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NOTICE TO MEMBERS

Notice is hereby given that the forty third Annual General Meeting of the members of IFB Industries Limited will be
held on Friday, the 26 day of July, 2019 at 9.30 A.M. at Club Eco vista, Eco space Business Park, Premises no 2F/11, Action
Area II, Rajarhat, New Town, Kolkata- 700 156, to transact the following business :

ORDINARY BUSINESS:

)

2)

3)

4)

To receive, consider and adopt the Audited Standalone Financial Statements of the Company for the year ended
March 31,2019, including the audited Balance Sheet as at March 31, 2019, the statement of Profit and Loss for the
year ended on that date and the reports of the Board of Directors and Auditors thereon.

To receive, consider and adopt the Audited Consolidated Financial Statements of the Company for the year ended
March 31, 2019 and the Report of the Auditors thereon.

To appoint a director in place of Mr. Prabir Chatterjee (DIN: 02662511), who retires by rotation and being eligible,
offers himself for re-appointment as a Director.

To re-appoint auditors of the Company and to fix their remuneration, and if thought fit, to pass, with or without
modification(s) the following resolution as an Ordinary Resolution:

“RSEOLVED THAT, pursuant to provisions of Sections 139, 142 and all other applicable provisions, if any, of the
Companies Act, 2013 and the Companies ( Audit and Auditors) Rules, 2014 and pursuant to the recommendation
made by the Audit Committee of the Board, Messars Deloittee Haskins & Sells, Chartered Accountants, having
registration No. 302009E allotted by The Institute of Chartered Accountants of India ( ICAI) be and are hereby
reappointed as the Auditors of the Company, who shall hold office from the conclusion of this 43rd Annual General
Meeting for term of consecutive five years until the conclusion of the 48th Annual General Meeting and that the
Board be and is hereby authorized to fix such remuneration as may be mutually agreed between the Board of
Directors of the Company and the Statutory Auditors from time to time”.

SPECIAL BUSINESS:

5)

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

“RESOLVED THAT, pursuant to provisions of Sections 196, 197, 203 and other applicable provisions if any, of the
Companies Act, 2013 (“The Act”) read with Schedule V to the Act and the Companies (Appointment and Remunerations
of Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force), and Regulation 17 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, consent of the Company be and is hereby accorded to the remuneration of Mr.
Bikram Nag (DIN: 00827155), Joint Executive Chairman and Managing Director of the Company, with effect from
01.04.2019, on the terms and conditions including remuneration as set out in the Explanatory Statement annexed to the
notice convening this Meeting .

FURTHER RESOLVED THAT, the Board ( the term “Board” includes Board of Directors of Company and the
Nomination and Remuneration Committee) be and is hereby authorized to vary and / or modify the terms and
conditions including remuneration, benefits and perquisites payable / made available to the appointee in such
manner as may be agreed upon between the board and the appointee.

FURTHER RESOLVED THAT, the board be and is hereby authorized to do all acts, deeds and things and
execute all such documents, instruments and writings, as may be required and to delegate all or any of its
powers herein conferred to any committee of directors or to any director or to any employee of the Company
to give effect to the aforesaid resolutions.

FURTHER RESOLVED THAT, in the event of loss or inadequate profits of the Company in any financial year



during the term of the office of the appointee, the remuneration shall be subject to Schedule V of the Companies
Act, 2013, as mentioned in the Explanatory Statement.”

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

“RESOLVED THAT, pursuant to provisions of Sections 149, 152 and other applicable provisions, if any, of the Companies
Act, 2013 and the Rules made thereunder read with Schedule IV of the Companies Act, 2013, or any amendment or
modification thereof, and Regulation 17 and other applicable Regulations of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, Dr. Rathindra Nath Mitra (DIN: 01071347),
Independent Director of the Company,who has submitted a declaration that he meets the criteria for independence as
provided in the Act and Listing Regulations, and who is eligible for re-appointment and in respect of whom based on
his evaluation of performance, the Nomination and Remuneration Committee has recommended his re-appointment
to the Board, be and is hereby re-appointed as an Independent Director of the Company for second term of five
consecutive years from the conclusion of 43rd Annual General Meeting to the conclusion of 48th Annual General
Meeting, not liable to retire by rotation.”

