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K G DENIM LIMITED

NOTICE OF 30TH ANNUAL GENERAL MEETING

NOTICE is hereby given that the 30th Annual General Meeting of the Members of K G Denim Limited will be held at 3.30.P.M. Indian Standard
Time (IST) on Wednesday, 28th September 2022 through Video Conferencing (‘VC’)/ Other Audio Visual Means (“OAVM”) without  the
physical presence of members to transact the following business(es):-

ORDINARY BUSINESS:

1. To receive, consider and adopt the standalone and consolidated Audited Financial Statements including the Balance Sheet as on 31st

March, 2022, the Statement of Profit and Loss (including other comprehensive income), the Statement of Changes in Equity and the
Statement of Cash Flow for the year ended on that date together with the Directors’ Report and the Auditors’ Report thereon.

2. To appoint a Director in the place of Smt Thulasidharan Anandhi (DIN: 00050786), who retires by rotation and being eligible, offers
herself for re-appointment.

3. To appoint a Director in the place of Shri Ayyalusamy Velusamy (DIN: 00002204), who retires by rotation and being eligible, offers
himself for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of Section 139, 142(1) and all other applicable provisions, if any, of the Companies Act,
2013, read with the Companies (Audit and Auditors) Rules, 2014, as may be applicable and pursuant to the recommendations of the
Audit Committee, Gopalaiyer and Subramanian, (Firm Registration No. 000960S), Chartered Accountants, Coimbatore be appointed
as the Statutory Auditors of the Company in place of retiring Auditors Mohan & Venkataraman, (Firm Registration No. 007321S),
Chartered Accountants, Coimbatore, for a period of 5 years from the conclusion of this Annual General Meeting till the conclusion of
the 35th Annual General Meeting which ought to be held in the year 2027, on remuneration as may be decided by the Board of
Directors in consultation with the Auditors.”

SPECIAL BUSINESS:

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

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013 read
with Companies (Audit & Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time being
in force) Shri M Nagarajan (ICAI Membership No: 102133), Cost Accountant, Coimbatore, who was appointed as Cost Auditor by the
Board of Directors of the Company on the recommendation of the Audit Committee, to conduct the audit of the cost records of the
Company for the financial year ending 31st March, 2023 on remuneration of Rs.75,000 (Rupees Seventy Five Thousand only) plus
applicable taxes and re-imbursement of travelling and out of pocket expenses incurred by him for the purpose of audit be and are
hereby ratified and confirmed.”

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

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

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of the Companies Act, 2013
(including any statutory enactment or modification(s) thereof for the time being in force) the regulations contained in the new set of
Articles of Association as placed on the Company’s weblink https://www.kgdenim.com/wp-content/uploads/2022/06/
ArticlesofAssociationDraft.pdf  are hereby approved and adopted as the Articles of Association of the Company in place of, in
substitution for, and to the entire exclusion of the existing Articles of Association of the Company.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors be and is hereby authorized
to do all such acts, deeds, matters and things and to give such directions as may be necessary or expedient and to settle any
question, difficulty or doubt that may arise in this regard as the Board in its absolute discretion may deem necessary or desirable and
its decision shall be final and binding.”

1



12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789

K G DENIM LIMITED
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890

STATEMENT IN TERMS OF SECTION 102 OF THE COMPANIES ACT, 2013:

ITEM No.4

In compliance with the provisions of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, Mohan &
Venkataraman (Firm Registration. No. 007321S) Chartered Accountants, Coimbatore has been appointed as the Statutory Auditors of the
Company for a term of five years commencing from the financial year 2017-18 to 2021-22 and to hold office from the conclusion of the
Annual General Meeting held on 2017 and until the conclusion of the Annual General Meeting to be held in the year 2022. Therefore, it is
proposed to appoint Gopalaiyer and Subramanian, (Firm Registration No. 000960S), Chartered Accountants, Coimbatore as Statutory
Auditors for a term of 5 years from the financial year 2022-23 onwards in the place of the retiring auditors.

