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NOTICE

NOTICE IS HEREBY GIVEN THAT THE 36" ANNUAL GENERAL MEETING OF THE MEMBERS OF
SOUTHERN MAGNESIUM AND CHEMICALS LIMITED WILL BE HELD ON FRIDAY, 30" SEPTEMBER,
2022 AT 11:30 A.M. THROUGH VIDEO CONFERENCING (“VC”) / OTHER AUDIO VISUAL MEANS
(“OAVM”) TO TRANSACT THE FOLLOWING BUSINESS:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial Statements of the Company including Balance
Sheet as at March 31, 2022, statement of Profit & Loss for the year and Cash Flow Statement for the
year ended on that date together with the Schedules and Notes attached thereto, along with the
Reports of Auditors and Directors thereon.

To re-appoint M/s Brahmayya & Co., Chartered Accountants (Firm Reg. No. 000513S) as Statutory
auditors of the Company and to fix their remuneration.

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

“RESOLVED THAT pursuant to Sections 139, 142 and all other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, (including any
statutory modification(s) or re-enactment thereof for the time being in force) and pursuant to the
recommendations of the Audit Committee and the Board of Directors of the Company, M/s Brahmayya
& Co., Chartered Accountants (Firm Reg. No. 000513S) be and are hereby re-appointed as the
Statutory Auditors of the Company for a further term of five consecutive years, from the conclusion of
the 36" Annual General Meeting until the conclusion of the 41t Annual General Meeting to be held in
the year 2027 on such remuneration in addition to the reimbursement of the actual out of pocket
expenses incurred for the audit of the company and GST as applicable, as may be decided by the
Board of Directors in consultation with the Statutory Auditors of the Company.”

SPECIAL BUSINESS:

3.

To reappoint Mr. Nuthakki Ravi Prasad (DIN: 00319537) as Managing Director and Chief Executive
Officer (CEQ) of the Company.

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

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 and Schedule V along with
other applicable provisions, if any, of the Companies Act, 2013, read with relevant rules made
thereunder and pursuant to the provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and pursuant to the recommendations received from Nomination and Remuneration
Committee, consent of the members be and is hereby accorded to re-appoint Mr. Nuthakki Ravi
Prasad (DIN:00319537) as the Managing Director and Chief Executive Officer whose tenure is due to
expire on 12.11.2022 for a further period of three years i.e. from 13.11.2022 to 12.11.2025 and not
liable to retire by rotation.”

“RESOLVED FURTHER THAT Mr. Nuthakki Ravi Prasad, shall be entitled to remuneration of
Rs. 96,000 per month which may be amended from time to time, and he is eligible to following
perquisites:
Perquisites:

i.  Housing I: The expenditure incurred by the company on hiring unfurnished accommodation for
the Managing Director will be subject to a ceiling of sixty percent of the salary, over and above
ten percent payable by the Managing Director.

Housing Il: If accommodation in the company owned house is provided, ten percent of salary of
the Managing Director shall be deduced by the company.
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Housing IlI: If the company does not provide accommodation, the Managing Director shall be
entitled to House rent allowance subject to the ceiling laid down in Housing I.

Explanation: The expenditure incurred by the Company on gas, electricity, water and furnishing
shall be valued as per the Income Tax Rules, 1962. This shall, however, be subject to a ceiling of
ten percent of the salary of the Managing Director.

ii. The Company shall pay as per the Company’s Policy, the Medical Expenses including such
expenses as shall relate to the surgical, optical and dental treatment incurred by Mr. N. Ravi
Prasad for himself and his family.

iii. Leave Travel Concession for self and family once in a year incurred in accordance with the rules
of the Company.

iv. Fees of clubs subject to a maximum of two clubs. This will not include admission and life
membership fees.

v. The Company shall pay the annual premium towards personal accident insurance as per the
Rules of the Company.

vi. Mr. Nuthakki Ravi Prasad and his family shall be covered under the Medical claim Insurance
Schemes as per the rules of the Company.

vii. Encashment of leave on full pay and allowances as per the rules of the company but not exceeding
one month’s leave for every twelve months of service.

viii. Such other benefits in accordance with the schemes and rules applicable to the employees of
the company from time to time.

ix. For the purpose of calculating the above ceilings, perquisites shall be evaluated as per Income
Tax Rules, wherever applicable. In the absence of such Rules, perquisites shall be evaluated at
actual costs. The Company will pay tax on non monetary perquisites to the appointee as per the
amended Section 10CC of the Income Tax Act, 1961.

