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NOTICE TO MEMBERS

NOTICE is hereby given that the 53" Annual General Meeting
of the Company will be held at 11.00 a.m. on Saturday,
30™ September, 2023 through video conferencing / Other
Audio-Visual Means (“VC/0OAVM”) to transact the following
business:

ORDINARY BUSINESS
1. To consider and adopt:

a) The Audited Standalone Financial Statements of
the Company for the financial Year ended 31
March, 2023 and the Reports of Board of
Directors and Auditors thereon.

b) The Audited Consolidated Financial Statements of
the Company for the financial Year ended 31¢
March, 2023 and the Report of Auditors thereon.

2. Toappoint a Director in the place of Mrs. Thoopjlamudu
Arulpathy Rajalaxm (DIN: 08148628), who retires
by rotation and being eligible offers herself for re-
appointment.

3. Appointment of Statutory Auditors for The First Term
of Five Consecutive Years:

To appoint M/s. RAY & RAY, Chartered Accountants,
Chennai (FRN: 301072E) as Statutory Auditors of
the Company to hold office for the first term of five
consecutive years and to fix their remuneration
and in this regard to consider and if thought fit, to
pass, with or without modification(s), the following
resolution as an ordinary resolution.

“RESOLVED THAT pursuant to the provisions of
Sections 139, 142 and other applicable provisions, if
any, of the Companies Act, 2013 ("Act”) and the Rules
framed there under as amended from time to time,
M/s. RAY & RAY, Chartered Accountants, Chennai,
(FRN:301072E), be and are hereby appointed as the
Statutory Auditors of the Company to hold office for
a first term of 5 (Five) consecutive years from the
conclusion of this Annual General Meeting (AGM)
until the conclusion of the 58th AGM of the Company
to be held in the year 2028, on such remuneration
plus reimbursement of out-of pocket and travelling
expenses etc as may be mutually agreed between
the Board of Directors of the Company, and Statutory
Auditors.”

SPECIAL BUSINESS:
4. To authorize the sale of Equity Shares held by the

Company in M/s. Kothari Marine International
Limited

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

“RESOLVED THAT pursuant to the provisions of
Section 180 (1)(a), and other applicable provisions,
if any of the Companies Act, 2013 and pursuant
to regulation 37A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
(including any statutory modifications, amendments
or re-enactments of any of them for the time being
in force), and all applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and other applicable SEBI
provisions and the provision of the Memorandum
and Articles of Association of the Company and
subject to other applicable statutory provisions, rules,
regulations, guidelines and also subject to necessary
approvals, consents, permissions and sanctions
from the concerned Authorities and such terms and
conditions as may be imposed by them consent of the
Members of the Company be and is hereby accorded
to the Board of Directors of the Company (hereinafter
referred to as “the Board” which shall be deemed to
include any Committee of Directors or Director(s) or
official(s) of the Company for the time being authorized
by the Board to exercise the powers conferred on the
Board by this resolution) to transfer, assign, deliver or
otherwise dispose of shares held by the company in
M/s. Kothari Marine International Limited, a subsidiary
of the company at a consideration of par value to the
prospective buyer(s);

RESOLVED FURTHER THAT for the purpose of
implementation of this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matter
and things, including but not limited to deciding the
time, mode, manner, extent of tranches, if required and
other terms and conditions of the disinvestment/ sales
of the shares as aforesaid, negotiating and finalising
the terms of sale/ offer for sale as may be necessary,
desirable and expedient to be agreed, and all incidental
and necessary steps for and on behalf of the company
and to settle all questions or queries that may arise in
the course of implementing this resolution.”



5. To authorize the sale of Equity Shares held by the

Company in M/s. Kartiken Logistics Limited

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

“RESOLVED THAT pursuant to the provisions of
Section 180 (1)(a), and other applicable provisions,
if any of the Companies Act, 2013 and pursuant
to regulation 37A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
(including any statutory modifications, amendments
or re-enactments of any of them for the time being
in force), and all applicable provisions of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and other applicable SEBI
provisions and the provision of the Memorandum
and Articles of Association of the Company and
subject to other applicable statutory provisions, rules,
regulations, guidelines and also subject to necessary
approvals, consents, permissions and sanctions
from the concerned Authorities and such terms and
conditions as may be imposed by them consent of the
Members of the Company be and is hereby accorded
to the Board of Directors of the Company (hereinafter
referred to as “the Board” which shall be deemed to
include any Committee of Directors or Director(s) or

