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NOTICE TO MEMBERS

Notice is hereby given that the forty fourth Annual General Meeting of the members of IFB Industries Limited will be held
on Friday the Fourth day of September, 2020 at 10.30 A.M. IST through Video Conferencing (“VC”) / Other Audio Visual
Means (“OAVM”), to transact the following business :

ORDINARY BUSINESS:

)

2)

3)

To receive, consider and adopt the Audited Standalone Financial Statements of the Company for the year ended
March 31,2020, including the audited Balance Sheet as at March 31, 2020, 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 Audited Consolidated Financial Statements of the Company for the year ended
March 31, 2020 and the Report of the Auditors thereon.

To appoint a director in place of Mr. Sudip Banerjee (DIN: 05245757), who retires by rotation and being eligible,
offers himself for re-appointment as a Director.

SPECIAL BUSINESS:

4)

5)

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

“RESOLVED THAT pursuant to provisions of Sections 196, 197, 198, 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), consent of the Company be and is hereby accorded for waiver of excess
managerial remuneration paid to Mr. Bijon Nag, Executive Chairman of the Company, in excess of the stipulated
limits prescribed in Section 197 read with Schedule V to the Companies Act, 2013 during the period April 1, 2019 to
March 31, 2020 and as set out in explanatory statement attached hereto and forming part of this notice.”

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

“RESOLVED THAT pursuant to provisions of Sections 196, 197, 198, 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), consent of the Company be and is hereby accorded for re-
appointment of Mr. Bijon Nag (DIN: 00756995 ), as Executive Chairman of the Company for a further period
of 2 ( two ) years, with effect from 01.06.2020, on the terms and conditions including remuneration as set
out in explanatory statement attached hereto and forming part of this resolution notwithstanding that the
remuneration may exceed the limits prescribed in the provisions of Sections 197, 198 and Schedule V to the
Companies Act, 2013 in case of no profits / inadequate profits during any financial year / period in between.”

“RESOLVED FURTHER THAT notwithstanding anything contained in Sections 197, 198 and Schedule V of
the Companies Act, 2013 or any amendments / re-enactment thereof or any revised/ new schedule thereof, in
the event of absence of profits or inadequate profits in any financial year, the salary, perquisites and statutory
benefits as set out in the explanatory statement forming part of this resolution be paid as minimum remuneration
to Mr. Bijon Nag, Executive Chairman of the Company even if it exceeds the various stipulated limits of the
various provisions of the Companies Act, 2013 or the rules related thereto during any financial year / period in
between.”

“RESOLVED FURTHER 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



6)

7)

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.”

“RESOLVED FURTHER 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.”

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

“RESOLVED THAT pursuant to provisions of Sections 196, 197, 198, 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), consent of the Company be and is hereby accorded for re-appointment of Mr.
Bikram Nag (DIN: 00827155 ), as Joint Executive Chairman and Managing Director of the Company for a further
period of 3 ( three ) years, with effect from 01.11.2019, on the terms and conditions including remuneration as set out
in explanatory statement attached hereto and forming part of this resolution notwithstanding that the remuneration
may exceed the limits prescribed in the provisions of Sections 197, 198 and Schedule V to the Companies Act, 2013 in
case of no profits / inadequate profits during any financial year / period in between.”

“RESOLVED FURTHER THAT notwithstanding anything contained in Sections 197, 198 and Schedule V of the
Companies Act, 2013 or any amendments / re-enactment thereof or any revised/ new schedule thereof, in the event
of absence of profits or inadequate profits in any financial year, the salary, perquisites and statutory benefits as set out
in the explanatory statement forming part of this resolution be paid as minimum remuneration to Mr. Bikram Nag,
Joint Executive Chairman and Managing Director of the Company even if it exceeds the various stipulated limits of
the various provisions of the Companies Act, 2013 or the rules related thereto during any financial year / period in
between.”

“RESOLVED FURTHER 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.”

“RESOLVED FURTHER 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.”

