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Notice to the Members

NOTICE is hereby given that the 34" Annual General Meeting (AGM) of the Members of Himadri Speciality
Chemical Ltd (“the Company”) will be held on Wednesday, 28 September 2022 at 04:00 p.m. (IST) through
Video Conferencing (“VC”)/Other Audio-Visual Means (“OAVM?) to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited
Standalone Financial Statements and Audited
Consolidated Financial Statements of the
Company for the financial year ended 31 March
2022 together with the report of the Board of
Directors and Auditors thereon.

To declare dividend of ¥ 0.20 (20%) per equity
share of face value of ¥ 1 each for the financial
year ended 31 March 2022.

To appoint a Director in place of Mr. Shyam
Sundar Choudhary (DIN: 00173732), who retires
by rotation and being eligible offers himself for
re-appointment.

To approve appointment of Statutory Auditors
and fixing of their remuneration.

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, 141 and 142 and 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
recommendation of the Audit Committee and
Board of Directors of the Company, M/s Singhi
& Co, Chartered Accountants (FRN 302049E),
be and are hereby appointed as the Statutory
Auditors of the Company, in place of the
retiring Statutory Auditors, M/s. BS R & Co. LLP,
Chartered Accountants (ICAl Registration No.:
101248W/ W-100022), to hold office for a term
of five consecutive years from the conclusion of
34 Annual General Meeting till the conclusion of
39" Annual General Meeting of the Company to

be held in the year 2027, at such remuneration,
as recommended by the Audit Committee and
as may be mutually agreed between the Board
of Directors of the Company and the Statutory
Auditors from time to time;

RESOLVED FURTHER THAT the Board of
Directors of the Company (hereinafter referred
to as the “Board” which terms shall be deemed
to include any committee(s) which the Board
may have constituted or hereinafter constitute
its power including the powers
conferred by this resolution) or any person
authorized by Board be and is hereby severally
authorized to settle any question, difficulty or
doubt, that may arise in giving effect to this
resolution and all such acts, deeds and things as
may be necessary, expedient and desirable for
the purpose of giving effect to this resolution.”

to exercise

SPECIAL BUSINESS:

S.

To ratify remuneration of Cost Auditor and
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
Section 148 and other applicable provisions, if any,
of the Companies Act, 2013 (“the Act”) read with
the rules framed thereunder and other applicable
laws, (including any statutory modification(s)
or re-enactment thereof, for the time being in
force), and based on the recommendation of the
Audit Committee and approval of the Board of
Directors of the Company, the remuneration of
¥ 50,000/- (Rupees Fifty Thousand only) plus
applicable taxes and reimbursement of actual
travel and out of pocket expenses incurred in
connection with the cost audit, payable to Mr.
Sambhu Banerjee, Cost Auditor (Membership No.

)
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9780), who has been appointed by the Board of
Directors as the Cost Auditor for conducting the
audit of the Cost Accounting Records as required
to be maintained by the Company pursuant to
the Companies (Cost Records and Audit) Rules,
2014 for the financial year ending 31 March 2023,
be and is hereby ratified;

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

6. To appoint Ms. Rita Bhattacharya (DIN:
03157199) as an Independent Director and
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
Sections 149, 150, 152, 160 read with Schedule IV
and all other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) and the rules
framed thereunder and Regulation 16(1) (b),
Regulation 17 and Regulation 25 and all other
applicable provisions, if any, of the Securities and
Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015

Place: Kolkata
Date: 11 August 2022

(“Listing Regulations”) and other applicable
laws (including any statutory modification(s) or
re-enactment(s) thereof, for the time being in
force), Ms. Rita Bhattacharya (DIN: 03157199),
who was appointed as an Additional Director
in the capacity of Independent Director of the
Company with effect from 11 August 2022 based
on the recommendation of the Nomination &
Remuneration Committee and who holds office
up to the date of this Annual General Meeting
in terms of Section 161 of the Act and who has
submitted the necessary declaration to the effect
that she meets the criteria for independence as
prescribed in the Act and Listing Regulations and
in respect of whom the Company has received a
notice in writing from a member under Section
160 of the Act, proposing her candidature for the
office of director, be and is hereby appointed as
an Independent Director of the Company, for the
first term, not liable to retire by rotation, for a
period of 5 (five) consecutive years with effect
from 11 August 2022;

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

By Order of the Board

Sd/-

Monika Saraswat
ACS: 29322
Company Secretary

Notes:

1. An Explanatory Statement pursuant to Section
102 of the Companies Act, 2013, (“the Act”)
setting out material facts relating to Special
Businesses under item no 5 & 6 of the notice
to be transacted at the 34" AGM is annexed
hereto. The recommendation of the Board of
Directors of the Company (the “Board”) in terms
of Regulation 17(11) of the Listing Regulations is
also provided in the said Statement.

Additional information, pursuant to the Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations,

2

2015, (“Listing Regulations”) with respect to
appointment of the Statutory Auditors of the
Company, as proposed under Item No. 4 of this
Notice under Ordinary Business, is also provided
in the Explanatory Statement.

In view of the continuing COVID-19 pandemic,
the Ministry of Corporate Affairs (the “MCA”)
vide its General Circulars No. 14/2020, No.
17/2020, No. 20/2020, No. 02/2021 dated 8 April
2020, 13 April 2020, 5 May 2020 and 13 January
2021 respectively and by General Circular No.
02/2022 dated 5 May 2022 and other applicable
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circulars, (hereinafter, collectively referred as the
“MCA Circulars”) read with the SEBI Circulars No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79, No. SEBI/
HO/CFD/CMD2/CIR/P/2021/11 and SEBI/HO/
CFD/CMD2/CIR/P/2022/62 dated 12 May 2020,
15 January 2021 and 13 May 2022 respectively
and other applicable circulars (hereinafter,
collectively referred as the “SEBI Circulars”)
has allowed companies to conduct their annual
general meetings through Video Conferencing
("VC”) or Other Audio Visual Means (“OAVM”),
which does not require physical presence of
the Members, Directors, Auditors and other
persons at common venue, in view of this, the
34" AGM of the Company is being conducted
through VC / OAVM facility. The deemed venue
for the 34™ AGM shall be the Corporate Office
of the Company situated at Ruby House, 8 India
Exchange Place, 2@ Floor, Kolkata - 700 OO1.
Hence Members can attend and participate in
the AGM through VC/OAVM only. The detailed
procedure for participating in the meeting
through VC / OAVM is annexed herewith in note
no. 29.

The 34™" AGM of the Company is being convened
through VC/OAVM in compliance with the
applicable provisions of the Act read with all the
applicable MCA and SEBI Circulars.

