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Notice

Notice is hereby given that the 6th (Sixth) Annual General Meeting
(“AGM”) of the Members of The Anup Engineering Limited will be
held on Saturday, sth August 2023 at 02:00 p.m. through Video
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) to transact
the following businesses:

ORDINARY BUSINESS:

1

To receive, consider and adopt the Audited Financial Statements
[including Consolidated Financial Statements] of the Company for
the Financial Year ended 31st March 2023 and the Reports of the
Board of Directors and Auditors thereon.

To declare dividend on Equity Shares.

To appoint a Director in place of Mr. Punit S. Lalbhai (holding DIN
05125502), who retires by rotation and being eligible, offers
himself for re-appointment.

Re-appointment of Statutory Auditors of the Company

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

RESOLVED THAT pursuant to the provisions of Sections 139, 142
and other applicable provisions, if any, of the Companies Act, 2013,
read with the Companies (Audit and Auditors) Rules, 2014, for the
time being in force (including any statutory modification(s) or re-
enactment thereof) and based on the recommendations of the
Audit Committee and the Board of Directors of the Company, M/s.
Sorab S. Engineer & Co, Chartered Accountants, Firm Registration
No. 110417W, be and are hereby re-appointed as the Statutory
Auditor of the Company, to hold office for a second term of five
consecutive years from the conclusion of this 6th Annual General
Meeting until the conclusion of the 11th Annual General Meeting,
at such remuneration, taxes and out of pocket expenses, as
recommended by the Audit Committee and decided by the Board
of Directors of the Company from time to time in consultation
with the Statutory Auditors of the Company.

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

SPECIALBUSINESS:

5

Ratification of remuneration to Cost Auditor 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 Section 148(3) and other applicable
provisions, if any, of the Companies Act, 2013 and the Rules made
thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), the
remuneration payable to M/s. Maulin Shah & Associates, Cost
Accountants, Ahmedabad, who have been appointed by the Board
of Directors at their meeting held on 17th May 2023, as Cost

Auditor to conduct the audit of the cost records of the Company
for the financial year 2023-24, on a remuneration of ¥ 30,000/
(Rupees Thirty Thousand Only) plus taxes as applicable and re-
imbursement of expenses incurred by them in connection with
the audit, be and is hereby ratified.

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Re-appointment of Mr. Arpit Patel as an Independent
Director

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

RESOLVED THAT pursuant to the provisions of Sections 149, 150
and 152 and other applicable provisions, if any, read along with
Schedule IV to the Companies Act, 2013 (‘the Act’) [including any
statutory modification(s) or re-enactment(s) thereof for the time
being in force], the Companies (Appointment and Qualifications
of Directors) Rules, 2014 and Regulation 17 and any other
applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’), as amended from
time to time, Mr. Arpit Patel (DIN: 00059914), who was appointed
as an Independent Director of the Company for a term of 5 (five)
consecutive years commencing from 1st November 2018 to 31st
October 2023 (both days inclusive) and who being eligible for re-
appointment as an Independent Director has given his consent
along with a declaration that he meets the criteria for
independence under Section 149(6) of the Act and the rules
framed thereunder and Regulation 16(1)(b) of the SEBI Listing
Regulations and in respect of whom the Company has received a
notice in writing from a Member under Section 160(1) of the Act
proposing his candidature for the office of Director and based on
the recommendation of the Nomination and Remuneration
Committee and the Board of Directors of the Company, be and is
hereby re-appointed as an Independent Director of the Company,
not liable to retire by rotation, to hold office for a second term of
5 (five) consecutive years on the Board of the Company
commencing from 1st November 2023 to 31st October 2028 (both
days inclusive).

