KAY JAY FORGINGS LIMITED

(Formerly known as Kay Jay Forgings Private Limited)
(CIN: U743899DL1983PLC029298)
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Tel: +91-161-4687000, Website: www.kayjayforgings.com

SHORTER NOTICE OF THE 42" ANNUAL GENERAL MEETING

SHORTER NOTICE is hereby given that the Forty-Second Annual General Meeting of the Members
of Kay Jay Forgings Limited will be held on Saturday, 16" day of August, 2025, at 11.00 AM. at
Registered Office of the company situated at A-8, Maya Puri Industrial Area Phase-1, New Delhi, Delhi,
India, 110064 to transact the following business:

ORDINARY BUSINESS

1. TO CONSIDER AND ADOPT THE STANDALONE FINANCIAL STATEMENTS OF
THE COMPANY FOR THE FINANCIAL YEAR ENDED MARCH 31, 2025, TOGETHER
WITH THE DIRECTORS’ AND AUDITORS’ REPORTS THEREON.

2. TO RE-APPOINT MR. AMIT KOTHARI (DIN: 00027392) AS DIRECTOR OF THE
COMPANY, WHO RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS
HIMSELF FOR RE-APPOINTMENT.

SPECIAL BUSINESS

3. TO INCREASE IN THE AUTHORISED EQUITY SHARE CAPITAL 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 13, 61, 64 and other applicable
provisions, if any, of the Companies Act, 2013, as amended, and the rules and regulations made
thereunder, (collectively referred to as the “Companies Act™), and articles of association of the
Company (“Articles of Association”) the consent and approval of the members be and is hereby
accorded to increase the authorised equity share capital of the Company from the existing
1,55,00,000/- (Rupees One Crore Fifty Five Lakh only) divided into 15,50,000 (Fifteen Lakh
Fifty Thousand) Equity Shares of T 10/- (Rupees Ten only) each to ¥ 40,00,00,000/- (Rupees
Forty Crore only) divided into 4,00,00,000 (Four Crore) Equity Shares of ¥ 10/- Rupees
Ten only) each ranking pari passu in all respects with the existing Equity Shares of the Company

as per the Memorandum of Association of the Company (“Memorandum of Association”) and
Articles of Association of the Company.”
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“RESOLVED FURTHER THAT Mr. Gopal Krishan Kothari (DIN: 00026734), Managing
Director and Mr. Naveen Behl (DIN: 01322486), Whole-time director of the Company be and are
hereby severally authorised to make application, file forms, furnish any returns or submit any
other documents to any government, statutory or regulatory authorities as may be required, and to
seftle any question, difficulty or doubt and further to do or cause to be done all such acts, deeds,
matters and things and to negotiate, finalize and execute all documents, papers, instruments and
writings as they may deem necessary, proper, desirable or expedient and to give such directions
and/or instructions as they may from time to time decide and to accept and give effect to such
modifications, changes, variations, alterations, deletions and/or additions as regards the terms and
conditions as may be required; and any documents so executed and delivered or acts and things
done shall be conclusive evidence of the authority of the Board in so doing and any document so
executed and delivered or acts and things done prior to the date hereof are hereby ratified,
confirmed and approved as the act and deed of the Board, as the case may be.”

“RESOLVED FURTHER THAT any of the Directors and/or the Company Secretary of the
Company is authorised to certify the true copy of the aforesaid resolution and the same may be
forwarded to any concerned authorities for necessary action.”

TO SUB-DIVISION OF FACE VALUE OF EQUITY SHARES 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 provisions of Section 61(1)(d), 64 and other applicable
provisions, if any, of the Companies Act, 2013, and the rules framed thereunder (including any
statutory modifications or re-enactment thereof, for the time being in force), together with the
applicable subsisting provisions of the Companies Act, 1956, if any, (collectively referred to as
the “Companies Act”) and the applicable provision of the memorandum and articles of
association of the Company, the consent and approval of the members of the Company be and is
hereby accorded to the sub-division of equity shares of the Company, such that 1 (One) equity
share having face value of ¥ 10/- (Rupees Ten only) each, fully paid-up, be sub-divided into
2 (Two) equity shares having face value of ¥ 5/- (Rupees Five only) each, fully paid-up,
ranking pari-passu in all respects with effect from such date as may be fixed for this purpose
{*“Record Date™) by the Board (“Sub-Division™).”

“RESOLVED FURTHER THAT pursuant to the sub-division of the Equity Shares of the
Company, all the Authorised, Issued, Subscribed and Paid-up Equity Shares of face value of
¥ 10/- (Rupees Ten enly) each existing on the record date to be fixed by the Company, shall
stand sub-divided into 2 (T'wo) equity shares of face value of ¥ 5/- (Rupee Five only) each,
fully paid- up, as given below:
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uthorise 40,00,00,000/-
Equity Share
Capital

8,00,00,000 40,00,00,000/-

Issued, Paid- | 14,36,730 | 10/- 1,43,67,300/- | 28,73,460 | 5/- 1,43,67,300/-
up and
Subscribed

Equity capital

“RESOLVED FURTHER THAT on sub-division, 2 (Two) Equity Shares of face value of
X 5/- (Rupees Five only) each be allotted in lieu of the existing 1 (One) Equity Share of face
value of T 10/- (Rupees Ten only) each subject to the terms of the memorandum and articles of
association of the Company and shall rank pari passu in all respects with the existing fully paid
Equity Share.”

“RESOLVED FURTHER THAT Mr. Gopal Krishan Kothari (DIN: 00026734), Managing
Director and Mr. Naveen Behl (DIN; 01322486), Whole-time director of the Company be and are

< hereby severally authorised to make application, file forms, etc. and to do all such acts, deeds and
things as may be required or deemed expedient to implement this reselution,”

“RESOLVED FURTHER THAT any of the Directors and/or the Comparny Secretary of the
Company is authorised to certify the true copy of the aforesaid resolution and the same may be
forwarded to any concerned authorities for necessary action.”

5. “TO ALTER THE MEMORANDUM OF ASSOCIATION 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 provisions of Section 13, 15, 61 and 64 and other applicable
provisions, if any, of the Companies Act, 2013, and the rules and regulations made thereunder,
including the Companies (Incorporation) Rules, 2014 (including any statutory modification(s) or
re-enactment thereof, for the time being in force) (collectively referred to as the “Companies
Act”), the consent and approval of the members of the Company be and is hereby accorded for
substituting the existing Clause V of the Memorandum of Association of the Company
(“Memorandum of Association™) with the following clause:

V. The Authorised Share Capital of the Company is INR 40,00,00,000/- (Indian Rupees Forty
Crore only) consisting of 8,00,00,000 (Eight Crore) Equity Shares of ¥ 5/~ (Rupees Five
only) each with power to increase or reduce such capital and alter the same in accordance

with the provisions of the Companies Act and as provided in the Articles of Association of
the Company.
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“RESOLVED FURTHER THAT Mr. Gopal Krishan Kothari (DIN: 00026734), Managing
Director and Mr. Naveen Behl (DIN: 01322486), Whole-time director of the Company be and are
hereby severally authorised to do all such acts, matters, deeds and things necessary or desirable in
connection with or incidental to give effect to the above resolution, including but not limited to,
file the necessary application with the regulatory authorities, to settle all questions, difficulties or
doubts that may arise, submit such other documents and information as may be required by any
regulatory authority, accept on behalf of the Company such conditions and modifications as may
be prescribed or imposed by any regulatory authority and engage in any other communication
with any regulatory authority and publish necessary gazette notifications, if required, for and in
connection with the proposed amendment to Clause V of the Memorandum of Association of
the Company, as may be required under the applicable laws, and filing of necessary forms with
the Registrar of Companies, National Capital Territory of Delhi and Haryana at New Delhi
(*RoC”) and to comply with all other requirements in this regard.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do and
perform all such other acts, deeds and things as may be necessary or desirable and to sign,
execute any application, undertaking or confirmation required to be provided to the RoC in this
regard, or to give full effect to the above mentioned resolution.”

“RESOLVED ¥URTHER THAT any of the Directors and/or the Company Secretary of the
Company is authorised to certify the true copy of the aforesaid resolution and the same may be
forwarded to any concerned authorities for necessary action.”

TO APPROVE ISSUANCE OF BONUS SHARES TO THE EXISTING SHAREHOLDERS
OF THE COMPANY

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

“RESOLVED THAT pursuant to provisions of Section 63, 123 and all other applicable
provisions of the Companies Act, 2013, read with Rule 14 of the Companies (Share Capital and
Debentures) Rules, 2014 (including any amendment thereto and re-enactment thereof for the time
being in force) (collectively referred to as the “Companies Act”), any other provisions of the
Companies Act applicable thereof, and any provision of the Foreign Exchange Management Act,
1999 as may be applicable, if any, and the Memorandum and Articles of Association, as amended
and on the recommendation of the Board of Directors, the consent of the Members be and is
hereby accorded to the Board of Directors of the Company for capitalization of a sum not
exceeding a sum of ¥ 21,55,09,500/~ (Rupees Twenty One Crore Fifty Five Lakh Nine
Thousand Five Hundred only) be capitalized out of the Company’s securities premium account/
free reserves or such other accounts, as per the audited accounts of the Company for the financial
year ended March 31, 2025, for issue and allotment of 4,31,01,906 (Four Crore Thirty One
Lakh One Thousand Nine Hundred) equity shares of the Company of ¥ 5/- (Rupees Five only)
each as bonus equity shares (the “Bonus Equity Shares”) credited as fully paid-up, to the
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eligible shareholders of the Company holding equity shares of ¥ 5/- (Rupees Five only) each
whose names appear in the Register of Members / Beneficial Owners’ position of the Company
on August 06, 2025 (the “Record Date”), in the proportion of 15 (Fifteen) bonus equity shares
of X 5/- (Rupees Five only) each for every 1 (One) equity share of ¥ 5/- (Rupees Five only)
each held as on the Record Date and that the new Bonus Equity Shares so issued and allotted
shall be treated for all purposes as an increase of the nominal amount of the equity share capital
of the Company held by each such members and not as income in lieu of dividend credited.

“RESOLVED FURTHER THAT the above shall be subject to the following terms and
conditions:

i.  The Equity Shares of the Company proposed to be issued and allotted as Bonus Equity
Shares shall be subject to the provisions of the Articles of Association of the Company
and shall rank pari passu in all respects with and carry the same rights as the existing
fully paid equity shares of the Company and shall always be subject to terms and
conditions contained in the memorandum of association and articles of association of the
Company; and

ii.  The Bonus Equity Shares shall be credited to the respective beneficiary accounts of the
shareholders of the Company whose shares are held in dematerialised form;

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Mr. Gopal
Krishan Kothari (DIN: 00026734), Managing Director and Mr. Naveen Behl (DIN: 01322486),
Whole-time director of the Company be and are hereby authorized to do all such acts, such acts,
deeds, matters and things as they may in their absolute discretion deem necessary or desirable for
- such purpose, including, without limitation, to settle any questions, difficulties or doubts that may
arise in relation to any such issue and allotment at any stage without any further consent or
approval of the shareholders of the Company to the end and intent that they shall be deemed to
have given their approval thereto and for matters connected herewith or incidental hereto

expressly by the authority of this resolution and their decision in this regard shall be final and
binding.”

“RESOLVED FURTHER THAT any of the Directors and/or the Company Secretary and
Compliance Officer is authorised to certify the true copy of the aforesaid resolution and the same
may be fo;w’arded to any concerned authorities for necessary action.”

TO ADOPT NEW SET OF ARTICLES OF ASSOCIATION OF THE COMPANY

if:thought fit, to pass, with or without any modification(s), the following
resolution as a Specidl Résolution:

To consider and- it tlior

“RESOLVED THAT pursuant to the provisions of Section 5, 14, 15, 18 and other applicable
provisions, if any, of the Companies Act, 2013, the Securities Contract (Regulation) Act, 1956,
the Securities Contracts'(Regulation) Rules (“SCRA”), 1957, as aménded (“SCRR”) and other
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applicable law if any and in order to align the Articles of Association with the requirements of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended, and the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended, and the listing requirements of the
stock exchange(s) where the securities of the Company are proposed to be listed and in
accordance with the enabling provisions of the memorandum of association and Articles of
Association, subject to receipt of any necessary statutory approvals from any statutory, regulatory
or governmental authority and subject to the applicable provisions of any other applicable law,
the consent and approval of the members be and is hereby accorded for substitution of the
existing set of Articles of Association of the Company with the new set of Articles of Association
of the Company, as placed before the Company, and the same be adopted as new Articles of
Association of the Company, in total exclusion and substitution of the existing Articles of
Association of the Company.”

“RESOLVED FURTHER THAT the Board, any duly authorised committee or its
representative thereof, Mr, Gopal Krishan Kothari (DIN: 00026734), Managing Director and Mr.
Naveen Behl (DIN: 01322486), Whole-time director be and are hereby severally authorised to do
all such acts, deeds, matters and things as may be required to be done to give effect to the above
resolution including filing of necessary forms with the Registrar of Companies, National Capital
Territory of Delhi and Haryana at New Delhi, furnish any returns or submit any other documents
to any government, statutory or regulatory authorities as may be required, and to settle any
question, difficulty or doubt and further to do or cause to be done all such acts, deeds, matters and
things and to negotiate, finalize and execute all documents, papers, instruments and writings as
they may deem necessary, proper, desirable or expedient and to give such directions and/or
instructions as they may from time to time decide and to accept and give effect to such
modifications, changes, variations, alterations, deletions and/or additions as regards the terms and
conditions as may be required; and any documents so executed and delivered or acts and things
done shall be conclusive evidence of the authority of the Board in so doing and any document so
executed and delivered or acts and things done prior to the date hereof are hereby ratified,
confirmed and approved as the act and deed of the Board, as the case may be.”

“RESOLVED FURTHER THAT any of the Directors and/or the Company Secretary and
Compliance Officer is authorised to certify the true copy of the aforesaid resolution and the same
may be forwarded to any concerned authorities for necessary action.”