Pursuant to the provisions of Section 108 of
the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014
(as amended), Regulation 44 of the Listing
Regulations, Secretarial Standards on General
Meeting (S§S-2) issued by the Institute of Company
Secretaries of India and the 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 and facility for those
Members participating in the AGM to cast vote
through e-Voting system during the AGM. For
this purpose, the Company has entered into an
agreement with National Securities Depository
Limited (NSDL) for facilitating voting through
electronic means, as the authorized agency.
NSDL will be providing facility for voting through
remote e-voting, for participation in the 34t
AGM through VC/ OAVM facility and e-Voting
during the 34" AGM. The instructions and other
information relating to e-voting are given in the
notice under note no 29.

In terms of the MCA Circulars, since the
physical attendance of Members has been
dispensed with, there is no requirement for the
appointment of proxies. Accordingly, the facility
to appoint proxies to attend and cast vote
for the Members is not available for this AGM.
However, in pursuance of Section 113 of the Act,
and rules made thereunder, the Memlbers who
are Body Corporate(s) are entitled to appoint
their authorised representatives to attend the
AGM through VC/OAVM and participate and
cast their votes through remote e-voting and
e-voting during the 34" AGM of the Company.

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., with attested
specimen signature of the duly authorized
signatory(ies) authorizing its representative
to attend the AGM through VC / OAVM on its
behalf and to vote through remote e-voting
and e-voting during AGM, to the Scrutinizer by
email through its registered email address to
akmaitra83@gmail.com with a copy marked to
monika@himadri.com and evoting@nsdl.co.in.

The quorum for the Annual General Meeting,
as provided in Section 103 of the Act, is
thirty members (including a duly authorized
representative of a body corporate) and the
members present in the meeting through VC/
OAVM shall be counted for the purpose of
guorum pursuant to MCA Circular and other
applicable circulars.

The Register of Members and Share Transfer
Books of the Company shall remain closed from
the 22 September 2022 to 28 September 2022
(both days inclusive) for the purpose of the AGM
and payment of dividend.

Dispatch of Annual Report through E-mail

In accordance with the MCA Circulars and SEBI
Circulars, the Notice of the 34" AGM along
with the Annual Report of the Company for the
financial year ended 31 March 2022 are being
sent only through electronic mode (e-mail)
to those Members whose email addresses are
registered with the Company or the Registrar
and Share Transfer Agent (the "RTA”) or with
their respective Depository Participant/s (DPs).

3
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Report 2021-22 to the shareholders on receipt of
specific request.

Members may note that the Notice and Annual
Report for the financial year ended 31 March
2022 is also available on the Company’s website
www.himadri.com, websites of the Stock
Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com
and www.nseindia.com respectively and the AGM
Notice is also available on the website of NSDL
(Agency for providing the Remote e-voting
facility) at www.evoting.nsdl.com. The Company
will also be sending printed copies of the Annual

We urge the shareholders for registration and/
or updation of their email id, Permanent Account
Number (PAN) and bank mandate with the
Company to ensure receipt of Annual Report,
dividend and/or any other consideration and
other communication timely, faster and easier
and more importantly to avoid fraudulent
encashment of dividend warrants.

Accordingly, to update the details with the Company, the following procedure may be followed:

Updating/
Registration

Email Id & PAN

Procedure

Physical Holding:

An email requesting for updation/ registration of email id with a copy of PAN card and
mentioning folio number may be send to the Company’s email id at investors@himadri.com
or, Company’s Registrar and Share Transfer Agent email id at skcdilip@gmail.com

Demat Holding:

Update the email id / PAN through your Depository Participant. The Company had availed
the service provided by NSDL to update email id of shareholders who has demat account
with NSDL but has not yet updated email id, by sending SMS to those shareholders to
update their email id.

Bank Mandate |Physical Holding: An email requesting for updation/ registration of Bank Mandate with a
copy of PAN card, cancelled cheque with name printed on cheque, copy of share certificate
or any letter received fromm company or dividend warrant where folio number is mentioned
may be send to the Company’s email id at investors@himadri.com or, Company’s Registrar

and Share Transfer Agent email id at skcdilip@gmail.com

Demat Holding: Update the Bank mandate through your Depository Participant:

The Company has also issued public notice urging the shareholders for registration and/or updation of their
email id, Permanent Account Number (PAN) and bank mandate with the Company to ensure receipt of
Annual Report, dividend and/or any other consideration and other communication timely, faster and easier

10.

and more importantly avoids fraudulent encashment of warrants.

Members may please note that in view of
the proviso to Regulation 40(1) of the Listing
listed
can be transferred only in dematerialised form
(DEMAT) with effect from 1 April 2019, except
in case of request received for transmission or

Regulations securities of companies

transposition of securities. Dematerialisation of
shares would help to eliminate risks associated
with Physical Shares. In this regard, SEBI has
clarified by a Press Release No. 12/2019 dated 27
March 2019, that the said amendments do not
prohibit an investor from holding the shares in
physical mode and the investor has the option
of holding shares in physical mode even after 1

e

1.

April 2019. However, any investor who is desirous
of transferring shares (which are held in physical
mode) after 1 April 2019 can do so only after the
shares are dematerialized.

The Dividend on shares, if declared, will be
paid, subject to deduction of tax at source, as
applicable, in respect of shares held in electronic
form, to those persons whose names appear as
beneficial owners in the statement(s) furnished
by the Depositories as on the close of the market
day prior to start of book closure and in respect of
sharesheldinphysical form,tothose Shareholders
whose names appear on the Company’s register
of members after giving effect to all valid
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transmission / transposition request lodged with
the Company before the start of date of book
closure. The Securities and Exchange Board of
India has made it mandatory for all companies
to use the bank account details furnished by the
Depositories for payment of dividend through
Electronic Clearing Service (ECS) to investors
wherever ECS and bank details are available. In
the absence of ECS facilities, the Company will
print the bank account details, if available, on the
payment instrument for distribution of dividend.
In the event the Company is unable to pay the
dividend to any Member directly in their bank
accounts through Electronic Clearing Service
or any other means, due to non-registration of
the Electronic Bank Mandate, the Company shall
dispatch the Bankers’ cheques/ demand draft/
dividend warrant to such Member, as soon as
possible. The Company will not entertain any
direct request from Members holding shares in
electronic mode for deletion of/change in such
bank account details.

Pursuant to the Finance Act 2020, dividend
the hands of
shareholders w.e.f. 1 April 2020 and the Company

income will be taxable in
is required to deduct tax at source from dividend
paid to shareholders at the prescribed rates.
For the prescribed rates for various categories,
the shareholders are requested to refer to the
Finance Act, 2020 and amendments thereof. The
shareholders are requested to update their PAN
with the Company/ Registrar & Share Transfer
Agent (in case of shares held in physical mode)
and depositories (in case of shares held in demat
mode).

