 11" July, 2023, may cast their vote
electronically. The e-voting module shall be disabled by NSDL for voting thereafter. 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 Members who have cast their vote by remote e-voting prior to the AGM may also attend/participate in the
AGM through VC / OAVM but shall not be entitled to cast their vote again.

The Company has engaged the services of NSDL as the Agency to provide e-voting facility.

The Board of Directors of the Company has appointed M/s. Sourav Kedia & Associates, Company Secretaries
in Practice, as Scrutinizer to scrutinize the remote e-voting process and e-voting during the AGM in a fair and
transparent manner and he has communicated his willingness to be appointed and will be available for same
purpose.

Instructions for remote e-voting are as under:

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities
in demat mode

In terms of SEBI circular 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.

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

Type of shareholders Login Method

Individual Shareholders i. Existing IDeAS user can visit the e-Services website of NSDL Viz.
holding securities in demat https://eservices.nsdl.com either on a Personal Computer or on a
mode with NSDL. mobile. On the e-Services home page click on the “Beneficial Owner”

icon under “Login” which is available under ‘IDeAS’ section , this will
prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and you will be
re-directed to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

ii. If you are 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/IldeasDirectReqg.jsp

iii. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a 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 i.e. NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

iv. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facilty by scanning the QR code mentioned below for
seamless voting experience.

NSDL Mobile App is available on

.’App Store ' Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

i. Existing users who have opted for Easi / Easiest, they can login through
their user id and password. Option will be made available to reach e-Voting
page without any further authentication. The URL for users to login to Easi /
Easiest are https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click on New System Myeasi.

ii. After successful login of Easi/Easiest the user will be also able to see the E
Voting Menu. The Menu will have links of e-Voting service provider i.e.
NSDL. Click on NSDL to cast your vote.

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

iv. Alternatively, the user can directly access e-Voting page by providing demat
Account Number and PAN No. from a link in www.cdslindia.com home
page. The system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the demat Account. After successful
authentication, user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

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 upon
logging in, you will be able to see e-Voting option. Click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on company name or e-Voting
service provider i.e. NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.




Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and

Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related

to login through Depository i.e. NSDL and CDSL.

Login Type

Helpdesk details

Individual Shareholders holding securities in demat
mode with NSDL

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 -

2499 7000

Individual Shareholders holding securities in demat
mode with CDSL

Members facing any technical issue in login can contact
CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll free

no. 1800 22 55 33

B) Login Method for e-Voting and joining virtual meeting for shareholders other than

Individual

shareholders holding securities in demat mode and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

i. Visit the e-Voting website of NSDL.

Open web browser by

the following URL:

typing

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

i. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under

‘Shareholder/Member’ section.

ii. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as

shown on the screen.

Alternatively, if you are registered for

NSDL eservices i.e.

IDEAS, you can log-in at

https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using
your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

iv. Your User ID details are given below :

Manner of holding shares i.e. Demat

(NSDL or CDSL) or Physical

Your User ID is:

a) For Members who hold shares in demat
account with NSDL.

8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is
12+ then your user ID is IN3QQ***1 2%*k*,

b) For Members who hold shares in demat
account with CDSL.

16 Digit Beneficiary ID

For example if your Beneficiary ID is 12***xxikxiiix
then your user ID iS ] 2 FHFFk Kk kkkk

¢) For Members holding shares in Physical
Form.

EVEN Number followed by Folio Number registered
with the company

For example if folio number is 001*** and EVEN is
101456 then user ID is 101456001 ***




V.

Vi

Vii.

viii.

ix.

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can use your existing password to login and cast
your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your
mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password
to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains your ‘User ID’ and
your ‘initial password’.

(i) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

a) Click on “EForgot User Details/Password?”(If you are holding shares in your demat account with NSDL
or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) |If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and
your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM”
link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.



Vi

Vii.

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

You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.

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

General Guidelines for shareholders

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of
the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
cssouravkedia@gmail.com with a copy marked to evoting@nsdl.co.in.

Any person holding shares in physical form and non-individual shareholders, who acquires shares of the
Company and becomes member of the Company after the notice is sent through e-mail and holding shares
as of the cut-off date i.e. 11™ July, 2023 may obtain the login ID and password by sending a request at
evoting@nsdl.co.in or to the Issuer/RTA. However, if you are already registered with NSDL for remote e-
voting, then you can use your existing user ID and password for casting your vote. If you forgot your
password, you can reset your password by using “Forgot User Details/Password” or “Physical User Reset
Password” option available on www.evoting.nsdl.com or call on toll free no. 1800 1020 990 and 1800 22 44
30. In case of Individual Shareholders holding securities in demat mode who acquires shares of the
Company and becomes a Member of the Company after sending of the Notice and holding shares as of the
cut-off date i.e. 11" July, 2023 may follow steps mentioned in the Notice of the AGM under Step 1: “Access
to NSDL e-Voting system” (Above).

It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to
key in the correct password. In such an event, you wil need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting
user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free
no.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to Mr. Amit Vishal, Senior Manager and /or
Ms. Pallavi Mhatre, Manager at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user
id and password and registration of email ids for e-voting for the resolutions set out in this notice:

In case shares are held in physical mode please provide 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 cs@wirefabrik.com.

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
(cs@wirefabrik.com). If you are an Individual shareholder holding securities in demat mode, you are
requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and joining
virtual meeting for Individual shareholders holding securities in demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

In terms of SEBI circular 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 required to update their
mobile number and email ID correctly in their demat account in order to access e-Voting facility.



THE INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE AGM ARE AS UNDER:

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote
e-voting.

Only those Members/ shareholders, who will be 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 in the AGM.

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

The details of the person who may be contacted for any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC / OAVM ARE AS UNDER:

Vi

Vii.

viii.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting”
menu against company name. You are requested to click on VC/OAVM link placed under Join General
Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the members who do not have the User ID and Password for e-
Voting or have forgotten the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members 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 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 request at least seven days before the Meeting mentioning their
name, demat account number/folio number, email id, mobile number at cs@wirefabrik.com.

Shareholders having questions may send their questions in advance at least seven days before the Meeting
mentioning their name, demat account number/folio number, email id, mobile number at cs@wirefabrik.com.
The same will be replied by the company suitably.

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

When a pre-registered speaker is invited to speak at the meeting but he/she does not respond, the next
speaker will be invited to speak. Accordingly, all speakers are requested to get connected to a device with a
video/ camera along with good internet speed.

The Company reserves the right to restrict the number of questions and number of speakers, as appropriate,
for smooth conduct of the AGM.

Members who need assistance before or during the AGM, can contact Mr. Amit Vishal, Senior Manager,
NSDL and / or Ms. Pallavi Mhatre, Manager, NSDL at evoting@nsdl.co.in or call 022 - 4886 7000 / 022 -
2499 7000.




7. Any person, who acquires shares of the Company and becomes a member of the Company after dispatch of
the Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending a request
at evoting@nsdl.co.in. However, if you are already registered with NSDL for remote e-voting then you can use
your existing user ID and password for casting your vote. If you forget your password, you can reset your
password by using “Forgot User Details / Password” option available on www.evoting.nsdl.com or call on Toll
Free No. : 1800 222 990.