TO ISSUE AND LISTING OF EQUITY SHARES OF THE COMPANY THROUGH
INITIAL PUBLIC OFFERING

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 23, 28, 29, 40, 62(1)(c) and other
applicable provisions, if any, of the Companies Act, 2013, as amended, and the rules and
regulations made thereunder (including any statutory modifications or re-enactment thereof, for
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the time being in force) including the Companies (Prospectus and Allotment of Securities) Rules,
2014, as amended, the Companies (Share Capital and Debentures) Rules, 2014, as amended,
(collectively referred to as the “Companies Act”), and in accordance with and subject to the
provisions of the SCRA as amended, and the rules and regulations made thereunder, including
SCRR, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (“SEBI ICDR Regulations”), the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended (“SEBI LODR Regulations”), the Foreign Exchange Management Act, 1999, as
amended (“FEMA™), and the rules and regulations made thereunder including the Foreign
Exchange Management (Non-debt Instruments) Rules, 2019 as amended, and any other
applicable rules, regulations, guidelines, clarifications, circulars and notifications issued by the
Government of India (*GoI”), including the Securities and Exchange Board of India (“SEBI™) or
Reserve Bank of India (“RBI”), any foreign investment law or policy or guidelines issued by the
RBI or any other competent authority and any other applicable laws, rules and regulations, in
India or outside India (including any amendment thereto or re-enactment thereof for the time
being in force) (collectively, the “Applicable Laws”), and in accordance with the enabling
provisions of the memorandum of association and the articles of association of the Company
(“Articles of Association”) and the uniform listing agreement to be entered into between the

# Company and the respective recognised stock exchanges of India where the equity shares of face

value of ¥ 5/- (Rupees Five only) each, of the Company (“Equity Shares”) are proposed to be
listed (“Stock Exchanges”), and subject to any approvals, consents, permissions or sanctions as
may be required from the Gol, the Registrar of Companies, National Capital Territory of Delhi
and Haryana at New Delhi (“RoC”), SEBI, RB, Stock Exchanges, the Department for Promotion
of Industry and Internal Trade (“DPIT”), the Department of Economic Affairs, Ministry of
Finance, Government of India (“DEA”), Ministry of Commerce and Industry, and any other
- appropriate governmental, statutory and regulatory authorities of India (“Regulatory
Authorities”), and any third parties including but not limited to lender(s) of the Company, and
subject to such conditions and modifications as may be prescribed, stipulated or imposed by any
of them while granting such approvals, consents, waivers, permissions and sanctions, and which
may be agreed to by the board of directors of the Company (hereinafter referred to as the
“Board”, which term shall include a duly authorised committee thereof for the time being
exercising the powers conferred by the Board including the powers conferred by this resolution),
the consent and approval of the Members be and is hereby accorded to undertake an initial public
offering of Equity Shares and to create, issue, offer and allot and/or transfer in the Offer (as
defined below) such number of Equity Shares of face value of Z 5/- (Rupees Five only) each of
the Company, which shall include a fresh issue of Equity Shares (the “Fresh Issue”) and an offer
for sale of Equity Shares (“Offer for Sale” and together with the Fresh Issue, the “Offer”) by
certain existing shareholders of the Company (the “Selling Shareholders™) in the Offer, for cash
either at par or premium such that the amount being raised pursuant to the Fresh Issue
aggregates up to ¥ 400,00,00,000/- (Rupees Four Hundred Crore only) and by way of an offer
of sale of such number of Equity Shares by certain of the existing and eligible shareholders of the
Company as may be determined at the Board’s discretion after considering the prevailing market
conditions and other relevant factors (with an option to the Company to retain an over-
subscription to the extent of 1% of the Offer size, or such other extent as may be permitted under
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the Applicable Laws, for the purpose of rounding off to the nearest integer while finalising the
basis of allotment in consultation with the designated stock exchange), in terms of the SEBI
ICDR Regulations at a price to be determined by the Company, in consultation with the Book
Running Lead Manager (*“BRLM”) by the book building process in terms of the SEBI ICDR
Regulations or otherwise in accordance with Applicable Laws, at such premium or discount per
Equity Share as allowed under Applicable Laws and as may be fixed and determined in
accordance with the SEBI ICDR Regulations, out of the authorised share capital of the Company
to any category of person or persons as permitted under Applicable Laws, who may or may not be
the shareholder(s) of the Company as the Board may, in consultation with the BRLM decide,
including anchor investors, one or more of the members of the Company, employees (through a
reservation or otherwise), Hindu Undivided Families, qualified institutional buyers including
foreign portfolio investors other than individuals, corporate bodies and family offices, alternative
investment funds, non-resident Indians, foreign venture capital investors registered with SEBI,
multilateral and bilateral development financial institutions, state industrial development
corporations, insurance companies registered with the Insurance Regulatory and Development
Authority of India (“IRDAI”), provident funds, pension funds, the National Investment Fund,
insurance funds set up by army, navy, or air force of the Union of India, insurance funds set up
and managed by the Department of Posts, India, trusts/societies registered under the Societies
Registration Act, 1860, development financial institutions, Indian mutual funds, systemically
important non-banking finance companies, members of group companies, Indian public, bodies
corporate, companies (private or public) or other entities {whether incorporated or not),
authorities, and to such other persons, including high net worth individuals, retail individual
bidders, in one or more combinations thereof, whether through the Offer (as defined herein
below) or otherwise in one or more modes or combinations thereof and/or any other category of
investors as may be permitted, by way of the Offer, to invest under Applicabie Laws and in one or
more tranches and on such terms and conditions as may be finalised by the Board in consultation
with the BRLM and/or underwriter(s) and/or the stabilizing agent pursnant to a green shoe option
if any, in terms of the SEBI ICDR Regulations, and/or other advisors or such persons appointed
for the Offer, with an option to the Company to retain an over-subscription to the extent of 1% of
the Offer, for the purpose of rounding off to the nearest integer to make allotment while finalizing
the basis of allotment in consultation with the designated stock exchange, and on such terms and
conditions as may be finalised by the Board in consultation with the BRLM through an offer
document, prospectus and/or an offering memorandum, as required, and the decision to determine
the category or categories of investors to whom the allotment/transfer shall be made to the
exclusion of all other categories of investors and in such manner as the Beard may in its
discretion, deem fit, including in consultation with BRLM and/or other advisors as may be
appointed for the Offer on such terms as may be deemed appropriate by the Board as permissible
under Applicable Laws, and that the Board in consultation with the BRLM may finalise all
matters incidental thereto as it may in its absolute discretion thinks fit.”

“RESOLVED FURTHER THAT the Board is hereby authorized on behalf of the Company,
that it may invite the existing shareholders of the Company to participate in the Offer by making
an Offer for Sale in relation to such number of Equity Shares held by them, and which are eligible
for the Offer for Sale in accordance with the SEBI ICDR Regulations, as the Board may
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determine in consultation with the BRLM, subject to the consent of SEBL, Gol, RBI, RoC, the
Stock Exchanges, and/or such other approvals, permissions and sanctions of all other concerned
Regulatory Authorities, if and to the extent necessary, and subject to such conditions and
modifications as may be prescribed in granting such approvals, permissions and sanctions, at a
price to be determined by the book building process in terms of the SEBI ICDR Regulations, for
cash at such premium per share as may be fixed and determined by the Company in consultation
with the BRLM (to the extent applicable), to such category of persons as may be permitted or in
accordance with the SEBI ICDR Regulations or other applicable law, if any, as may be prevailing
at that time and in such manner as may be determined by the Board in consultation with the
BRLM and/or underwriter(s) and/or other advisors or such persons appointed for the Offer.”

“RESOLVED FURTHER THAT the Board and such other persons as may be authorised by the
Board be and is hereby authorised on behalf of the Company to make available for allocation a
portion of the Offer to any category(ies) of persons permitted under Applicable Laws, including
without limitation, eligible employees (“Reservation™) or to provide a discount to the offer price
to retail individual bidders or eligible employees of the Company (“Discount”); and to take any
and all actions in connection with any Reservation or Discount as the Board may think fit or
proper in its absolute discretion, including, without limitation, to seek any consent or approval
required or necessary to negotiate, finalise and execute any document or agreement, and any
- amendments, supplements, notices or corrigenda thereto; seek any consent or approval required or
necessary; give directions or instructions and do all such acts, deeds, matters and things as the
Board may, from time to time, in its absolute discretion, think necessary, appropriate, or
desirable; and settle any question, difficulty, or doubt that may arise with regard to or in relation
to the foregoing resolution.”

“RESOLVED FURTHER THAT the Equity Shares so allotted and/or transferred under the
Offer (pursuant to any Reservation) and transferred pursuant to the Offer for Sale shall be subject
to the memorandum of association and the Articles of Association of the Company and shall rank

pari passu in all respects with the existing Equity Shares of the Company including rights in
respect of dividend.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and
any issue, transfer and allotment of Equity Shares pursuant to the Offer, the Board and the
BRLM, may determine the terms of the Offer including the class of investors to whom the Equity
Shares are to be allotted or transferred, the number of Equity Shares to be allotted or transferred
in each tranche, Offer price, premium amount, discount (as allowed under Applicable Laws),
listing on one or more Stock Exchanges in India as the Board in its absolute discretion deems fit
and do all such acts, deeds, matters and things and to negotiate, finalise and execute such deeds,
documents, agreements and any amendment thereto, as it may, in its absolute discretion, deem
necessary, proper or desirable including arrangements with BRLM, underwriter(s), escrow agents,
legal advisors, etc., to approve incurring of expenditure and payment of fees, commissions,
brokerage, remuneration and reimbursement of expenses in connection with the Offer and to
settle or give instructions or directions for settling any questions, difficulties or doubts that may
arise, in regard to the offering, Offer, transfer and allotment of the Equity Shares, and utilization
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of the Offer proceeds, if applicable and such other activities as may be necessary in relation to the
Offer and to accept and to give effect to such modifications, changes, variations, alterations,
deletions andfor additions as regards the terms and conditions as it may, in its absclute discretion,
deem fit and proper in the best interest of the Company and the Offer, without requiring any
further approval of the shareholders, except as required under law and that all or any of the
powers conferred on the Company and the Board pursuant to these resolution may be exercised
by the Board or such committee thereof as the Board may constitute in its behalf.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the Offer, the Board, in
consultation with the BRLM, is hereby authorised to allot Equity Shares and other matters in
connection with or incidental to the Offer, including determining the anchor investor (“Anchor
Investor”) portion and allocate such number of Equity Shares to the Anchor Investor in
accordance with the SEBI ICDR Regulaticns,”

“RESOLVED FURTHER THAT the Equity Shares issued or transferred pursuant to the Offer
shall be listed on one or moze recognised stock exchanges in India.”

“RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a
separate bank account referred to in Section 40(3) of the Companies Act, and application monies
received pursuant to the Offer shall be refunded within such time, as specified by SEBI and in
accordance with applicable law, or the Company and/or the selling shareholders shall pay interest
on failure thereof, as per applicable law.”

“RESOLVED FURTHER THAT, the approval of the shareholders of the Company is hereby
accorded to authorise the Board and any other commitiee thereof, to act and/or delegate all or any
of the powers herein conferred in such manner as it may deem fit for the purpose of giving effect
to the above resolution and any transfer and allotment of Equity Shares pursuant to the Offer,
including but without limitation, to the following:

i. constituting a committee for the purposes of the Offer, transfer, offer and allotment of
Equity Shares, and other matters in connection with or incidental to the Offer, including
the timing, the pricing and terms of the Equity Shares, the Offer price, the price band, the
size and all other terms and conditions of the Offer including the number of Equity Shares
to be issued, offered and transferred in the Offer, the bid / Offer opening and bid/Offer
closing date, discount (if any), reservation, determining the anchor investor portion, issue
price for anchor investors and allocating such number of Equity Shares to Anchor
Investors in accordance with the SEBI ICDR Regulations and to do all such acts and
things as may be necessary and expedient for, and incidental and ancillary to the Offer
including to make any amendments, modifications, variations or alterations in relation to
the Offer and to constitute such other committees of the Board, as may be required under
Applicable Laws, including as provided in the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
(“SEBI LODR Regulations™);
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ii.

iil.

iv.

Vi,

“vii.
viii.

ix.

X1

xii.
xiii.

to determine the terms of the Offer including the class of investors to whom the Equity
Shares are to be allotted or transferred, the number of Equity Shares to be allotted or
transferred in each tranche, issue price, premium amount, discount (as allowed under
Applicable Laws);

authorization to any director or directors of the Company or other officer or officers of
the Company, including by the grant of power of attorney, to do such acts, deeds and
things as such authorized person in his/herits absolute discretion may deem necessary or
desirable in connection with the issue, transfer, offer and allotment of Equity Shares
pursuant to the Offer;

giving or authorizing any concerned person on behalf of the Company to give such
declarations, affidavits, certificates, consents and authorities as may be required from
time to time;

appointing the BRLM in accordance with the provisions of the SEBI ICDR Regulations
and other Applicable Laws;

seeking, if required, any approval, consent or waiver from the Company’s lenders and/or
the lenders of the subsidiaries of the Company, industry data providers and/or parties with
whom the Company and its subsidiaries have entered into various commercial and other
agreements including without limitation customers, suppliers, strategic partners of the
Company and its subsidiaries, and/or any/all concerned governmental and Regulatory
Authorities in India or outside India, including the RBI and SEBI, IRDAI and/or any
other approvals, consents or waivers that may be required in connection with the issue,
transfer, offer and allotment of Equity Shares and approving and issuing notices in
relation to the Offer, and taking such actions or giving such directions as may be
necessary or desirable and to obtain such approvals, consents or waivers, as it may deem
fit;

deciding in consultation with the BRLM the pricing and terms of the Equity Shares, and
all other related matters, including the determination of the minimum subscription for the
Offer, in accordance with Applicable Laws:

deciding, negotiating and finalizing, in consultation with the BRLM, all matters regarding
the Pre-IPO Placement, if any, including entering into discussions and execution of all
relevant documents with investors;

taking on record the approval of the selling shareholders for offering their Equity Shares
in the Offer for Sale;

approving the draft red herring prospectus (“DRHP”), the red herring prospectus
(“RHP”) and the prospectus (“Prospectus”) (including amending, varying,
supplementing or modifying the same, or providing any notices, addenda, or corrigenda
thereto, as may be considered desirable or expedient) in relation to the Offer as finalized
in consultation with the BRLM, in accordance with Applicable Laws;

withdrawing the DRHP or the RHP or not proceeding with the Offer at any stage in
accordance with Applicable Laws and in consultation with the BRLM;

settling in questions, difficulties or doubts that may arise in relation to the Offer;

seeking the listing of the Equity Shares on the Stock Exchanges, submitting the listing
application to such Stock Exchanges and taking all actions that may be necessary in
connection with obtaining such listing and do all such acts, deeds, matters and things and
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XV.

xvi.
xvi.

xviii.