. A Resident with
PAN and who is not liable to pay income

individual shareholder
tax can submit a yearly declaration in
Form No. 15G/15H, to avail the benefit of
non-deduction of tax at source by email
to “skcdivit@gmail.com” or “investors@
himadri.com”. Shareholders are requested to
note that in case their PAN is not registered,
the tax will be deducted at a higher rate of
20%. However, in case of individuals, TDS
would not apply if the aggregate of total

13.

dividend distributed to them during financial
year 2022-23 does not exceed ¥ 5,000/-.

. Non-resident  shareholders can  avail
beneficial rates under tax treaty between
India and their country of residence, subject
to providing necessary documents i.e. Self
-attested Copy of the Permanent Account
Number (PAN Card), if any, allotted by the
Indian authorities; Self-attested copy of
Tax Residency Certificate (TRC) valid as
on the AGM date obtained from the tax
authorities of the country of which the
shareholder is resident; Self-declaration
in Form 10F. Self-declaration confirming
not having a Permanent Establishment in
India and eligibility to Tax Treaty benefit by
sending an email to “skcdivit@gmail.com”
or “investors@himadricom”. TDS shall be
recovered at 20% (plus applicable surcharge
and cess) if any of the above-mentioned

documents are not provided.

The details of TDS rate for each category
of shareholders and necessary format of
declarations is also available at the website of
the Company at https:/www.himadri.com/pdf/
tds-on-dividend-payment-during-the-financial-

year-2022.pdf .

Transfer of Unclaimed Dividend and Shares to
IEPF

Members are hereby informed that pursuant
to Section 124(6) of the Act, read with Investor
and Protection Fund Authority
Audit, and Refund)
Rules, 2016 and all other applicable provisions,

Education
(Accounting, Transfer
circulars and amendments thereto, the equity
shares of the Company in respect of which
dividends remained unclaimed or unpaid for
seven consecutive years or more, are required to
be transferred by the Company to the Investor
Education and protection Fund (IEPF) as
established by the Central Government in terms
of Section 125(1) of the Act. Accordingly, the
Company, during the year ended 31 March 2022
has transferred 233,363 equity shares of the
face value of ¥ 1/- each to the demat account
of Investor Education and Protection Fund

)
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pertaining to the financial year 2013-14, on which
the dividends remained unpaid or unclaimed
for seven consecutive years. The details of such
Members and shares transferred for the financial
year 2013-14 are uploaded on Company’s website
at www.himadri.com under Investor Section.

Pursuant to the provisions of Section 124 of the
Act, read with Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 and the relevant circulars and
amendments thereto ('IEPF Rules’) the amount
of dividend remaining unpaid or unclaimed for a
period of seven years from the date of transfer
to the unpaid dividend account, is required to
be transferred to the Investor Education and
Protection Fund (IEPF), constituted by the
Central Government. Accordingly, the Company,
during the year ended 31 March 2022 has
transferred the amount of unpaid/unclaimed
dividend aggregating to ¥ 508,301/- being
the unpaid and unclaimed dividend amount
pertaining to the dividend for the financial year
2013-14.

Members are hereby informed that the Company
did not declare dividend for the financial year
ended 31 March 2015. The amount of unpaid
dividend for the year ended 31 March 2016 and
onwards is lying in separate banking accounts
for the respective years. Members who have not
claimed dividend for the year ended 31 March
2016 and onwards, if any has been provided an
opportunity to claim such dividend by sending
a letter under their signature along with one
cancelled cheque/Bank details, claiming the
amount of unpaid dividend, so as to reach with
the Company’s Registrar & Share Transfer Agent,
M/s S.K. Infosolutions Private Limited, D/42,
Katju Nagar Colony, Ground Floor, Near South
City Mall, PO & PS - Jadavpur, Kolkata - 700 032.

The unclaimed dividend and the unclaimed
shares, after transferred to IEPF Authority can be
claimed back from the IEPF Authority by filing
the web based e-Form IEPF-5 online. Ms. Monika
Saraswat, Company Secretary & Compliance
Officer is the Nodal Officer of the Company for
the purpose of verification of such claims. It was

e

14.

further clarified that in case any dividend is paid
or claimed for any year during said period of
seven consecutive years, the shares shall not be
transferred to IEPF.

Bank Mandate for Dividend or Electronic
Clearance Services (ECS)

In order to protect the investors from fraudulent
encashment of the dividend warrants, the
Members holding shares in physical form are
requested to intimate the Company under
signature of the Sole/ First joint holder, the
following details which will be used by the
Company for payment of dividend:

a. Name of Sole / First joint holder and folio
no.
b. Particulars of bank account viz:
- Name of the bank, branch, and bank
code
- Complete address of the bank with Pin
Code

- Account type, whether Savings or

Current

- Bank account number allotted by the
bank

- MICR (Magnetic Ink
Recognition)

Character

- IFSC (Indian Financial System Code),

Shareholders holding shares in physical form are
requested to send their NECS Mandate Form
in the format available on Company’s website
www.himadri.com, duly filled in to be sent to the
Company’s Registrar & Share Transfer Agent, M/s
S. K. Infosolutions Private Limited, D/42, Katju
Nagar Colony, Ground Floor, Near South City Mall,
PO & PS - Jadavpur, Kolkata - 700 032, email:
skedilip@gmail.com and in case equity shares
are held in electronic form, the NECS Mandate
form is required to be sent to the concerned
Depository Participants (DPs) directly.

The Securities & Exchange Board of India (SEBI)
has made it mandatory for all Companies to
use the Bank account details furnished by the
Depositories for the remittance of Dividend
through Electronic Clearing Services (ECS) to
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investors where the Bank details are available,

therefore, Members are requested to give
instructions regarding Bank Account in which
they wish to receive dividend directly through
their Depository (DPs). The

Members holding shares in DEMAT mode may

Participants

send the requisite details to their DPs and in case
of physical shareholding, the bank details are to
be provided to the Registrar & Share Transfer
Agent.

Further SEBI vide circular dated 20 April 2018
has also mandated to obtain account details
along with cancelled cheque to update the
securities holder’'s data. The original cancelled
chegue shall bear the name of the securities
holder failing which securities holder shall submit
copy of bank passbook /statement attested by
the bank. The RTA shall then update the bank
details in its records after due verification. The
unpaid dividend shall be paid via electronic
bank transfer. In cases where either the bank
details such as MICR (Magnetic Ink Character
Recognition), IFSC (Indian Financial
Code), etc. that are required for making electronic

System

payment, are not available or the electronic
payment instructions have failed or have been
rejected by the bank, the issuer companies or
their RTA may ask the banker to make payment
though physical instrument such as banker’s
cheque or demand draft or dividend warrant to
such securities holder incorporating their bank
account details.

