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TO THE MEMBERS

NOTICE is hereby given that the One Hundred and First Annual General Meeting (AGM) of KESORAM INDUSTRIES 
LIMITED will be held at 10.00 A.M. on Tuesday, 29th day of September, 2020 through Video Conferencing (“VC”) / Other 
Audio Visual Means (“OAVM”), to transact the following business:

General Business:
1.	� To consider and adopt (a) the Audited Standalone Financial Statements of the Company for the Financial Year ended  

31st March, 2020 and the Reports of the Board of Directors and Auditors thereon; and (b) the Audited Consolidated 
Financial Statements of the Company for the Financial Year ended 31st March, 2020 and the Report of Auditors thereon.

2.	� To appoint a Director in place of Manjushree Khaitan (DIN: 00055898), who retires by rotation and being eligible, offers 
herself for re-appointment.

Special Business:

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

3.	� Ratification of Remuneration of Cost Auditor
	� “RESOLVED THAT pursuant to the provisions of Section 148 of the Companies Act, 2013 read with the Companies 

(Audit and Auditors) Rules, 2014 this Meeting hereby confirms and ratifies a remuneration of H 4.11 Lakhs (excluding 
applicable Taxes and reimbursement of actual travelling and other out of pocket expenses) payable to Mani & Co. Cost 
Accountants for conducting the audit of the Company’s cost accounting records for the Financial Year 2019 - 20.”

4.	 Appointment of Bhaskar Niyogi (DIN: 03494944) as a Non-Executive Nominee Director of the Company

	 “RESOLVED THAT pursuant to the provisions of Sections 152, 161(3) and all other applicable provisions of the 
Companies Act, 2013 read with Companies (Appointment and Qualification of Directors) Rules, 2014, Bhaskar Niyogi 
(DIN: 03494944), who is holding office up to this Annual General Meeting, be and is hereby appointed as a Non-
Executive Nominee Director of the Company for a period of three years, not liable to retire by rotation”.

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

5.	 Re-appointment of Lee Seow Chuan (DIN: 02696217) as an Independent Director for a second term of five years
	� “RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV of the Companies Act, 2013 

(“the Act”) and the Rules framed thereunder, and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015, the recommendations and / or approvals of the Nomination and Remuneration Committee, Lee Seow Chuan 
(DIN: 02696217), be and is hereby re-appointed as an Independent Director for a second term of 5 (Five) years from the 
conclusion of Company’s One Hundred and First Annual General Meeting to the conclusion of Company’s One Hundred 
and Sixth Annual General Meeting.”

6.	� Appointment of Radhakrishnan Padmalochanan (DIN: 08284551) as a Whole-time Director of the Company, for 
a period of three years effective 8th August, 2019

	� “RESOLVED THAT pursuant to Sections 196, 197, 198, 203 and Schedule V of the Companies Act, 2013 (“the Act”) and the 
Rules made thereunder SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the recommendations 
and / or approvals of the Nomination and Remuneration Committee, consent of the Company be and is hereby accorded 
to the appointment of Radhakrishnan Padmalochanan (DIN: 08284551) as a Whole-time Director of the Company, for a 
period of three years effective 8th August, 2019 and payment of remuneration to him for this period, upon the terms of 
remuneration set out herein below:

	 (a)	� Basic Salary & Allowances: Not exceeding H 4,32,00,000 (Rupees Four Crores and Thirty Two lakhs only) per annum 
as may be decided by the Board or any Committee thereof from time to time and as may be permissible under the 
provisions of Schedule V of the Companies Act, 2013.

	 (b)	� Car with chauffeur for official use only and extension of communication facilities in the form of wi-fi and telephone 
including cell phone for official purposes will not be reckoned as remuneration.

	 (c)	� No Fees payable for attending Meetings of the Board or any Committee thereof, where so appointed.

	 (d)	� In the event of loss/inadequacy of profits during tenure, the above remuneration including perquisites shall be 
payable as minimum remuneration, subject to such approvals as may be necessary, under Schedule V of the Act.

