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CAUTIONARY STATEMENT

Statements in this annual report describing the company's objectives, projections, estimates
and expectations may be forward looking statements with inthe meaning of applicable laws
and regulations. Actual results might differ substantially or materially from those expressed or
implied. Important developments that could affect the Company's operations include a
downtrend in the international trade, exchange rate fluctuations, significant changes in
economicenvironment, slow down ininfrastructure sector etc.
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I ONE MAN, ONE DREAM, FIFTY YEARS AND COUNTING Il

KARMA YOGI M. M. KOTHARI
Qur Founder Chairman
(25th July 1925 - 27th November 2015)

It takes greatness to transform your life from the ordinary to the extra
ordinary but ittakes a legend to transform and shape the growth story of the

entire industry.
Every path he paved, every journey hetookwas designedto inspire all of us.

' CELEBRATING GOLDEN JUBILEE YEAR OF THE GROUP !!
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Chairman's Message

Dear Fellow Share Owners,

| feel immense pleasure to be amongst all of you in this annual general meeting of the Company and share my feelings on the
dramatically changing globalworld scenario and broad state of affairs of your Company during the period under review.

UNCERTAINITY is the new normal in the current global economic land scape as the period remained turbulent and full of
uncertainty, global disruptions & supply chain dislocation.

Continuing period of instability and in- security all over the world due to varicus factors like extended European geo political
conflict, natural calamities, the world major economies are at the cross roads and this will continue to be an impediment in
evolving economic environmentinternationally.

Ourneighboring countries have already faced the bruntand continue toreel undertremendous economic pressure and turmoil.

During the period under review, as was foreseen, each new day brings new challenge and new event that derails the business
models which are developed. Therefore our performance was also impacted. However, the Company continued its operations
with utmost care and caution with conservatism at the top of its agenda despite disruptions. However, realizing the potential and
talent, large international conglomerates have hailed the “Make in India” mission of our top leadership and are willing to join
hands for mutual benefit. Astable leadership is critical forimplementation of several structural reforms that are critical for strong,
sustainable and balanced growth.

The young demography of India along with the strong internal demand is a potent combination. Recently, while economic cycles
are getting increasingly hard to forecast worldwide, one should not forget that India has become 5th largest economy of the
world.

The Company is focusing on its operations on domestic trade due to uncertainty in the international trade and restructuring of
business modelshall give better resultsinthe future.
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Company's stake in commercial as well as residential spaces along with its associates is relatively stabilized and a notch above as
seen in the last year but few projects continued to be stalled. In commercial spaces occupancy is picking up and the market is
bouncing back gradually.

The need of the hour isto develop the flexibility in the businesses to be able to avoid limiting choices, reduce concentration risk,
quicklyadaptand learnto thrive in any new reality. Emphasis is laid on ourability to succeed by dynamically re configure the way
aheadtowards maximization of stake holders wealth aswas done inthe past.

We remain committed to the communities we live in and operate in, including positive impact in Education sector and helping
the down troddeninthe society through ourvarious initiatives.

Thank you for your unwavering support, trust and commitment to our Company. We remain dedicated to maximizing
stakeholders’ returns and a prosperous future. | would like to express my heartfelt appreciation to our employees for their
unwavering dedication and commitment towards conducting our operations on the principle of “Going beyond business”.

Letus all together celebrate Golden Jubilee year of the group which you all nurtured through sustained efforts.

BestRegards,

-
Deepak Kothari
Kanpur

Dated: 14th August, 2023
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NOTICE

Notice is hereby given that the Thirty Nineth Annual General Meeting of the Members of M/s Kothari Products Limited will be
held on Monday, the 25th September, 2023 through Video Conferencing ("VC") or other Audio Visual Means ("OAVM") at 11:30
A.M., totransact the following businesses:-

ORDINARY BUSINESS:

1. To consider and adopt the Audited Standalone Financial Staternents of the Company for the Financial Year ended 31st
March, 2023 togetherwith the Reports of the Board of Directors and Auditorsthereon.

2. To consider and adopt the Audited Consolidated Financial Statements of the Company for the Financial Year ended 31st
March, 2023 togetherwith the Reports of the Auditors thereon.

3. Toappeinta Directorin place of Sri Mitesh Kothari {DIN: 00089076), who retires by rotation and being eligible, offers himself
forre-appointment.