Place : Chennai
Date : 31.08.2023

Kothari Industrial Corporation Limited

official(s) of the Company for the time being authorized
by the Board to exercise the powers conferred on the
Board by this resolution) to transfer, assign, deliver or
otherwise dispose of shares held by the company in
M/s. Kartiken Logistics Limited, at a consideration of
par value to Mr. Rakesh Garg (Buyer);

RESOLVED FURTHER THAT for the purpose of
implementation of this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matter
and things, including but not limited to deciding the
time, mode, manner, extent of tranches, if required and
other terms and conditions of the disinvestment/ sales
of the shares as aforesaid, negotiating and finalising
the terms of sale/ offer for sale as may be necessary,
desirable and expedient to be agreed, and all incidental
and necessary steps for and on behalf of the company
and to settle all questions or queries that may arise in
the course of implementing this resolution.”
By Order of the Board of Directors
For KOTHARI INDUSTRIAL CORPORATION LIMITED

PRADIP D KOTHARI
CHAIRMAN
DIN : 01315682
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Important Notes:-

1.

The Ministry of Corporate Affairs vide its Circular
No. 10/2022 dated December 28, 2022 read with
Circular No. 02/2022 dated May 05, 2022 read with
Circular No. 21/2021 dated December 14, 2021
read with Circular No. 02/2021 dated January 13,
2021 read with Gircular No. 20/2020 dated May
05, 2020, Circular No. 14/2020 dated April 8, 2020
read with Circular No. 17/2020 dated April 13,
2020 allows conducting of Annual General Meeting
of the Company through Video Conferencing (VC)
or Other Audio Visual Means (OAVM) without the
physical presence of the members for the meeting
at a common venue. In terms of the said Circulars
and in compliance with the provisions of the
Companies Act, 2013 and SEBI Circulars, the AGM
of the Company is being held through VC / OAVM.
Hence, Members can attend and participate in the
AGM through VC / OAVM only. The deemed venue
for the AGM shall be the Registered Office of the
Company.

Central Depository Services (India) Limited (CDSL)
will be providing facility for voting through remote
e-Voting, for participation in the AGM through VC /
OAVM Facility and e-Voting during the AGM.

Members may join the 53 AGM through VC/0AVM
Facility by following the procedure as mentioned
below which shall be kept open for the Members
from 10.45 a.m. IST i.e., 15 minutes before the time
scheduled to start the 53 AGM and the Company
may close the window for joining the VC/OAVM
Facility 15 minutes after the scheduled time to start
the 53¢ AGM.

Members may note that the VC /OAVM Facility,
provided by CDSL, allows participation of at least
1,000 Members on a first-come-first-served basis.
The large shareholders (i.e. 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 and Auditors can attend
the AGM without any restriction on account of the
first-come first-served principle.

5.

In compliance with the aforesaid MCA Circulars and
SEBI Circular dated January 05, 2023, the notice of
the AGM along with the Annual Report 2022-2023
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 2022-23
will also be available on the Company’s website
www.kotharis.in, websites of the Stock Exchanges
i.e. BSE Limited at www.bseindia. com, and on
the website of CDSL at www.evotingindia.com.
The member holding shares in physical form and
who have not registered their email id may register
their email id by sending a signed request letter
mentioning name, folio number, complete address,
self-attested copy of PAN, self-attested copy of
Driving Licence/Passport/Bank Statement/Aadhar,
supporting the registered address of the member,
copy of the share certificate (front & back) and the
email id to be registered to yuvraj@integratedindia.
in. For the Members holding shares in demat form,
please update your email address through your
respective Depository Participant/s.

In terms of the MCA and SEBI Circulars since
the physical attendance of Members has been
dispensed with, there is no requirement of
appointment of proxies. Accordingly, Members
will not be entitled to appoint Proxy(ies) to attend
and vote. However, in pursuance of section 112
and section 113 of the Companies Act, 2013,
representatives of the members may be appointed
for the purpose of voting through remote e-voting
or for participation and voting in the meeting held
through VC.

The Register of the Members and Share Transfer
Books of the Company shall remain closed from
24.09.2023 to 30.09.2023 (Both days inclusive)
for the purpose of Annual General Meeting.

Attendance of members through VC shall be
counted for the purpose of reckoning the quorum
under section 103 of the Companies Act, 2013.