The Company has also received a certificate from the said Auditors to the effect that their appointment, if made, would be within the limits
prescribed under Section 139 of the Companies Act, 2013 and that they are eligible to be appointed as the Statutory Auditors of the
Company.

Accordingly, based on the recommendation of the Audit Committee, the Board of Directors of the Company has recommended the
appointment of Gopalaiyer and Subramanian, (Firm Registration No. 000960S), Chartered Accountants, Coimbatore as Statutory Auditors
of the Company for a period of 5 consecutive years from the conclusion of the ensuing Annual General Meeting till the conclusion of Annual
General Meeting which ought to be held in the year 2027.

The Board of Directors proposes to pay a fee of Rs.6 lakhs (Rupees Six Lakhs only) per annum, exclusive of taxes and other out of pocket
expenses incurred in connection with the audit, to the Statutory Auditors during the tenure of their appointment. There is no material
change in the proposed fee payable to the new auditors as compared to the fee paid to the outgoing auditors. The terms of appointment
of the Statutory Auditors will be as specified by the Audit Committee and the Board of Directors of the Company. Gopalaiyer and
Subramanian has also confirmed that they hold a valid certificate issued by the peer review board of ICAI.

The Audit Committee and the Board of Directors of the Company have considered the following credentials of Gopalaiyer and Subramanian,
(Firm Registration No. 000960S), Chartered Accountants while considering their appointment:

• Client base of the firm and availability of trained and industry experienced professionals in the firm.

• Availability of expertise in Accounting procedures/ processes, Audit, Direct/Indirect Taxation and Corporate Laws.

• Professional integrity, ethics and independence.

By considering the above facts, the Board recommends the Ordinary Resolution as set out under Item No. 4 of the Notice for the approval
of the Shareholders.

None of the Directors and/or Key Managerial Personnel of the Company and/or their respective relatives are concerned or interested,
financially or otherwise, in the Ordinary Resolution set out as Item No. 4 of the Notice.

ITEM No.5

The Board of Directors of the Company based on the recommendations of the Audit Committee of the Company, appointed Shri M Nagarajan
(ICAI Membership No: 102133), Cost Accountant, Coimbatore, to conduct the audit of the cost records of the Company for the financial
year 2022-23 and also approved the remuneration of Rs.75,000 (Rupees Seventy Five Thousand only) along with the payment of
applicable taxes and reimbursement of travelling and out-of-pocket expenses incurred by them during the course of the audit.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014,
appointment and also the remuneration payable to the Cost Auditors of the Company shall be recommended by the Audit Committee and
approved by the Board of Directors and has to be ratified subsequently by the Members at the Annual General Meeting of the Company.
Accordingly, the consent of the members is being sought for the ratification of the said remuneration payable to the Cost Auditors of the
Company for the financial year 2022-23.

The Board recommends the resolution as set out under Item No.5 of the Notice for the approval of the members of the Company.

None of the Directors, Key Managerial Personnel and their relatives are concerned or interested, financially or otherwise, in the resolution
as set out under Item No. 5.

ITEM No.6
The existing regulations of the Articles of Association require alterations/ deletions and therefore it is considered expedient to adopt a new
set of Articles of Association  in place of the existing Articles of Association, instead of amending it by alteration.
Pursuant to Section 14 of the Companies Act, 2013, any alteration(s) to the Articles of Association of the Company requires the consent
of the members by way of necessary Special Resolution and such alteration(s) shall be subject to the approval of the Registrar of
Companies, Coimbatore.
The Board of Directors of the Company at their meeting held on 13.08.2022 has approved the proposal of replacing the existing Regulations
of the Articles of Association with a new set of Regulations.
The Board recommends the Special Resolution as set out in Item No. 6 of the Notice for approval of the Members.
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He is not related to any of the directors or
Key Managerial Personnel of the Company