“FURTHER RESOLVED THAT, pursuant to Regulation 17 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, consent of members of the Company be and is hereby
accorded for continuation of holding of office of Independent Director by Dr. Rathindra Nath Mitra (DIN: 01071347)
who shall attain the age of 75 (seventy five) years as on September 6, 2021 during his reappointment for second term of
five consecutive years from the conclusion of 43rd Annual General Meeting to the conclusion of 48th Annual General
Meeting of the Company.”

7) To consider and, if thought fit, to pass with or without modification, the following Resolution as an Ordinary
Resolution.

“RESOLVED THAT, pursuant to the provisions of Section 148(3) and other applicable provisions, if any, of the
Companies Act, 2013 (“The Act”) read with Rule 14 of Companies (Audit and Auditors) Rules, 2014,the
remuneration payable during the year 2019-20 to M/s. MANI & CO, Cost Accountants appointed by the Board
of Directors of the Company to conduct the audit of cost records of the Company for the financial year 2019-20,
amounting to Rs. 6,00,000/- (Rupees Six lacs Only) plus tax as applicable and reimbursement of conveyance expenses
on actual basis as incurred by them in connection with the aforesaid audit be and is hereby ratified and confirmed.”

Registered Office : By Order of the Board
14, Taratolla Road

Kolkata - 700 088 G Ray Chowdhury
CIN : L51109WB1974PLC029637 Company Secretary

E-mail :investors@ifbglobal.com
Website :wwwi.ifbindustries.com

Date : May 29, 2019
NOTES:

i) A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING ( THE “ MEETING" )
IS ENTITLED TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF HIMSELF / HERSELF
AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The instrument appointing the proxy should, however, be deposited at the registered office of the company not less than
forty-eight hours before the commencement of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than ten
percent of the total share capital of the company carrying voting rights. A member holding more than ten percent of the
total share capital of the company carrying voting rights may appoint a single person as proxy and such person shall
not act as a proxy for any other person or shareholder.



iii)

vi)

vii)

viii)

xi)

xi)

i)

xiv)

XV)

Corporate members intending to send their authorized representatives to attend the Meeting are requested to send to
company a certified copy of the Board Resolution authorizing their representative to attend and vote on their behalf at
the meeting.

Brief resume of Directors including those proposed to be appointed/ reappointed, nature of their expertise in specific
functional areas, no. of companies in which they hold directorships and memberships/ chairmanships of Board
Committees, shareholding and relationships between directors inter-se as stipulated under SEBI (Listing obligations
& Disclosure Requirements) Regulation,2015 are provided in the Corporate Governance Report forming part of the
Annual Report.

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

Members/Proxies/ Authorised Representative are requested to bring their attendance slip along with their copy of
Annual Report to the meeting.

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

Relevant documents referred to in the accompanying Notice and the Statement are open for inspection by the members
at the Corporate Office of the Company at Plot No. IND-5, Sector-1, East Kolkata Township, Kolkata - 700107 on all
working days, except Saturdays, during business hours up to the date of the meeting.

The company has notified closure of Register of Members and share transfer books from 20 July, 2019 to 26 July, 2019
(both days inclusive) for the purpose of AGM.

Instruction for remote e-voting, along with the Attendance Slip and Proxy Form, is annexed to this Notice of 43rd
Annual General Meeting for the convenience of shareholders.

Members holding shares in electronic form are requested to intimate immediately any change in their address to their
Depository participants with whom they are maintaining their demat accounts. Members holding shares in physical
form are requested to advise any change in their address immediately to the company/ CB Management Services (P)
Ltd.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN)
by every participant in securities market. Members holding shares in electronic form are, therefore, requested to submit
their PAN to their Depository Participants with whom they are maintaining their demat accounts. Members holding
shares in physical form shall submit their PAN to the Company/ CB Management Services (P) Ltd.

SEBThasissued a circular dated 8th June, 2018 that securities of listed companies can be transferred only in dematerialized
form from 1st April,2019. In view of the above and to avail various benefits of dematerialization, members are advised
to dematerialize shares held by them in physical form.

Members holding shares in single name and physical form are advised to make nomination in respect of their
shareholding in the company. The nomination form can be obtained from the company/ CB Management Services (P)
Ltd.

Members who hold shares in physical form in multiple folios in identical names or joint holding in the same order of
names are requested to send share certificates to CB Management Services ( P) Ltd., for consolidation into a single folio.

Non resident Indian Members are requested to inform CB Management Services (P) Ltd. immediately of :
a)  Change in their residential status on return to India for permanent
b)  Notify immediately any change in their address to the Company.