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Re-appointment of Mr. Ganpatraj Chowdhary as an
Independent Director

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

RESOLVED THAT pursuant to the provisions of Sections 149, 150
and 152 and other applicable provisions, if any, read along with
Schedule IV to the Companies Act, 2013 (‘the Act’) [including any
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statutory modification(s) or re-enactment(s) thereof for the time
being in force], the Companies (Appointment and Qualifications
of Directors) Rules, 2014 and Regulation 17 and any other
applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’), as amended from
time to time, Mr. Ganpatraj Chowdhary (DIN: 00344816), who was
appointed as an Independent Director of the Company for a term
of 5 (five) consecutive years commencing from 1st November
2018 to 315t October 2023 (both days inclusive) and who being
eligible for re-appointment as an Independent Director has given
his consent along with a declaration that he meets the criteria for
independence under Section 149(6) of the Act and the rules
framed thereunder and Regulation 16(1)(b) of the SEBI Listing
Regulations and in respect of whom the Company has received a
notice in writing from a Member under Section 160(1) of the Act
proposing his candidature for the office of Director and based on
the recommendation of the Nomination and Remuneration
Committee and the Board of Directors of the Company, be and is
hereby re-appointed as an Independent Director of the Company,
not liable to retire by rotation, to hold office for a second term of
5 (five) consecutive years on the Board of the Company
commencing from 1st November 2023 to 31st October 2028 (both
days inclusive).

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Re-appointment of Ms.
Independent Director

Reena Bhagwati as an

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

RESOLVED THAT pursuant to the provisions of Sections 149, 150
and 152 and other applicable provisions, if any, read along with
Schedule IV to the Companies Act, 2013 (‘the Act’) [including any
statutory modification(s) or re-enactment(s) thereof for the time
being in force], the Companies (Appointment and Qualifications
of Directors) Rules, 2014 and Regulation 17 and any other
applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’), as amended from
time to time, Ms. Reena Bhagwati (DIN: 00096280), who was
appointed as an Independent Director of the Company for a term
of 5 (five) consecutive years commencing from 1st November
2018 to 31st October 2023 (both days inclusive) and who being
eligible for re-appointment as an Independent Director has given
her consent along with a declaration that she meets the criteria
for independence under Section 149(6) of the Act and the rules
framed thereunder and Regulation 16(1)(b) of the SEBI Listing
Regulations and in respect of whom the Company has received a
notice in writing from a Member under Section 160(1) of the Act
proposing her candidature for the office of Director and based on
the recommendation of the Nomination and Remuneration
Committee and the Board of Directors of the Company, be and is
hereby re-appointed as an Independent Director of the Company,

10

Annual Report ETFT L N

not liable to retire by rotation, to hold office for a second term of
5 (five) consecutive years on the Board of the Company
commencing from 1st November 2023 to 31st October 2028 (both
days inclusive).

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Approval of payment of commission to the Non-Executive
Directors of the Company

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

RESOLVED THAT in supersession of the Special Resolution No. 5
passed at their Annual General Meeting held on 17th August 2021
and pursuant to the provisions of Sections 197, 198 and all other
applicable provisions, if any, of the Companies Act, 2013 (“the
Act”) read with Schedule V thereto and the Rules made
thereunder and Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“the
Listing Regulations”) including any amendment(s), statutory
modification(s) or re-enactment(s) thereof for the time being in
force and based on the recommendation of Nomination and
Remuneration Committee and the Board of Directors of the
company consent of the members of the Company be and is
hereby accorded for the payment of commission to the Non-
Executive Director(s) of the Company who is / are neither in the
whole time employment nor a managing director(s), in
accordance with and up to the limits not exceeding 1% as laid
down under the provisions of Section 197 of the Act, for a period
of 3 years from 1st April, 2023 to 31st March, 2026 and the said
remuneration is additional to sitting fees and reimbursement of
expenses for attending the meetings of the Board of Directors or
Committees thereof.

RESOLVED FURHTER THAT in the event of the Company having
no profits or inadequate profits in any financial year, during the
above mentioned period, the consent of the members of the
Company be and is hereby accorded for the payment of
Remuneration / Commission to the Director(s) of the Company
who is / are neither in the whole time employment nor a managing
director(s) in accordance with the limits specified in Part Il of
Section Il (A) of Schedule V to the Act as applicable to the
Company but not exceeding ¥ 1,00,00,000/- (Rupees One Crore
only) in such manner and up to such amount as the Board and/or
Committee of the Board may, from time to time, determine.