The Company has sent reminders to those

shareholders, whose bank details are not
available with the Registrar & Share Transfer
Agent, requesting them to send the required
details to enable the Company for payment of
Dividend. The Company before processing the
request for payment of Unclaimed / Unpaid
Dividend, has been in practice of obtaining
necessary particulars of Bank Account of the

Payee.

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 can submit their PAN to the Company or its
Registrar and Share Transfer Agent.

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 Form No. SH-13. The said form can
be downloaded from the Company’s website,
www.himadri.com Members are requested to
submit the said details to their DP in case the
shares are held by them in electronic form and to
the Registrar and Share Transfer Agent in case
the shares are held in physical form.

Members may please note that SEBI vide its
Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2022/8 dated 25 January, 2022 has mandated
the listed companies to issue securities in demat
form only while processing service requests viz.
Issue of duplicate securities certificate; claim
from Unclaimed Suspense Account; Renewal/
Exchange of securities certificate; Endorsement;
Sub-division/ Splitting of securities certificate;
Consolidation of securities certificates/folios;
Transmission and Transposition. Accordingly,
Members are requested to make service requests
by submitting a duly filled and signed Form
ISR - 4, the format of which is available on the
following weblink at https:/www.himadri.com/
pdf/investor_information/form_isrdservice
request.pdf .

Members who hold shares in physical form in
multiple folios in identical names or joint names
in the same order of names are requested to send
the share certificates to the Company’s RTA for
consolidation into single folio.

Members are requested to intimate about change
in their name, postal address, email address,
telephone/ mobile numbers, Permanent Account
Number (PAN), mandates, nominations, power of
attorney, bank details such as, name of the bank
and branch details, bank account number, MICR
code, IFSC code, etc,, to the Company’s Registrar
and Share Transfer Agent, M/s S K Infosolutions

)
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20.

21.

22.

23.

24.

Private Limited, D/42, Katju Nagar Colony,
Ground Floor, Near South City Mall, PO & PS -
Jadavpur, Kolkata - 700 032 through email at
skcdilip@gmail.com in case the shares are held in
physical form and to the Depository Participant
(D/P) in case of shares held in electronic form.

Non-Resident Indian Members are requested to
inform Company’s Registrar and Share Transfer
Agent, M/s S. K. Infosolutions Private Limited,
D/42, Katju Nagar Colony, Ground Floor, Near
South City Mall, PO & PS - Jadavpur, Kolkata -
700 032, email: skedilip@gmail.com, immediately
of :

(a) Change in their residential status on return
to India for permanent settlement.

(b) Particulars of their bank account maintained

in India with complete name, branch,
account type, account number and address
of the bank with pin code number, if not

furnished earlier.

The Board has appointed M/s Arun Kumar
Maitra & Co., Practising Company Secretary
(ACS: 3010, C.P.No: 14490), as the scrutinizer
to scrutinize the remote e-voting process and
also e-voting during the Meeting in a fair and
transparent manner. The scrutinizer shall after
the conclusion of e-voting at the 34t AGM,
first download the votes cast at the AGM and
thereafter unblock the votes cast through remote
e-Voting system and shall make a consolidated
Scrutinizer’s Report.

The result declared along with the Scrutinizer’s
Report shall be placed on the Company’s website
www.himadri.com immediately after declaration.
The Company shall simultaneously forward the
results to National Stock Exchange of India
Limited and BSE Limited, where the shares of the
Company are listed.

Recorded transcript of the Meeting shall be
uploaded on the website of the Company and
the same shall also be maintained in safe custody
of the Company.

The scanned copies of the relevant documents
referred to in the accompanying notice/
explanatory statement will be made available at

www.himadri.com for inspection by the Members

e

25.

26.

27.

28.

at the AGM, up to the date of this AGM.

During the AGM, the scanned copy of Register
of Directors and Key Managerial Personnel and
their Shareholding maintained under Section
170 of the Act, the Register of Contracts or
arrangements in which Directors are interested
under Section 189 of the Act, the Certificate from
Secretarial Auditors of the Company certifying
that the ESOP Schemes of the Company are
being
Securities and Exchange Board of India (Share

implemented in accordance with the
Based Employee Benefits) Regulations, 2014 and
any amendment thereof and the Memorandum
and Articles of Association of the Company shall
be available for inspection upon login to NSDL
e-Voting system at https:;/www.evoting.nsdl.
com.

To support the ‘Green Initiative’, the Members
who have not registered their e-mail addresses
are requested to register the same with the
Company’s Registrar and Share Transfer Agent/
Depositories for receiving all communications
including Annual Reports, Notices, Circulars etc.
from the Company electronically.

Ms. Monika Saraswat, Company Secretary and
Compliance Officer of the Company shall be
responsible for addressing all the grievances
in relation to this AGM including e-voting. The
Members may contact at the following address:

Name: Ms. Monika Saraswat

Designation: Company Secretary and Compliance
Officer

Corporate Office: 8, India Exchange Place, 2
Floor, Kolkata-700001

Email id: monika@himadri.com; Phone No.: 033-
2230 9953

Details as required under Regulation 36(3) of
the Listing Regulations and Revised Secretarial
Meeting (SS-2) with
respect to Directors seeking appointment / re-

Standards on General

appointment at ensuing AGM is given in the
Annexure- | to this Notice.

Since the AGM will be held through VC / OAVM
facility, the Attendance slip and Route Map are
not annexed to this Notice.
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29. Conduct of AGM through Video Conferencing
(VC)/ Other Audio-Visual Means (OAVM)
facility.

A. INSTRUCTIONS FOR

MEMBERS FOR

ATTENDING THE AGM THROUGH VC/OAVM
ARE AS UNDER:

The Members are requested to join the 34%"
Annual General Meeting (AGM) through VC/
OAVM mode 15 minutes before and after the
scheduled time of the commencement of
the Meeting i.e 04:00 p.m. (IST) by clicking
on the link https:/www.evoting.nsdl.com
under Members login, where the EVEN of
the Company will be displayed, by using
the Remote e-Voting credentials and the
same shall be kept open throughout the
meeting and are also requested to follow
the procedure mentioned in these notes.

The facility of participation at the AGM
through VC/OAVM will be made available
for 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.

In line with the MCA Circulars, the Notice
calling the 34" AGM has been uploaded on
the website of the Company at www.himadri.
com The Notice can also be accessed from
the websites of the Stock Exchanges i.e.
BSE Limited and National Stock Exchange
of India Limited at www.bseindia.com and
www.nseindia.com respectively and the
AGM Notice is also available on the website
of NSDL (agency for providing the Remote
e-Voting facility) i.e. www.evoting.nsdl.com.