The statement pursuant to Section 102 of the
Companies Act, 2013 setting out of material facts
concerning the items of special business specified
above is annexed hereto.



10.

11.

12.

13.

14.

Under Section 125(1) of the Companies Act,
2013, the amount of dividend remaining unpaid or
unclaimed for a period of seven years from the due
date is required to be transferred to the Investor
Education and Protection Fund (IEPF), constituted
by the Central Government. Since the Company
has not declared any dividend from the year 1995
onwards, the necessity of transferring the unpaid or
unclaimed dividend to IEPF does not arise.

Securities and Exchange Board of India (“SEBI”)
has mandated that securities of listed companies
can be transferred only in dematerialised form w.e.f.
April 1, 2019. Accordingly, the Company/RTA has
stopped accepting any fresh lodgment of transfer of
shares in physical form. Members holding shares in
physical form are advised to avail of the facility of
dematerialization.

Members holding shares in physical form are
requested to register their email id for receiving an
electronic copy of the Annual Report and also notify
immediately any change in their address/E-mail
address to the Company/its Share Transfer Agents.

Members holding shares in electronic form are
requested to advise change of address/E-mail
address to their Depository Participants. Members
holding shares in demat form are hereby informed
that bank particulars registered with their respective
Depository Participants, with whom they maintain
their demat accounts, are used by the Company
for the payment of dividends in future if any. The
Company or its Registrar cannot act on any request
received directly from the Members holding shares
in demat form for any change of bank particulars.
Such changes are to be intimated only to the
Depository Participants of the Members. Members
holding shares in demat form are requested to
intimate any change in their address and / or
bank mandate immediately to their Depository
Participants.

Corporate  members intending to make their
authorised representatives to attend the Meeting
through VC are requested to send to the Company
a certified copy of the Board Resolution authorizing
their representative to attend and vote on their
behalf at the Meeting held through VC.

15.

16.

17.

18.
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The Notice of the Annual General Meeting and the
Annual Report will be available on the Company’s
website www.kotharis.in. The members who
wish to inspect any of the relevant documents
referred to in the accompanying notice may send
the request to the email id of the Company i.e.
companysecretary@kotharis.in. till 5.00 pm, 29th
September, 2023 and Company will provide such
documents through email.

Pursuant to Section 72 of the Companies Act,
2013 and the Rules made there under the Members
holding shares in single name may, at any time,
nominate in form SH-13, any person as his/her
nominee to whom the securities shall vest in the
event of his/ her death. Nomination would help the
nominees to get the shares transmitted in their favor
without any hassles. Members desirous of making
any cancellation/ variation in the said nomination
can do so in form SH-14. The nomination forms
can be downloaded from the Company’s website
www.kotharis.in.

The Securities and Exchange Board of India (SEBI)
vide its circular dated 20™ April, 2018 has mandated
registration of Permanent Account Number (PAN)
and Bank Account Details for all securities holders.
Members holding shares in physical form are
therefore, requested to submit their PAN and Bank
Account Details to Company’s Share Transfer
Agents by sending a duly signed letter along with
a self-attested copy of PAN Card and original
cancelled cheque. The original cancelled cheque
should bear the name of the Member printed on it.
In alternative Members are requested to submit a
copy of bank passbook / statement attested by the
bank. Members holding shares in demat form are
requested to submit the aforesaid information to
their respective Depository Participant.

The instructions to shareholders for remote e-voting
and e-voting during AGM and joining meeting
through VC/OAVM are as under:

() The voting period begins on 27" September 2023
at 09.00 a.m. and ends on 29" September 2023
at 05.00 p.m. During this period shareholders ‘of
the Company, holding shares either in physical
form or in dematerialized form, as on the cut-off
date of 23 September 2023 may cast their vote
electronically. The e-votingmodule shallbe disabled
by CDSL for voting thereafter.
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(ii) Shareholders who have already voted prior to
the meeting date would not be entitled to vote at
the meeting venue.

(iii) Pursuant to SEBI Circular No. SEBI/HO/CFD
CMD/CIR/P/2020/242 dated 09.12.2020,
under Regulation 44 of Securities and Exchange
Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015,
listed entities are required to provide remote
e-voting facility to its shareholders, in respect of
all shareholders’ resolutions. However, it has
been observed that the participation by
the public non-institutional shareholders/retail
shareholders is at a negligible level.