8.  The voting rights of shareholders shall be in proportion to their holding of the paid up equity share capital of the
Company as on the cut-off date of 11™ July, 2023. A person, whose name is recorded in the register of
members or in the register of beneficial owners maintained by the depositories as on the cut-off date only shall
be entitled to avail the facility of remote e-Voting.

9. The Scrutinizer, after scrutinising the e-votes cast during the meeting and remote e-voting, will, not later than
two days of conclusion of the Meeting, make a consolidated scrutinizer’'s report and submit the same to the
Chairman of the Company.

10. The results declared along with the consolidated scrutinizer’s report shall be placed on the website of the
Company www.wirefabrik.com and on the website of NSDL https://evoting.nsdl.com. The results shall
simultaneously be communicated to the Stock Exchanges where the shares of the Company are listed. Subject
to receipt of requisite number of votes in favour, the Resolutions shall be deemed to be passed on the date of
the Meeting i.e. 18" July, 2023.

By Order of the Board

For, Wires and Fabriks (S.A.) Limited

Jaipur Jaspreet Singh Dhir
25th May, 2023 Company Secretary

ANNEXURE TO NOTICE

Explanatory Statement Pursuant to Section 102 of the Companies Act, 2013, Details pursuant to Regulation
36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial
Standard on General Meetings

Item No. 4

The Board of Directors of the Company, pursuant to the recommendation of the Nomination and Remuneration
Committee, has proposed to the members of the Company, the appointment of Shri Sanjay Kumar Singh (DIN:
10168533) as an Independent Director of the Company, not liable to retire by rotation, who shall hold office for a term
of five consecutive years commencing from 25" May, 2023. The Company has received notice in writing from a
Member under section 160 of the Companies Act, 2013 proposing the candidature of Shri Sanjay Kumar Singh for
the office of Director of the Company.

The Board of Directors considered the matter focusing on the distinctive set of competencies that above named
director brings to the Board Room which included knowledge of business and experience, judgment and candour,
culture of participation, contribution and forward looking initiatives on matters pertaining to the Company. It is felt that
his continued association would be of immense benefit to the Company and it is therefore, desirable to continue to
avail his services as Independent Director.

Mr. Singh has given his declaration to the Board, inter alia, that he meets the criteria of independence as provided
under Section 149(6) of the Act and Regulation 16(1)(b) of the SEBI Listing Regulations and is not restrained from
acting as a Director by virtue of any Order passed by SEBI or any such authority and is eligible to be appointed as a
Director in terms of Section 164 of the Act. He has also given his consent to act as a Director.



In the opinion of the Board, the above named director fulfills the conditions specified in the Companies Act, 2013 and
the Listing Regulations for his appointment as a Non-Executive Independent Director of the Company and is
Independent of the management.

The above named Independent Director is concerned or interested in the Resolution. The relatives of the above
named Independent Director may be deemed to be concemed or interested in the Resolution to the extent of their
Shareholding, if any, in the Company. Save and except the above, no other Director or Key Managerial Personnel
including their relatives is in any way, concerned or interested, financially or otherwise, in the proposed resolution.

Accordingly, the Board recommends the resolution as set out in item no. 4 of the Notice, for the approval by the
Members of the Company as a Special Resolution.

A brief profile of above named Independent Director pursuant to the provisions of the Listing Regulations and the
Companies Act, 2013 is given herein below:

Brief profile of Shri Sanjay Kumar Singh

Mr. Sanjay Kumar Singh is a chemical engineer from IIT Kanpur. Mr. Singh joined the erstwhile ITC Bhadrachalam
Paperboards Limited as a management trainee in 1977 and rose to become a whole time director in 1999.
Consequent to the merger of ITC Bhadrachalam Paperboards Limited with ITC Limited in March 2002, he took
charge of the Paperboards & Specialty Papers Division as Executive Vice President (Manufacturing) with
responsibility for Bhadrachalam, Tribeni, Kovai and Bollaram units. He had played a vital role in the implementation
of TPM and Lean manufacturing in all the units. He had been given additional responsibility to oversee the operations
of ITC’s Printing & Packaging Division since November 2016. Mr. Singh has since retired from the services of ITC
Limited and is now heading a Management Consultancy firm.

Mr. Singh is well known in the Paper Industry not only for his technical abilities, but also for his people oriented
approach. Mr. Singh is an active member of the Cll — Southern Region and A.P. State Advisory Board of World Wide
Fund-India. He was also an office bearer on various Industry bodies such as Past President of the Apex Council of
Indian Paper Manufacturers Association, Past President of Indian Pulp and Paper Technical Association and Past
Chairman of the Cll — Telangana.

Mr. Singh is neither a Director nor a Chairman or Member of any Committees of the Board, in any other listed entity.
Mr. Singh is not related in any capacity, whether directly or indirectly, to any other Director and Key Managerial

Personnel (KMP) of the Company. He does not hold any Equity Shares in the Company. Mr. Singh is entitled to
sitting fees for attending the Board and Committee meetings of the Company.

By Order of the Board

For, Wires and Fabriks (S.A.) Limited

Jaipur Jaspreet Singh Dhir
25th May, 2023 Company Secretary



wires & yabriks

Wires and Fabriks (S.A.) Limited

ANNUAL REPORT



wires & fabriks

CONTENTS Page
Introduction 3
Directors' Report 4
Independent Auditors' Report 23
Balance Sheet 32
Profit & Loss Statement 33
Cash Flow Statement 34

Statement of Changes in Equity 35

Notes 40

Directors

Rishi Bajoria

Saroj Khemka

Satish Ajmera

Sudhir Bhandari (Dr.)

Sanjay Kumar Singh (w.e.f. 25.05.2023)
Pranika Khaitan Rawat

Devesh Khaitan, Joint Managing Director
Mahendra Khaitan, Managing Director

Kishan Kumar Khaitan, Executive Chairman

Secretary
Jaspreet Singh Dhir

Auditors
Jain Shrimal & Co.

Registered Office

7, Chittaranjan Avenue, Kolkata - 700072
cs@wirefabrik.com ¢ +91 33 40124012
www.wirefabrik.com



wires & fabriks

In 1963, at Jaipur, with German Machinery & Technology, the Company started
manufacturing Technical Textile - Paper Machine Clothing, namely, Phosphor
Bronze Wire Cloth for the Paper Industry. Stainless Steel Wire Cloth was
introduced in 1974. In 1981, the Company entered into manufacturing of Single
Layer Synthetic Forming Fabrics, with German collaboration. Double Layer
Synthetic Forming Fabrics were introduced for the first time in India in 1986 and
again Triple Layer Synthetic Forming Fabrics were introduced for the first time in
India in 1996. Yet again SSB range of fabrics was introduced for the first time in
India in 2006. The Company's product range includes Dryer Screens, Pulp
Fabrics & Technical Fabrics.

Today, Wires & Fabriks is the market leader in India & the sub-continent for
Technical Textile - Synthetic Forming Fabrics and among the few manufacturers
in world for SSB Fabrics, which represents the latest in Synthetic Forming Fabrics
Technology.