¢)  Write to the Company’s Registrar & Share Transfer Agents, M/s CB Management Services (P) Ltd enclosing their
share certificates for consolidation into one folio for better investor service, if they have more than one folio in
identical order of name(s).



xvi) Incompliance with section 108 of the Companies Act, 2013, Rule 20 of the Companies (Management and Administration)
Rules 2014, substituted by Companies (Management and Administration) Amendment Rules 2015 and Regulation 44
of SEBI (Listing Obligations & Disclosure Requirements) Regulation, 2015, the Company has provided a facility to
the members to exercise their votes electronically through the electronic voting service facility arranged by National
Securities Depository Limited. The facility for voting through ballot paper will also be made available at the Annual
General Meeting and the members attending the Annual General Meeting who have already cast their votes by remote
e-voting prior to the AGM may attend the AGM but shall not be entitled to cast their vote again. The instructions for
e-voting are annexed to the Notice.

xvii) The Annual Report 2018-19 is being sent through electronic mode only to the members whose email addresses are
registered with the Company / Depository Participant(s), unless any member has requested for a physical copy of the
report. For members who have not registered their email addresses, physical copies of the Annual Report 2018-19 are
being sent by permitted mode.

xviii) The notice of the 43rd AGM and instructions for e-voting along with the Attendance slip and Proxy form, is being sent
by electronic mode to all members whose email addresses are registered with the Company/ Depository Participant(s),
unless a member has requested for a hard copy of the same. For members who have not registered their email addresses,
physical copies of the documents are being sent by the permitted mode.

xix) Members may also note that the Notice of the 43rd AGM and the IFB Industries Ltd Annual Report 2018-19 will be
available on the Company’s website, www.ifbindustries.com. The physical copies of the documents will also be available
at the Company’s corporate office for inspection during normal business hours on working days except Saturdays.
Members who require communication in physical form in addition to e-communication or have any other queries, may
write to us at: investors@ifbglobal.com.

xx)  Additional information, pursuant to SEBI (Listing Obligations & Disclosure Requirements) Regulation, 2015, in respect
of the directors seeking appointment/ reappointment at the AGM is furnished as annexure to the Notice. The directors
have furnished consent/ declaration for their appointment/ reappointment as required under the Companies Act, 2013
and the Rules thereunder.

xxi) The Register of directors and Key Management Personnel and their Shareholding, maintained under Section 170 of the
Companies Act, 2013, will be available for inspection by the members at the Annual General Meeting.

xxii) The Register of Contracts or Arrangements in which the directors are interested, maintained under Section 189 of the
Companies Act, 2013, will be available for inspection by the members at the Annual General Meeting.

xxiii) Members are requested to address all correspondence to the Registrar and Share Transfer Agents, C.B. Management
Services Private Limited at P-22 Bondel Road, Kolkata- 700019

xxiv) With a view to using natural resources responsibly, we request shareholders to update their email address, with the
Depository Participants to enable the Company to send communications electronically.

xxv) Shareholders are requested to tender their attendance slips at the registration counters at the venue of the AGM and
seek registration before entering the meeting hall.

Statement Pursuant to Section 102(1) of the Companies Act, 2013

As required under section 102 of the Companies Act, 2013 the following explanatory statement sets out all material facts
relating to business under Items no. 4 to 7 of the accompanying Notice :

Resolution 4.
In terms of Regulation 36(5) of SEBI (LODR) Regulations, 2015

Members of the Company had approved the appointment of Messars Deloittee Haskins & Sells (DHS), Chartered
Accountants, having registration No. 302009E as the Statutory Auditors of the Company at thirty eighth Annual
General Meeting of the company which is still valid till 43rd Annual General Meeting i.e. the forthcoming Annual
General Meeting of the Company.



DHS is a member of Deloitte Haskins & Sells & Affiliates being the Network of Firms registered with the ICAL
(Collectively referred to as ‘Deloitte India”) which leverage global tools, technology, and best practices of Deloitte.
Deloitte India is well positioned with the experience, scale and multi-disciplinary capabilities necessary to understand
the dynamics and the complexities of your business.

Deloitte India is having over 10,000 professionals led by 450 Partners and is having proven track record of serving
FMCG, Foods processing and Retail industry clients for more than a decade.

The registered office of DHS Kolkata is at Bengal Intelligent Park, Building Omega, 13th & 14th floor, Plot No —-A2,
M2 & N2, Block — EP & GP, Sector — V Salt Lake Electronics Complex Kolkata — 700091, India

DHS Kolkata has other offices in India at Jamshedpur, Mumbai and Pune.