Xix.

xxi.

xxii.

to negotiate, finalize and execute such deeds, documents agreements and any amendment
thereto, as it may, in its absolute discretion, deem necessary, proper or desirable including
arrangements with BRLM, underwriter(s), escrow agents, legal advisors, and other
intermediaries;

appointing, in consultation with the BRLM, the registrar, monitoring agency and other
intermediaries to the Offer, in accordance with the provisions of the SEBI ICDR
Regulations and other Applicable Laws,

finalizing of and arranging for the submission of the DRHP to be submitted to the SEBI
and the Stock Exchanges for receiving comments, the RHP and the Prospectus to be filed
with the RoC, and any corrigendum, addendum, amendments or supplements thereto;
authorizing of the maintenance of a register of holders of the Equity Shares;

finalizing of the basis of allotment of the Equity Shares;

authorizing, approving and issuing advertisements in such newspapers as it may deem fit
and proper in accordance with the SEBI ICDR Regulations and other Applicable Laws, in
consultation with the relevant intermediaries appointed for the Offer;

authorize and approve incurring of expenditure and payment of fees, commissions,
brokerage, remuneration and reimbursement of expenses in connection with the Offer and
to settle or give instructions or directions for settling any questions, difficulties or doubts
that may arise, in regard to the offering, Offer, transfer and allotment of the Equity
Shares, and utilization of the Fresh Issue proceeds;

accepting and appropriating of the proceeds of the Fresh Issue in accordance with
applicable laws;

to do any other act and/or deed, to negotiate and execute any document(s), application(s),
agreement(s), undertaking(s), deed(s), affidavits, declarations and certificates, and/or to
give effect to such modifications, changes, variations, alterations, deletions and/or
additions as regards the terms and conditions as it may, in its absolute discretion, deem fit
and proper in the best interest of the Company and the Offer, without requiring any
further approval of the members and that ail or any of the powers conferred on the
Company and the Board pursuant to this resolution may be exercised by the Board or
such Committee thereof as the Board may constitute in its behalf; and

to make any alteration, addition, or variation in relation to the Offer, in consultation with
the BRLM or SEBI or such other authorities as may be required, and without prejudice to
the generality of the aforesaid, deciding the exact offer structure and the exact component
of issue of Equity Shares;”

“RESOLVED FURTHER THAT the powers of the Board set forth herein above are inclusive
and not exclusive, and shall not be deemed to be restricted to, or be constrained by the provisions
of any other part of this resolution.”

“RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the
Board of Directors be and is hereby severally authorised to execute and deliver any and all other
documents, papers or instruments, issue and provide certificates and to do or cause to be done any
and all acts, deed, matter or things as may be necessary, appropriate or advisable in order to carry
out the purposes and intent of the foregoing resolutions for the Offer and any such documents so

Page 12 of 41




executed and delivered or acts and things done or caused to be done shall be conclusive evidence
of the authority of the Company in so doing and any document so executed and delivered or acts
and things done or cansed to be done prior to the date hereof are hereby ratified, confirmed and
approved as the acts and deeds of the Company, as the case may be.”

“RESOLVED FURTHER THAT any of the Directors and/or the Company Secretary and
Compliance Officer of the Company is authorised to certify the true copy of the aforesaid
resolution and the same may be forwarded to any concetned authorities for necessary action.”

TO APPROVE THE APPOINTMENT OF MR. GOPAL KRISHAN KOTHARI (DIN:
00026734) AS CHAIRMAN AND MANAGING DIRECTOR 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 in accordance with the provisions of Sections 196, 197, 198, 203 and
Schedule V of the Companies Act, 2013, read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, including any statutory modifications and
- re-enactments thereof and any other applicable provisions, if any, the Articles of Association of
. the Company, and based on the recommendation of the Nomination and Remuneration
Committee and the approval of the Board, the consent and approval of the Members be and is
hereby accorded for the appointment of Mr. Gopal Krishan Kothari (DIN: 00026734), who has
attained the age of 70 (Seventy) years, as a Chairman and Managing Director, liable to retire
by rotation, for a term of 3 (three) years commencing from August 16, 2025 to August 15,
2028, on the terms set out below:

_Remuneration:-

L. Basic Salary: Monthly salary within the range of T 10,00,000/- (Rupees Ten Lakh only) to
¥ 15,00,000/~ (Rupees Fifteen Lakh only) as may be decided by Nomination and
Remuneration Committee of the Company.

ii. Perquisites (excluded from the computation of remuneration under Section 197 of the Act):

a. Company contributions to Provident Fund, Superannuation Fund or Annuity Fund, to the
extent exempt under the Income-tax Act, 1961;

b. Gratuity payable at a rate not exceeding half a month’s salary for each completed year of
service;

¢. Encashment of unavailed leave at the end of the tenure.

iii. Commission: Such percentage of the net profits of the Company as may be determined by
the Board, within the overall limits prescribed under Section 197 of the Act.
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RESOLVED FURTHER THAT in the event of absence or inadequacy of profits in any
financial year during the term of Mr, Gopal Krishan Kothari, the remuneration stated above shall

be paid as minimum remuneration in accordance with Section II of Part II of Schedule V to the
Act.

RESOLVED FURTHER THAT the Board of Directors (including the Nomination and
Remuneration Committee) be and is hereby authorised to revise, modify, or amend the terms of
appointment and remuneration of Mr. Gopal Krishan Kothari within the overall limits approved
by the Members and in compliance with the applicable provisions of the Act, and to do all such
acts, deeds, and things as may be necessary to give effect to this resolution.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby
authorised to sign, submit, attest, place papers and Form(s) for Certification, as if required and
uploading with ROC Office through MCA Portal, to provide certified true copies of this
resolution and isfare also authorize to take all necessary steps in pursuance of the matter and to
file necessary forms, execute all needful compliance with regard to the matter, his or their all acts
and deeds will be binding to the company."

TO_FIX REMUNERATION OF MR. AMIT KOTHARI (DIN: 90027392) EXECUTIVE
DIRECTOR 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 in accordance with the provisions of Section 197, 198 and Schedule V of
the Companies Act, 2013, read with the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014, including any statutory modifications and re-enactments
thereof and any other applicable provisions, if any, the Articles of Association of the Company,
and based on the recommendation of the Nomination and Remuneration Committee and the
approval of the Board, the consent and approval of the members be and is hereby accorded for
fixation of salary and perquisites (herein referred as “Remuneration™) payable to Mr. Amit
Kothari (DIN: 00027392), as Executive Director, (liable to be retire by rofation) of the Company
for a period of 3 (Three) years w.e.f. August 16, 2025 to August 15, 2028 on the following
terms and conditions:

Remuneration:-

Basic Salary: Monthly salary within the range of ¥ 6,00,000/~- (Rupees Six Lakh only) to
¥ 10,00,000/- (Rupees Ten Lakh only) as may be decided by Nomination and Remuneration
Committee of the Company.

ii. Perquisites (exchuded from the computation of remuneration under Section 197 of the Act):

a. Company contributions to Provident Fund, Superannuation Fund or Annuity Fund, to the
extent exempt under the Income-tax Act, 1961;

b. Gratuity payable at a rate not exceeding half a month’s salary for each completed year of
service;

c. Encashment of unavailed leave at the end of the tenure.
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ifi. Commission: Such percentage of the net profits of the Company as may be determined by
the Board, within the overall limits prescribed under Section 197 of the Act.

RESOLVED FURTHER THAT in the event of absence or inadequacy of profits in any
financial year during the term of Mr. Amit Kothari, the remuneration stated above shall be paid as
minimum remuneration in accordance with Section II of Part I of Schedule V to the Act.

RESOLVED FURTHER THAT the Board of Directors (including the Nomination and
Remuneration Committee} be and is hereby authorised to revise, modify, or amend the terms of
appointment and remuneration of Mr. Amit Kothari within the overall limits approved by the
Members and in compliance with the applicable provisions of the Act, and to do all such acts,
deeds, and things as may be necessary to give effect to this resolution.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby
authorised to sign, submit, attest, place papers and Form(s) for Certification, as if required and
uploading with ROC Office through MCA Portal, to provide certified true copies of this
resolution and is/are also authorize to take all necessary steps in pursuance of the matter and to
file necessary forms, execute all needful compliance with regard to the matter, his or their all acts

. and deeds will be binding to the company.”

TO APPROVE THE RE-APPOINTMENT AND REMUNERATION OF MR. NAVEEN
BEHL (DIN: 01322486) AS WHOLE-TIME DIRECTOR 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 in accordance with the provisions of Sections 196, 197, 198, 203 and

Schedule V of the Companies Act, 2013, read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014, including any statutory modifications and
re-enactments thereof and any other applicable provisions, if any, the Articles of Association of
the Company, and based on the recommendation of the Nomination and Remmuneration
Committee and the approval of the Board, the consent and approval of the Members be and is
hereby accorded for the re-appointment of Mr. Naveen Behl (DIN: 01322486) as Whole-Time
Director, liable to retire by rotation, for a term of 3 (three) years commencing from August 16,
2025 to August 15, 2028, on the following terms and conditions:

Remuneration:-

Basic Salary: Monthly salary within the range of ¥ 9,50,000/- (Rupees Nine Lakh Fifty
Thousand only} to ¥ 15,00,000/- (Rupees Fifteen Lakh only) as may be decided by Nomination
and Remuneration Committee of the Company.

ii. Perquisites (excluded from the computation of remuneration under Section 197 of the Act):

a. Company contributions to Provident Fund, Superannuation Fund or Annuity Fund, to the
extent exempt under the Income-tax Act, 1961;
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b. Gratuity payable at a rate not exceeding half a month’s salary for each completed year of
service;

c. Encashment of unavailed leave at the end of the tenure.

iii. Commission: Such percentage of the net profits of the Company as may be determined by
the Board, within the overall limits prescribed under Section 197 of the Act.

RESOLVED FURTHER THAT in the event of absence or inadequacy of profits in any
financial year during the term of Mr. Naveen Behl, the remuneration stated above shall be paid as
minimum remuneration in accordance with Section II of Part II of Schedule V to the Act.

RESOLVED FURTHER THAT the Board of Directors (including the Nomination and
Remuneration Committee) be and is hereby authorised to alter, modify or vary the terms and
conditions of appointment and remuneration of Mr. Naveen Behl, including perquisites and
benefits payable, within the limits approved by the Members and as permissible under the
applicable provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby
authorised to sign, submit, attest, place papers and Form(s) for Certification, as if required and
uploading with ROC Office through MCA Portal, to provide certified true copies of this
resolution and is/are also authorize to take all necessary steps in pursuance of the matter and to
file necessary forms, execute all needful compliance with regard to the matter, his or their all acts
and deeds will be binding to the company."

TO APPROVE APPOINTMENT OF MR. JATENDER KUMAR MEHTA (DIN: 00028207)
AS AN INDEPENDENT DIRECTOR 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 recommendation of the Board of Directors and the
Nomination and Remuneration Committee, and in accordance with the provisions of Section 149,
150, 152 and other applicable provisions, if any, of the Companies Act, 2013, read with Schedule
IV thereto and the rules made thersunder (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) (collectively, the “Companies Act™),
Regulation 16, 17 and 25 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”), as amended, and the
provisions of the Articles of Association of the Company, the consent and approval of the
members of the Company, Mr. Jatender Kumar Mehta (DIN: 00028207), who was appointed
as an Additional Director (in the capacity of Independent Director) by the Board of Directors with
effect from April 29, 2025, and who has submitted a declaration confirming that he meets the
criteria of independence as prescribed under Section 149(6) of the Companies Act and is eligible
for appointment, and who has provided his consent to act as such, be and is hereby appointed as
an Independent Director of the Company for a term of 5 (Five) consecutive years commencing
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from April 29, 2025, not liable to retire by rotation, on the terms and conditions, including
payment of sitting fees for attending the meetings of the Board and its Committees, as set out in
his appointment letter dated April 29, 2025.

RESOLVED FURTHER THAT pursuant to Regulation 17(1A) of the SEBI LODR Regulations
and other applicable provisions of the Companies Act, 2013, the approval of the members be and
is hereby accorded for the appointment of Mr. Jatender Kumar Mehta, who has attained the
age of 75 (Seventy Five) years, as a Non-executive Independent Director of the Company to hold
office for the aforesaid term.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby severally
authorized to file necessary forms with Registrar of Companies/MCA and to do all such other
acts, deeds and things as may be required in this regard.”

TO APPROVE APPOINTMENT OF MR. PANKAJ PERIWAL (DIN: 01007486) AS AN
INDEPENDENT DIRECTOR 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 recommendation of the Board of Directors and the
Nomination and Remuneration Committee and the provisions of Section 149, 150, 152, read with
Schedule 1V and other applicable provisions, if any, of the Companies Act, 2013, as amended,
and the rules and regulations made thereunder (collectively referred to as the “Companies Act”)
Regulation 16, 17 and 25 of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations™), as amended and

_ other applicable law and pursuant to the provisions of the articles of association of the Company,

~the consent and approval of the members of the Company, Mr. Pankaj Periwal (DIN:

01007486), who was appointed as an additional director (in the capacity of an Independent
Director) by the Board w.e.f. December 19, 2024 possesses relevant expertise and experience and
who has provided his consent to act as an independent director of the Company, if appointed and
submitted a declaration that he meets the criteria for appointment as an independent director
under Section 149(6) of the Companies Act and who is eligible for appointment, be and is hereby
appointed as an independent director on the Board of Directors of the Company for a term of §
(Five) consecutive years commencing from December 19, 2024 and shall not liable to retire
by rotation and the terms of appointment including sitting fees to be paid for attending the

meetings of the Board and its Commitee, as set out in his appointment letter dated December 18,
2024.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby severally

authorized to file necessary forms with Registrar of Companies/MCA and to do all such other
acts, deeds and things as may be required in this regard.”
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14. TQ__APPROVE__APPOINTMENT OF MS. MOHINA (DIN:10876188) AS AN

15.