The Company is accredited with ISO 9001:2015, ISO 14001:2015, ISO
45001:2018 & 1SO 50001:2018. The Company is the first manufacturer of
technical / industrial fabrics in the Country to have its In-house R&D recognized
by the Govt. of India. The Company constantly updates itself with modern
machines and latest technology. It also exports its products to many countries.

The Company's mission is to consistently delight its customers through its value-
added products & services and to create a strong technological base through an
environment of team-work which will enable it to become a world-class
manufacturer in its existing product line and to use its strength to diversify into
other profitable ventures.
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DIRECTORS'REPORT
For the Year 2022-23
Dear Members,

The Directors of the Company have pleasure in
presenting the 66" Annual Report and Audited
Financial Statements of the Company for the year
ended 31st March, 2023.

FINANCIAL RESULTS

The financial results, in brief, for the year ended 31st
March, 2023 are as under:

(Rs. In Lacs)

31.03.2023 31.03.2022

Total Income 10892.20 9601.67
Profit After Tax 134.06 93.20
Retained Earnings 3506.10 3375.10

DIVIDEND

In view of the unprecedented times and the need to
conserve cash at this time, your Directors have
recommended to the Members a dividend of Rs. 0.10
per share (previous year Rs. 0.10 per share)
amounting to Rs. 3.06 Lacs for the financial year ended
31stMarch, 2023.

OPERATIONS & FUTURE OUTLOOK

Your Company has closed the financial year with
increased turnover and profits. The assets
commissioned in the last expansion cum
modernisation project have given positive results and
have started generating revenues for the Company. In
order to meet the growing demands of both the
domestic and foreign markets, the Company planned
another expansion cum modernisation project during
the year. This would enhance the production capacity
of the Company and will in turn help to serve more
customers.

Your Company continues to maintain its leadership in
Technical Textiles due to continued thrust on new
product development and technology up-gradation. A
number of steps taken to reduce costs and increase
market penetration will lead to improved performance
in the coming years. The current economic scenario
may however affect the results of the Company in the
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short term. With economic improvement, the Indian
Paper Industry is expected to grow at a higher rate than
the GDP growth, especially in the packaging segment.

DIRECTORS

Pursuant to the recommendation of the Nomination
and Remuneration Committee, the Board at its
meeting held on 25" May, 2023 approved the
appointment of Mr. Sanjay Kumar Singh (DIN:
10168533), as an Additional Director (Non-Executive
and Independent) with effect from 25" May, 2023 to
hold office upto the date of the ensuing Annual General
Meeting and subject to the approval of the
shareholders at the ensuing Annual General Meeting,
to hold office as an Independent Director for a term of
five years commencing from 25" May, 2023. Profile of
Mr. Sanjay Kumar Singh is given in the Notice of the
Annual General Meeting.

In accordance with the provisions of the Companies
Act, 2013 and the Articles of Association of the
Company, Mr. Mahendra Khaitan, Director of the
Company will retire by rotation at the ensuing Annual
General Meeting and being eligible, offers himself for
re-appointment. The Board recommends his re-
appointment. Profile of Mr. Mahendra Khaitan, is given
in the Notice of the Annual General Meeting.

AUDITORS

M/s. Jain Shrimal & Co., Chartered Accountants, (Firm
Registration No. 001704C), Statutory Auditors of the
Company were appointed for a term of five years, from
the conclusion of the 63“Annual General Meeting till
the conclusion of the 68"Annual General Meeting of
the Company. There are no qualifications,
reservations, adverse remarks or disclaimer in the
Statutory Audit Report and neither any fraud has been
reported by auditors under section 143(12) of the
CompaniesAct, 2013.

The Secretarial Audit was carried out by M/s. Sourav
Kedia & Associates, Company Secretaries in Practice,
represented by Mr. Sourav Kedia, Proprietor, having
Membership No. F11510 and Certificate of Practice
No. 15259 for the financial year ended 31" March,
2023. In terms of the provisions of the Companies Act,
2013 on recommendation of the Audit Committee, the
Board at its meeting held on 13" February, 2023 had
appointed M/s. Sourav Kedia & Associates, Company
Secretaries in Practice, as the Secretarial Auditor for
the financial year ending 31st March, 2023. The
Secretarial Auditors' Report for the financial year



ending 31st March, 2023 is annexed herewith. There
are no qualifications, reservations, adverse remarks or
disclaimer in the Secretarial Audit Report.

INFORMATIONS

Information's / statements as per the applicable
provisions of the Companies Act, 2013 & rules made
thereunder, the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
Secretarial Standard 1 & 2, and other applicable
statutory provisions are annexed.

Place: Jaipur
Date: 25" May, 2023

Executive Chairman
DIN: 00514864
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ANNEXURE TO THE DIRECTORS' REPORT

INFORMATION'S

The Annual Return in the prescribed form MGT-7 may
be referred to, at the Company's website at
http://www.wirefabrik.com/shareholders-
information.html

The details of the Board Meetings held during the
Financial Year 2022-23 have been furnished in the
Report on Corporate Governance.

Directors' Responsibility Statement

Directors Responsibility Statement pursuant to
Section 134(3)(c) read with Section 134(5) of the
Companies Act, 2013, is furnished below. It is hereby
confirmed that:

0 in the preparation of the annual accounts, the
applicable accounting standards had been followed
along with proper explanation relating to material
departures;

o the directors had selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so
as to give a true and fair view of the state of affairs of
the company at the end of the financial year and of
the profit and loss of the company for that period;

o the directors had taken proper and sufficient care
for the maintenance of adequate accounting
records in accordance with the provisions of this Act
for safeguarding the assets of the company and for
preventing and detecting fraud and other
irregularities;

o the directors had prepared the annual accounts on
agoing concern basis;

o the directors, had laid down internal financial
controls to be followed by the company and that
such internal financial controls are adequate and
were operating effectively; and

o the directors had devised proper systems to ensure
compliance with the provisions of all applicable
laws and that such systems were adequate and
operating effectively.

The Company has obtained the declaration from all
the Independent Directors stating their Independence
pursuant to Section 149(6) of the Companies Act,
2013.

A Nomination and Remuneration Policy has been
formulated, pursuant to the provisions of Section 178
and other applicable provisions of the Companies Act,
2013 and Rules thereto stating therein the Company's
policy on Directors', Senior Management Personnel
and other employees' appointment and their
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remuneration, by the Nomination and Remuneration
Committee which was reviewed and approved by the
Board of Directors at its meeting held on 23 May,
2022.The said policy may be referred to, at the
Company's website at http://www.wirefabrik.com
/shareholder/NRP.pdf

The brief of the Remuneration Policy as approved by
the Board is given below:

a. The Managing Director / Whole-time Directors, etc.
shall receive remuneration as per the required
approvals governed as per provisions of the
Companies Act, 2013. The Nomination and
Remuneration Committee shall make such
recommendations to the Board of Directors, as it
may consider appropriate taking into consideration
the required factors.

b. The Non-Executive Directors shall receive
remuneration by way of Sitting Fees, as may be
decided by the Board from time to time, as
governed as per provisions of the Companies Act,
2013. The Nomination and Remuneration
Committee shall make such recommendations to
the Board of Directors, as it may consider
appropriate taking into consideration the required
factors. Any fees paid to Independent Directors for
professional services shall not be considered as
part of remuneration, subject to provisions of the
CompaniesAct, 2013.

c. All Directors will be reimbursed expenses, including
travelling expenses, incurred in performing their
duties and / or attending Board/Committee
Meetings.

d. Senior Managerial Personnel and Other employees
shall receive remuneration as per Company's
policy, subject to compliance with the provisions of
the CompaniesAct, 2013.