In accordance with the Companies Act, 2013 and on the recommendation of the Audit Committee and in the best
interest of the Company, the Board of Directors have considered and recommended the proposed re-appointment
of Messars Deloittee Haskins & Sells, Chartered Accountants, having registration No. 302009E as the Statutory
Auditors of the Company for second term of consecutive five years i.e. from the conclusion of forty third Annual
General Meeting till the conclusion of forty eight Annual General Meeting of the Company. Messars Deloittee
Haskins & Sells, Chartered Accountants have provided their consent and confirmed that their re-appointment, if
made, would be with in the limits specified under section 141(3)(g) of the Companies Act, 2013 and Companies
(Audit and Auditors) Rules 2014, as amended from time to time. The details of the proposed remuneration to be
paid to Messars Deloittee Haskins & Sells, Chartered Accountants for the financial year 2019-20 is Rs. 80 lacs (Rupees
Eighty lacs) excluding fees for any other certification, and reimbursement of out of pocket expenses.

Resolution no. 5

Mr. Bikram Nag is working as Joint Executive Chairman and Managing Director since 31 October 2008 in IFB
Industries Ltd and he declined to take any remuneration since October 31, 2008. Mr. Bikram Nag was reappointed
as JEC&MD for a term of three years from November 1, 2016. As the company is growing under his leadership and
he is spending substantial part of his valuable time towards the growth of the company, the Board considered that
it will be prudent to compensate him.

On the recommendation of Nomination and Remuneration Committee, all the Board members approved the
following remuneration of Mr. Nag at their meeting held on 28th March, 2019, subject to the approval of shareholders
with effect from 1st April, 2019 as under:

Remuneration :

a)  Salary:Rs. 4,77,000/- (Rupees Four lacs Seventy Seven Thousand only) per month.

b)  HRA:Rs. 2,38,500/- (Rupees Two lacs Thirty Eight Thousand Five Hundred only) per month.

c¢) Additional SPA : Rs. 59,050/- (Rupees Fifty Nine Thousand Fifty only) per month.

d) Medical Reimbursement : As per the rules of the Company.

e) Leave Travel Allowance : For self and family once in a year incurred in accordance with the Rules of the
Company.

f)  Club Fees : Fees of Clubs subject to a maximum of two clubs. This will not include admission and life
membership fees.

g) Personal Accident Insurance : As per the rules of the Company.
h)  Gas & Electricity etc. : As per the rules of the Company.

i)  Car: Provision of car for use on Company’s Business will not be considered as perquisite. However, use of
car for private purpose will be billed by the Company.

i) Telephone : Company will reimburse expenses in connection with telephone at residence & mobile
connections used for official purposes as per the rules of the Company.



Explanation : For the purpose of this part, family’ means the spouse, the dependent children and dependent
parents.

Other Benefits :

i) Gratuity : As per the rules of the Company.

ii)  Contribution to Superannuation Fund or Annuity Fund : As per the rules of the Company.
iii) Encashment of leave : As per the rules of the Company.

Apart from the aforesaid remuneration, he will be entitled to reimbursement of all expenses incurred in connection
with the business of the Company.

The appointee shall not be entitled to any sitting fee for Board / Committee meetings.

The said perquisites and allowances shall be evaluated, wherever applicable, as per the provisions of Income
Tax Act, 1961 or any rules thereunder or any statutory modifications or re-enactment thereof; and in the absence
of any such rules, perquisite and allowances shall be evaluated at actual cost. The Company’s contribution to
Provident Fund, Superannuation or Annuity Fund, to the extent these singly or together are not taxable under the
Income Tax law, gratuity payable and encashment of leave shall not be included for the purpose of computation
of the overall ceiling of remuneration

The terms and conditions of the said appointment and / or agreement are subject to provisions of Sections 196,
197, 203 and other applicable provisions if any, of the Companies Act, 2013 ("The Act") read with Schedule V to
the Act and the Companies (Appointment and Remunerations of Managerial Personnel) Rules, 2014 including
any statutory modifications or enactments thereof from time to time and may be altered and varied from time to
time by the Board/ Committee as it may in its discretion deem fit within the maximum amount of remuneration
payable in accordance with the applicable rules and regulations.