INDEPENDENT DIRECTOR 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 recommendation of the Board of Directors and Nomination
and Remuneration Committee and the provisions of Section 149, 150, 152, read with Schedule IV
and other applicable provisions, if any, of the Companies Act, 2013, as amended, and the rules
and regulations made thereunder (collectively referred to as the “Companies Act™), Regulation
16, 17 and 25 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI LODR Regulations”), as amended and other
applicable law and pursuant to the provisions of the articles of association of the Company, the
consent and approval of the members of the Company, Ms. Mohina (DIN: 10876188), who was
appointed as an additional director (in the capacity of an Independent Director) by the Board
w.e.f. December 19, 2024 possesses relevant expertise and experience and who has provided her
consent to act as an independent director of the Company, if appointed and submitted a
declaration that she meets the criteria for appointment as an independent director under Section
149(6) of the Companies Act and who is eligible for appointment, be and is hereby appointed as
an independent director on the Board of Directors of the Company for a term of 5 (Five)
consecutive years commencing from December 19, 2024 and shall not liable to retire by
rotation and the terms of appointment including sitting fees to be paid for attending the meetings
of the Board and its Committee, as set out in her appointment letter dated December 19, 2024.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby severally
authorized to file necessary forms with Registrar of Companies/MCA and to do all such other
acts, deeds and things as may be required in this regard.”

TO INCREASE THE OVERALL LIMIT OF MAXIMUM REMUNERATION PAYABLE
TO ALL THE DIRECTORS AND MANAGER 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 in accordance with the provisions of Section 197 read with Schedule V
and other applicable provisions, if any, of the Companies Act, 2013 (the Act) and the Rules made
thereunder (including any statutory modification(s) or re-enactment(s) thereof for the time being
in force) and based on the recommendations of the Nomination and Remuneration Committee and
the Board of Directors of the Company, the consent and approval of the members of the Company
be and is hereby accorded to increase the overall limit of maximum remuneration payable to the
Directors, including Managing Director and Whole-time Director, and Manager of the Company
in respect of any financial year, upto 16% of the net profits of the Company from the existing
limit of 11% of the net profits of the Company, computed in the manner laid down in Section
198 of the Act, in the following manner: —
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i. To the Managing Director, Whole-time Director and Manager (herein after referred as
“Such Directors”) upto 15% of the net profits of the Company from the existing
limit of 10%, as may be decided by the Board from time to time, without any restriction
on individual limit(s) on the remuneration payable to any of the such directors, subject
to and within the overall limit of 15% as aforesaid;

ii. To the Directors other than Managing Director and Whole-time Director, upto 2% of
the net profits of the Company from the existing limit of 1%, as may be decided by
the Board from time to time, within the overall maximum limit of 16% as mentioned
above.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all
such acts, deeds, matters and things as may be deemed necessary and settle any question or
difficulty that may arise, for giving effect to this resolution without being required to seek any
further consent or approval of the Members of the Company.”

TO REVISE THE REMUNERATION OF MS. MANNAT KOTHARI (VICE
PRESIDENT- EXPORTS) WHO HOLDS AN OFFICE OR PLACE OF PROFIT IN 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 188(1)(f) and all other applicable
provisions of the Companies Act, 2013 read with the Rules made thereunder (including any
statutory medification(s) or re-enactment thereof, for the time being in force), and based on the
recommendation of the Nomination and Remuneration Committee and the Board of Directors, the
consent of the members be and is hereby accorded to revise the prescribed limit of remuneration
payable to Ms. Mannat Kothari, Vice President- Exports of the Company, who is a relative of a
Director and holds an office or place of profit in the Company, as computed under applicable
provisions of Companies Act, 2013, by revising the prescribed limit from the existing
X 3,01,500/- (Rupees Three Lakh Fifteen Hundred only) per month to a salary scale of
¥ 3,00,000/- (Rupees Three Lakh only) to ¥ 4,50,000/- (Rupees Four Lakh Fifty Thousand
only) per month, together with such other perquisites and allowances as may be applicable in
accordance with the Company rules, with effect from August 16, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to do all such acts, matters, deeds and things, settle any queries/difficulties/doubts
arising from it, as may be considered necessary, proper or expedient to give effect to this

resolution and for matters connected herewith or incidental thereto in the best interest of the
Company.”
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17. TO REVISE THE REMUNERATION OF MS. MADHU KOTHARI (GENERAL

18.

MANAGER- ADMINISTRATION) WHO HOLDS AN OFFICE OR PLACE OF PROFIT
IN 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 188(1)(f) and all other applicable
provisions of the Companies Act, 2013 read with the Rules made thereunder (including any
statutory modification(s) or re-enactment thereof, for the time being in force), and based on the
recommendation of the Nomination and Remuneration Committee and the Board of Directors, the
consent of the members be and is hereby accorded to revise the prescribed Hmit of remuneration
payable to Ms. Madhu Kothari, General Manager- Administration of the Company, who is a
refative of a Director and holds an office or place of profit in the Company, as computed under
applicable provisions of Companies Act, 2013, by revising the prescribed limit from the existing
Z 3,01,500/- (Rupees Three Lakh Fifteen Hundred only) per month to a salary scale of
¥ 3,00,000/- (Rupees Three Lakh only) to ¥ 4,50,000/- (Rupees Four Lakh Fifty Thousand
only) per month, together with such other perquisites and allowances as may be applicable in
accordance with the Company rules, with effect from August 16, 2025.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorised to do all such acts, matters, deeds and things, settle any queries/difficuities/doubts
arising from it, as may be considered necessary, proper or expedient to give effect to this
resolution and for matters connected herewith or incidental thereto in the best interest of the
Company.”

TO APPOINT M/S. BK GUPTA & ASSOCIATES, PRACTICING COMPANY
SECRETARY AS SECRETARIAL AUDITORS OF THE COMPANY

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 204 and other applicable provisions,
if any, of the Companies Act, 2013 and the rules made thereunder, Regulation 24A and other
applicable regulations, if any, of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as applicable, including any amendments,
modifications, variations, or re-enactments thereof, and based on the recommendation of the
Audit Committee and the Board of Directors, the consent and approval of the members be and is
hereby accorded to appoint M/s. BK Gupta & Associates, a peer reviewed firm of Company
Secretaries in Practice having Membership No. FCS 4590 as Secretarial Auditors of the
Company for a term of 5 (Five) consecutive years, commencing from financial year 2025-2026
till financial year 2029-2030 and to avail any other services, certificates, or reports as may be
permissible under applicable laws, on such remuneration and reimbursement of expenses to be
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decided from time to time, by the Board of Directors of the Company or any other person as
authorized by the Board of Directors and mutually agreed with the Secretarial Auditor.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to file
necessary forms/returns with the Registrar of Companies and to do all such acts, deeds, matters
and things as may be necessary, desirable or expedient to give effect to the above resolution.”

TO RATIFY THE REMUNERATION OF COST AUDITORS OF THE COMPANY

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 all other applicable
provisions, if any, of the Companies Act, 2013 read with Companies (Audit and Auditors) Rules,
2014 (including any statutory modification(s) or re-enactment thereof, for the time being in
force), the Members of the Company be and is hereby ratify the remuneration of Z 60,000/-
(Rupees Sixty Thousand only) plus applicable tax and out of expenses incurred in connection
with the cost audit, payable to Mr. Gurjant Singh, Cost Accountants, Ludhiana (M. No. 22514 &

«Firm Registration No. 100522) who has been appointed by the Board of Directors of the

20,

Company as Cost Auditors to conduct the audit of the cost records of the Company for the
financial year ending 31% March, 2026.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to file
necessary forms/returns with the Registrar of Companies and to do all such acts, deeds, matters
and things as may be necessary, desirable or expedient to give effect to the above resolution.”

TO APPROVE POWERS OF THE BOARD U/S 180(1)(a) OF THE COMPANIES ACT,
2013

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 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013 including any statutory modifications or re-
enactments thereof, the articles of association of the Company, the consent of the members of the
Company be and is hereby accorded to the Board of Directors of the Company to create such
mortgages, charges and hypothecation in addition to the existing mortgages, charges and
hypothecation created by the Company, on all or any of the immovable and movable properties of
the Company whose so ever situated, both present and future, and the whole or any part of the
undertaking of the Company together with powers to take over the management of the business
and concern of the Company in certain events, in such manner as the Bank may deem fit , to or in
favour of all or any of the financial institutions/ banks/ lenders/ any other investing agencies or
any other person(s)/ bodies corporate by private placement or otherwise, to secure rupee/ foreign
currency loans and/ or the issues of debentures, bonds or other financial instruments (hereinafter
collectively referred to as ‘Loans’), provided that the total amount of Loans together with interest
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thereon at the respective agreed rates, compound interest, additional interest, liquidate damages,
commitment charges, premium on pre-payment or on redemption, costs, charges, expenses and all
other monies payable by the Company to the aforesaid parties or any of them under the
agreements entered into/ to be entered into by the Company in respect of the said Loans, shall not,
at time exceed the limit of ¥ 460,00,00,000/- (Rupees Four Hundred Crore only).

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to
undertake all such acts, deeds, matters and things to finalize and execute all such deeds,
documents and writings as may be deemed necessary, proper, desirable and expedient in its
absolute discretion, to enable this resolution, and to settle any question, difficulty or doubt that
may arise in this regard.”

TO INCREASE IN BORROWING LIMITS 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 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013, (including any statutory modification or re-
enactment thereof for the time being in force), and the articles of association of the Company,
consent is hereby accorded to the Board to borrow any sum or sums of money from time to time
at their discretion for the purpose of the business of the Company, from any one or more banks,
financial institutions, mutual funds and other persons, firms, bodies corporate or by way of loans
or credit facilities (fund based or non-fund based) or by issue of bonds on such terms and
conditions and with or without security as the Board may think fit, which together with the
moneys already borrowed by the Company (apart from the temporary loans obtained from the
bankers of the Company in the ordinary course of business) and being borrowed by the Board at
any time shall not exceed in the aggregate at any time T 400,00,00,000/- (Rupees Four Hundred
Crore only) irrespective of the fact that such aggregate amount of borrowings outstanding at any
one time may exceed the aggregate for the time being of the paid-up capital of the Company and
its free reserves that is to say reserves mot set apart for any specific purpose and securities
premium of the Company.

RESOLVED FURTHER THAT to give effect to the above resolution, the Board of Directors be
and is hereby jointly or/and severally authorised to do all such acts, deeds, matters and things,
including to settle any question, difficulty or doubt that may arise and to finalise and execute all
documents and writings as may be necessary.”

TO APPROVE THE INVESTMENT(S). LOANS, GUARANTEES AND SECURITY IN
EXCESS OF LIMITS SPECIFIED UNDER SECTION 186 OF COMPANIES ACT, 2013

To consider and if thought fit, to pass, with or without modification(s), the following resolution as
a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 186 and other applicable provisions,
if any, of the Companies Act, 2013 read with the Companies (Meetings of Board and its Powers)
Rules, 2014 (including any statutory modification thereof for the time being in force and as may
be enacted from time to time), the approval of the members be and is hereby accorded to the
Board of Directors for making investment(s) in excess of limits specified under section 186 of
Companies Act, 2013 from time to time in acquisition of securities of anybody corporate or for
giving loans, guarantees or providing securities in connection with loan to anybody corporate or
person as may be considered appropriate for an amount not exceeding ¥ 400,00,00,000/- (Rupees
Four Hundred Crore Only), notwithstanding that such investments, outstanding loans given or
to be given and guarantees and security provided are in excess of the limits prescribed under
Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board of
Directors of the Company be and is hereby authorized to finalize and execute all agreements,
documents and writings and to do all acts, deeds and things in this connection and incidental
thereto as they may in their absolute discretion deem fit to give effect to this resolution."

By Order of the Board of Directors
For KAY JAY FORGINGS LIMITED

(Formerly known as Kag dfrak aFyoeramb‘g{mg{fd)

o o <
Pe=®
Authorised Signatory
(Amit Verma)
Date: August 13, 2025 Company Secretary & Compliance Officer
Place: Ludhiana ICSI Membership Number: ACS75038
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Note(s):

. The Explanatory Statement pursuant to Section 102 the Companies Act, 2013 in respect of above
resolutions is furnished as Annexure 1 to the Notice.

. A member entitfed to attend and vote at the meeting is also entitled to appoint a proxy to attend
and vote on a poll instead of himself / herself and the proxy need to be a member of the company.
A person can act as a proxy on behalf of a maximum of 50 members and holding in aggregate not
more than 10% of the total share capital of the company. A member holding more than 10% of
the total share capital of the company carrying voting rights may appoint a single person as proxy,
provided that the person does not act as proxy for any other person or shareholders.

The instrument(s) appointing the proxy, if any, shall be deposited at the Registered Office of the
Company at A-8, Maya Puri Industrial Area Phase-1, New Delhi, Delhi, India, 110064 not less
than Forty-Eight (48) hours before the commencement of the meeting and in default, the
instrument of proxy shall be treated as invalid.

. The copy of relevant documents can be inspected at the registered office of the company on any
working day between 10:00 A.M. To 01:00 P.M.

. Members are requested to notify change in address, if any, to the company at its registered Office
quoting their folio number.

. Only members carrying the attendance slips or the holders of valid proxies registered with the
Company will be permitted to attend the meeting.
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Annexure -1

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

ITEM NO. 03

The Company is proposing to undertake an initial public offerring of the equity shares (“Equity
Shares”) of the Company comprising a fresh issuance of Equity Shares by the Company (“Fresh
Issue”) and may undertake an offer for sale of Equity Shares by certain existing shareholders of
the Company (“Selling Shareholders™) (“Offer for Sale” and together with the Fresh Issue, the
“Offer”), and list the Equity Shares on one or more of the stock exchanges.

Further, the provisions of Section 61 of the Companies Act, 2013 (“Companies Act”) provides
that a limited company having a share capital may, if so authorized by its articles of association,
with the consent of its shareholders in its general meeting, alter the conditions of its memorandum
of association so as to increase its share capital by such amount as it thinks expedient.

Article 34 of the articles of association empowers the Company to increase its authorized share
capital, for the time being,

+In view of the above, the existing authorised share capital of the Company i.e. T 1,55,00,000/-
(Rupees One Crore Fifty Five Lakh only) divided into 15,50,000 (Fifteen Lakh and Fifty
Thousand) Equity Shares of ¥ 10/- (Rupees Ten only) each is proposed to be increased to
< 40,00,00,000/- (Rupees Forty Crore only) divided into 4,00,00,000 (Four Crore) Equity Shares
of face value ¥ 10/- (Rupees Ten only) each.