Members will be provided with a facility to
attend the AGM through VC/OAVM through
the NSDL e-Voting system. Members may

Vi

Vil

access the same at https:;/www.evoting.
nsdl.com under shareholders/members login
by using the remote e-voting credentials.
The link for VC/OAVM will be available
in shareholder/members login where the
EVEN of Company will be displayed. Please
note that the Members who do not have
the User ID and Password for e-Voting or
have forgotten the User ID and Password
may retrieve the same by following the
remote e-Voting instructions mentioned in
the notice to avoid last minute rush. Further
members can also use the OTP based login
for logging into the e-Voting system of
NSDL.

Members who would like to express their
views or ask questions during the 34" AGM
of the Company will be required to register
themselves as a speaker by sending e-mail
to the Company Secretary & Compliance
Officer at
com from their registered e-mail address

himadriagm2022@himadri.

mentioning their name, DP ID and Client
ID number/folio number, email id, mobile
number. Only those members who have
registered themselves as speaker by 4 p.m.
(IST) on Thursday, 22 September 2022 will
be able to speak at the meeting.

Further, Members who would like to have
their  questions/queries responded to
during the AGM are requested to send such
questions/queries in advance within the
aforesaid date and time, by following the

similar process as stated above.

Those shareholders who have registered
themselves as a speaker will only be allowed
to express their views/ask questions during
the meeting.

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
a video/camera along with good internet
speed. Please note that Members connecting
from mobile devices or tablets or through

)
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Viil.

Xi.

laptops etc connecting via mobile hotspot,
may experience Audio/Video loss due to
fluctuation in their respective network. It is
therefore recommended to use stable Wi-Fi
or LAN connection to mitigate any kind of
aforesaid glitches.

Members desiring any information regarding
the Financial Statements of the Company
to be placed at the AGM are requested to
write to the Company through email on
himadriagm2022@himadri.com latest by 4
p.m. (IST) on Thursday, 22 September 2022
so as to enable the management to keep the
information readily available at the meeting.

Shareholders who would like to express
their views/have guestions may send their
guestions in advance mentioning their name,
demat account number/folio number, email
id, mobile number at himadriagm2022@
himadri.com. The same will be replied by the
Company suitably.

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

In addition, the facility for voting through
electronic voting system shall also be
made available during the AGM. Members
attending the AGM who have not cast their
vote by remote e-voting shall be eligible to
cast their vote through e-voting during the
AGM. Members who have voted through
remote e-voting shall be eligible to attend
the AGM, however, they shall not be eligible
to vote at the meeting. After the Members
participating through VC/OAVM Facility,
eligible and interested to cast votes, have
cast their votes, the e-Voting will be closed
with the formal announcement of the
closure of the 34" AGM of the Company.

a. Institutional Investors who are Members
of the Company, are encouraged to
attend and vote in the 34" AGM of the
Company through VC/OAVM Facility.

b. Members who need assistance before or
during the AGM with use of technology,
can:

- Send a request at evoting@nsdl.
co.in or use Toll free no.: 1800-222-
990;

THE INSTRUCTIONS FOR MEMBERS FOR
REMOTE E-VOTING AND JOINING AGM ARE
AS UNDER:-

i The remote e-voting period shall begin at
09:00 a.m. on 24 September 2022 and
ends at 5.00 p.m. on 27 September 2022.
During this period Members of the Company,
holding shares either in physical form or in
dematerialized form, as on the cut-off date
i.e. 21 September 2022, may cast their
vote electronically. A person who is not a
member as on the cut-off date should treat
this Notice for information purpose only. The
remote e-voting module shall be disabled by
NSDL for voting thereafter and the facility
shall forthwith be blocked.

ii.  The voting rights of Members shall be in
proportion to their shares of the paid-
up equity share capital of the Company
as on the cut-off date i.e. 21 September
2022. Members are eligible to cast vote
electronically only if they are holding shares
either in physical form or demat form as on
that date. Any person, who acquires shares
of the Company and becomes Member of
the Company after dispatch of the notice
and holding shares as of the cut-off date i.e.
21 September 2022, may obtain the login
ID and password by sending a request at
evoting@nsdl.co.in.

How do | vote electronically using NSDL
e-Voting system?
The way to vote electronically on NSDL e-Voting
system consists of “Two Steps” which are
mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining
virtual meeting for Individual shareholders
holding securities in demat mode
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In terms of SEBI circular dated 9 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 demat accounts in order to access e-Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders If you are already registered for NSDL IDeAS facility, please visit the
holding securities in e-Services website of NSDL. Open web browser by typing the following
demat mode with NSDL. 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 options available against company
name or e=Voting service provider - NSDL and you will be re-directed to
NSDL e-Voting website for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

ii. 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/ldeasDirectReg.
Jsp

iii.  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 held 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 options available against
company name or e-Voting service provider - NSDL and you will be
redirected to e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during the
meeting.

iv. e-Voting mobile application of NSDL

Shareholders/ Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for seamless
voting experience.

H5DL Moblle App is availlable on

@ AppStore B Google Play

Individual Shareholders |1. Existing users who have opted for Easi / Easiest, they can login through
holding securities in their user id and password. Option will be made available to reach e-Voting
demat mode with CDSL page without any further authentication. The URL for users to login to
Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or www.
cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the
E Voting Menu. The Menu will have links of e-Voting service provider i.e.
NSDL. Click on NSDL to cast your vote.

)
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B)

Type of shareholders

Login Method

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

4.  Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in www.cdslindia.
com home page. 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 provided links for the respective
ESP i.e. NSDL where the e-Voting is in progress.

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.
Once 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 options
available against company name or e-Voting service provider-NSDL and you
will be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the
meeting.

Important note: Members

who are unable to retrieve User ID/ Password are advised to use Forget User

ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders

holding | Members facing any technical issue in login can contact NSDL

securities in demat mode with NSDL | helpdesk by sending a request at evoting@nsdl.co.in or call at toll

free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders

holding | Members facing any technical issue in login can contact CDSL

securities in demat mode with CDSL | helpdesk by sending a request at helpdesk.evoting@cdslindia.

com or contact at 022- 23058738 or 022-23058542-43

Login Method for shareholders other than Individual shareholders holding securities in demat mode
and shareholders holding securities in physical mode.

How to Log-in to NSDL e-Voting website?

1. 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.

2. Once the home page

of e-Voting system is launched, click on the icon “Login” which is available

under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification

Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https:/eservices.

nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in

credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.


https://www.cdslindia.com/
https://www.cdslindia.com/
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/
mailto:helpdesk.evoting@cdslindia.com
mailto:helpdesk.evoting@cdslindia.com

Notice (contd.)