The Company has not given any loan, guarantees or
made any investments during the year under review.

ARelated Party Transaction Policy has been reviewed
and approved by the Board of Directors in its meeting
held on 23" May, 2022 for determining the materiality
of transactions with related parties and dealings with
them.

The said policy may be referred to, at the Company's
website at http://www.wirefabrik.com/shareholder/
RPTP.pdf

Prior/Omnibus approvals for the transactions between
the related parties and the Company are obtained
from the Audit Committee. The Audit Committee
reviews all related party transactions quarterly. Further
the members may note that there are no material
related party transactions which require reporting
under the Companies Act, 2013 and SEBI (Listing



Obligations and Disclosure Requirements)
Regulations, 2015.

As required under Section 134(3)(m) of the
Companies Act, 2013, read with Rule 8(3) of the
Companies (Accounts) Rules, 2014, the information
relating to Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings & Outgo
is annexed herewith.

The Company has identified various risks. As required
under Regulation 17(9) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the
Board has adopted a risk management policy whereby
a proper framework is set up. Appropriate structures
are present so that risks are inherently monitored and
controlled. The Board monitors the various functions
and regions to establish any risk existing in the
operational functions of the Company.

The Board of Directors of the Company has reviewed,
approved and adopted a CSR Policy at its Board
Meeting held on 23" May, 2022 which inter-alia states
the constitution of the CSR Committee and CSR
activities to be taken up by the Company. The said
policy may be referred to, at the Company's website at
http://www.wirefabrik.com/shareholder/CSRP.pdf.

For the financial year 2022-23, the CSR Committee
had been re-constituted by the Board of Directors of
the Company at its meeting held on 12" February,
2022 and the constitution of the Committee is as
follows:

Sr.Name Category Designation

1. Mr. Mahendra Managing Director Chairman
Khaitan

2. Mr. Devesh Jt. Managing Director Member
Khaitan

3. Mr. Satish Ajmera Independent Director Member

At Wires & Fabriks (S.A.) Ltd., Corporate Social
Responsibility (CSR) has been an integral part of the
way we have been doing our business since
inception. During the financial year 2022-23 the
Company did not fall under the purview of the
provisions of Section 135 of the Companies Act,
2013, read with rules made thereunder and was not
required to mandatorily make any contribution
towards the CSR activities.

Pursuant to the provisions of the Companies Act,
2013 and Regulation 17(10) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015, the Board has carried out an
annual evaluation of the performance of the Board
and its Committees and the Nomination &
Remuneration Committee evaluated performance of
individual directors based on established criteria for
such evaluation.

@)
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Ameeting of the Independent Directors as required to
be held to evaluate the performance of the Non-
Independent Directors was held on 23 May 2022
wherein the performance of the Non-Independent
Directors, was evaluated.

To determine the criteria of evaluation of the
performance of the Independent Directors as
required under the Regulation 17(10) of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015, the Nomination and
Remuneration Committee at its meeting held on 23"
May, 2022 reviewed and established the criteria and
recommended the same to the Board, for their
evaluation purpose. Based on this, the Board at its
meeting held on 23" May, 2022 critically adjudged the
performance of the Independent Directors, in
absence of the particular Director being evaluated. In
the opinion of the Board, the Independent Directors of
the company, are persons of integrity and possess
requisite and proper expertise, proficiency and
experience.

The Company does not have any Subsidiary /
Associate / Joint Venture Company as on 31st March,
2023.

The Company has not accepted any kind of Deposits
from the Public during the F-Y 2022-23. As on 31st
March 2023, the Company does not have any
unclaimed deposit.

There are no significant material orders passed by
the Regulators / Courts which would impact the going
concern status of the Company and its future
operations.

Your Company has an adequate system of internal
financial control procedures which is commensurate
with the size and nature of business. The internal
control systems of the Company are monitored and
evaluated by Internal Auditors and their Audit Reports
are periodically reviewed by the Audit Committee of
the Board of Directors.

Based on the deliberations with Statutory Auditors to
ascertain their views on the Financial Statements,
including the Financial Reporting System and
Compliance to Accounting Policies and Procedures,
the Audit Committee was satisfied with the adequacy
and effectiveness of the Internal Controls and
Systems followed by the Company.

The composition and terms of reference of the Audit
Committee has been furnished in the Corporate
Governance Report. There has been no instance
where the Board has not accepted the
recommendations of the Audit Committee.

The details of familiarization programs to
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Independent Directors with the Company, their roles,
rights, responsibilities in the Company, nature of the
industry in which the Company operates, business
model of the Company and related matters may be
referred to, at the Company's website at http://www.
wirefabrik.com/shareholder/FPID.pdf.

The Company has a Whistle Blower Policy in place
for Vigil Mechanism. The Whistle Blower Policy has
been reviewed and approved by the Board of
Directors at its meeting held on 23" May, 2022 as per
the provisions of the Companies Act, 2013 and
Regulation 22 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. The
said policy may be referred to, at the Company's
website at http://www. wirefabrik.com/shareholder/
WBPVM.pdf

The statement of particulars, required pursuant to
Section 197(12) of the Companies Act, 2013 read
with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules,
2014, forms a part of this report. However, as
permitted under Section 136(1) the Companies Act,
2013, the Report and Accounts are being sent to all
Members and other entitled persons excluding the
above statements. Those interested in obtaining a
copy of the said statements, may write to the
Company at its Registered Office and the same will
be sent by post. The statements are also available for
inspection at the Registered Office, during working
hours upto the date of the Annual General Meeting.

The paid up Equity Share Capital as on 31st March,
2023 was Rs. 3,05,62,500. During the year under
review, the Company has not issued shares with
differential voting rights nor granted stock options nor
sweat equity. The details of the Equity Shares held by
the Directors as on 31st March, 2023 have been
furnished in the Annual Return, available on the
website of the Company at http://www.wirefabrik.
com/shareholder-information.html

The Company has transferred a total sum of Rs.

Place: Jaipur
Date: 25" May, 2023
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K.K. Khaitan
Executive Chairman
DIN: 00514864

2,17,523/- during the financial year 2022-23 to the
Investor Education & Protection Fund established by
the Central Government, in compliance with Section
124(5) of the Companies Act, 2013.

The Company has maintained cost records for its
products for which cost records are required to be
maintained as specified by the Central Government
under section 148(1) of the Companies Act, 2013.

The Company has always provided a congenial
atmosphere for work to all employees that are free
from discrimination and harassment including sexual
harassment. It has provided equal opportunities of
employment to all without regard to their caste,
religion, colour and sex. The Company has
constituted Internal Complaints Committee under the
Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013
and also framed a Policy on “Prevention of Sexual
Harassment” at the workplace. There were no cases
reported during the year under review under the said
Policy.

In accordance with Regulation 34 and Schedule V of
the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015, the Management
Discussion & Analysis Report together with the
Report on Corporate Governance and the certificate,
in respect of compliance with the conditions of
corporate governance, is annexed herewith.