None of the directors, key managerial personnel, senior managerial personnel of the Company or
the relatives of the aforementioned persons are interested in the said resolution.

The board of directors of the Company recommends the resolution set out at Item No. 3 of the
accompanying Notice for your approval as special resolution.

ITEM NO. 04

In view of the proposed initial public offering of the Company, the Company intends to sub-
division of the face value of the equity shares of the Company. The Board of Directors in its
meeting held on August 13, 2025 approved, the sub-division of the equity shares of the Company,
such that 1 (One) equity share having face value of Z 10/- (Rupees Ten only) each, fully paid-up,
be sub-divided into 2 (Two) equity shares having a face value of ¥ 5/- (Rupee Five only) each,
fully paid-up ranking pari-passu in all respects.

Pursuant to the provisions of Section 61 of the Companies Act, 2013, any sub-division of the
share capital of the Company requires approval of the shareholders of the Company.

None of the directors, key managerial personnel, senior managerial personnel of the Company or
the relatives of the aforementioned persons are interested in the said resolution.
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The board of directors of the Company recommends the resolution set out at Item No. 4 of the
accompanying notice for your approval as special resolution.

ITEM NO. 05

In view of increase in the authorised share capital of the Company and sub-division of the share
capital of the Company, the existing Clause V of the memorandum of association of the Company
(“Memorandum of Association™), is proposed to be substituted with the following:

“V. The Authorised Share Capital of the Company is INR 40,00,00,000/- (Indian Rupees Forty
Crore only) consisting of 8,00,00,000 (Eight Crore) Equity Shares of ¥ 5/~ (Rupees Five
only) each with power to increase or reduce such capital and alter the same in accordance
with the provisions of the Companies Act and as provided in the Articles of Association of
the Company.”

Copy of existing Memorandum of Association and the revised Memorandum of Association will
be made available for inspection at the registered office of the Company during the working hours
of the Company on any working day.

Pursuant to the provisions of Section 13 of the Companies Act, 2013, as applicable, any
amendment in Memorandum of Association requires approval of the shareholders of the
Company.

None of the directors, key managerial personnel, senior managerial personnel of the Company or
the relatives of the aforementioned persons are interested in the said resolution.

The board of directors of the Company recommends the resolution set out at Item No. 5 of the
accompanying Notice for your approval as special resolution.

ITEM NO. 06

Tn view of the proposed initial public offering of the Company, the Company intends to issue and
allot of 4,31,01,900 (Four Crore Thirty One Lakh One Thousand Nine Hundred) equity shares of
the Company of ¥ 5/- (Rupees Five only) each as bonus equity shares (the “Bonus Equity
Shares™) to the eligible shareholders of the Company holding equity shares of ¥ 5/- (Rupees Five
Only) each. The Board has recommended an issue of bonus equity shares having face value of
Z 5/- (Rupees Five Only) each to the eligible shareholders of the Company.

Pursuant to the provisions of Sections 63 and 123 of the Companies Act, 2013 (“Companies
Act”), any issue and allotment of the Bonus Equity Shares to the eligible shareholders’ of the
Company requires approval of the shareholders of the Company.

The allotment of bonus equity shares shall rank pari-passu with the existing equity shares of the
Company and the bonus equity shares are entitled for dividend declared after the allotment of
shares. The proposed bonus issue shall be treated for all purposes as an increase of the nominal
amount of equity share capital of the Company held by each such member and is not in lieu of
dividend.

The details of equity share capital of the Company pre and post the Bonus Issue shall be as under:
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* Number of equity shares pre-Bonus Issue: 28,73,460 equity shares of face value ¥ 5/- each
aggregating to an equity share capital of ¥ 14,36 million.

* Number of equity shares post-Bonus Issue: 4,59,75,360 equity shares of face value T 5/-
each aggregating to an equity share capital of ¥ 229.88 million.

In accordance with Section 63 of the Companies Act, the Board recommends the resolution for
approval of the shareholders of the Company.

None of the directors, key managerial personnel, senior managerial personnel of the Company or
the relatives of the aforementioned persons are interested in the said resolution.

The board of directors of the Company recommends the resolution set out at Item No. 6 of the
accompanying Notice for your approval as special resolution.

ITEM NO. 07

The Company is proposing to undertake an initial public offerring of the equity shares of face
value of ¥ 5/- (Rupees Five only) each (“Equity Shares”) of the Company comprising a fresh
..issuance of equity shares by the Company (“Fresh Issue”) and an offer for sale of equity shares
by certain existing shareholders of the Company (“Selling Shareholders”) (“Offer for Sale” and
together with the Fresh Issue, the “Offer™), and list the equity shares on one or more of the stock
exchanges, :

In view of the above, substitution of the existing set of (“Articles of Association™) with the new
set of Articles of Association.

None of the directors, key managerial personnel and senior managerial personnel of the Company
or the relatives of the aforementioned persons are interested in the said resolution,

The board of directors of the Company recommends the resolution set out at Item No. 7 of the
accompanying notice for your approval as special resolution,

ITEM NO. 08

The Company proposes to undertake an initial public offering of equity shares of face value of
¥ 5/~ (Rupees Five only) each of the Company (“Equity Shares”) which shall consist of a fresh
issue of Equity Shares (“Fresh Issue”) and an offer for sale by certain existing shareholders of
the Company (“Selling Shareholders”) (“Offer for Sale” and together with Fresh Issue, the
“Offer”). The Company intends to, at the discretion of the board of directors of the Company
(“Board”), undertake the Offer and list its Equity Shares at an opportune time in consultation
with the book running lead manager (“BRLM?”) and other advisors and subject to applicable
regulatory approvals and other approvals, to the extent necessary. The Equity Shares shall rank in
all respects pari passu with the existing Equity Shares of the Company.

With respect to the Offer, the Company will be required to file a draft red herring prospectus (the

“DRHP”) with the Securities and Exchange Board of India (the “SEBI™) and the Stock
Exchanges, and subsequently file a red herring prospectus (the “RHP”) with the Registrar of
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Companies, National Capital Territory of Delhi and Haryana at New Delhi (“RoC”) and
thereafter with SEBI, and the Stock Exchanges and file a prospectus with the RoC and thereafier
with SEBI and the Stock Exchanges in respect of the Offer (the “Prospectus”, and together with
the DRHP and the RHP, the “Offer Documenis™), in accordance with the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (“SEBI ICDR Regulations”), the Companies Act, 2013, and the rules notified
thereunder (including any statutory modification(s) or re-enactment thereof, for the time being in
force) (collectively referred to as the “Companies Act”) and other applicable laws.

The Equity Shares are proposed to be listed on the BSE Limited, the National Stock Exchange of
India Limited and any other stock exchange as determined by the Board at its absolute discretion
and the Company will be required to enter into listing agreements with each of the Stock
Exchanges.

In view of the above and in terms of Section 62(1)(c), and other applicable provisions of the
Companies Act, the approval of the shareholders of the Company is required through a special
resolution.

The Company proposes to allot such number of Equity Shares in the Fresh Issue aggregating up
to  400,00,00,000 (Rupees Four Hundred Crore only) on such terms and at such price or
prices and at such time as may be considered appropriate by the Company in consultation with
the Book Running Lead Manager, to the various categories of permitted investors who may or
may not be the shareholder(s) of the Company in the initial public offer by way of book building
method under the SEBI ICDR Regulations. The Equity Shares allotted pursuant to the Offer shall
rank in all respects pari passu with the existing Equity Shares of the Company. The proceeds of
the Fresh Issue will be utilised for the purposes that shall be disclosed in the DRHP, RHP, and the
Prospectus. The Board has the authority to modify the above objects on the basis of the
requirements of the Company, in accordance with applicable laws.

The Company will not make an offer of Equity Shares to the promoters in the Offer. However,
the directors (except independent directors) or the key managerial personnel or the senior
managerial personnel of the Company may apply for the Equity Shares in the various categories
under the Offer in accordance with the SEBI ICDR Regulations.

No change in control of the Company or its management of its business is intended or expected
pursuant to the Offer.

Your Board recommends the passing of Special Resolution set out at Item No. 8 of the Notice for
approval by the Members in the interest of the Company.

Except as and to the extent of the participation by directors or key managerial personnel, senior
managerial personnel in the Offer as mentioned above, none of the directors or managers or key
managerial personnel or senior managerial personnel of the Company or the relatives of the said
persons are interested in the said resolution.

ITEM NO. 09
Based on the recommendation of the Nomination and Remuneration Committee, the Board of

Directors, at its meeting held on August 13, 2025, approved the appointment of Mr. Gopal
Krishan Kothari as Chairman and Managing Director for a period of 3 (three) years commencing
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from August 16, 2025 to August 15, 2028, subject to the approval of Members by way of Special
Resolution.

Mr. Gopal Krishan Kathari was born on October 24, 1954 and has attained the age of 70
(Seventy) years. In terms of Section 196(3)(a) of the Companies Act, 2013, the appointment or
continuation of 2 Managing Director beyond the age of seventy years requires the approval of
Members of the Company by way of Special Resolution, which is accordingly being sought.

Mr. Gopal Krishan Kothari has been associated with the Company in a leadership capacity and
has played a significant role in steering the Company’s growth and operations. Censidering his
rich industry experience, long-standing association, and continued contribution to the Company,
the Board is of the opinion that his appointment as Chairman and Managing Director would be in
the best interests of the Company.

Material terms of appointment and remuneration:

1. Tenure: 3 years

2. Designation: Chairnan and Managing Director, liable to retire by rotation.
-3, Remuneration:

i, Salary: Monthly salary within the range of ¥ 10,00,000/- (Rupees Ten Lakh Only} to
T 15,00,000/- (Rupees Fifteen Lakh Only) as may be decided by Nomination and
Remuneration Committee of the Company.

ii.  Perquisites (excluded from the computation of remuneration under Section 197 of the
Act):
a, Company contributions to Provident Fund, Superannuation Fund or Annuity
Fund, to the extent exempt under the Income-tax Act, 1961;
b.  Gratuity payable at a rate not exceeding half a month’s salary for each completed
year of service;
¢. Encashment of unavailed leave at the end of the tenure.

ifi. Commission: Such percentage of the net profits of the Company as may be determined
by the Board, within the limits prescribed under Section 197 of the Act.

4, Minimum Remuneration: In case of absence or inadequacy of profits in any financial year
during the tenure, the above remuneration shall be paid as minimum remuneration in
accordance with Section II of Part II of Schedule V te the Companies Act, 2013.

5. Authority to Revise Terms: The Board of Directors (including the Nomination and
Remuneration Committee) shall have the authority to vary or modify the terms of
appointment and remuneration within the overall limits approved by the Members.

Your Board recommends the passing of Special Resolution set out at Ttem No. 9 of the Notice for
approval by the Members in the interest of the Company.
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None of the Directors or Key Managerial Personnel of the Company or their relatives, except Mr.
Gopal Krishan Kothari and his relatives, are concerned or interested, financially or otherwise, in
the resolution set out in the accompanying Notice.

ITEM NO. 10

Mr. Amit Kothari (DIN: 00027392) has been associated with the Company in a senior
leadership capacity and has made significant contributions to its growth, operational performance,
and strategic direction. Considering his extensive industry experience, managerial expertise, and
continued role in driving the Company’s business objectives, the Board of Directors of the
Company at its meeting held on August 13, 2025, approved the fixation of remuneration payable
to Mr. Amit Kothari in his capacity as Executive Director, subject to the approval of the
Members.

The Board has recommended that the remuneration of Mr. Amit Kothari be fixed in the salary
scale of ¥ 6,00,000/- (Rupees Six Lakh only) to ¥ 10,00,000/- (Rupees Ten Lakh only) per
month, along with the following perquisites and allowances, which shall not be included in the
computation of the ceiling on remuneration as per Section 197 of the Companies Act, 2013:

i Company contributions to Provident Fund, Superannuation Fund or Annuity Fund, to the
extent exempt under the Income-tax Act, 1961;

ii.  Gratuity payable at a rate not exceeding half a month’s salary for each completed year of
service; and

iii.  Encashment of unavailed leave at the end of the tenure.

In the event of absence or inadequacy of profits in any financial year during the tenure of Mr.
Amit Kothari, the aforesaid remuneration shall be paid as minimum remuneration in accordance
with Section II of Part IT of Schedule V to the Companies Act, 2013.

Further, Mr. Amit Kothari shall be liable to retire by rotation.

Pursuant to the applicable provisions of the Companies Act, 2013 and the relevant rules made
thereunder, the consent of the Members is sought by way of a Special Resolution for fixation of
the remuneration payable to Mr. Amit Kothari as set out above.

Your Board recommends the passing of Special Resolution set out at Item No. 10 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors or Key Managerial Personnel of the Company or their relatives, except Mr,
Amit Kothari and his relatives, are concerned or interested, financially or otherwise, in the
resolution set out in the accompanying Notice.
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ITEM NO. i1

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors at its meeting held on August 13, 2025 has approved the re-appointment of Mr. Naveen
Behl as Whole-Time Director of the Company for a term of three (3) years commencing from
August 16, 2025 to August 15, 2028, who is liable to retire by rotation, subject to the approval of
the Members of the Company.

Mr. Naveen Behl has been associated with the Company for several years and possesses extensive
knowledge and experience in the Company’s business operations. Considering his contribution,
expertise, and the requirements of the position, the Board has proposed the following
remuneration:

* Basic Salary: Monthly salary within the range of ¥ 9,50,000/- (Rupees Nine Lakh Fifty
Thousand Only) to ¥ 15,00,000/ (Rupees Fifteen Lakh Only) as may be decided by
Nomination and Remuneration Committee of the Company.

+ Perquisites: Contribution to Provident Fund, Superannuation Fund or Annuity Fund (exempt
under Income-tax Act), gratuity as per applicable rules, and leave encashment at the end of
tenure.

In the event of absence or inadequacy of profits in any financial year during the tenure of Mr.
Amit Kothari, the aforesaid remuneration shall be paid as minimum remuneration in accordance
with Section II of Part II of Schedule V to the Companies Act, 2013.