Smt T Anandhi is the daughter of
Shri KG Baalakrishnan, Executive
Chairman and sister of Shri B Sriramulu
and Shri B Srihari, Managing Directors
of the Company

A copy of the draft Articles of Association of the Company is available on the website of the Company and can be viewed by the members
through the web-link https://www.kgdenim.com/wp-content/uploads/2022/06/ArticlesofAssociationDraft.pdf. Both the existing and the
new set of Articles of Association of the Company are available for inspection at the registered office of the Company during business
hours on any working day up to the date of the Annual General Meeting.

None of the Directors, Key Managerial Personnel of the Company and their relatives are concerned or interested, financial or otherwise,
in the resolution as set out under Item No. 6 of the Notice.

In terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, read with Secretarial Standards on
General Meetings, brief profile of the Directors, who are proposed to be re-appointed, nature of their expertise in
specific functional areas, other directorships and committee memberships, their shareholding and relationship with
other Directors of the Company are given below:

Name of the Director Smt Thulasidharan Anandhi Shri Ayyalusamy Velusamy
DIN 00050786 00002204
Date of Birth/Age 22.12.1964 / 57 11.05.1956 / 66
Nationality Indian Indian
Date of appointment on the Board 03/11/2003 01/04/2010
Qualification Pre Degree B.Sc., B.L
Experience / Area of Expertise 27 years of experience in the More than 4 decades of experience in the

field of textiles field of textiles
No. of Shares held in the Company 20,31,000 equity shares 500 equity shares
Inter-se Relationship with
other directors

Board position held Non-Executive Non-Independent Director Non-Executive Non-Independent Director
Terms of Appointment/ Liable to retire by rotation Liable to retire by rotation
 Re-appointment
Remuneration sought to be paid - -
Remuneration last drawn Nil Nil
No. of Board Meetings attended 5 5
 during the year
List of Directorships held in 1. Elljay Textiles Private Limited· 1. Sri Kannapiran Mills Limited
 other Companies 2. Anandhi Power Limited·· 2. KGDL Composites Private Limited·
· 3. Thaniksha Textiles Private Limited 3. Trigger Apparels Limited· ·

4. K G B Securities and Investments Private Ltd.
5. Anandhi Power Limited·

Details of Membership in Nil Nil
 Committees of Other Companies
Names of listed entities in which Nil Nil
 the person has resigned in the past
 three years

By order of the Board
For K G DENIM LIMITED

Place: Coimbatore         KG Baalakrishnan
Date:  13th August 2022                   Executive Chairman

 DIN: 00002174

3



12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789
12345678901234567890123456789012123456789

K G DENIM LIMITED
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890
123456789012345678901234567890121234567890

NOTES
1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has to vide its circular dated 5th May, 2020 read

with circulars dated 8th April, 2020, 13th April, 2020, 13th January, 2021, 14th December 2021 and 5th May 2022 (collectively referred
to as “MCA Circulars”) permitted the conduct of the Annual General Meeting (“AGM”) through Video Conferencing (“VC”) / Other Audio
Visual Means (“OAVM”), without the physical presence of the Members at a common venue. The same has been acknowledged by
the Securities and Exchange Board of India vide their circulars dated 12th May, 2020, 15th January, 2021 and 13th May 2022 (collectively
referred to as “SEBI Circulars”). The deemed venue for the AGM shall be the Registered Office of the Company.

In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) MCA Circulars and SEBI Circulars, the 30th AGM of the Company will be held through VC
/ OAVM. Members desirous of participating in the 30th AGM through VC/OAVM, may refer to the procedures mentioned below.

 2. 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 30th AGM of the
Company will be held pursuant to the MCA and SEBI Circulars through VC / OAVM, the physical attendance of the
Members has been dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be
available for this 30th AGM and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

 3. Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required to send a scanned copy (PDF/JPG
Format) of its Board or governing body Resolution/ 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 mds@mdsassociates.in with a copy marked to the Company at cskgdl@kgdenim.in and to its
RTA at investor@cameoindia.com.