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

“RESOLVED THAT pursuant to provisions of Sections 196, 197, 198, 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), consent of the Company be and is hereby accorded for re-appointment of Mr. Prabir Chatterjee (DIN:
02662511), designated as Whole-time-Director and Chief Financial Officer of the Company for a further period of 2 (
two ) years, with effect from 01.04.2020, on the terms and conditions including remuneration as set out in explanatory
statement attached hereto and forming part of this resolution notwithstanding that the remuneration may exceed the
limits prescribed in the provisions of Sections 197, 198 and Schedule V to the Companies Act, 2013 in case of no profits
/ inadequate profits during any financial year / period in between.”

“RESOLVED FURTHER THAT notwithstanding anything contained in Sections 197, 198 and Schedule V of the
Companies Act, 2013 or any amendments / re-enactment thereof or any revised/ new schedule thereof, in the event of
absence of profits or inadequate profits in any financial year, the salary, perquisites and statutory benefits as set out in



8)

9)

10)

11)

the explanatory statement forming part of this resolution be paid as minimum remuneration to Mr. Prabir Chatterjee
(DIN: 02662511), designated as Whole-time-Director and Chief Financial Officer of the Company even if it exceeds the
various stipulated limits of the various provisions of the Companies Act, 2013 or the rules related thereto during any
financial year / period in between.”

“RESOLVED FURTHER 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.”

“RESOLVED FURTHER 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.”

To consider and if thought fit, to pass, the following Resolution as Special 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) consent of the Company be and is hereby accorded for waiver of excess managerial remuneration paid
to Mr. Sudam Maitra (DIN : 0035398), erstwhile whole-time-director of the Company upto February 6, 2020, in excess
of the stipulated limits prescribed in Section 197 read with Schedule V of the Companies Act, 2013 during the period
April 1, 2019 to February 6, 2020 and as set out in explanatory statement attached hereto and forming part of this notice
due to inadequate profits of the Company for the financial year ended March 31, 2020.”

To consider and if thought fit, to pass, the following Resolution as 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, Ms. Sangeeta Shankaran Sumesh (DIN:
7080379) , Independent Woman Director of the Company, who has submitted a declaration that she 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 her evaluation of performance, the Nomination and Remuneration Committee has recommended
her 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 with effect from 30 January 2020, not liable to retire by rotation.”

To consider and if thought fit, to pass, the following Resolution as 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, Mr. Rahul Choudhuri (DIN: 6817748),
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 with effect from 28th July 2020, not liable to retire by rotation.”

To consider and if thought fit, to pass, the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to provisions of Sections 149, 152 and other applicable provisions 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 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, Mr. Chacko Joseph (DIN: 07528693) be and is hereby appointed as an
Independent Director of the Company for a term of three years with effect from 02.11.2019, not liable to retire by
rotation.”

12) To consider and if thought fit, to pass, 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 2020-21 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 2020-21, 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 Membership No. : A8529

Website :www.ifbindustries.com
Date : July 6, 2020

NOTES:

1. Inview of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its circular dated
May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively referred to as “MCA Circulars”)
permitted the holding of the Annual General Meeting (“AGM”) through VC / OAVM, without the physical presence of
the Members at a common venue. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA Circulars, the
AGM of the Company is being held through VC / OAVM.

2. 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.

3. Members of the Company had approved the appointment of Messars Deloittee Haskins & Sells, Chartered Accountants,
having registration No. 302009E as the Statutory Auditors of the Company at the 43rd Annual General Meeting which
is valid till 48th AGM. In accordance with the Act the appointment of Statutory Auditors is not required to be ratified
every AGM.

4. 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.

5. Institutional / Corporate Shareholders of its Board or governing body Resolution/Authorization etc., authorizing
its representative to attend the AGM through VC / OAVM on its behalf and to vote through remote e-voting. The
said Resolution/Authorization shall be sent to the Scrutinizer by email through its registered email address to



10.

11.

12.

13.
14.

15.

iii.

patnaikandpatnaik@yahoo.com with a copy marked to evoting@nsdl.co.in.

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.