4.  Your User ID details are given below :

Manner of holding shares i.e. | Your User ID is:
Demat (NSDL or CDSL) or
Physical

a) For Members who hold|8 Character DP ID followed by 8 Digit Client ID
shares in demat account|For example if your DP ID is IN300*** and Client ID is 12****** then

with NSDL. your user D is INZQO***]2#*****,

b) For Members who hold|16 Digit Beneficiary ID

shares in demat account| For example if your Beneficiary ID is 12#**# -+ +55% than your user

with CDSL. [D g 2** ¥ Hssskkrsokx

c) For Members holding EVEN Number followed by Folio Number registered with the

shares in Physical Form. Company

For example, if folio number is OO1T*** and EVEN is 101456 then user
ID is 101456001***

5. Password details for shareholders other
than Individual shareholders are given
below:

a) |If you are already registered for
e-Voting, then you can user your
existing password to login and cast
your vote.

b) If you are using NSDL e-Voting
system for the first time, you will
needtoretrievethe‘initial password’
which was communicated to you.
Once you retrieve your ‘initial
password’, you need to enter the
‘initial password’ and the system
will force you to change your
password.

c) How to retrieve your finitial
password’?

() If your email ID is registered in
your demat account or with the
Company, your ‘initial password’
is communicated to you on your
email ID. Trace the email sent to
you from NSDL from your mailbox.
Open the email and open the
attachment ie. a .pdf file. Open
the .pdf file. The password to open
the .pdf file is your 8 digit client ID
for NSDL account, last 8 digits of
client ID for CDSL account or folio
number for shares held in physical
form. The .pdf file contains your
‘User ID” and your ‘initial password’.

@D

If your email ID is not registered,
please follow steps mentioned
below in process for those
shareholders whose email ids are
not registered.

If you are unable to retrieve or have not
received the “ Initial password” or have
forgotten your password:

a)

)

<)

o))

Click on “Forgot User Details/
Password?”(If you are holding
shares in your demat account with
NSDL or CDSL) option available on
www.evoting.nsdl.com.

Physical User Reset Password?” (If
you are holding shares in physical
mode) option available on www.
evoting.nsdl.com.

If you are still unable to get
the password by aforesaid two
options, you can send a request
at evoting@nsdl.co.in mentioning
your demat account number/folio
number, your PAN, your name and
your registered address etc.

Members can also use the OTP
(One Time Password) based
login for casting the votes on the
e-Voting system of NSDL.

After entering your password, tick on

Agree to “Terms and Conditions” by

selecting on the check box.

iy
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8. Now, you will have to click on “Login”
button.

9. After you click on the “Login” button,
Home page of e-Voting will open.

Step 2: Cast your vote electronically and join
Annual General Meeting on NSDL e-Voting
system

How to cast your vote electronically and join
General Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be
able to see all the companies "EVEN” in
which you are holding shares and whose
voting cycle and General Meeting is in active
status.

Select “EVEN” of company for which you
wish to cast your vote during the remote
e-Voting period and casting your vote during
the General Meeting. For joining virtual
meeting, you need to click on “VC/OAVM”
link placed under “Join General Meeting”.

Now you are ready for e-Voting as the
Voting page opens.

Cast your vote by selecting appropriate
options i.e., assent or dissent, verify/modify
the number of shares for which you wish to
cast your vote and click on “Submit” and
also “Confirm” when prompted.

Upon confirmation, the message “Vote cast
successfully” will be displayed.

You can also take the printout of the votes
cast by you by clicking on the print option
on the confirmation page.

Once you confirm your vote on the
resolution, you will not be allowed to modify
your vote.

Process for those shareholders whose email
ids are not registered with the depositories for
procuring user id and password and registration
of e mail ids for e-voting for the resolutions set
out in this notice:

1.

Incasesharesareheldinphysicalmodeplease
provide Folio No., Name of shareholder,
scanned copy of the share certificate (front
and back), PAN (self-attested scanned
copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by email

THE

to the Company’s email id at investors@
himadri.com or, Company’s Registrar and
Share Transfer Agent email id at skcdilip@
gmail.com.

In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or
16 digit beneficiary ID), Name, client master
or copy of Consolidated Account statement,
PAN (self-attested scanned copy of PAN
card), AADHAR (self-attested scanned copy
of Aadhar Card) to the Company’s email id
at investors@himadri.com or, Company’s
Registrar and Share Transfer Agent email
id at skcdilip@gmail.com. If you are an
Individual shareholders holding securities
in demat mode, you are requested to refer
to the login method explained at step 1 (A)
i.e., Login method for e-Voting and joining
virtual meeting for Individual shareholders
holding securities in demat mode.

Alternatively, shareholder/members may
send a request to evoting@nsdl.co.in for
procuring user id and password for e-voting
by providing above mentioned documents.

In terms of SEBI circular dated 9 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
required to update their mobile number and
email ID correctly in their demat account in
order to access e-Voting facility.

INSTRUCTIONS FOR MEMBERS FOR

e-VOTING ON THE DAY OF THE AGM ARE AS
UNDER:-

1.

The procedure for e-Voting on the day of the
AGM is same as the instructions mentioned
above for remote e-voting.

Only those Members/ shareholders, who will
be present in the AGM through VC/OAVM
facility and have not casted 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 in the AGM.
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INSTRUCTIONS FOR

Members who have voted through Remote
e-Voting will be eligible to attend the AGM.
However, they will not be eligible to vote at
the AGM.

The details of the person who may be
contacted for any grievances connected
with the facility for e-Voting on the day of the
AGM shall be the same person mentioned
for Remote e-voting.

MEMBERS FOR

ATTENDING THE AGM THROUGH VC/OAVM
ARE AS UNDER:

1.

Member will be provided with a facility to
attend the AGM through VC/OAVM through
the NSDL e-Voting system. Members may
access by following the steps mentioned
above for Access to NSDL e-Voting system.
After successful login, you can see link of
“VC/OAVM link” placed under “Join General
meeting” menu against company name.
You are requested to click on VC/OAVM link
placed under Join General Meeting menu.
The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN
of Company will be displayed. Please note
that the members who do not have the
User ID and Password for e-Voting or have
forgotten the User ID and Password may
retrieve the same by following the remote
e-Voting instructions mentioned in the
notice to avoid last minute rush.

Members are encouraged to join the Meeting
through Laptops for better experience.

Further Members will be required to allow
Camera and use Internet with a good speed
to avoid any disturbance during the meeting.