4. In compliance with the aforesaid MCA Circulars and SEBI Circulars, the Notice of the 30th  AGM along with the Annual Report for the
financial year 2021-22 is being sent only through electronic mode to those Members whose email addresses are registered with the
RTA/Company/Depositories. Members may note that the physical copy of the Notice of the AGM along with the Annual Report will not
be sent. Members may note that the Notice of the 30th Annual General Meeting and the Annual Report for the financial year 2021-22
will also be made available on the Company’s weblink https://www.kgdenim.com/investors-page/annual-reports/ and also on the
website of the Stock Exchange i.e. BSE Limited at www.bseindia.com and on the website of Central Depository Services (India)
Limited at www.evotingindia.com. Members can attend and participate in the Annual General Meeting through VC/OAVM facility only.
The physical copies of the aforesaid documents will also be available at the Company’s Registered Office for inspection during normal
business hours on working days.

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

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

7. Details as required under Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Secretarial Standards on General Meetings (SS-2) in respect of the Director seeking re-appointment/ appointment at the 30th Annual
General Meeting are  furnished as annexure and forms  part of the Notice.

8. The Company has paid the annual listing fees for the period 2022-23 to the Stock Exchange, BSE Limited, Mumbai.

9. Pursuant to the provisions of Section 91 of the Companies Act, 2013 and Regulation 42 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Register of Members and share transfer books of the Company will remain closed during the
period from (Thursday, 22nd September, 2022 to Wednesday, 28th September, 2022) (both days inclusive) for determining the names
of the members eligible for Annual General Meeting.

10. a. Members are requested to notify immediately if any change in their address:

i. to their Depository Participant(s) (“DPs”) in respect of the shares held in electronic form, and

ii. to the Company or its RTA, in respect of the shares held in physical form together with a proof of address viz, Aadhar Card
/Electricity Bill/ Telephone Bill/Ration Card/Voter ID Card/ Passport etc.

b. In case the registered mailing address is without the Postal Identification Number Code (“PIN CODE”), Members are requested to
kindly inform their PIN CODE immediately to the Company/ RTA/ DPs.

11. Pursuant to the provisions of Section 72 of the Companies Act, 2013, members may file nomination forms in respect of their physical
shareholdings. Any member wishing to avail of this facility may submit to the company’s Registrar and Share Transfer Agents in the
prescribed Form SH-13 (hosted on the website of the Company and RTA). Should any assistance be desired, members shall get in
touch with the company’s Registrar and Share Transfer Agents. Members holding shares in electronic form must approach their
Depository Participant(s) for completing the nomination formalities.

12. Members holding shares in physical form in identical order of names in more than one folio are requested to send to the Registrar and
Share Transfer Agents (“RTA”), the details of such folios together with the share certificates for consolidating their holdings into one
folio. A consolidated share certificate will be returned to such members after making requisite changes thereon.
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13. Soft copies of the Register of Directors and Key Managerial Personal and their shareholding, maintained under Section 170 of the
Companies Act, 2013 and the Register of Contracts or Arrangements in which Directors are interested, maintained under Section 189
of the Companies Act, 2013 will be made available electronically for inspection by the Members on the website of the Company at
www.kgdenim.com during the time of the AGM.

14. Non-Resident Indian (“NRI”) Members are requested to inform the Company or RTA or to the concerned Depository Participants, as the
case may be, immediately:

a) the change in the residential status on return to India for permanent settlement or

b) the particulars of the NRE/NRO Account with a Bank in India, if not furnished earlier.

15. Those members who have not encashed dividend warrants of earlier years may return the time barred dividend warrants to the
Company or its Registrar and Share Transfer Agents for revalidation of such instruments.