The agreement may be terminated by either party giving the other six months’ notice.
The above may be treated as an abstract of the terms of contract between the Company and Mr. Bikram Nag.
Mr. Bikram Nag shall perform such duties and exercise such powers as are entrusted to him by the Board.

No director, Key managerial personnel or their relatives, except Mr. Bijon Nag and Mr. Bikram Nag are concerned
or interested, financially or otherwise in the proposed resolution.

The board recommends the Ordinary Resolution set forth in item no 5 for the approval of the Company.
Resolution no. 6

The Board at its meeting held on 29 May, 2019, on the recommendation of the Nomination and Remuneration
Committee has recommended for approval of members, the reappointment of Dr. Rathindra Nath Mitra as
Independent director of the Company for second term of five consecutive years from the conclusion of 43rd Annual
General Meeting to the conclusion of 48th Annual General Meeting, in terms of Section 149 and other applicable
provisions read with Schedule IV of the Companies Act, 2013, or any amendments thereto or modification thereof
(” the Act”) and Regulation 17 of the Securities and Exchange Board of India ( Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Regulation 17 of the Securities and Exchange Board of India ( Listing Obligations and Disclosure Requirements)
(Amendment) Regulations, 2018 provides that no listed entity shall appoint a person or continue the directorship of
any person as a non-executive director who has attained the age of Seventy Five years unless a Special Resolution is
passed by the members to that effect. Accordingly, Special Resolution is placed for the the approval of shareholders.

Notice under Section 160 of the Act proposing the appointment of Dr. Rathindra Nath Mitra has been received.
Dr. Rathindra Nath Mitra was appointed as an Independent Director on 38th Annual General Meeting of the



Company for a term of five consecutive years from the conclusion of 38th Annual general Meeting to the conclusion
of Company’s 43rd Annual General Meeting.

Dr. Rathindra Nath Mitra, 72, is B.Sc (Hons.) from IIT Kharagpur, in the year 1967. He also completed his M.Sc and
D.ILT from IIT, Kharagpur in the year 1969 and 1970 respectively. He completed his Ph. D from IIT, Kharagpur in
the year 1985.

Dr. Mitra has over 29 years of experience as a key senior executive. He worked in several organization and retired
as Chief Manager (Systems) from Hindusthan Copper Ltd. He works as consultant for IT (Systems & Control) for
his clients.

Dr. Mitra is specialized in process development and IT systems. He is a guest lecturer of prestigious educational
institutions and takes interest in training, publishing papers etc.

The details of his other Directorship and memberships in other companies/committees are provided in the
“Annexure” to the Notice.

Board is of view that the Company will be extremely benefitted by his rich IT & Managerial skill, experience.
Declaration has been received from Dr. Mitra that he meets the criteria of Independence prescribed under Section
149 of the Act read with the Companies (Appointment and qualification of Directors) Rules, 2014 and Regulation 16
of SEBI (LODR) Regulations, 2015. In the opinion of your Board Dr. Mitra fulfills the conditions specified in the Act,
the Rules thereunder and the Listing Regulations for appointment as Independent Director and he is Independent
of the Management of the Company.

Dr. Mitra does not hold any share in the Company in his individual capacity or on a beneficial basis for any other
person.

No director, Key managerial personnel or their relatives, except Dr. Rathindra Nath Mitra to whom resolution relates
are concerned or interested, financially or otherwise in the proposed resolution.

The board recommends the Special Resolution set forth in item no 6 for the approval of the Company

Resolution no. 7

The board on the recommendation of the Audit Committee has approved the appointment and remuneration of
the Cost Auditors to conduct the audit of the cost records of the company for the financial year ending March 31,
2020 at a fee of Rs. 6,00,000/- (Rupees six lacs only).

In accordance with the provisions of Section 148 of the Companies Act read with the Companies (Audit and
Auditors) Rules 2014, the remuneration payable to Cost Auditors require ratification by the shareholders of the
company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution as set out at item no 7 of the
notice for ratification of the remuneration payable to the Cost Auditors for the financial year ending 31 March
2020.

No director, Key managerial personnel or their relatives, are in any way, concerned or interested, financially or
otherwise in the proposed resolution.

The board recommends the resolution set forth in item no 7 for the approval of the Company.

Registered Office : By Order of the Board
14, Taratolla Road

Kolkata - 700 088 G Ray Chowdhury
CIN : L51109WB1974PLC029637 Company Secretary

E-mail :investors@ifbglobal.com
Website :www.ifbindustries.com

Date : May 29, 2019
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