The terms and conditions of appointment and remuneration are within the limits specified under
the Companies Act, 2013.

Your Board recommends the passing of Special Resolution set out at Item No. 11 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors or Key Managerial Personnel of the Company or their relatives, except Mr.
Naveen Behl and his relatives, is concerned or interested, financially or otherwise, in the
resolution.

ITEM NO. 12

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors at its meeting held on April 29, 2025 has approved the appointment of Mr. Jatender
Kumar Mehta (DIN: 00028207) as an Additional Director (Independent & Non-Executive) of the
Company with effect from the same date, to hold office up to the ensuing Annual General
Meeting.

In terms of Sections 149, 150, 152 and Schedule IV of the Companies Act, 2013 (“the Act”) read
with applicable rules, an Independent Director may be appointed for a term of up to five
consecutive years and shall not be liable to retire by rotation. The Board proposes the
appointment of Mr. Mehta as an Independent Director for a term of five consecutive years
commencing from April 29, 2025, subject to the approval of the Members of the Company,
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Mr. Jatender Kumar Mehta has submitted a declaration that he meets the criteria of independence
prescribed under Section 149(6) of the Act and is independent of the management. In the opinion
of the Board, he fulfils the conditions for appointment as an Independent Director.

Mr. Jatender Kumar Mehta was born on April 11, 1949 and has attained the age of 76 (Seventy
Six) years prior to his appointment. As per Regulation 17(1A) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“*SEBI LODR™), the appointment of a Non-
Executive Director above 75 years requires approval of members of the Company by way of
Special Resolution.

Considering his extensive experience, expertise, and valuable contributions, the Board
recommends the special resolution for:

Appointment of Mr. Jatender Kumar Mehta as an Independent Director for a term of five
consecutive years commencing w.e.f. April 29, 2025; and

Approval of his appointment above the age of 75 years under Regulation 17(1A) of SEBI
(LODR) Regulation.

Your Board recommends the passing of Special Resolution set out at Item No. 12 of the Notice
for approval by the Members in the interest of the Company.

Mr. Jatender Kumar Mehta is concerned or interested in this resolution to the extent of his
appointment. Save and except the above, none of the other Directors, Key Managerial Personnel
or their relatives are concemned or interested, financially or otherwise.

ITEM NO, 13

The appointment of Mr. Pankaj Periwal (DIN: 01007486), as a Director (Independent Director)
of the Company is recommended for the approval of members. As per the provisions of Section
149 of the Act, an Independent Director shall hold office for a term up to five consecutive years
on the Board of a company and is not liable to retire by rotation. The Board of Directors of your
Company have appointed Mr. Pankaj Periwal (DIN: 01007486), as a Director (Independent
Director) of the Company for a term upto 5 (Five) years commencing from December 19, 2024,
subject to the confirmation of his appointment by the members of the Company.

Mr. Pankaj Periwal (DIN: 01007486), has given a declaration to the Board that he meets the
criteria of independence as provided under Section 149(6) of the Act. In compliance with the
provisions of Section 149 read with Schedule IV of the Act, the appointment of Mr. Pankaj
Periwal (DIN: 01007486), as an Independent Director is now being placed before the members in
General Meeting for their approval.

In the opinion of the Board, Mr. Pankaj Periwal (DIN: 01007486), fuifils the conditions specified
in the Act and the Rules made thereunder for appointment as an Independent Director and he is
independent of the management. Mr. Pankaj Periwal (DIN: 01007486) is interested and
concerned in this Resolution. Other than that Mr. Pankaj Periwal (DIN: 01007486), no other
Director, Key Managerial Personnel or their respective relatives are concerned or interested,
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financially or otherwise, in this resolution. This Statement may also be regarded as disclosure
under the applicable clauses of the SEBI (LODR) Regulations.

Your Board recommends the passing of Special Resolution set out at Item No. 13 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors, Key Managerial Personnel of the Company or their respective relatives,
except the Appointee, are in any way, financially or otherwise, concerned or interested in the
above Resolution(s).

ITEM NO. 14

The appointment of Ms, Mohina (DXN: 10876188), as a Director (Independent Director) of the
Company is recommended for the approval of members. As per the provisions of Section 149 of
the Act, an Independent Director shall hold office for a term up to five consecutive years on the
Board of a company and is not liable to retire by rotation. The Board of Directors of your
Company have appointed Ms. Mohina (DIN: 10876188), as a Director (Independent Director) of
the Company for a term upto 5 (Five) years commencing from December 19, 2024, subject to the
confirmation of her appointment by the members of the Company.

Ms. Mohina (DIN: 10876188), has given a declaration to the Board that he meets the criteria of
independence as provided under Section 149(6) of the Act. A brief Profile of proposed
Independent Director, is also included in Annexure to the Notice. In compliance with the
provisions of Section 149 read with Schedule IV of the Act, the appointment of Ms, Mohina
(DIN: 10876188), as an Independent Director is now being placed before the members in General
Meeting for their approval.

In the opinion of the Board, Ms. Mohina (DIN: 10876188), fulfils the conditions specified in the
Act and the Rules made thereunder for appointment as an Independent Director and she is
independent of the management. Ms. Mohina (DIN: 10876188) is interested and concerned in this
Resolution. Other than that Ms. Mohina (DIN: 10876188), no other Director, Key Managerial
Personnel or their respective relatives are concerned or interested, financially or otherwise, in this

resolution. This Statement may also be regarded as disclosure under the applicable clauses of the
SEBI (LODR) Regulations.

Your Board recommends the passing of Special Resolution set out at Item No. 14 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors, Key Managerial Personnel of the Company or their respective relatives,

except the Appointee, are in any way, financially or otherwise, concerned or interested in the
above Resolution(s).

Page 33 of 41




ITEM NO. 15

Pursuant to Section 197 of the Companies Act, 2013 (the Act), the total managerial remuneration
payable by a public company, to its Directors, including Managing Director and Whole-time
Director, and its Manager in respect of any financial year, shall not exceed 11% of net profits of
that Company for that financial year computed as per provisions of Section 198 of the Act, as
detailed hereunder:

. To Managing Director / Whole-time Director / Manager: -

1 Company with one Managing Director | 5% of the net profits of the company
(MD)/ Whole-time Director (WTDY
Manager

2; Company with more than one | 10% of the net profits of the company
MD/WTD/ Manager

. To other Directors who are neither Managing Directors nor Whole-time Directors:

inancial year
If there is a MD/WTD/Manager 1% of the net profits of the company

If there is no MD/WTD/Manager | 3% of the net profits of the company

b=

As per the Companies (Amendment) Act, 2017, w.e.f. 12" September, 2018, the companies may
pay remuneration exceeding the aforesaid limit of 11%, subject to the provisions of Schedule V to
the Act, as well as other above limits, with the approval of the members of the Company in
general meeting by way of Special Resolution.

In view of the increasing scale of operations, complexity of business, and the need to retain and
reward experienced leadership, the Board has proposed to seek the approval of the members of
the Company for payment of remuneration to the Directors of the Company (including Managing
Director/Whole-time Director) in excess of the overall limit of 11% of the net profits of the
Company, as prescribed under Section 197 of the Act, for any financial year.

Your Board recommends the passing of Special Resolution set out at Item No. 15 of the Notice
for approval by the Members in the interest of the Company.

Except Mr. Gopal Krishan Kothari, Mr. Amit Kothari and Mr. Naveen Behl, none of the
Directors and/or Key Managerial Personnel of the Company and/or their relatives are concerned
or interested financially or otherwise in the Resolution set out at Item No. 15 of the Notice.

ITEM NO. 16

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings with
related parties of the Company. The provisions of Section 188(1)(f) of the Companies Act, 2013
govern the related party’s appointment to any office or place of profit in the company, its
subsidiary company, or associate company.
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Ms. Mannat Kothari, wife of Mr, Amit Kothari (Director and Promoter of the Company), was
appointed as a Vice President-Exports and held a place of profit under Section 188(1)(f) and all
other applicable provisions of the Companies Act, 2013 read with the Rules made thereunder
(including any statutory modification(s) or re-enactment thereof, for the time being in force) at a
monthly salary of ¥ 3,01,500/- (Rupees Three Lakh One Thousand Five Hundred only) and a
resolution to this effect was passed by the shareholders.

The said approval allowed a total salary of ¥ 3,01,500/- (Rupees Three Lakh One Thousand Five
Hundred only) per annum and further required the Company to seek fresh approval of the
members of the Company in the event of an increase in salary in excess of the aforesaid limit.

In terms of Section 188(1)(f) of the Companies Act, 2013 read with applicable rules and as per
the recommendation and approval of the Nomination and Remuneration Committee, for
enhancement in the prescribed limit of salary payable to Ms. Mannat Kothari, Vice President-
Exports of the Company and holding an office or place of profit in the Company, are in the
ordinary course of business and at arm’s length basis transaction. Ms. Mannat Kothari has been
associated with the Company for the last few years and has given her best for its immense
growth.

Your Board recommends the passing of Special Resolution set out at Item No. 16 of the Notice
for approval by the Members in the interest of the Company.

Except Mr. Gopal Krishan Kothari, Mr. Amit Kothari, Ms. Madhu Kothari and Ms. Mannat
Kothari, none of the Directors and/or Key Managerial Personnel of the Company and/or their

relatives are concerned or interested financially or otherwise in the Resolution set out at Item No.
16 of the Notice.

ITEM NO. 17

The Companies Act, 2013 aims to ensure transparency in the transactions and dealings with
related parties of the Company. The provisions of Section 1883(1)(f) of the Companies Act, 2013
govern the related party’s appointment to any office or place of profit in the company, its
subsidiary company, or associate company.

Ms. Madhu Kothari, wife of Mr. Gopal Krishan Kothari (Director and Promoter of the Company),
was appointed as a General Manager- Administration and held a place of profit under Section
188(1)(f) and all other applicable provisions of the Companies Act, 2013 read with the Rules
made thereunder (including any statutory modification(s) or re-enactment thereof, for the time
being in force) at a monthly salary of ¥ 3,01,500/- (Rupees Three Lakh One Thousand Five
Hundred only) and a resolution to this effect was passed by the shareholders.

The said approval allowed a total salary of ¥ 3,01,500/- (Rupees Three Lakh One Thousand Five
Hundred only) per annum and further required the Company to seek fresh approval of the
members of the Company in the event of an increase in salary in excess of the aforesaid limit.

In terms of Section 188(1)(f) of the Companies Act, 2013 read with applicable rules and as per
the recommendation and approval of the Nomination and Remuneration Committee, for
enhancement in the prescribed limit of salary payable to Ms. Madhu Kothari, General Manager-
Administration of the Company and holding an office or place of profit in the Company, are in
the ordinary course of business and at arm’s length basis transaction. Ms. Madhu Kothari has
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been associated with the Company for the last few years and has given her best for its immense
growth.

Your Board recommends the passing of Special Resolution set out at Item No. 17 of the Notice
for approval by the Members in the interest of the Company.

Except Mr. Gopal Krishan Kothari, Mr. Amit Kothari, Ms. Madhu Kothari and Ms. Mannat
Kothari, none of the Directors and/or Key Managerial Personnel of the Company and/or their

relatives are concerned or interested financially or otherwise in the Resolution set out at Item No.
17 of the Notice.

ITEM NO. 18

In terms of Regulation 24A of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI LODR Regulations™) and other applicable provisions, the Company
can appoint a peer-reviewed firm as secretarial auditors for not more than two terms of 5 (Five)
consecutive years each. Accordingly, the Board of Directors, at its meeting held on August 13,
2025, considering the experience, expertise in legal and secretarial consultancy, diverse services
in corporate laws & other related areas, has approved & recommended to the shareholders the
appointment of M/s BK Gupta & Associates, a Peer Reviewed Firm of Company Secretaries in
Practice having Membership No. FCS 4590, as Secretarial Auditors of the Company for a term of
five consecutive years, commencing from financial year 2025-26 till financial year 2029-30.

Besides the secretarial audit services, the Company may also avail other permissible non-
secretarial audit services as required from time to time, for which they will be remunerated
separately on mutually agreed terms.

Your Board recommends the passing of Ordinary Resoclution set out at Item No. 18 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested financially or otherwise in the Resolution set out at Item No. 18 of the
Notice.

ITEM NO. 15

Based on the recommendation of the Audit Committee, the Board of Directors has approved the
appointment and remuneration of Mr. Gurjant Singh, Cost Accountants, Ludhiana (M. No. 22514
& Firm Registration No. 100522}, as Cost Auditors to conduct the audit of the cost records of the
Company for the financial year ending on March 31, 2026 at remuneration as specified in the
Resolution.

In accordance with the provisions of Section 148 of the Companies Act, 2013, read with the
Companies (Audit and Auditors) Rules, 2014, and other applicable provisions, the remuneration
payable to the Cost Auditors has to be ratified by the Members of the Company.

Your Board recommends the passing of Ordinary Resolution set out at Item No. 19 of the Notice
for approval by the Members in the interest of the Company.
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None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested financially or otherwise in the Resolution set out at Ttem No. 19 of the
Notice.

ITEM NQ. 20

Members of the Company are further to note that section 180(1)(a) of the Companies Act, 2013
mandates that the Board of Directors of the Company shall exercise the power to sell, lease or
otherwise dispose of the whole or substantially the whole of any undertaking(s) of the Company,
only with the approval of the members of the Company by way of special resolution.

Explanation (i) to section 180(1)(a) of the Companies Act, 2013 states that the meaning of an
“undertaking” shall mean an undertaking in which the investment of the Company exceeds
twenty per cent of its net worth as per the audited balance sheet of the preceding financial year or
an undertaking which generates twenty per cent of the total income of the Company during the
previous financial vear,

Explanation (ii) to section 180(1)(a) of the Companies Act, 2013 states that the meaning of
“substantially the whole of the undertaking” in any financial year shall mean twenty per cent or
more of the value of the undertaking as per the audited balance sheet of the preceding financial
year,

Your Board recommends the passing of Special Resolution set out at Item No. 20 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested financially or otherwise in the Resolution set out at Item No. 20 of the
Notice.

ITEM NO. 21

Members of the Company are further to note that section 180(1)(c) of the Companies Act, 2013
mandates that the Board of Directors of the Company shall exercise the power to borrow Mmoney,
where the money to be borrowed together with the money already borrowed by the company will
exceed aggregate of its paid up share capital and free reserves, only with the approval of the
members of the Company by way of special resolution.