X.  The following shall not be included for the purposes of computation for the Managing Director’s
remuneration or perquisites as aforesaid:

a) The Company’s contribution to Provident Fund and Superannuation or Annuity Fund, to the
extent these either singly or together are not taxable under the Income Tax Act.

b) Gratuity payable to the Managing Director at the rate of half month’s salary for each completed
year of service.

c) Encashment of leave at the end of tenure.

d) Chauffeur driven company maintained car for use on Company’s business and telephone
facility at the residence of Managing Director and reimbursement of expenses including
entertainment expenses will not be considered as perquisites.”

Minimum Remuneration: In terms of applicable provisions of Schedule V of the Companies Act,
2013, where in any financial year during the tenure of the Managing Director, the Company does not
have profits or its profits are inadequate, remuneration comprising of salary, perquisites and statutory
benefits, approved herein be continued to be paid as Minimum Remuneration to the Managing
Director.

The Managing Director shall not be paid any sitting fee for attending the meetings of the Board of
Directors or Committee thereof.

Aggregate Remuneration: The aggregate of remuneration, perquisites and allowances payable to
the Managing Director individually or to all whole-time directors, if any, of the Company taken together
during any financial year respectively shall be in accordance with the provisions of the Companies
Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
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“RESOLVED FURTHER THAT the Directors of the Company be and are hereby severally authorized
to do all acts, deeds, and things as may be necessary to give effect to the above resolution.”

4. To reappoint Mr. Nuthakki Rajender Prasad (DIN: 00145659) as Joint Managing Director and Chief
Financial Officer (CFO) of the Company.

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

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 203 and Schedule V along with
other applicable provisions, if any, of the Companies Act, 2013, read with relevant rules made
thereunder and pursuant to the provisions of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and pursuant to the recommendations received from Audit Committee and
Nomination and Remuneration Committee, consent of the members be and is hereby accorded to
ratify the re-appointment of Mr. Nuthakki Rajender Prasad (DIN: 00145659) as the Joint Managing
Director and Chief Financial officer of the Company for a period of three years i.e. from 10.08.2022 to
09.08.2025 and not liable to retire by rotation.”

“RESOLVED THAT Mr. Rajender Prasad Nuthakki, shall be entitled to remuneration of Rs. 96,000 per
month which may be amended from time to time, and he is eligible to following perquisites

Perquisites:

i.  Housing I: The expenditure incurred by the company on hiring unfurnished accommodation for
the Joint Managing Director will be subject to a ceiling of sixty percent of the salary, over and
above ten percent payable by the Joint Managing Director.

Housing Il: If accommodation in the company owned house is provided, ten percent of salary of
the Joint Managing Director shall be deduced by the company.

Housing llI: If the company does not provide accommodation, the Joint Managing Director shall
be entitled to House rent allowance subject to the ceiling laid down in Housing |.

Explanation: The expenditure incurred by the Company on gas, electricity, water and furnishing
shall be valued as per the Income Tax Rules, 1962. This shall, however, be subject to a ceiling of
ten percent of the salary of the Joint Managing Director.

ii. The Company shall pay as per the Company’s Policy, the Medical Expenses including such
expenses as shall relate to the surgical, optical and dental treatment incurred by Mr. Nuthakki
Rajender Prasad for himself and his family.

iii. Leave Travel Concession for self and family once in a year incurred in accordance with the rules
of the Company.

iv. Fees of clubs subject to a maximum of two clubs. This will not include admission and life
membership fees.

v. The Company shall pay the annual premium towards personal accident insurance as per the
Rules of the Company.

vi. Mr. Rajender Prasad Nuthakki and family shall be covered under the Medical claim Insurance
Schemes as per the rules of the Company.