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Approval for enhancement of borrowing limits of the
company under section 180(1)(c) of the Companies Act,
2013

To consider and, if thought fit, to pass with or without
modification(s), the following resolution as Special Resolution:
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1

RESOLVED THAT in supersession of the earlier Resolution passed
by the Members at their Annual General Meeting held on 29th
September 2018 and pursuant to the provisions of Sections
180(1)(c) and other applicable provisions, if any, or re-enactments
thereof, for the time being in force read with the of the
Companies Act, 2013 (including any statutory modification or the
rules made there under, as may be amended from time to time,
consent of the members of the Company (hereinafter referred as
‘Board’ which term shall include a Committee thereof authorized
for the purpose) be and are hereby accorded to borrow any sum
or sum of money, from time to time from any one or more
persons, Bank/s, Firms, bodies corporate, foreign lender/s or
Financial institutions from any other source in India or outside
India whomsoever on such terms and conditions and with or
without security as the Board of Directors may think fit
notwithstanding that the monies already borrowed and the
monies to be borrowed (apart from temporary loans obtained
from Company’s bankers in the ordinary course of business) may
exceed the paid-up capital, free reserves and securities premium
of the company, provided that the total principal amount upto
which such monies may be raised or borrowed by the Board of
Directors shall not exceed the aggregate of the paid up capital,
free reserves and securities premium of the company by more
than ¥ 800.00 Crores (Rupees Eight Hundred Crores only) at any
point of time.

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

Approval for mortgage, sell, lease or dispose off the
assets of the company under section 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 Special Resolution:

RESOLVED THAT in supersession of the earlier Resolution passed
by the Members at their Annual General Meeting held on 29th
September 2018 and pursuant to Section 180 (1) (a) and other
applicable provisions, if any, of the Companies Act, 2013, consent
of the members of the company be and is hereby given to the
board of directors of the company to create such charges,
mortgages and hypothecations in addition to the existing charges,
mortgages and hypothecations created by the Company, on such
movable and immovable properties, both present and future, and
in such manner as the Board may deem fit, together with power to
take over the substantial assets of the Company in certain events
in favour of banks/financial institutions, other investing agencies
and trustees for the holders of debentures/bonds/other
instruments to secure rupeefforeign currency loans and/or the
issue of debentures whether partly/fully convertible or non-
convertible and/or (hereinafter collectively referred to as “Loans”)
provided that the total amount of Loans together with interest
thereon, additional interest, compound interest, liquidated
damages, commitment charges, on pre-payment or on
redemption, costs, charges, expenses and all other monies payable
by the Company in respect of the said Loans, shall not, at any time

Registered Office:
Behind 66 KV Elec. Sub-Station,

exceed ¥ 800 Crores (Rupees Eight Hundred Crores Only) or the
aggregate of the paid up capital and free reserves of the Company,
that is to say, reserves not set apart for any specific purpose at the
relevant time, whichever is higher.

RESOLVED FURTHER THAT the Board of directors of the
company (including any Committee thereof) be and is hereby
authorized to do all such acts and take all such steps as maybe
necessary, proper or expedient to give effect to this resolution.

By order of the Board
For The Anup Engineering Limited

Odhav Road,

Ahmedabad-382415
Date: 27th June 2023

Chintankumar Patel
Company Secretary
Membership No. A29326

NOTES

1.

Pursuant to the Circular No 14/2020, 17/2020, 20/2020, 02/2021,
19/2021, 21/2021, 02/2022 and 10/2022 dated 8th April 2020, 13th
April 2020, 5th May 2020, 13th January 2021, 8th December 2021,
14th December 2021, 5th May 2022 and 28th December 2022,
respectively, (“MCA Circulars”) and Securities and Exchange Board
of India vide its circular dated sth January 2023 read with 12th May,
2020, 15th January 2021 and 13th May 2022 (“SEBI Circular”),
permitted the holding of the Annual General Meeting (“AGM”)
through VC / OAVM, without the physical presence of the
Members at a common venue. In compliance with the provisions
of the Companies Act, 2013 (“Act”), Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“the Listing Regulations”) and MCA Circulars,
the AGM of the Company will be held through VC / OAVM. Hence,
Members can attend and participate in the 6th AGM
through VC/OAVM only. The deemed venue for the 6th AGM of
the Company shall be the Registered Office of the Company. The
detailed procedure for participating in the meeting through
VC/OAVM is explained in the subsequent notes of this Notice.