Taking into consideration the growth in the business operations, foreseeable future plans and the
existing credit facilities availed by the Company, it would be in the interest of the Company to
enhance the borrowing limits for the Board and authorise the Board of Directors to borrow
monies which may exceed at any time the aggregate of the paid-up capital of the Company and its
free reserves but that shall not to exceed ¥ 400,00,00,000/- (Rupees Four Hundred Crore only).

Your Board recommends the passing of Special Resolution set out at Item No. 21 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested financially or otherwise in the Resolution set out at Item No. 21 of the
Notice.
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ITEM NO. 22

As per the provisions of Section 186 of the Companies Act, 2013, the Board of Directors of a
Company can make any loan, investment or give guarantee or provide any security beyond the
prescribed ceiling of;

(i) Sixty per cent of the aggregate of the paid-up share capital, free reserves and securities
premium account or,

(ii) One Hundred per cent of its free reserves and securities premium account, whichever is
more, if special resolution is passed by the members of the Company.

As a measure of achieving greater financial flexibility and to enable optimal financing structure,
this permission is sought pursuant to the provisions of Section 186 of the Companies Act, 2013 to
give powers to the Board of Directors for making further investment, providing loans or give
guarantee or provide security in connection with loans for an amount not exceeding
Z 400,00,00,000/- (Rupees Four Hundred Crore only).

The investment(s), loan(s), guarantee(s) and security (ies), as the case may be, will be made in
accordance with the applicable provisions of the Companies Act, 2013 and relevant rules made
there under.

Your Board recommends the passing of Special Resolution set out at Item No. 22 of the Notice
for approval by the Members in the interest of the Company.

None of the Directors and/or Key Managerial Personnel of the Company and/or their relatives are
concerned or interested financially or otherwise in the Resolution set out at Item No.22 of the
Notice.

By Order of the Board of Directors
For KAY JAY FORGINGS LIMITED

(Formerly known as Kay '_Ig*r lf“ gfg{gf?aﬁmﬁ ﬁmﬁtgy

o okt
@\N\‘ Authorised SigRatory
' (Amit Verma)
Date: August 13, 2025 Company Secretary & Compliance Officer
Place: Ludhiana ICSI Membership Number: ACS75038
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Form MGT-11
Proxy Forim

[Pursuant to section 105(6) of the Companies Act, 2013 and rule19(3) of the Companies
(Management and Administration) Rules, 2014/

CIN U74899D1.1983PLC029298
Name of the company KAY JAY FORGINGS LIMITED
Registered office A-8, Maya Puri Industrial Area Phase-1, New Delhi, Delhi, India,
110064
Name of the member(s)
Registered address
Email ID Folio No. / Client ID DPID
[/We, being the member (s) of .....oovvviuieninennnn.. shares of the above named company, hereby
appoint
1. [ Name Email ID
Address Signature
Or failing him
2. | Name Email ID
Address Signature
Or failing him
3. | Name Email ID
Address Signature

J_AU R W

as my/our proxy to attend and vote (on a poll) for mefus and on my/our behalf at the Annual
General Meeting of the company, to be held on the August 16, 2025 at 11:00 A.M. at registered
office of the company and at any adjournment thereof in respect of such resolutions as are
indicated below:

RESOLUTION NO.

To consider and adopt the standalone financial statements of the company for the financial
year ended March 31, 2025, together with the directors’ and auditors’ reports thereon,

To re-appoint Mr. Amit Kothari (DIN: 00027392) as director of the company, who retires
by rotation and being eligible, offers himself for re-appointment.

To increase in the authorised equity share capital of the company.

To sub-division of face value of equity shares of the company.

To alter the memorandum of association of the company.

To approve issuance of bonus shares to the existing sharcholders of the company.

To adopt new set of articles of association of the company.
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10.

11.

12.

13.

14.

15.

16.

i7.

18.

19,

20.

21.
22.

To issue and listing of equity shares of the company through Initial Public Offering.

To approve the appointment of Mr. Gopal Krishan Kothari (DIN: 00026734) as Chairman
and Managing Director of the company.

To fix remuneration of Mr. Amit Kothari (DIN: 00027392) Executive Director of the
company.

To approve the re-appointment and remuneration of Mr. Naveen Behl (DIN: 01322486) as
whele-time director of the company.

To approve appointment of Mr. Jatender Kumar Mehta (DIN: 00028207) as an
Independent Director of the company.

To approve appointment of Mr. Pankaj Periwal (DIN: 01007486) as an Independent
Director of the company.

To Approve Appointment of Ms. Mohina (DIN: 10876188) as an Independent Director of
the company.

To increase the overall limit of maximum remuneration payable to all the directors and
manager.

To revise the remuneration of Ms. Mannat Kothari (Vice President- Exports) who holds an
office or place of profit in the company.

To revise the remuneration of Ms. Madhu Kothari (General Manager- Administration) who
holds an office or place of profit in the company,

To Appoint M/S. BXK Gupta & Associates, Practicing Company Secretary as Secretarial
Auditors of the company,

To ratify the remuneration of Cost Auditors of the company

To approve powers of the Board under section 180(1)(a) of the Companies Act, 2013.

To increase in Borrowing Limits of the company

To approve the investment(s), loans, guaranfees and security in excess of limits specified
under section 186 of Companies Act, 2013

Affix
Revenue
Stamp
Signed this
Signature of shareholder Signature of Proxy holder (s)

Note: This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company, not less than 48 hours before the commencement of
the meeting.
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ATTENDANCE SLIP

ANNUAL GENERAL MEETING

Date: | Time: |
Place:

Folio No. / DP ID Client 1D No.

Name of First named Member/Proxy/
Authorised Representative

Name of Joint Member(s), if any:

No. of Shares held

I/'we certify that I/we am/are member(s)/proxy for the member(s) of the Company.

I/we hereby record my/our presence at an Annual General Meeting of the Company being held on
August 16, 2025 at 11:00 AM at registered office of the company.

..........................................................

Signature of First holder/Proxy/Authorised Representative
Signature of 1st Joint holder

Signature of 2nd Joint holder

Note(s):

1. Please sign this attendance slip and hand it over at the Attendance Verification Counter at the
Meeting Venue.

2. Only shareholders of the Company and/or their Proxy will be allowed to attend the Meeting,
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9. Details of contracts or arrangements or at Arm’s length basis.

Name (s) of the related party & nature of | TAMANNA KOTHARI _
Relationship (Relative of Director i.e. daughter of Sh. Amit Kothari, Director of
the Company)

Nature of contracts/arrangements/transaction

Rent Paid regarding the Lease

Staff Recruitment and Training

transaction including the value, if any

Payable Services
Duration of the | On Commercial basis Not Fixed
contracis/arrangements/transaction
Salient terms of the contracts or arrangements or | ¥ 6,60,000/- g 37,886,000/~

Date of approval by the Board

April 15, 2024

April 15, 2024

Amount paid as advances, if any NIL

INTL

10. Details of contracts or arrangements or transactions at Arm’s length basis.

“Name (s) of the related party & nature of Relationship

AMANAT KOTHARI
(Relative of Director i.e. daughter of Sh. Amit Kothari,

Director of the Company)
Nature of confracts/arrangements/transaction Staff Recruitment and Training Services
Duration of the contracts/ arrangements/ transaction Not Fixed
Salient terms of the contracts or arrangements or | ¥ 67,16,000/-
transaction including the value, if any
Date of approval by the Board April 15,2024
Amount paid as advances, if any NIL

11. Details of contracts or arrangements or transactions at Arm’s length basis.

Gopal Krishan Kothari
(Director of the Company)

Nature of contracts/arrangements/transaction

Sale of Immovable Property

Duration of the contracts/ arrangements/ transaction

On Commercial basis

Salient terms of the contracts or arrangements or
transaction including the value, if any

T 55,00,000/-

Date of approval by the Board

April 15,2024

Amount paid as advances, if any

NIL

<This page lefi blank intentionally>
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ANNEXURE V

INFORMATION AS PER SECTION 134 OF THE COMPANIES ACT, 2013 READ WITH RULE 8(3) OF
COMPANIES (ACCOUNTS) RULES, 2014 FOR THE YEAR ENDED 315" MARCH, 2025.

1. The details of conservation of energy, technology absorption, foreign exchange earnings and outgo are as
follows:

a)

Conservation of energy:

@

the steps taken or impact on conservation of
energy

The Company initiated several steps to
conserve the energy, wherever possible

(i)

the steps taken by the Company for utilizing
alternate sources of energy

No step have been taken for utilizing
alternate sources of energy

(D)

the capital investment on energy conservation
equipment’s

No Capital Investment

b)

Technology absorption:

@

the efforts made towards technology
absorption

The Company initiated several steps to
absorb technology wherever it was required.

(if)

the  benefits derived like  product
improvement, cost reduction, product
development or import substitution

Technology absorption helps in product
development and cost reduction.

(iii)

in case of imported technology (imported
during the last three years reckoned from the
beginning of the financial year)-

(a) the details of technology imported

(b) the year of import;

(¢) whether the technology been fully
absorbed

(dy if not fully absorbed, areas where
absorption has not taken place, and the
reasons thereof

Not Applicable

(iv)

the expenditure incurred on Research and
Development

Company has incurred expenditure on
Research and Development wherever it
required.

c)

Foreign exchange earnings and Qutgo:

During the year, the total foreign exchange used was ¥ 321.74 (Rupees in Lakhs) and the total foreign
exchange earned was ¥ 3,653.33 (Rupees in Lakhs).
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KAY JAY FORGINGS LIMITED

(FORMERLY KNOWN AS KAY JAY FORGINGS PRIVATE LIMITED)
CIN: U74899DL1983PLC0O29298
(All amounts in INR lakhs, unfess otherwise stated)

Note No. 2 : Property, Plant & Equipments, Intangible Assets, Right of Use Assets & Capital Work-in-Proqress As on 31.03.2025

22
2.1 Property, Plant & Equipment Intangible . 24
Particulars Assets 23 Capital Right of Use
N ) . Work-in-Progress
Freehold Land {Buildings Plant & Furniture & Vehicles Office Computers Electric Total Computer Assets
Machinery Fixtures Equipments Fittings Software

Cost
As At April 01, 2022 351.08 2524.92 18130.75 231.42 780.12 330.65 228.98 762.19 2384011 164.50 266.05 75.15
Additions - 707.47 2409.37 39.76 131.44 72.24 53.67 308.32 3,721.97 20.62 664.38 25.276
Deductions 168.64 - 1684.61 - 86.92 0.26 - - 440.42 - 266.05 -
As At March 31, 2023 682.45 3232.09 20355.52 271.17 §24.64 402.63 282.66 1076.50 27121.66 175,13 664.38 100.43
Additions 1419.13 571.78 2489.68 43.41 155.97 89.56 4930 90.12 4908.95 293 108.17 4532
Deduclions - - 126.57 - 55.49 - 25.63 - 207.68 - 664.38 75.15
As At March 31, 2024 2101.57 3803.87 22718.63 314.58 92512 A92 20 306.33 1160.62 31822.92 178.05 108.17 70.60
Additions 1077.75 988.95 2942.62 27.07 154.98 49.54 2368 112.32 5376.93 4.27 1132.19 "
Deductions - - 157.06 - 91.562 0.41 - 4.8% 253.81 - 108.17 -
As At March 31, 2025 3179.33 4792.82 25504.18 341.65 988.57 541.33 330.01 1268.13 36946.04 182.32 1132.19 70.60
Accumulated
Depreciation
As At April 01, 2022 - 913.24 9670.32 160.28 561.11 248.37 201.95 461.29 12216.56 137.75 - -
Depreciation/Amartizatio _ -
n expense 162.49 1653.65 20.52 93,18 31.72 18.95 107.97 2,095.47 6.19 3260
Disposals - 143.99 - 81,62 0.24 - - 225,86 - - -
As At March 31, 2023 - 1082.72 11179.98 180.80 572.66 279.85 220.80 569.26 1408616 143.895 0.00 32,60
Depreciation/Amortizatio i i
n expense 167.82 1848.02 25.19 93.21 70.24 43,33 138,95 2,386.76 8.73 31.70
Disposals - - 88.60 - 48.75 - 20,77 158.12 - - 48.96
As At March 31, 2024 - 1,250.54 12,939.40 205.99 §17.12 350.00 243.45 708.22 16,314.81 162,67 - 15.34
DepreciationfAmaortizatio i 0.00
n expense 117.52 1886.61 21.51 72,29 51.60 28.88 99.76 227817 B.45 12.96
Disposals - - 146.08 - 58.20 0,39 - 3.96 208,62 - - -
As At March 31, 2025 - 1,368.06 14,679.94 227.51% §31.21 401.30 272.33 804.02 18,384.38 161.14 - 28.29
Net Carrying Value
As At March 31, 2023 682.45 2149.37 9175.54 90.37 251,98 122.79 61.76 501.24 13035.50 231.18 664.38 67.83
As At March 31, 2024 2101.57 2553.23 9779.23 108.59 308.00 142.11 62,87 452.41 15508.12 25,38 108.17 55.26
As At March 31, 2025 3179.33 3424.77 10824.26 114.15 357.36 140.03 57.68 464.11 18561.68 21.19 113219 42.31
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KAY JAY FORGINGS LIMITED

{(FORMERLY KNOWN AS KAY JAY FORGINGS PRIVATE UMITED]
CIN: U74899D11983PLC029298

(All amounts in INR fakhs, unless otherwise stated)

Note (3) Non Current Investments

. AS AT AS AT AS AT
Particulars 31.03.2025 31.03.2024 31.03,2023
Mutual Funds {Quotad)

{Measured at Fair Value through Profit or Loss)
SBE Mutual Fund 2299 22,60 13.88
(SBI-Infrasturciure Fund, 50060 units @ Rs 10/ Per Unit
Market value as on 31.03.2025 Rs 2298500/-
Previous year - Rs 2259500/-)
Aggregale cost of quoted investments-Rs 500000
Investment in Unquoted Equity Shares
{Measured at Fair Yalue through OCI)
Veeyes Renewable Energy India Pvi. Ltd {12075 shares @Rs.10/-) 1.21 . B
Veeyes Green Power Private Limited (8614 shares @ Rs.10/) 0.86 - -
2,07 - -
Total 25,05 22,60 13.88
Note (4) Other Financial Assets