vii. Encashment of leave on full pay and allowances as per the rules of the company but not exceeding
one month’s leave for every twelve months of service.

viii. Such other benefits in accordance with the schemes and rules applicable to the employees of
the company from time to time.

ix. For the purpose of calculating the above ceilings, perquisites shall be evaluated as per Income
Tax Rules, wherever applicable. In the absence of such Rules, perquisites shall be evaluated at
actual costs. The Company will pay tax on non monetary perquisites to the appointee as per the
amended Section 10CC of the Income Tax Act, 1961.
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The following shall not be included for the purposes of computation for the Joint Managing
Director's remuneration or perquisites as aforesaid:

i)  The Company’s contribution to Provident Fund and Superannuation or Annuity Fund, to the
extent these either singly or together are not taxable under the Income Tax Act.

i) Gratuity payable to the Joint Managing Director at the rate of half month’s salary for each
completed year of service.

iii) Encashment of leave at the end of tenure.

iv) Chauffeur driven company maintained car for use on Company’s business and telephone
facility at the residence of Joint Managing Director and reimbursement of expenses including
entertainment expenses will not be considered as perquisites.

Minimum Remuneration: In terms of applicable provisions of Schedule V of the Companies Act,
2013, where in any financial year during the tenure of the Joint Managing Director, the Company
does not have profits or its profits are inadequate, remuneration comprising of salary, perquisites
and statutory benefits, approved herein be continued to be paid as Minimum Remuneration to
the Joint Managing Director.

The Joint Managing Director shall not be paid any sitting fee for attending the meetings of the
Board of Directors or Committee thereof.

Aggregate Remuneration: The aggregate of remuneration, perquisites and allowances payable
to the Joint Managing Director individually or to all whole-time directors, if any, of the Company
taken together during any financial year respectively shall be in accordance with the provisions
of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

“RESOLVED FURTHER THAT the Directors of the Company be and are hereby severally
authorized to do all acts, deeds, and things as may be necessary to give effect to the above
resolution.”

For and on Behalf of the Board of Directors of
Southern Magnesium and Chemicals Limited

N. RAJENDER PRASAD

Place : Hyderabad JT. MANAGING DIRECTOR & CFO

Date

: 03-08-2022 (DIN: 00145659)
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NOTES:

1.

In view of the prevailing COVID-19 pandemic situation across the country, the Ministry of Corporate
Affairs (“MCA”) vide General Circular No. 14/2020 dated 08.04.2020, General Circular No. 17/2020
dated 13.04.2020, General Circular No. 22/2020 dated 15.06.2020, General Circular No. 33/2020
dated 28.09.2020, General Circular No. 39/2020 dated 31.12.2020, General Circular No. 10/2021
dated 23.06.2021, General Circular No. 20/2021 dated 08.12.2021 and General Circular No. 2/2022
dated 05.05.2022 read with Circular nos. SEBI/HO/CFD/CMD1/CIR/P/2020/79, SEBI/HO/CFD/CMD2/
CIR/P/2021/11 and SEBI/HO/CFD/CMD2/CIR/P/2022/62, dated May 12, 2020, January 15, 2021 and
May 13, 2022, issued by the Securities and Exchange Board of India (hereinafter collectively referred
to as “the Circulars”) company is permitted to hold the Annual General Meeting (“AGM” or “Meeting”)
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 Circulars, the AGM of the Company
is being held through VC / OAVM.

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 Circulars on AGM 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 this AGM and hence the Proxy Form and Attendance
Slip are not annexed to this Notice.

The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 and SEBI (LODR)
Regulations, 2015 in respect of Business is annexed hereto and forms part of the Notice.

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,
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 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 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.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the Companies Act, 2013.

Corporate members intending to authorize their representatives to attend the Meeting are requested
to send a scanned certified copy of the board resolution (pdf/jpeg format) authorizing their
representative to attend and vote on their behalf at the Meeting. The said Resolution/Authorization
shall be sent to the Scrutinizer by email through its registered email address to dhr300@ gmail.com
with a copy marked to helpdesk.evoting @ cdslindia.com.