NOTICE
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	 (e)	� Any expenditure wholly and exclusively incurred for the business of the Company will not be treated as remuneration. 
Such expenditure will either be paid by the Company directly or reimbursed to him.

	 RESOLVED FURTHER that the appointment shall be terminable:

	 (a)	 by efflux of time; or

	 (b)	 by one party serving the other a three months’ written notice;

	� RESOLVED FURTHER that for the purpose of giving effect to the Resolution, the Board be and is hereby authorised to 
do all other acts, deeds and things as are or may be expedient and necessary.”

7.	� To give Loan to any person or other body corporate or give any Guarantee or provide Security in connection with 
a loan to any other body corporate or person or to acquire by way of subscription, purchase or otherwise, the 
securities of any other bodies corporate

	 �“RESOLVED THAT pursuant to Section 186 and other applicable provisions, if any, of the Companies Act, 2013, read with 
Companies (Meetings of Board and its Powers) Rules, 2014 (including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force) consent of the Members be and is hereby accorded to the Board of Directors of the 
Company or any Committee thereof (“the Board”) for giving any loan to any person or other body corporate; or to give 
any guarantee or provide security in connection with a loan to any other body corporate or person or to acquire by 
way of subscription, purchase or otherwise, the securities of any other bodies corporate, upto H 600 Crores (Rupees Six 
Hundred Crores only), over and above sixty percent of the aggregate of its paid-up share capital and free reserves and 
security premium account or one hundred percent of its free reserves and securities premium account of the Company, 
whichever is higher, as may be decided by the Board or any Committee thereof or persons as may be decided from time 
to time;

	 �RESOLVED FURTHER that for the purpose of giving effect to the above Resolution, any one of the Directors of the 
Company or the Company Secretary be and are hereby severally authorized to finalise and execute agreements, and/or 
documents/papers and to do all acts, deeds and things as are or may be expedient under the circumstances.”

8.	 To Re-classify the Authorised Share Capital of the Company
	� “RESOLVED THAT pursuant to the provisions of Sections 13, 61, 64 and other applicable provisions, if any, of the 

Companies Act, 2013, (including any statutory modification(s) and re-enactment(s) thereof for the time being in force) 
and the rules framed thereunder, consent of the Members be and is hereby accorded to re-classify the Authorized 
Share Capital of the Company from the present Authorised Share Capital of H 7,00,00,00,000/- (Rupees Seven Hundred 
Crores only) consisting of 1,50,00,000 (One Crore and Fifty Lakhs) Preference Shares of H 100/- (Rupees Hundred) each 
and 55,00,00,000 (Fifty five Crores) Equity Shares of H 10/- (Rupees Ten) each to H 7,00,00,00,000/- (Rupees Seven 
Hundred Crores only) consisting of 4,00,00,000 (Four Crores) Preference Shares of H 100/- (Rupees Hundred) each and 
30,00,00,000 (Thirty Crores) Equity Shares of H 10/- (Rupees Ten) each;

	� RESOLVED FURTHER that the Memorandum of Association of the Company be and is hereby altered by substituting the 
existing Clause 5 thereof with the following new Clause 5 as under:

	� 5.	� The Authorised Share Capital of the Company is H 700,00,00,000/- (Rupees Seven Hundred Crores only) divided into 
4,00,00,000 (Four Crores) Preference Shares of H 100/- (Rupees Hundred) each and 30,00,00,000 (Thirty Crores) 
Equity Shares of H 10/- (Rupees Ten) each;

	 RESOLVED FURTHER that any one of the Directors of the Company or the Company Secretary be and are hereby severally 
authorised to do all such act(s), deed(s) and things including filing of the requisite forms, documents with Registrar of 
Companies, West Bengal, Kolkata as may be necessary and incidental to give effect to the aforesaid Resolution.”

	

Registered Office: By Order of the Board
9/1, R. N. Mukherjee Road,
Kolkata - 700 001 Kaushik Biswas
30th July, 2020 Company Secretary