SPECIALBUSINESS:

4. To appoint Sri Deepak Gambhirdas Gandhi(DIN: 01627471), as a Director designated as an Independent Director of the
Company and inthis regard to consider and if thought fit, to pass the following resolution with or without modification, as a
Special Resolution:-

"RESOLVED THAT pursuantto the provisions of section 149 and 152 read with Schedule IV and other applicable pravision, if any,
of the Companies, Act, 2013 (“the Act”) and the Companies (Appointment and Qualification of Directors) Rules, 2014 and the
applicable provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), Sri Deepak
Gambhirdas Gandhi (DIN: 01627471), who was appointed as an Additional Director designated as an Independent Director
w.e.f. 21st January, 2023 by the Board of Directors of the Company and who holds office upto the date of this Annual General
Meeting and in respect of whom the Company has received natice from a member of the Company proposing his candidature
alongwith requisite deposit, be and is hereby appointed as a Director of the Company designated as an Independent Director
and notliableto retire by rotation.

"FURTHER RESOVED THATthe Board of Directors of the Company be and is hereby authorized to do, sign & execute all such acts,
deeds & documents as may be necessary and expedientto give effectto the aforesaid resolution.”

Regd. Off: By Order of the Board

'PAN PARAG HOUSE' for KOTHARI PRODUCTS LTD.
24/19, THE MALL

KANPUR - 208 001
{(RAJ KUMAR GUPTA)
DATE: 14th August, 2023 CS & Compliance Officer
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NOTES:

1.

In view of the ongoing Cavid-19 pandemic, the Ministry of Corporate Affairs (“MCA”") has vide its Circular No. 14/2020 and
17/2020 dated 8th April, 2020 and 13th April, 2020 respectively, Circular No.20/2020 dated 5th May, 2020 (collectively
referred to as “"MCA Circulars”) and SEBI Circular dated 12th May, 2020 permitted the holding of the Annual General
Meeting ("AGM") through VC/OAVM Facility, without the physical presence of the Members at a common venue. In
compliance with the provisions of the Companies Act, 2013 (“the Act”), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 ("SEBI Listing Regulations"), aforesaid MCA Circulars and Circulars issued by the Securities
and Exchange Board of India (“SEBI Circular”), the 39th AGM of the Company is being held through VC/OAVM Facility. The
detailed procedure for participating in the meeting through VC/OAVM Facility is mentioned hereunder in this notice and
also on the website of National Securities Depositories Limited (“NSDL"). The deemed venue for the 39th AGM shall be the
Registered Office ofthe Company.

Interms of the aforesaid MCA Circulars and SEBI Circular, the Notice of the 39th AGM and the Annual Reportfor FY.2022-23
will be also available on the website of the Company at www.kothariproducts.in and on the website of BSE Limited at
www.bseindia.com and National Stock Exchange of India Limited athttps://www.nseindia.com

Pursuanttothe 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 aforesaid MCA Circulars and SEBI Circular through VC/OAVM Facility, physical attendance of Members has been
dispensedwith. Accordingly, the facility for appointment of proxies by the Members will not be available for the 39th AGM of
the Company and therefore the Proxy Farm and Attendance Slip are notannexed to this Notice.

Attendance of the Members of the Company, participating in the 39th AGM through VC/OAVM Facility will be counted for
the purpose of reckoning the quorum undersection 103 of the Act.

The Register of Members and Share Transfer Books of the Company shall remain closed from Monday, 18th September,
2023to Monday, 25th September, 2023 (both days inclusive) in connection with the Annual General Meeting.

THEMEMBERS HOLDING PHYSICAL SHARES ARE, IN THEIR OWN INTEREST, ADVISED TO SEND IMMEDIATELY REQUESTS
FOR CHANGE OF ADDRESS AND BANK PARTICULARS, IF ANY, TO OURREGISTRAR ILE. M/s. ALANKIT ASSIGNMENTS LTD.,
(UNIT: KOTHARI PRODUCTS LTD.) "ALANKIT HOUSE" 4E/2 JHANDEWALAN EXTENSION, NEW DELHI - 110 055, PHONE
NOS. (011) 23541234 & 42541234 FAX NO. (011) 41543474 HOWEVER, THE MEMBERS HOLDING DEMAT SHARES ARE
ADVISED TO IMMEDIATELY INTIMATE THE CHANGE OF ADDRESS AND BANK DETAILS TO THEIR CONCERNED
DEPOSITORY PARTICIPANTS.

Those Members who have not encashed/received their Dividend warrants for the financial years 2016-17 onwards may
approach immediately and latest by 15th September, 2024 to the Secretarial Department at the Registered Office of the
Company for revalidation of Dividend Warrants or for obtaining duplicate Dividend Warrants in lieu of the lost warrants. The
Company has uploaded the details of unpaid and unclaimed amounts lying with the Campany on the website of the
Company (www.kothariproducts.in).