Please note that Participants Connecting
from Mobile Devices or Tablets or through
Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to
Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi
or LAN Connection to mitigate any kind of
aforesaid glitches.

General Guidelines for shareholders

1.

It is strongly recommended not to share
your password with any other person and
take utmost care to keep your password
confidential. Login to the e-voting website
will be disabled upon five unsuccessful
attempts to key in the correct password. In
such an event, you will need to go through
the “Forgot User Details/Password?” or
“Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset
the password.

In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for
Shareholders available at the download
section of www.evoting.nsdl.com or call on
toll free no.: 1800 1020 990 and 1800 22 44
30 or send a request at evoting@nsdl.co.in
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EXPLANATORY STATEMENT

[Pursuant to Section 102 of the Companies Act, 2013]

Item No. 4

In accordance with Section 139 of the Companies
Act, 2013, read with the Companies (Audit and
Auditors) Rules, 2014, M/s. B SR & Co. LLP, Chartered
Accountants (ICAl Registration No.. 101248W/
W-100022), Statutory Auditors of the Company
shall retire at the conclusion of the 34" AGM of the
Company.

The Board of Directors of the Company at their
meeting held on 21 July 2022, on the recommendation
of the Audit Committee, have recommended
the appointment of M/s Singhi & Co, Chartered
Accountants (FRN 302049E), as the Statutory
Auditors of the Company, subject to the approval of
the Members at the 34" AGM of the Company for a
term of five consecutive years from the conclusion
of 34t AGM till the conclusion of 39" AGM of the
Company to be held in the year 2027, at an annual
remuneration of ¥ 60 lakhs including payment
for limited review of quarterly results for the year
ending 31 March 2023, plus out of pocket expenses
and applicable taxes. The Audit Committee and the
Board of Directors is of the view that ¥ 60 lakhs is
reasonable audit fee considering the size and scale of
the Company. The remuneration for the subsequent
year(s) ofthe aforesaid term shallbe determinedbased
on the recommendation of the Audit Committee and
as mutually agreed between the Board of Directors
of the Company and the Statutory Auditors. There
is no material change in the remuneration paid to
M/s. B S R & Co. LLP, Chartered Accountants, the
retiring Statutory Auditors, for the statutory audit
conducted for the year ended 31 March 2022 and the
remuneration proposed to be paid to M/s Singhi & Co,
Chartered Accountants (FRN 302049E) for the year
ending 31 March 2023.

After evaluating all proposals and considering various
factors such as independence, industry experience,
technical skills, geographical presence, audit team,
audit quality reports, etc., M/s Singhi & Co, Chartered
Accountants has been recommended to be appointed
as the Statutory Auditors of the Company.

M/s Singhi & Co, Chartered Accountants, is a firm of
Chartered Accountants registered with the Institute

e

of Chartered Accountants of India. M/s Singhi & Co,
has lbbeen in the profession for over 80 years and is one
of the well-respected audit firms in the country. They
provide varied services which include assurance, risk
advisory, taxation, corporate finance, etc. They serve
multiple listed companies and have tremendous
experience in the field of audit. Singhi & Co. has over
26 partners with 8 offices across the country. They
are Indian members of Moore Global network.

Pursuant to Section 139 of the Companies Act, 2013
and the rules framed thereunder, the Company
has received written consent from M/s. Singhi &
Co., Chartered Accountants (FRN 302049E) and
a certificate that they satisfy the criteria provided
under Section 141 of the Companies Act, 2013 and
that the appointment, if made, shall be in accordance
with the applicable provisions of the Act and rules
framed thereunder.

As required under the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, M/s.
Singhi & Co., has confirmed that they hold a valid
certificate issued by the Peer Review Board of ICAI.

None of the Directors and Key Managerial Personnel
of the Company or their relatives is concerned or
interested, financially or otherwise, in the resolution
as set at Item no. 4.

The Board recommends passing of the Resolution as
set out under Item No. 4 of the Notice for approval
by the Members of the Company as an ordinary
resolution.

Item No. 5

The Board of Directors of the Company, on the
recommendation of the Audit Committee has
considered and approved the appointment of Mr.
Sambhu Banerjee, Cost Accountant, (Membership
No0.9780) as the Cost Auditor of the Company to
audit the Cost Accounting Records as required to
be maintained by the Company pursuant to the
Companies (Cost Records and Audit) Rules, 2014
for the financial year 2022-23 at a remuneration of
¥ 50,000/~ (Rupees FiftyThousand only) per annum
plus GST as applicable and reimbursement of actual
travel and out of pocket expenses.
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Pursuant to Section 148(3) of the Act, read with Rule
14 of the Companies (Audit and Auditors) Rules,
2014, the remuneration, as approved by the Board of
Directors of the Company on the recommendation
of the Audit Committee, is required to be ratified
by the Members of the Company. Accordingly, the
consent of the Members is being sought for passing
an Ordinary Resolution as set out under Item No.
5 of the Notice for ratification of the remuneration
payable to the Cost Auditor for the financial year
ending 31 March 2023.

None of the Directors and Key Managerial Personnel
of the Company or their relatives is concerned or
interested, financially or otherwise, in the resolution
as set at Item no.5.

The Board recommends passing of the Resolution as
set out under Item No. 5 of the Notice for approval
by the Members of the Company as an ordinary
resolution.

Item No. 6

Ms. Rita Bhattacharya (DIN: 03157199) has been
appointed as an Additional Director in the category
of Independent Director with effect from 11 August
2022 by the Board at its meeting held on 11 August
2022 on the recommendation of the Nomination &
Remuneration Committee, subject to the approval of
the Shareholders.

Pursuant to the provisions of Section 161 of the Act,
read with Article 93 of the Articles of Association
of the Company, Ms. Bhattacharya will hold office
upto the date of ensuing Annual General Meeting.
Ms. Bhattacharya has given her consent to act as
an Independent Director of the Company and she
has also submitted necessary declarations to the
effect that she meets the criteria for independence
as prescribed in Section 149(6) and other applicable
provisions of the Act and Regulation 16(1)(b) and
other applicable provisions of Listing Regulations.

Interms of Regulation 25(8) of the Listing Regulations,
she has confirmed that she is not aware of any
circumstance or situation which exists or may be
reasonably anticipated that could impair or impact
her ability to discharge her duties. In the opinion
of the Board, she fulfils the condition specified in
the Act, rules framed thereunder and the Listing
Regulations, for being appointed as an Independent

Director and she is independent of the management
of the Company.

The Company has also received a declaration to the
effect that Ms. Bhattacharya is not disqualified from
being appointed as a Director in terms of Section 164
of the Act and she is not debarred from holding the
office of Director by virtue of SEBI Order or any other
authority, pursuant to BSE circular dated 20 June
20718.