16. Members who wish to claim dividends, which remain unclaimed are requested to correspond with the Registrar and Share Transfer
Agents of the Company. Members are requested to note that pursuant to Section 124 of the Companies Act, 2013 dividends not
claimed within seven years from the date of transfer to the Company’s Unpaid Dividend Account, will be transferred to the Investor
Education and Protection Fund(“IEPF”). The details of unpaid dividends can be viewed on the Company’s weblink https://
www.kgdenim.com/investors-page/unclaimed-dividend/

As per the provisions of Rule 6 of the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund)
Rules, 2016, the Company will be transferring unclaimed shares on which the beneficial owner has not encashed any dividend
warrant continuously for seven years to the IEPF Account as identified by the IEPF Authority. Details of shares transferred during the
year 2021-22 are available at the Company’s weblink https://www.kgdenim.com/investor-education-and-protection-fund-iepf/

The shareholders, whose unclaimed shares or the unpaid amount has been transferred to the IEPF Authority Account, may claim the
same from the IEPF Authority by filing Form IEPF-5 along with requisite documents. Smt P Krishnaveni, Company Secretary, is the Nodal
Officer of the Company for the purpose of verification of such claims.

17. Shareholders holding shares in Demat form and who have not yet registered their e-mail address are requested to register their email
address with their respective Depository Participant (DP) immediately. Shareholders holding shares in physical form are requested to
dematerialize their shares and register their email address with our Registrar and Share Transfer Agents, Cameo Corporate Services
Limited, ‘Subramanian Building’ No.1, Club House Road, Chennai – 600002; email id: investor@cameoindia.com.

18. The Securities and Exchange Board of India (“SEBI”) has mandated that the transfer of securities held in physical form, shall not be
processed by the listed entities / Registrars and Share Transfer Agents with effect from April 1, 2019. Further, the Securities and
Exchange Board of India (“SEBI”) vide its Circular No.SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January, 2022 has
mandated that the Company or its Registrar and Share Transfer Agents shall issue the securities in dematerialized form only while
dealing with the requests for issue of duplicate share certificate, transmission or transposition, with effect from 25th January, 2022.
As per the said circular, the Company has opened a separate Escrow Demat Account for the purpose of crediting the shares of the
Shareholders who fail to submit the letter of confirmation with the respective Depository Participant within the prescribed timeline. The
shareholders/claimants shall submit duly filled up Form ISR-4 (hosted on the website of the Company and the RTA) along with the
documents / details specified therein in order to process such requests. Therefore, the members, who are holding share(s) in
physical form, are requested to immediately dematerialize their shareholding in the company. Necessary prior intimation in this regard
has already been provided to the shareholders.

19. The Securities and Exchange Board of India (SEBI) has mandated the submission of a Permanent Account Number (PAN) by every
participant in the securities market. Members holding shares in electronic form are, therefore, requested to submit the PAN to their
Depository Participant(s) in the prescribed form with whom they are maintaining their demat account(s). Members holding shares in
physical form can submit their PAN details to the Company or Registrar and Share Transfer Agents.

Further, SEBI vide its circular dated 3rd November 2021 has also mandated that the Shareholders holding shares in physical form are
required to update their PAN, KYC details, bank details and nomination details with the RTA on or before 1st April 2023, failing which the
securities held by such Shareholder will be frozen by the RTA. The securities once frozen will revert to normal status only upon
receipt of requisite KYC documents or upon dematerialization of the said securities. Shareholders holding shares in physical form may
also note that once the securities are frozen, the dividend payments will be processed only upon receipt of requisite KYC details and
credited to the bank account of the Shareholder electronically.

Further, SEBI vide its circular dated 3rd November 2021 has also mandated that the Shareholders holding shares in physical form are
required to compulsorily link their PAN and Aadhaar. Accordingly, the physical folios in which PAN and Aadhaar are not linked have
been frozen by the RTA as per the said circular. The securities which have been  once frozen will revert to normal status only upon
receipt of requisite KYC documents or upon dematerialization of the said securities.