The Company has complied with the provisions of
applicable Secretarial Standard 1 & 2 issued by the
Institute of Company Secretaries of India and
approved under Section 118(10) of the Companies
Act, 2013.

No material changes and commitments affecting the
financial position of the Company occurred between
the end of the financial year to which the financial
statements relate and the date of this report, except
the effect on operations due to government / covid
restrictions/ situation.

For and on behalf of the Board

M. Khaitan
Managing Director
DIN: 00459612
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CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND FOREIGN EXCHANGE INFLOW &

OUTFLOW

Information pursuant to Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8(3) of the
Companies (Accounts) Rules 2014 and forming part of
the Boards' Report for the year ended on 31st March
2023.

A. CONSERVATION OF ENERGY

1. Steps taken or impact on Conservation of
Energy.

The Company continues to remain conscious of
conserving energy resources and takes various
measures to rationalize the consumption of
energy.

2. Steps taken by the Company for utilizing
Alternate Sources of Energy.
Wheeling arrangement for self consumption
has been made from one of the Company's
Wind Power Plant established at Jaisalmer,
Rajasthan. Company is also under an arrang-
ement for production & purchase of Solar
Energy.

3. Capital Investment on Energy Conservation
Equipments.
The Company continues to identify and
modernize equipments & processes for Energy
Conservation.

B. TECHNOLOGY ABSORPTION
1. Efforts made towards Technology absorption.
a. Training of personnel

b. Absorption / adaptation of technology to suit
indigenous requirements.

c. Analysis and feedback to improve products /
processes/equipment.

Place: Jaipur
Date: 25" May, 2023

2.

3.

d. StrengtheningofR&D.

e. Participation in conferences, seminars and
exhibitions.

Benefits derived.

a. New / improved products / processes /
equipments etc.

b. Indigenisation.
c. Strengthening of technological base.

Imported Technology (Imported during last 3
Years).

No major Technology was directly imported by
the Company during last 3 years.

Expenditure Incurred on Research and
Development.

(Rs. In Lacs)
(@) Capital : 0.38
(b) Revenue : 173.29
(c) Total : 173.67
(d) Total R & D Expenditure : 1.60

(as a % of total turnover)

C. FOREIGN EXCHANGE INFLOW AND OUTFLOW

1. Activitiesrelating to Exports.

The Company regularly exports its products to
several countries. Efforts to develop new
markets and consolidate the existing ones are
continuing.

2. Total Foreign Exchange used and earned.

(Rs.InLacs)
Foreign Exchange earned : 3512.14
Foreign Exchange used : 3380.29

For and on behalf of the Board
K.K. Khaitan M. Khaitan

Executive Chairman Managing Director

9)
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ANNEXURE TO THE DIRECTORS' REPORT - SECRETARIALAUDIT REPORT
Form No.MR-3

SECRETARIALAUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31°" MARCH, 2023

[Pursuant to Section 204(1) of the CompaniesAct, 2013 and Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,
The Members
Wires and Fabriks (S.A.) Limited

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by Wires and Fabriks (S.A.) Limited. The Secretarial Audit was conducted in a manner that
provided us a reasonable basis for evaluating the corporate conducts / statutory compliances and expressing our
opinion thereon.

Based on our verification of the Company's books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our opinion, the Company has, during
the audit period covering the financial year ended on 31st March 2023 (‘Audit Period') complied with the statutory
provisions listed hereunder and also that the Company has proper Board-processes and compliance-mechanism in
place to the extent, in the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other records maintained by the
Company for the financial year ended on 31st March 2023 according to the provisions of:

(i) The CompaniesAct, 1956, as applicable, and Companies Act, 2013 (the Act) and the rules made there under;
(i) The Securities Contracts (Regulation) Act, 1956 ('SCRA'") and the rules made there under;
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made there under to the extent of
Foreign Direct Investment, Overseas Direct Investment and External Commercial Borrowings.

(v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
('SEBIAct):
(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011;
(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 1992;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2009 and the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 - Not applicable to the Company during the Audit period;

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock
Purchase Scheme) Guidelines, 1999 and the Securities and Exchange Board of India (Share Based
Employee Benefits) Regulations, 2014 - Not applicable to the Company during the Audit period;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 - Not
applicable to the Company during the Audit period;
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(f) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act and dealing with client - Not applicable to the Company during the
Auditperiod;

(g9) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998 and the Securities
and Exchange Board of India (Buyback of Securities) Regulations, 2018, as applicable - Not applicable to
the Company during the Audit period;

(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015;

()) The Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018.

(vi) Otherlaws applicable to the company as per the representations made by the management.
We have also examined compliance with the applicable clauses of the following:
i. Secretarial Standards issued by The Institute of Company Secretaries of India.
ii. The Listing Agreements entered into by the Company with Stock Exchanges.

We have relied on the representation made by the Company and its Officers for systems and mechanism formed by
the Company for compliances under other applicable Acts, Laws and Regulations to the Company.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above.

We further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were
sent at least seven days in advance, and a system exists for seeking and obtaining further information and
clarifications on the agenda items before the meeting and for meaningful participation at the meeting.

All the decisions at Board Meetings and Committee Meetings are carried out unanimously as recorded in the minutes
ofthe meetings of the Board of Directors or Committee of the Board, as the case may be.

We further report that there are adequate systems and processes in the Company commensurate with the size and
operations of the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

Date: 25.05.2023 For Sourav Kedia & Associates
Place: Kolkata Company Secretaries
UDIN: FO11510E000380208

Sourav Kedia

(Proprietor)

Membership No: F 11510
C.P. No.: 15259

Peer Review No.: 2798/2022

Note: This Report is to be read with our letter of even date which is annexed as 'Annexure A" and forms an integral part of this
Report.
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“ANNEXURE — A”

To,

The Members
Wires and Fabriks (S.A.) Limited

Our report of even date is to be read along with this letter.

1) Maintenance of secretarial record is the responsibility of the management of the Company. Our responsibility is
to express an opinion on these secretarial records based on our audit.

2)  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about
the correctness of the contents of the secretarial records. The verification was done on the test basis to ensure
that correct facts are reflected in secretarial records. We believe that the processes and practices, we followed
provide areasonable basis for our opinion.

3)  We have not verified the correctness and appropriateness of financial records and Books of Accounts of the
Company.

4)  Where ever required, we have obtained the management representation about the compliance of laws, rules
and regulations and happening of events etc.

5) The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination was limited to the verification of procedures on test basis.

6) The Secretarial Audit report is neither an assurance as to the future viability of the company nor of the efficacy or
effectiveness with which the management has conducted the affairs of the Company.

Date: 25.05.2023 For Sourav Kedia & Associates

Place: Kolkata Company Secretaries

UDIN: FO11510E000380208

Sourav Kedia

(Proprietor)

Membership No: F 11510
C.P. No.: 15259

Peer Review No.: 2798/2022
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REPORT ON CORPORATE GOVERNANCE

[Pursuant to Schedule V of Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 2015]

1. COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

The Company believes in and practices good corporate governance. The Company creates an environment to
enable the management for the efficient conduct of the business and to meet its obligations to all stakeholders.