The Company has received a notice in writing under
the provisions of Section 160 of the Act, from a
member proposing her candidature for the office of
Director, for a period of five consecutive years with
effect from 11 August 2022.

Ms. Rita Bhattacharya, aged about 68 years is an
Honours Graduate in Chemistry and is fluent in several
languages. She is also interested in Anthropology.
She has rich pool of experience in Life Insurance
industry having worked in the office of the Governing
Body of Insurance Council as Secretary General
and also in various departments of the corporation
such as Servicing, Actuarial, Personnel, Information
Technology (IT) and Corporate Communications. She
joined LIC in the year 1981 and finally superannuated in
May 2014 as Executive Director (HR -DOD). She was
honored at International Association of Advertisers
Leadership Awards 2012, as International Marketer
of the Year (Insurance Sector), selected through a
Nielsen Survey, audited by Ernst & Young. She was
appointed as Nominee Director of LIC of India from
22.04.2014 to 08.01.2020 in the Company.

The Board based on the recommendation of
Nomination and Remuneration Committee considers
that Ms. Bhattacharya is a person of integrity and has
relevant experience and expertise to be appointed
as Independent Director of the Company, for the
aforesaid term and her association with the Company
as an Independent Director would be beneficial to the
Company. The Board, based upon her declaration of
Independence and declaration of compliance under
Rule 6 (1) and (2) of the Companies (Appointment
and Qualification of Directors) Rules, 2014 regarding
inclusion of her name in data bank for Independent
Directors maintained by the Indian Institute of
Corporate Affairs is of opinion that she fulfils
the conditions specified in the Act and the Rules

)
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made thereunder and Listing Regulations for the
appointment as an Independent Director.

Ms. Bhattacharya will be entitled to receive
remuneration by way of sitting fees for attending
each meeting of the Board and Committees thereof
and /or for any other services whatsoever as may
be decided by the Board from time to time, and
reimbursement of expenses for participating in the
Board and other meetings.

A Copy of draft letter of appointment of
Ms. Bhattacharya as an Independent Director setting
out the detailed terms and conditions would be
available for inspection by Members at the website of

the Company i.e., www.himadri.com until the date of
the ensuing Annual General Meeting.

Except Ms. Bhattacharya, being the appointee, none
of the Directors or Key Managerial Personnel of the
Company or their relatives is concerned or interested,
financially or otherwise, in the resolution.

The Board recommends passing of the Resolution as
set out under Item No.6 of this Notice for approval
by the Members of the Company as a Special
resolution. Brief Profile of Ms. Bhattacharya pursuant
to para 1.2.5 of SS-2 (“Revised Secretarial Standard
on General Meetings”), Regulation 36(3) of the SEBI
Listing Regulations and other applicable provisions, is
annexed as Annexure-l to the explanatory statement.
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ANNEXURE-I

Details of the Directors seeking appointment / re-appointment at the ensuing Annual General Meeting

pursuant to para 1.2.5 of SS-2 (Revised) and Regulation 36(3) of the Listing Regulations

m 2)
Name of Director Mr. Shyam Sundar Choudhary Ms. Rita Bhattacharya
DIN 00173732 03157199
Date of Birth / Age 14 October 1947 (75 years) 15 May 1954 (68 years)
Date of first appointment on |28 July 1987 11 August 2022
the Board
Qualifications B. Com B.Sc.
Experience (approx.) 47 years 41 years

Nature of Expertise and Brief
resume.

Mr. Shyam Sundar Choudhary, an
industrialist aged about 75 years
has about more than 47 years of
experience in the area of business of
the Company.

He has been associated with the
Company as a promoter director
since incorporation and since then
the Company has been taking the
advantage of his guidance and
supervision. Under his supervision,
there has been multifold capacity
expansion across all businesses.

Ms. Bhattacharya has rich pool of experience
in Life Insurance industry having worked in
the office of the Governing Body of Insurance
Council as Secretary General and also in
various departments of the corporation
such as Servicing, Actuarial, Personnel,
Information Technology (IT) and Corporate
Communications.

She joined LIC in the year 1981 and finally
superannuated in May 2014 as Executive
Director (HR -DOD). She was honored at
International Association of Advertisers
Leadership Awards 2012, as International
Marketer of the Year (Insurance Sector),
selected through a Nielsen Survey, audited
by Ernst & Young

Terms and conditions
of appointment or re-
appointment

In terms of Section 152(6) of the
Act, Mr. Shyam Sundar Choudhary
who was appointed as Whole-time
Director for a period of five years
w.e.f O1 April 2020 at the AGM held
on 11 December 2020, is liable to
retire by rotation.

Proposed to be appointed as an Independent
Director for a period of five years not liable
to retire by rotation.

Details of remuneration
sought to be paid

¥ 200 Crores
perquisites

annually  plus

Eligible to receive sitting Fees as per the
terms and conditions for the appointment of
the Independent Directors of the Company.

Remuneration last drawn

% 2.00 Crores annually plus

NA

perquisites
Number of Board Meetings 10/10 NA
attended during the financial
year 2021-22
Relationship with other Mr. Anurag Choudhary - Son NIL
Directors & KMP Mr. Amit Choudhary - Son
No. of shares held NIL NIL

(% 1/- each)
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m 2)

Name of Director Mr. Shyam Sundar Choudhary Ms. Rita Bhattacharya
Directorship in other Sri Agro Himghar Limited NIL
Companies Himadri Power Limited

Liberty Projects Private Limited

Ninestar Realty Private Limited

Floret Developers Private Limited

Canvas Realtors Private Limited

Bluebell Infracon Private Limited

Satadru Developers Private Limited

Himadri E-Carbon Limited
Chairman/Member of the NIL NIL
Committee of Board of other
Companies
Names of listed entities in NIL NIL

which the person also holds
the directorship and the
membership of Committees
of the board;

Specific Functional Area

Project expansions and
implementation activities within the

group.

Market understanding, Strategy, Planning

Listed entity for which
resigned in the past 3 years

Nil

Resigned as Nominee Director from Himadri
Speciality Chemical Ltd

In the case of independent
directors, the skills and
capabilities required for the
role and the manner in which
the proposed person meets
such requirements.

Not Applicable

The Board has a defined list of core
skills/expertise/competencies, in the
context of its business and sector for it to
function effectively. The Nomination and
Remuneration Committee of the Board has
evaluated the profile of Ms. Bhattacharya and
concluded that Ms. Bhattacharya possesses
the relevant skill and capabilities to discharge
the role of Independent Directors.

Place: Kolkata
Date: 11 August 2022

By Order of the Board

Sd/-

Monika Saraswat
Company Secretary
ACS: 29322
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