20. In the 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.

21. Members desirous of receiving any information on the accounts or operations of the Company are requested to forward his/her
queries to the Company Secretary at least seven working days prior to the date of the 30th Annual General Meeting, The same will be
replied by the company suitably.
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22. The Company has entered into agreements with National Securities Depository Limited (“NSDL”) and Central Depository Services
(India) Limited (“CDSL”). The Depository System envisages the elimination of several problems involved in the scrip-based system such
as bad deliveries, fraudulent transfers, fake certificates, thefts in postal transit, delays in transfers, mutilation of share certificates, etc.
Simultaneously, Depository System offers several advantages like exemption from stamp duty, elimination of the concept of market lot,
elimination of bad deliveries, reduction in transaction costs, improved liquidity, etc. Members, therefore, now have the option of holdings
and dealing in the shares of the Company in electronic form through NSDL or CDSL. Members are encouraged to convert their holding
to electronic mode.

23. Members are requested to forward their share related queries and communications directly to the Registrar and Share Transfer Agents
of the Company – Cameo Corporate Services Limited, ‘Subramanian Building’ No.1, Club House Road, Chennai - 600002, India, email id:
investor@cameoindia.com or the Company Secretary of the Company; email id: cskgdl@kgdenim.in.

24. As per the green initiative taken by the Ministry of Corporate Affairs, members are advised to register their email address with the
Company in respect of shares held in physical form and with the concerned depository participant in respect of shares held in demat
form to enable the Company to serve documents in electronic form.

25. Members are requested to make all correspondence in connection with shares held by them by addressing letters directly to the
Company Secretary of the Company or its Registrar and Share Transfer Agents, Cameo Corporate Services Limited, ‘Subramanian
Building’ No.1, Club House Road, Chennai – 600002; email id: investor@cameoindia.com., by quoting the Folio number or the Client ID
number with DP ID number.

VOTING THROUGH ELECTRONIC MEANS
Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration)
Rules, 2014, (as amended) (including any statutory modification(s), clarifications, exemptions or re-enactments thereof for the time being
in force), Regulation 44 of the SEBI ( Listing Obligations and Disclosure Requirements) Regulations, 2015 and Secretarial Standard on
General Meetings (SS - 2), the Company is providing its members the facility to cast their vote electronically from a place other than venue
of the Annual General Meeting (“remote e-voting”) using an electronic voting system provided by Central Depository Services (India) Limited
(“CDSL”), for all members of the Company to enable them to cast their votes electronically, on all the business items set forth in the Notice
of Annual General Meeting and the business may be transacted through such remote e-voting. The instructions for e-voting, as given below,
explain the process and manner for the casting of the vote(s) in a secure manner.

i) Any person, who acquires shares of the Company and becomes a Member of the Company after dispatch of Annual General Meeting
Notice and holding shares as on Wednesday, 21st September, 2022, may refer to this Notice of the Annual General Meeting, posted on
Company’s weblink https://www.kgdenim.com/agm/ for the detailed procedure with regard to remote e-voting. Any person who
ceases to be the member of the Company as on the cut-off date and is in receipt of this Notice, shall treat this Notice for information
purposes only.

ii) 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. Once the vote on a Resolution is cast by the Member, the Member shall not be allowed
to change it subsequently.

iii) The voting period begins on 25th September, 2022 at 9.00 AM (IST) and ends on 27th September, 2022 at 5.00 PM (IST). During this period,
shareholders of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of
Wednesday, 21st September, 2022 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.

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

The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the commencement of the Meeting
by following the procedure mentioned in the Notice. The facility of participation at the AGM through VC/OAVM will be made available to at
least 1000 members on a first come first served basis. This will not include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction
on account of first come first served basis.

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