2. BOARD OFDIRECTORS

During the year, 8 meetings of the Board of Directors were held i.e. two meetings each on 23" May, 2022, 6"
August, 2022, 12" November, 2022 and 13" February, 2023. The maximum gap between any two meetings was
less than one hundred and twenty days. The Board was presented with all relevant and necessary information at
its meetings including information as required under the listing regulations. Details of Directors seeking
appointment/re-appointment at 66th Annual General Meeting are given in the Notice.

The composition and category of the Board of Directors of the Company and other information as on 31" March,
2023, is as follows:

Name of Director** Category| No. of Last |Directorships|Committee* Position
of Board AGM in other in other Companies
Director | Meetings|Attended| Public Ltd.

Attended Companies** | Member | Chairman
Mr. K. K. Khaitan, Executive Chairman PE 8 Yes 1 - -
Mr. M. Khaitan, Managing Director PE 8 Yes 1 - -
Mr. Devesh Khaitan, Joint Managing Director PE 4 Yes 1 - -
Ms. Pranika Khaitan Rawat NENI 8 Yes - - -
Mr. Rishi Bajoria NEI 8 Yes 2 2 -
Mr. Saroj Khemka NEI 6 Yes - - -
Mr. Satish Ajmera NEI 8 Yes 3 3 3
Dr. SudhirBhandari NEI 8 Yes - ) )

PE: Promoter & Executive, NEI: Non Executive & Independent, NENI: Non Executive & Non Independent, *Audit
Committee, Nomination and Remuneration Committee & Stakeholders Relationship Committee are considered
only. **Designation of Directors and Directorships in other public limited companies are as on the date of the
report.

Mr. Devesh Khaitan is the son of Mr. K.K. Khaitan and Ms. Pranika Khaitan Rawat is the daughter of Mr. M.
Khaitan. Number of equity shares held by non-executive directors are given in the annual return.

Mr. Satish Ajmera is an Independent Director in two other listed entities i.e. The Lakshmi Mills Company Limited &
PCS Technology Limited; Mr. Rishi Bajoria is an Independent Director in one other listed entity i.e. Jayshree
Chemicals Ltd. Other Directors of the Company do not hold directorship in any other listed entity.

The details of the Familiarisation Program of Independent Directors may be referred to, at the Company's official
website at http://www.wirefabrik.com/shareholder/FPID.pdf

The Board has identified the following skills / expertise / competencies fundamental for the effective functioning of
the Company which are currently available with the Board:

Industry knowledge / experience Technical skills/ expertise
Experience of sector/industry Functional experience
Knowledge of sector / industry Laws and corporate governance
Knowledge of international best practices Risk management

Knowledge oftechnologies in sector / industry Human resource management
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Governance competencies Behavioral competencies
Senior management experience Team player/ collaborative
Strategic thinking / planning Integrity, seriousness and ethics
Financial literacy Mentoring abilities

Public relations Interpersonal relations

Profile / reputation Communication skills

The eligibility of a person to be appointed as a Director of the Company is dependent on whether the person
possesses the applicable requisite skill sets among above as identified by the Board, in context of business and
sector in which the company operates. Moreover, the Directors so appointed are drawn from diverse backgrounds
and possess special skills with regard to the industries / fields from where they come.

The Board is of the opinion that, the independent directors are independent of the management and fulfill the
conditions as specified in the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
amended from time to time.

3. AUDIT COMMITTEE

During the period under review, Audit Committee headed by Mr. Satish Ajmera comprised of three other Non-
Executive Independent Directors namely Mr. Rishi Bajoria, Mr. Saroj Khemka & Dr. Sudhir Bhandari and an
Executive Director Mr. M. Khaitan, Managing Director. The terms of reference, role and powers of the Audit
Committee are in line with the regulatory requirements mandated by the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 as well as the Companies Act, 2013. During
the year, four meetings of the Audit Committee were held on 23 May, 2022, 6"August, 2022, 12" November, 2022
and 13" February, 2023.

Mr. Satish Ajmera, Mr. Rishi Bajoria, Mr. Saroj Khemka, Dr. Sudhir Bhandari and Mr. M. Khaitan attended 4, 4, 3, 4
and 4 meetings respectively. The Company Secretary acts as a Secretary to the Committee.

4. NOMINATION AND REMUNERATION COMMITTEE

During the period under review, Nomination and Remuneration Committee headed by Mr. Saroj Khemka
comprised of two other Non-Executive Independent Directors namely Dr. Sudhir Bhandari and Mr. Rishi Bajoria
and a Non-Executive Non Independent Director, Ms. Pranika Khaitan Rawat. The terms of reference, role and
powers of the Committee are in line with the regulatory requirements mandated by the Securities and Exchange
Board of India (Listing Obligation and Disclosure Requirements) Regulations, 2015 as well as Companies Act,
2013. During the year, the Committee met on 23 May, 2022. Mr. Saroj Khemka, Mr. Rishi Bajoria, Dr. Sudhir
Bhandari and Ms. Pranika Khaitan Rawat all attended the said meeting. The criteria for evaluation of performance
of Independent Directors cover the areas of Participation, Knowledge & Skills and others as recommended by the
Committee. The Company Secretary acts as a Secretary to the Committee.

5. REMUNERATION OF DIRECTORS

The payments of remuneration to the Managing Director(s) and Executive Director are governed by the
Company's Remuneration Policy and the respective agreement between them and the Company. The tenure of
Mr. Kishan Kumar Khaitan as Executive Chairman, Mr. Mahendra Khaitan, Managing Director and Mr. Devesh
Khaitan, Joint Managing Director, is for a period of five years with effect from 1* April, 2022, which can be further
extended by re-appointing them, subject to the approval by Members in the General Meeting. The Remuneration
paid to the Chairman and Managing Director(s) is on the basis of the approvals received from the Shareholders of
the Company. The Non-Executive Directors are being paid sitting fees as approved by the Board / Committee
besides reimbursement of actual travelling and out of pocket expenses. Presently, the Company does not have
any scheme for grant of stock options either to the directors or employees of the Company. There was no
pecuniary relationship or transactions between the Non-Executive Directors and the Company during the
Financial Year 2022-23.
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The details of remuneration to the Directors during the year 2022-23 are as under:

Name Salary (Rs.) |Other Benefits(Rs.)[Sitting Fees (Rs.) Total (Rs.)
Mr. K. K. Khaitan, Executive Chairman 3,60,00,000 43,62,968 - 4,03,62,968
Mr. M. Khaitan, Managing Director 3,60,00,000 43,61,229 - 4,03,61,229
Mr. Devesh Khaitan, Jt. Managing Director| 1,03,20,000 12,62,078 - 1,15,82,078
Ms. Pranika Khaitan Rawat, Director - - 1,35,000 1,35,000
Mr. Rishi Bajoria, Director - - 2,10,000 2,10,000
Mr. Saroj Khemka, Director - - 1,65,000 1,65,000
Mr. Satish Ajmera, Director - - 2,10,000 2,10,000
Dr. Sudhir Bhandari, Director - - - -

6. STAKEHOLDERS RELATIONSHIP COMMITTEE

During the period under review, Stakeholders Relationship Committee was headed by Mr. Rishi Bajoria. The
committee comprised of two Non-Executive Independent Directors, Mr. Saroj Khemka and Mr. Satish Ajmera. The
Committee also comprised of an Executive Director, Mr. Devesh Khaitan throughout the year. The terms of
reference, role and powers of the Stakeholders Relationship Committee are in line with the regulatory
requirements mandated by the Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 2015. During the year, the Committee met on 23" May, 2022, which was attended by
Mr. Rishi Bajoria, Mr. Saroj Khemka, Mr. Satish Ajmera and Mr. Devesh Khaitan. Grievances requiring specific
guidance in between the meetings are communicated to the Chairman and redressed as per his advice.