Transferof Unclaimed/Unpaid amountsto the Investor Education and Protection Fund (IEPF):

Pursuantto Sections 124 and 125 of The Companies Act, 2013 and Rules made thereunder, all Unclaimed/Unpaid dividend
for a period of seven years, from the date they became due for payment, were required to be transferred to the IEPF.
Accordingly, all unclaimed/unpaid dividendfarthe Financial Year 2015-16, have beentransferred to the Investors Education
& Protection Fund(IEPF) established by the Central Governmentin March, 2023.

Further, as per Section 124(6) of the Act read with the IEPF Rules as amended, all shares in respect of which dividend has

remained unpaid/unclaimed for seven consecutive years or more are also required to be transferred to the Demat Account
of the [EPF Authority.

The Company has sent notices to all the members whose Dividends are lying unpaid/unclaimed for seven consecutive years
or more. Concerned Members are requested to claim the same immediately. In case the dividends are not claimed,
necessary stepswill beinitiated bythe Companyto transfer shares held by the membersto IEPF withoutfurther notice.

The unpaid Dividend amount relating to the Financial Years, 1997-98, 1998-2000 (Interim}, 1998-2000 (Final), 2000-2001,
2001-2002, 2002-2003, 2003-2004, 2004-2005, 2005-2006, 2006-07, 2007-08, 2008-2009, 2009-10, 2010-11, 2011-12,
2012-13,2013-14,2014-15 &2015-16 have been transferred to the aforesaid Investor Education & Protection Fund.

MEMBERS ARE AGAIN ADVISED TO NOTE THAT THE UNPAID DIVIDEND AMOUNT RELATING TO FINANCIALYEAR 2016-
17 WILL BE TRANSFERRED TO THE INVESTOR EDUCATION & PROTECTION FUND, AS PER THE PROVISIONS OF
SEC.124(5)OF THE COMPANIES ACT, 2013 IN OCTOBER, 2024. THEDIVIDEND FORTHE AFORESAID YEAR SHALLBE PAID
ONLY ONRECEIPTOF REQUEST AND SATISFACTORY COMPLIANCE OF THEREQUISITE PROCEDURE.
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SEBI had also mandated that requests for effecting transfer of securities (except transmission or transposition of securities)
shall not be processed after March 31, 2019, unless the securities are held in dematerialized form. Hence, the Members
holding sharesin physicalform are requested to converttheir holdingsto dematerialized form at the earliest.

Section 72 of the Companies Act, 2013 has extended nomination facility to individuals holding shares in Companies.
Shareowners, in particular, those holding shares as sole holder are advised to avail of the above facility in their own interest,
by furnishing to the Company the particulars of their nominations. The prescribed application form may be obtained by the
shareownersfromthe Campany’s Secretarial Department atits Registered Office.

Pursuant to the aforesaid MCA Circulars and SEBI Circular, in view of the prevailing situation, awing to the difficulties
involved in despatch of physical copies of the documents, the Natice of the 39th AGM and the Annual Report for the year
2022-23 including therein the Audited Financial Statements for financial year ended 31st March, 2023, are being sent only
by emailto the Members. Memberswho have notregistered their email addresses with the Company or with their respective
Depository Participants and who wish to receive the Notice of the 39th AGM and the Annual Reportforthe year 2022-23 and
all other communications sent by the Company, from time to time, can now register the same by submitting a duly filled-in
request form mentioning their folio number, complete address, email address to be registered along with scanned self-
attested copy of the PAN Card and any documenit (such as Driving Licence, Passport, Bank Statement, Aadhar Card)
supporting the registered address of the Member, by email to the Registrar. Members holding shares in demat form are
requested to registertheir email addresses with their Depasitory Participant(s) only.

Even after registering for e-communication, the members are entitled to receive such communication/documents in
physicalform, upon making arequestforthe same, by post, free of cost.

Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and Administration)
Rules, 2014 (as amended), Secretarial Standard on General Meetings (SS-2) issued by the Institute of Company Secretaries
of India ("ICSI”) and Regulation 44 of Listing Regulations read with MCA Circulars and SEBI Circular, the Company is
providing remote e-Voting facility to its Members in respect of the businessto be transacted at the 39th AGM and facility for
those Members participating in the 39th AGMto castvote through e-Voting system during the 39th AGM. National Securities
Depositories Ltd. (NSDL) will be providing facility for voting through remote e-Voting, for participation in the 39th AGM
throughVC/OAVM Facility and e-Vating during the 39th AGM.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as onthe cut-off date only, shall be entitled to avail the facility of remaote e-voting.

Members who have acquired shares after the e-mailing of the Annual Report and before the book closure may obtain the
user ID and Password by sending a request at evoting@nsdl.co.in or rta@alankit.com by mentioning their Folio No./DP ID
and Client Id. However, if you are already registered with NSDL for remote e-voting, then you can use your existing user ID
and password for casting your vote. If you have forgotten your password, you can reset your password by using “Forgot User
Details / Password” option available on www.evoting.nsdl.com or contact NSDL at the following toll free no. 1800-222-990.