. AS AT AS AT AS AT
Particulars 31,03.2025 31.03.2024 31,03.2023
Non-Current
Measured at Amortised cost {Unsecured, Consldered

Good)
{a) Security Deposit* 395.78 327.74 27313
{b) Security deposits for Leases * 18.00 8.30 11.60
A414.77 337.04 284.62
Current
Measured at Amortised cost {(Unsecured, Considered
Good)
Interest Receivable 2291 13.77 28.09
Contractual Rate Difference Receivable - 34.71 -
IPQ Expendilure Recoverable 7212
Unrealised Gain on Cancellation of Forward Contradt 15.65
Measured at Fair Value through profit or loss
Derivative Financiat Instruments - 3.29 -
110.68 51,77 28.09
Tofal 525.45 388.81 31271
“Refer Note 48 apnnexed to the Financial Statements
Note (5) Lease Receivables {Under Finance Lease)
AS AT AS AT AS AT
Pariculars 31.03.2025 31.03.2024 31.03.2023
The Cempany, as a lessor, has leased out certain assets under finance
lease arrangements. These leases lransfer substantially all the risks and
rewards of ownership to the fessee. Accordingly, the present value of
minimum lease payments is recognized as a receivable at the inception of
the tease.
Present Value of Minimum Lease Payments Receivable - 22,99 4422
L.ess; Current pottion {due within 12 months) - 2299 21.23
Non-Current Lease Receivable - - 22.99
Note (§) Other Non Current Assets
AS AT AS AT A5 AT
Particulars 31.03.2025 31.03,2024 31.03.2023
{Unsecured & Considered Good})
(@) Capital Advances 494.73 1,933.72 3,827.88
Total 434.73 1,933.72 3,827.89

{a) Borrowing Costs Capitalized

"During the year, the Company has capilalized borrowing costs amounting fo Rs. 6.01 lakhs (Previous year Rs,210.06 lakhs}, which have been included under ‘Capital Advances’in

Other Non-Current Assels , as the respective assels are yet fo be recognized under Properly, Plant & Equipment (PFE} or Capital Work in Progress (CWIP).”

(b) Nature of Capital Advances

Capital advances represent amcunts paid towards the acquisitfon/construction of qualifying assets, including advances towards vendors, confractors, & suppliers for progerly, plant
& equipment. The refated borrewing costs will be rectassified fo the respective asse! upon capitalisaficn.

(b} Capitalisation Rate & Borrawings Considered

The capifalisalion rate applied lo delermine the eligite borrowing cost was 9.5%. The borrawings considered include specific borrowings which were directly afinbutable to

procurement of qualifying assels.













KAY JAY FORGINGS LIMITED
{FORMERLY KNGWN AS KAY JAY FORGINGS PRIVATE LIMITED)
CIN: U7489901L1983PLC029258

(All amounts in INR lakhs, unless otherwise stated)

§{13).b Details of shares held by each shareholder holding more than 5% shares:

PARTICULARS AS AT AS AT AS AT
31.03.2025 31.03.2024 31.03.2023
Number of shares & Number of shares & Number of shares &/
% of holding % of holding % of holding
Equity shares
Sh. Gopal Krishan Kothari No. 11,710,260 11,10,360 11,10,360
% 77.29% 77.29% 77.29%
8h, Amit Kothar No. 80,280 B0,280 80,290
% 5.59% 5.58% 5.55%
Smt. Madhu Kothar No. 2,08,180 2,089,180 2,09,180
% 14.56% 14.56% 14.56%
{13}.c Disclosure of Shareholding of Promoters at 3tst March, 2025 is as follows
Shares held by promoters at the end of the year
Promoters Name % of Total Shares % Change during the
No., of Equity Shares year
Sh. Gopal Kiishan Kothari 11,104,360 77.29 -
Sh, Amit Kothari 80,280 5,50 -
Smt. Madhu Kethar 2,09,180 14.56 -
G.K Kethari & Sons HUF 33,000 2.29 -
Savifra Devi Sarda 1,800 0,13 -
Amit Kothari MUF 2,000 0.14 -
Tolal 14,36,720 100 -
Disclosure of Shareholding of Promoters at 31st March, 2024 is as follows
Shares held by promoters at the end of the year
Promofters Name % of Total Shares % Change during the
No. of Equity Shares year
Sh., Gopal Krishan Kothari 11,10,360 77.28 -
Sh. Amit Kothari 80,290 5.59 -
Smt. Madhu Kothard 2,09,180 14.56 -
G.K Kothari & Sons HUF 33,000 2.29 -
Savitra Devi Sarda 1.900 0,13 -
Amit Kothari HUF 2.000 0.14 -
Total 14,36,730 100 -
Disclosure of Shareholding of Promaetars at 31st March, 2023 [s as follows
Shares held by promoters at the end of the year
Proimoters Name % of Total Shares % Change during the
No, of Equily Shares year
Sh. Gopal Ksishan Kaothari 11,10,360 77.20 -
Sh. Amit Kothari 80,280 5.59 -
Smi, Madhu Kethari 2,09,180 14.56 -
G.K Kothari & Sons HUF 33,000 2.29 -
Savitra Devi Sarda 1.900 0,13 -
Amit Kothari HUF 2,000 .14 -
Total 14,36,730 109 -

(13).d Rights, Preferences & Restrictions
Terms/rights attached to equity shares :

The company has only one class of equily shares having a par value of Rs. 10/- per share. Each holder of equity shares is entitled to one vole per share,

In the event of liguidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the Company, after distribution of all prefereatial amounts. the

distribuion will be in proporiion to the ne. of equity shares held by sharehclder

(13)e Mo class of shares have been issued as bonus shares or for consideration other than cash by the Company during the petiod of five years immediately

preceding the current pericdiyear end.

(13).f No class of shares have been bought back by the Company during the pericd of five years Inmediately preceding the current year end.

Note [14) Other Equity

Other Equity consists of the following:

AS AT AS AT AS AT
Particulars 31.03.2025 31.03.2024 31.03.2023
(a) Securities premium account 257.82 257.82 257.82
{b) Capital Reserve 1.50 1.50 1.50
{c) General Reserve 164.11 164.11 164.11
{d} Retained Earning
As per last Balance Sheet 12,811.35 10,498.80 9,117.50
Add: Change in Accounting Policy or Pricr period arrors - - -
Add: Profitf.oss for the year 2.901.46 241255 1,381.30
15.812.81 12,911.35 10,488.80
{d) Remoasurement of net defined benefit plan through
o]
As per last Balance Sheet (61.29) {21.46)
Less: Other Comprehensive income {net of tax} {31.56) (39.83) {21.46}
{92.85) {61.29) (21.46)
Total 16,143.38 13,273.48 10,900.76

Nature & Purpose of each Reserve:

14.1 Securities Premium: Securities premium Is used to record the premium on issue of shares, The reserve can be utilised only for limited purposes such as issuance
of bomus shares In accordance with the provislons of Gompanies Act, 2013.
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Note 24.4 The company does not have any significant adjustments between the contracted price and revenue recogrised in the stalernent of profit or loss

Note (25} Other income

FOR THE YEAR FOR THE YEAR FOR THE YEAR
Particulars 31.03.2025 31,03.2024 31.03.2023
(a) Inlerest income comprises:
Interest from Banks 020 0.20 0.22
Inierest on Loans and Advances 110.93 177.46 192,38
Interest on Lease Recievable 1.61 277 4,40
Other interest 24.57 68.01 13.36
Tota] - Interest income * 136.71 248.44 210.37
(b) Other Non Qperafing Income
(i} Profit on Sale of Property, Plant & Equipment (net) 14.94 - -
(i) Sundry Balances Wrillen OF - 26.06 -
{i#) Gain on Derecogrition of Lease liability - 299 -
{iv) Misc Income 0.61 021 0.05
(v) incentive received u/s 194R 1.09 1.04 .
(vi) Rent Received-Others 1.03 0.93 0,86
{vi) Rebate & Discount 9.25 15.01 0,75
{vill) Gain on change in Fair Value of Investmenls 0.39 B.72 1.38
(ix) Gain or: Dervalive Instruments - 2251 -
(x) Nolice Period Salary/Wages 10,7 - 281
{xi) Freight Received on Behalf of Kothari Exposts 32.31 2280 28.99
Less: Frelght Transfered to Xothari Exporis (32.31) (22.60) {28.99)
Totat - Other Non-Operating Income 38,03 77.48 5.84
Total 174.75 325.92 216.21
*Refer Note 48 annexed to the Financial Statements
Note {26} Cost of Materfals Consumed
FOR THE YEAR FOR THE YEAR FOR THE YEAR
Particulars 31.03.2025 31.03.2024 31.03.2023
Opening stock 228237 2,485,786 236218
Add: Purchases 40,683.34 3772129 35,226.09
L.ess: Closing Stock 2,663.59 2,262.37 2,485.76
Total 490,282.12 37,944 67 35/102.50
Note {(27) Changes in Inventories of finished goods, work-in-progress and stock-in-trade
FOR THE YEAR FOR THE YEAR FOR THE YEAR
Particulars 31.03.2025 31.03.2024 31.03.2023
Inventories at the beginning of the year:
Stock-in-trade (acquired for trading)
Finished goods 738,14 607.93 658.22
Work-in-progress 4,888.91 3,553.01 3,177.85
5.626.45 4.160.95 3.836.07
Inventories at the end of the year:
Stock-in-trade (acquired for trading)
Finished goods 1,036.52 738.14 607.93
Work-in-progress 5,228,80 4,888.31 3,553.01
6,265.32 5,626.45 4,160.85
Met (increase) / decrease {638.87) {1,465.51) {324.88)
Note (28) Employee Benefits Expenses
FOR THE YEAR FOR THE YEAR FOR THE YEAR
Particulars 31.03,2025 31.03.2024 31.03.2023
Salaries and Wages 9,233.144 8,037.97 6,910.02
Contribitions to Provident and other Funds 576.22 520.33 441,79
Staff Welfare Expenses 632,65 560.94 §11.30
Gratuity 204.21 209.52 183.76
Taotal 10,646.22 9,328.77 8,046.87

The indian Pariament has approved the Code on Social Securty,
Labour and Empioyment has released draft rules for the Code cn

consideration by the Ministyy. The company will assess the impact
the period in which, the Code becomes effective and the related ru

2020 which would impact the contributions by the company towards Provident Fund & Gratuily. The Ministry of
Sacial Security, 2020 an November 13, 2020, and has invited suggestions from stakeholders which are under active
and its evaluation once the subject rules are notified and will give appropriate impact in its financial statements in
les to determine the financial impact are published,
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(B) Leases

As per Indian Accounting Standard (Ind AS) 101 First-time Adoption of Ind AS,
provides exceptions to the retrospective application of Ind AS 116 lease. Accordingly, a
first-time adopter may assess the classification of each element as finance or an operating
lease at the date of transition to Ind AS on the basis of the facts and circumstances
existing as at that date. If there is any lease newly classified as finance lease then the first
time adopter may recognize assets and liability at fair value on that date; and any
difference between those air values is recognized in retained earnings.

Ind AS 116 requires an entity to assess whether a contract or arrangement contains a
lease. In accordance with Ind AS 116, this assessment should be carried out at the
inception of the contract or arrangement. However, the company has used Ind AS 101
exemption where a first time adopter may assess whether a contract existing at the date
of transition to Ind AS’s contains leases by applying paragraph 9-11 of Ind AS 116 to
those contracts on the basis of facts and circumstances existing at that date. The Group as
first-time adopter as a lessee recognized lease liabilities and right to use assets, and had
adopted following approach to all of its leases by adopting modified retrospective
method:

(a) Measured a lease liability at the date of transition to Ind AS. The Group has
measured that lease liability at the present value of the remaining lease payments,
discounted using the lessee’s incremental borrowing rate at the date of transition to
Ind AS.

(b) Measured a right-of-asset at the date of transition to Ind AS. The right-of-use assets
were recognized based on the amount equal to the lease liabilities, and accrued lease
payments previously recognized and reclassification of Leasehold land recognized
previously under finance leases from property, plant and equipment.

Practical expedients applied:

In applying Ind AS 116 for the first time, the Group has used the following practical
expedients permitted by the standard:

(a) Applied a single discount rate to a portfolio of leases with reasonably similar

characteristics (i.e. a similar remaining lease term for a similar class of
underlying asset in a similar economic environment).
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(b) Elected not to apply the requirements of recognizing lease liabilities and right to
use assets for which the lease term ends within 12 months of the date of
transition to Ind AS. Instead, the Group accounted these leases as if they were
short term leases and have accounted these lease payments as an expense on
either a straight-line basis over the lease term or another systematic basis.

(¢) Elected not to apply the requirements of recognizing lease liabilities and right to
use assets for which the underlying asset is of low value. Instead, the Group
accounted these leases as if they were short term leases and have accounted these
lease payments as an expense on either a straight-line basis over the lease term or
another systematic basis.

{d) Excluded initial direct costs from the measurement of the right to use assets at
the date of transition to Ind AS.

Ind AS Mandatory Exceptions:

A. Estimates:
The estimates at Aptil 01, 2022 are consistent with those made for the same dates in accordance
with Indian GAAP (after adjustments to reflect any differences in accounting policies) apart from
the items where application of Indian GAAP did not require estimation. The estimates used by the
Company to present these amounts in accordance with Ind-AS reflect conditions as at the
transition date.

B. Derecognition of Financial Assets and Financial Liabilities:

Ind AS 101 requires a first-time adopter to apply the de-recognition provisions of Ind AS 109
prospectively for transactions occurting on or after the date of transition to Ind AS. However, Ind
AS 101 allows a first-time adopter to apply the de-recognition requirements provided that the
information needed to apply Ind AS 109 to financial assets and financial liabilities derecognized
as a result of past transactions was obtained at the time of initially accounting for those
transactions. The Company has elected to apply the de-recognition provisions of Ind AS 109
prospectively from the date of transition to Ind AS.

C. Classification and measurement of financial assets
Ind AS 101 requires an entity to assess classification and measurement of financial assets on the

basis of the facts and circumstances that exist at the date of transition to Ind AS. The company
has applied the above requirement on transition date.




