The Company has received Nil complaints during the year. All complaints, if any, are resolved / replied within
reasonable time. The Company Secretary acts as the Secretary to the Committee and the Compliance Officer.

. GENERAL BODY MEETINGS

The last three Annual General Meetings were held on:

- 29" June, 2022 at 3.00 P.M. through Video Conferencing / Other Audio Visual Means

- 12" August, 2021 at 3.00 P.M. through Video Conferencing / Other Audio Visual Means
- 21% July, 2020 at 3.00 P.M. through Video Conferencing / Other Audio Visual Means

All the Special Resolutions contained in the respective Notices of the previous three AGM's were passed by the
Members.

. MEANS OF COMMUNICATION

Annual Reports in respect of each financial year are mailed to all shareholders generally in June / July / August of
each calendar year. The extract / quarterly financial results are normally published in Financial Express (English)
& Sukhabar (Vernacular) and are also submitted to the concerned Stock Exchanges in required format to enable
them to display at their respective websites. The quarterly / annual financial statement, shareholding pattern along
with the presentation on financial results and official news releases, if any, are posted on Company website and
can be viewed on www.wirefabrik.com. Further, all other price sensitive and other information is sent to the Stock
Exchange where shares of the Company are listed, enabling them to display the same on their website.

. GENERAL SHAREHOLDER INFORMATION

(a) Company Registration Details The Company is registered in the State of West Bengal, India.

The Corporate Identity Number (CIN) allotted to the Company by the
Ministry of Corporate Affairs (MCA) is L29265WB1957PLC023379.
Tuesday, 18"July, 2023 at 15:00 Hrs (IST)

through Video Conferencing ("VC") using platform provided by NSDL.
1st Aprilto 31st March

12"July, 2023 to 18"July, 2023 (both days inclusive)

(b) AGM Date, Time & Venue/Mode :

(c) Financial Year
(d) Dates of Book closure
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(e) Listing of Stock Exchanges & Stock Code:

B.S.E. Ltd.

P.J. Towers, Dalal Street, Mumbai 400001
(Stock Code: 507817)

The annual listing fee for the year 2023-2024 has been paid to BSE Ltd. The Company has been voluntarily
delisted from the Calcutta Stock Exchange Ltd. with effect from 18"July, 2022

(f) Share Price Data, astraded at BSE Limited during 2022-2023: (inRs.)
2022 2023
April | May | June | July | Aug. | Sept.| Oct. Nov. Dec. Jan. Feb. Mar.
High |104.10/103.00| 94.60 | 97.80 | 94.85 | 125.35{122.45| 120.00 | 172.90 | 157.15| 152.70 | 149.35
Low | 86.35| 80.75 | 79.30 | 85.00 | 85.25| 83.05| 97.05 | 96.75 |107.55 | 129.05| 127.50 | 130.05

(Source: BSE Website)

Note: During the year under review i.e. till the time the Company was listed with The Calcutta Stock Exchange
Limited, there was no trading.

(g) Stock Performance in comparison to BSE Sensex:

As on 31.03.2022

As on 31.03.2023

Increase / (Decrease) %

BSE Sensex

Company's Stock Price at BSE (Rs.)

58568.51
93.30

58991.52
141.95

0.72
52.14

(h) Registrar & Transfer Agent

(i) Share Transfer System

ABS Consultant Pvt. Ltd.

99, Stephen House, 6th Floor, 4, B.B D Bag (E), Kolkata-700 001
Ph.:+91 33 2230-1043 / 2243-0153.

E-Mail: absconsultant

99@gmail.com

(Source: BSE Website)

Share transfers documents complete in all respects are registered and/or
share transfer under objections are returned within stipulated time period.

(j) Distribution of Shareholding as on 31st March, 2023:

No. of shares

No. of Equity Shareholders

1 to 1000

1001 to 10000
10001 & above
Total

3042
57
8
3107

% of Shareholders | No. of Equity Shares held| % of Shareholding
97.91 343122 11.23
1.83 158722 5.19
0.26 2554406 83.58
100.00 3056250 100.00

Categories of Shareholding as on 31" March, 2023:

Category No. of Shares held % of Shareholding
Promoters 2286356 74.81
Mutual Funds 550 0.02
Financial Institutions / Banks 100 0.01
Public Shareholders - Individuals 496348 16.24
Public Shareholders - Bodies Corporate 192621 6.30
Others 80275 2.62
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(k) Dematerialisation of shares and liquidity : The Equity Shares of the Company are eligible for demat by both

the depositories namely NSDL & CDSL, under ISIN:
INE469D01013. About 96.22% of shares were held in
dematerialisation form by the shareholders of the Company, as on
31st March, 2023. The trading of the equity shares of the
Company on the Stock Exchanges are under the list of
compulsory delivery in dematerialization form by all investors.
The shares of the Company are regularly traded at BSE.

() OutstandingADR's/GDR's/Warrants . Nil
/ or any other Convertible Instruments

(m)Commodity Price Risk/ Foreign : The Company does not deal in commodities. The Company
Exchange Risk and Hedging actively monitors the foreign exchange movements associated

with normal business transactions in foreign currencies and
takes forward covers if appropriate to reduce the risks.

(n) Plant Locations . Jaipur & Jaisalmer, Rajasthan
(o) Address for Correspondence & : The Compliance Officer
Redressal of Investor Grievances Wires and Fabriks (S.A.) Limited

7, Chittaranjan Avenue, Kolkata-700 072
Phone Nr.: +91 3340124012
E-Mail: cs@wirefabrik.com

(p) Compliance officer . The Company Secretary acts as Compliance Officer of the
Company.
(q) Details of credit ratings obtained/ reviewed during the year 2022-2023.
Facilities Rating Remarks
Long-term Bank Facilities | VR BBB; Stable Outlook Reaffirmed
(IVR Triple B with Stable Outlook)
Short-term Bank Facilities | IVR A3+ (IVR A Three Plus) Reaffirmed

10.DISCLOSURES

@)

(ii)
(i)
(iv)
v)
(vi)

As a matter of policy, the Company does not enter into any transaction with any related party that may have
potential conflict with the interests of the Company at large. The transactions with related party in normal
course of business have been disclosed in the Notes forming part of Accounts.

Neither were any penalties imposed, nor were any strictures passed by Stock Exchange(s) or SEBI or any
Statutory Authority on any Capital Market related matters during the last three years.

The Company has a whistle blower policy and no employee has been denied access to the Audit Committee
and/ or Director in respect of his/ her grievances.