Currently, there are multiple e-voting service
providers (ESPs) providing e-voting facility to
listed entities in India. This necessitates
registration on various ESPs and maintenance
of multiple user IDs and passwords by the
shareholders.

In order to increase the efficiency of the voting
process, pursuant to a public consultation,
it has been decided to enable e-voting to
all the demat account holders, by way of a
single login credential, through their demat
accounts/ websites of Depositories/ Depository
Participants. Demat account holders would be
able to cast their vote without having to register
again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing
ease and convenience of participating in
g-voting process.

(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on
e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in
demat mode are allowed to vote through their
demat account maintained with Depositories and
Depository Participants. Shareholders are advised
to update their mobile number and email Id in
their demat accounts in order to access e-Voting
facility.

Pursuant to abovesaid SEBI Circular, Login method

for e-Voting and joining virtual meetings for Individual

shareholders holding securities in Demat mode

CDSL/NSDL is given below:

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL

—_
~

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

After successful login the Easi
/ Easiest user will be able to see
the e-Voting option for eligible
companies where the evoting is
in progress as per the information
provided by company. On clicking
the evoting option, the user will
be able to see e-Voting page of
the e-Voting service provider
for casting your vote during the
remote e-Voting period or joining
virtual meeting & voting during
the meeting. Additionally, there
is also links provided to access
the system of all e-Voting Service
Providersi.e. CDSL/NSDL/KARVY/
LINKINTIME, so that the user
can visit the e-Voting service
providers’ website directly.

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

Alternatively, the user can directly
access e-Voting page by providing
Demat Account Number and PAN
No. from ae-Voting link available on
www.cdslindia.com home page or
click on https://evoting.cdslindia.
com/Evoting/EvotingLogin -~ The
system will authenticate the user
by sending OTP on registered
Mobile & Email as recorded in the
Demat Account. After successful
authentication, user will be able to
see the e-Voting option where
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Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with GDSL

the evoting is in progress and also
able to directly access the system
of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

—_
N

If you are already registered for
NSDL IDeAS facility, please visit
the e-Services website of NSDL.
Open web browser by typing the
following URL: https://eservices.
nsdl.com either on a Personal
Computer or on a mobile. Once
the home page of e-Services is
launched, click on the “Beneficial
Owner” icon under “Login” which
is available under ‘IDeAS’ section.
A new screen will open. You
will have to enter your User ID
and Password. After successful
authentication, you will be able
to see e-Voting services. Click
on “Access to e-Voting” under
e-Voting services and you will be
able to see e-Voting page. Click
on company name or e-Voting
service provider name and you will
be re-directed to e-Voting service
provider website for casting your
vote during the remote e-Voting
period or joining virtual meeting &
voting during the meeting.

If the user is not registered for
IDeAS  e-Services, option to
register is available at https://
eservices.nsdl.com. Select
“Register Online for IDeAS “Portal
or click at https://eservices.nsdl.
com/SecureWeb/IdeasDirectReg.
jsp.

3) Visit the e-Voting website of
NSDL. Open web browser by
typing the following URL: https://
www.evoting.nsdl.com/either on a
Personal Computer or on a mobile.
Once the home page of e-Voting
system is launched, click on the
icon “Login” which is available
under ‘Shareholder/Member’
section. A new screen will open.
You will have to enter your User
ID (i.e. your sixteen digit demat
account number hold with NSDL),
Password/OTP and a Verification
Code as shown on the screen.
After successful authentication,
you will be redirected to NSDL
Depository site wherein  you
can see e-Voting page. Click
on company name or e-Voting
service provider name and you will
be redirected to e-Voting service
provider website for casting your
vote during the remote e-Voting
period or joining virtual meeting &
voting during the meeting.

Individual
Shareholders
(holding
securities

in demat
mode) login
through their
Depository
Participants

You can also login using the login
credentials of your demat account
through your Depository Participant
registered with NSDL/CDSL for e-Voting
facility. After Successful login, you will
be able to see e-Voting option. Once
you click on e-Voting option, you will be
redirected to NSDL/CDSL Depository
site after successful authentication,
wherein you can see e-Voting feature.
Click on company name or e-Voting
service provider name and you will be
redirected to e-Voting service provider
website for casting your vote during
the remote e-Voting period or joining
virtual meeting & voting during the
meeting.