The Register of Members and Share Transfer Books of the Company will be closed from 24.09.2022
to 30.09.2022 (both days inclusive).
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9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

In terms of the Listing Regulations, securities of listed companies can only be transferred in
dematerialized form with effect from 1 April 2019. In view of the above, Members are advised to
dematerialize shares held by them in physical form. The ISIN in respect of equity shares is
INE308N01012.

Members holding shares in physical form are requested to notify immediately any change in their
address along with address proof, i.e., Electricity /Telephone Bill, Driving License or a copy of passport
and Bank particulars to the company or its Registrar & Share Transfer Agent and in case their shares
are held in dematerialized form, this information should be passed on directly to their respective
Depository Participants and not to the company/RTA without delay.

As part of its “green initiative in Corporate Governance”, MCA allows paperless compliances including
service of a notice/document by companies to their Members through electronic mode. Therefore,
members are requested to update their e-mail IDs with the Company who have not provided earlier
in order to enable the company to follow the instructions of MCA and full fill the initiatives taken by
Government of India in this regard in future correspondence to members.

In compliance with the aforesaid MCA Circulars and SEBI Circulars Notice of the AGM along with the
Annual Report 2021-22 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 of AGM
and Annual Report 2021-22 will also be available on the Company’s website
www.southernmagnesium.com, website of CDSL (www.evotingindia.com) and on the website of the
Stock Exchange, i.e., BSE Limited (www.bseindia.com).

The Statutory Registers and the documents pertaining to the items of business to be transacted at the
AGM are available for inspection in electronic mode. The shareholders may write an e-mail to
southernmagnesium @gmail.com and the Company shall respond suitably.

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 15" September, 2022 through email to
southernmagnesium @ gmail.com. The same will be replied by the Company suitably.

The Meeting shall be deemed to be held at the registered office of the Company at 6-3-666/B Deccan
Chambers, 5th Floor, Somajiguda, Hyderabad, Telangana, 500082. Since the AGM will be held through
VC / OAVM, the route map to the venue is not annexed to this Notice.

SEBI has mandated the submission of permanent account number (PAN) by every participant in
securities market. Members holding shares in electronic form are therefore, requested to submit their
PAN to their depository participants with whom they are maintaining their demat accounts. Members
holding shares in physical form should submit their PAN to the Company or its RTA.

As per the provisions of Section 72 of the Act, the facility for making nomination is available for the
Members in respect of the shares held by them. Members who have not yet registered their nomination
are requested to register the same by submitting Nomination Form No. SH-13. Members are requested
to submit the said details to the Company/ RTA in case shares are held in physical form and to their
depository participants in case the shares are held by them in electronic form.

In case of joint holders attending the Meeting, 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.

THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE E-VOTING-ARE AS UNDER:

In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Members are provided with the facility to cast their vote
electronically, through the e-voting services provided by Central Depository Services (India) Limited
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VL.

(CDSL) on all the resolutions set forth in this Notice. The instructions for e-voting are given herein
below.

The remote e-voting period commences on Tuesday, September 27, 2022 (9:00 A.M IST) and ends on
Thursday, September 29, 2022 (5:00 P.M IST). During this period, Members holding shares either in
physical form or in dematerialized form, as on Friday, September 23, 2022 i.e. cutoff date, may cast
their vote electronically. The e-voting module shall be disabled by CDSL 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 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.

The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital
of the Company as on the cut-off date.

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 e-voting process.

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 above said 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

1) Users who have opted for CDSL Easi / Easiest facility, can login

through their existing user id and password. Option will be made
holding securities in Demat available to reach e-Voting page without any further
mode with CDSL authentication. The URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or Vvisit
www.cdslindia.com and click on Login icon and select New
System Myeasi.

Individual Shareholders

2) After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companieswhere the evoting is in
progress as per the information provided by company. On clicking
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Type of shareholders Login Method

4)

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 Providers i.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/
EasiRegistration

Alternatively, the user can directly access e-Voting page by
providing Demat Account Number and PAN No. from a e-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 optionwhere
the evoting is in progress and also able to directly access the
system of all e-Voting Service Providers.

Individual Shareholders | 1)
holding securities in
demat mode with NSDL

2)

3)

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

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
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