The Company has complied with the mandatory requirements of the Listing Regulation. The Company has
adopted various non-mandatory requirements as well, as discussed under relevant headings.

The Company does not have a Subsidiary and as such no Policy for determining material subsidiaries was
formulated.

The Company has framed Related Party Transaction Policy and is placed on the Company's website and
may be referred to, at the Company's official website at http://www.wirefabrik.com/shareholder/RPTP.pdf
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11.
12.

13.

14.

(vii) During the financial year ended 31st March, 2023 the Company did not engage in commodity hedging
activities.

(viii) During the financial year 2022-23 the Company have not raised or utilized any funds through preferential
allotment or qualified institutions placement.

(ix) The Company has obtained a certificate from a practicing company secretary certifying that none of the
directors of the company have been debarred or disqualified from being appointed or continuing as directors
ofthe companies by SEBI/MCA or any such statutory authority.

(x) The board of directors has accepted the recommendations of its committees made during the financial year
2022-23.

(xi) The Company has paid total fees of Rs. 3.62 lacs to the statutory auditors towards all the services rendered
by them, on a consolidated basis. No other payments are made to any network firm / network entity of which
the statutory auditor may be a part.

There has been no instance of non-compliance of any requirement of Corporate Governance Report.

ADOPTION OF NON - MANDATORY REQUIREMENTS

Sr.Nr.| Particulars Compliance Status / Remarks
1 Audit Qualification The financial statement has no qualifications.
2 Separate posts of Chairman and CEO The post of the Chairman of the Company and
the CEO are held by different persons.
3 Reporting of Internal Auditors The Internal Auditors have a direct access to the
Chairman of the Audit Committee.

The Company has fully complied with the applicable requirement specified in Regulation 17 to 27 and clause (b)
to (i) of sub-regulation (2) of Regulation 46.

CEO/CFO CERTIFICATION

As required under Regulation 17(8) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations
2015, Chief Executive Officer and Chief Financial Officer of the Company have certified to the Board of Directors,
inter-alia, the accuracy of the financial statements and adequacy of internal control for the financial reporting
purpose, for the year under review.

For and on behalf of the Board

Place: Jai K.K. Khaitan M. Khaitan
ace: ?hlpur Executive Chairman Managing Director
Date: 25" May, 2023 DIN: 00514864 DIN: 00459612
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DECLARATION IN RESPECT OF COMPLIANCE WITH THE CODE OF CONDUCT

It is hereby declared that all Board Members, Key Managerial Personnel and Senior Management Personnel of the
Company have affirmed compliance with the Code of Conduct of the Company, for the financial year ended 31
March, 2023.

Place: Jaipur M. KHAITAN
Date: 25" May, 2023 CEO

Certificate to the Members of Wires and Fabriks (S.A.) Limited on the conditions of Corporate
Governance for the year ended 31st March, 2023

To,

The Members

Wires and Fabriks (S.A.) Limited
7, Chittaranjan Avenue,
Kolkata-700072

We have examined the compliance of conditions of Corporate Governance by Wires and Fabriks (S.A.) Limited (‘the
Company") for the year ended 31* March 2023, as stipulated in Regulation 17 to 27, 46(2) (b) to (i), Schedule Il and V
(paragraphs C, D and E) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”) as amended from time to time. We have obtained all the
information and explanations which to the best of our knowledge and belief were necessary for the purpose of
certifications.

The compliance of conditions of Corporate Governance is the responsibility of the management. Our examination
was limited to procedures and implementations thereof, adopted by the Company for ensuring the compliance of the
conditions of the Corporate Governance. Itis neither an audit nor an expression of opinion on the financial statements
ofthe Company.

In our opinion and to the best of our information and according to the explanations given to us, and the representations
made by the directors and the management, we certify that the Company has complied with the conditions of
Corporate Governance as stipulated in the above mentioned Listing Regulations.

We further state that such compliance is neither an assurance as to the future viability of the Company nor the
efficiency or effectiveness with which the Management has conducted the affairs of the Company.

For Sourav Kedia & Associates
Place: Kolkata Company Secretaries

Date: 25.05.2023

UDIN: FO11510E000380263 .
Sourav Kedia

(Proprietor)

Membership No: F 11510
C.P. No.: 15259

Peer Review No.: 2798/2022
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10) (i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)

To,

The Members

Wires and Fabriks (S.A.) Limited

7, Chittaranjan Avenue,

Kolkata- 700072

We have examined the relevant registers, records, forms, returns and disclosures received from the Directors of
Wires and Fabriks (S.A.) Limited (CIN: L29265WB1957PLC023379) and having registered office at 7, Chittaranjan
Avenue, Kolkata - 700072 (hereinafter referred to as 'the Company'), produced before us by the Company for the
purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule V Para-C Sub clause 10(i)
of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
amended from time to time.

In our opinion and to the best of our information and according to the verifications (including Directors Identification
Number (DIN) status at the portal www.mca.gov.in) as considered necessary and explanations furnished to us by the
Company & its officers, we hereby certify that none of the Directors on the Board of the Company as stated below for
the Financial Year ending on 31" March, 2023 have been debarred or disqualified from being appointed or continuing
as Directors of companies by the Securities and Exchange Board of India, Ministry of Corporate Affairs or any such
other Statutory Authority.

SI No Name of Director DIN Date of appointment

in Company

1 Satish Ajmera 00208919 29/11/2001

2 Mahendra Khaitan 00459612 26/06/1989

3 Saroj Kumar Khemka 00489838 05/02/2015

4 Rishi Bajoria 00501157 13/02/2020

5 Kishan Kumar Khaitan 00514864 14/08/1978

6 Devesh Khaitan 00820595 27/06/2014

7 Pranika Khaitan Rawat 07062242 05/02/2015

8 Sudhir Bhandari 08755101 13/06/2020

Ensuring the eligibility for the appointment / continuity of every Director on the Board is the responsibility of the
management of the Company. Our responsibility is to express an opinion on these based on our verification. This
certificate is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness with
which the management has conducted the affairs of the Company.

Place: Kolkata For Sourav Kedia & Associates

Date: 25.05.2023 Company Secretaries
UDIN: FO11510E000380221

Sourav Kedia

(Proprietor)

Membership No: F 11510
C.P. No.: 15259

Peer Review No.: 2798/2022
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MANAGEMENT DISCUSSIONS & ANALYSIS REPORT 2022-23

INDUSTRY STRUCTURE & DEVELOPMENTS

The Company mainly deals in technical products for the Paper Industry. The Paper Industry in India is generally
growing at a rate higher than the GDP of the Country. This growth is higher than that of China's and many other Asian
countries. Present per capita paper consumption in India being low, it is bound to increase, resulting in increased
production of paper and increased consumption of company's products. The same is true in the case of other Asian
countries. Our products requiring tailor made services offer us a great opportunity both by way of geographical
advantage & local expertise.

OPPORTUNITIES & THREATS

Growth in the Paper Industry can be predicted with certainty. Besides growth in the domestic sector, growth
opportunity also exists in the export sector, as Asia is the fastest growing region in the world for the paper sector.
Besides domestic competition, competition from overseas suppliers may increase due to various developments in the
Indian Economy. However, the Company has maintained its leadership due to continuous thrust on mo