The Company has appointed Sri Adesh Tandon, a Practising Company Secretary of Kanpur as Scrutinizer to receive and
scrutinize the completed physical ballotforms and votes cast electronically by the members. The results declared alongwith
the Scrutinizer's Repeort shall be placed on the Company's website www.kothariproducts.in and on the website of NSDL
www.evoting.nsdl.com within two working days of passing the resolutions at the Thirty Ninth Annual General Meeting of
the Company on Monday, 25th September, 2023 and communicatedto the Bombay Stock Exchange Ltd. and National Stock
Exchange of India Limited, where the shares ofthe Company arelisted.

The Securities & Exchange Board of India has notified that the shareholders/transferees of shares (including Joint holders)
holding shares in physical form are required to furnish a certified copy of their PAN Card to the Company/RTA while
transacting in the securities market including by transfer, transmission or any other Corporate Action. Accordingly, all the
Physical shareholders/transferees of shares (including Joint holders) are requested to furnish a certified copy of their PAN
Card to the Company/RTA while transacting in the securities market including by transfer, transmission or any other
Corporate Action.

The Members can join the AGM in VC/OAVM mode 15 (fifteen) minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. All the Statutory Registers and other
material documents, required to be available for inspection will be available for inspection by the Members on all working
days at the Registered Office of the Company between 11:00 A.M. to 1:00 P.M. upto the date of AGM. Members seeking to
inspect such documents can send an e-mail to rkgupta@kothariproducts.in with the subject line "Kothari Products Limited
39th AGM-Inspection of Documents”. However the same will be available electronically for inspection by the members
during the AGM only after login and otherwise through request atthe aforesaid e-mail ID.

Pursuantto SEBI{LODR)Regulations, 2015, particulars of Directors seeking re-appointments at this meeting are provided in
the Corporate Governance Reportforming part of the Annual Report.
8
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Those Memberswho require any information regarding the accounts or any other information regarding the Company must
inform the Company atleast 7 days in advance before the AGM to enable the Company to keep the information readily
available atthe AGM.

Those Members who want to speak atthe AGM must inform the Company at least 3 days in advance of the AGM about their
aforesaid intention. The facility for joining the AGM through VC/OAVM shall be available onfirstcomefirst served basis.

When a pre-registered speaker is invited to speak at the meeting but he/she does not respond, the next speaker will be
invited to speak. Accordingly, all speakers are requested to get connected to a device with video/camera along with good
internet speed.

The Company reserves the right to restrict the number of questions and number of speakers, as appropriate, for smooth
conduct ofthe AGM.

Sincethe AGMwill be held through VC/OAVM, the route map of the venue of the meeting is not annexed hereto.
Membersattendingthe AGM through VC/OAVM shall be reckoned for the purpose of quorum under Section 103, of the Act.
Therecorded transcript of the AGMthrough VC/OAVM shall be placed onthe website ofthe Company.

An Explanatory Statement in respect of the Special Business at ltem No.4 of the notice is attached herewith as required u/s
102 ofthe Companies Act, 2013.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING, E-VOTING AT AGM AND FOR JOINING THE MEETING
AREAS UNDER:-

The EVEN of the Company 125122

The remote e-voting period begins on Friday, 22nd September, 2023 at 9:00 A.M. and ends on Sunday, 24th September,
2023 at 5:00 PM. The remote e-voting module shall be disabled by NSDL for voting thereafter. The Members, whose names
appear in the Register of Members / Beneficial Owners as on the record date (Cut-off date) i.e. 18th September, 2023, may

cast their vote electronically. The voting rights of the shareholders shall be in proportion to their share in the paid-up equity
share capital of the Company as on the aforesaid Cut-off date.

How dolvote electronically using NSDL e-Voting system?
The way to vote electronically on NSDLe-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Accessto NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat mode In
terms of SEBI circular dated December ¢, 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
demataccountsin orderto access e-Voting facility.

Login method for Individual shareholders holding securitiesin dematmode is given below:

Type of shareholders Login Method

Individual Shareholders 1. Existing IDeAS wuser <can visit the e-Services website of NSDL Viz
holding securities in demat https://eservices.nsdl.com either on a Personal Computer or on a mobile. On the e-
mode with NSDL. Services home page click on the "Beneficial Owner” icon under "Login” which is

available under ‘IDeAS’ section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to see e-Voting services under
Value added 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 i.e.
NSDL and you will be re-directed to e-Voting website of NSDL for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

2. If you are 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/ldeasDirectReg.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
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