The Company has notified closure of Register of Members and Share Transfer Books from 29.08.2020 to 04.09.2020 (both
days inclusive) for the purposes of AGM.

Members are requested to intimate changes, if any, pertaining to their name, postal address, email address, telephone/
mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney, etc., to their DPs in
case the shares are held by them in electronic form and to IFB/Registrar of the Company in case the shares are held by
them in physical form.

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

Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are requested
to write to the Company on or before September 1, 2020 through email to investors@ifbgolobal.com. The same will be
replied by the Company suitably.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of the AGM along with
the Annual Report 2019-20 is being sent only through electronic mode to those Members whose email addresses are
registered with the Company/ Depositories. Members may note that the Notice and Annual Report 2019-20 will also
be available on the Company’s website http://www.ifbindustries.com, websites of the Stock Exchanges i.e. BSE Limited
and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively, and on the
website of NSDL https://www.evoting.nsdl.com

Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum under
Section 103 of the Act.

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

During the AGM, the Register of Directors and Key Managerial Personnel and their shareholding maintained under
Section 170 of the Act and the Register of Contracts or arrangements in which Directors are interested maintained under
Section 189 of the Companies Act, shall be made available for on-line inspection upon login at NSDL e-Voting system at
www.evoting.nsdl.com.

Instructions for e-voting and joining the AGM are as follows:
VOTING THROUGH ELECTRONIC MEANS

In compliance 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, on all the resolutions set forth in this Notice..

The remote e-voting will commence on September 1, 2020 (9:00 am) and ends on September 3, 2020 (5:00 pm). During
this period, members of the Company, holding shares either in physical form or in dematerialized form, as on the cut-
off date of August 28, 2020, may cast their vote by remote e-voting. The remote 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 process and manner for remote e-voting are as under:

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/

Step 2 : Cast your vote electronically on NSDL e-Voting system.



Details of Step 1 are mentioned below:

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

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.
com/.

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

A new screen will open. You will have to enter your User ID, your Password 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.

Your User ID details will be as per details given below :

Manner of holding shares i.e. Demat ( NSDL | Your User ID is:

or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client ID (For example if
account with NSDL your DP ID is IN300*** and Client ID is 12****** then your user ID is

IN300>HH(-12$H(->(->(->(->G

b) For Members who hold shares in demat | 16 Digit Beneficiary ID (For example if your Beneficiary ID is
account with CDSL [2xemreeeteet then your user ID is 12t

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number registered with the
Form company (For example if folio number is 001*** and EVEN is 101456

then user ID is 101456001 ***

Your password details are given below:

a.

b.

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

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 enter the ‘initial password’ and
the system will force you to change your password.

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’.

ii.  In case you have not registered your email address with the Company/ Depository, please follow
instructions mentioned below in this notice

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

a.

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

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

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.



7.
8.
9.

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, click 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.

Details on Step 2 are mentioned below:

How to cast your vote electronically on NSDL e-Voting system?

1.

7.
8.

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on
Active Voting Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares
and whose voting cycle is in active status.

Select “EVEN" of the Company.
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.

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

1.

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 will need to go through the “Forgot User Details/Password?” or “Physical User
Reset Password?” option available on https://www.evoting.nsdl.com to reset the password.

In case of any queries relating to e-voting you may refer to the FAQs for Shareholders and e-voting user manual for
Shareholders available at the download section of https://www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or
send a request at evoting@nsdl.co.in.

Process for registration of email id for obtaining Annual Report and user id/password for e-voting

1.

Physical Holding : In case shares are held in physical mode please send a request to the Registrar and Transfer Agent of
the Company at rta@cbmsl.com providing 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) for
registering email address.

Demat Holding : 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 rta@cbmsl.com

Alternatively member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and Password by proving
the details mentioned in Point (1) or (2) as the case may be.

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

1.

Members will be able to attend the AGM through VC / OAVM or view the live webcast of AGM provided by NSDL at
https://www.evoting.nsdl.com by using their remote e-voting login credentials and selecting the EVEN for Company’s
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