Pursuant to the provisions of the Act, a Member entitled to attend
and vote at the AGM is entitled to appoint a proxy to attend and
vote on his/her behalf and the proxy need not be a Member of the
Company. Since this AGM is being held pursuant to the MCA and
SEBI Circulars through VC/OAVM, physical attendance of
Members has been dispensed with. Accordingly, the facility for
appointment of proxies by the Members will not be available for
the AGM and hence the Proxy Form and Attendance Slip are not
annexed to this Notice.

The Register of Members and Share Transfer Books of the
Company will remain closed from Saturday, the 22nd July 2023 to
Saturday, the 5th August 2023. (Both days inclusive).

DIVIDEND: The dividend on equity shares for the year ended 31st
March 2023, as recommended by the Board of Directors, if
approved at the AGM , would be paid / dispatched subject to
deduction of tax at source on due date (i) to all Beneficial Owners
in respect of shares held in dematerialized form as per the data as
may be made available by the National Securities Depository
Limited (“NSDL”) and the Central Depository Services (India)
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Limited (“CDSL”), as of the close of business hours on Friday, the
21st July 2023 and (i) To all Members in respect of shares held in
physical form after giving effect to valid transfer, transmission or
transposition requests lodged with the Company as of the close
of business hours on Friday, the 21st July 2023.

TDS ON DIVIDEND: Pursuant to the changes introduced by the
Finance Act 2020, w.e.f. 1st April 2020, the Company would be
required to deduct tax at source (TDS) at the prescribed rates on
the dividend paid to its shareholders. The TDS rate would vary
depending on the residential status of the shareholder and the
documents submitted by them and accepted by the Company.
Accordingly, the above referred Final Dividend will be paid after
deducting the TDS. The Company will be sending out individual
communication to the shareholders who have registered their
email IDs with us. For the detailed process, the information is
available on the Company’s website at
weblinkhttps://www.anupengg.com/dividend/

Members are requested to note that, dividends if not encashed
for a consecutive period of 7 years from the date of transfer to
Unpaid Dividend Account of the Company, are liable to be
transferred to the Investor Education and Protection Fund
(“IEPF”). The shares in respect of such unclaimed dividends are
also liable to be transferred to the demat account of the IEPF
Authority. In view of this, Members are requested to approach the
Company or its RTA to claim their dividends, within the stipulated
timeline. The Company did not declare any dividend on equity
shares for the financial year 2017-18. Unclaimed and unpaid
dividends for the financial year 2018-19, 2019-20, 2020-21 and
2021-22 will be transferred to this fund on due date. Kindly note
that once unclaimed and unpaid dividends and shares are
transferred to the Investor Education and Protection Fund,
members will have to approach to IEPF Authority for such
dividends and shares.

In compliance with the aforesaid MCA Circulars and SEBI Circular,
Notice of the AGM inter-alia, indicating the process and manner
of voting through electronic means along with the Annual Report
2022-23 is being sent only through electronic mode to those
Members whose e-mail addresses are registered with the
Company / Depositories. Members may note that the Notice and
Annual Report 2022-23 will also be available on the Company’s
website i.e. https;//www.anupengg.com/financial-reports/ websites
of the Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at https;/www.bseindia.com and
https;/www.nseindia.com respectively, and on the website of
NSDL i.e. https:// www.evoting.nsdl.com.

In case of Joint holders, the Member whose name appears as the
first holder in the order of names as per the Register of Members
of the Company will be entitled to vote at the AGM.

Members attending the AGM through VC / OAVM shall be
counted for the purpose of reckoning the quorum under Section
103 of the Act.

Members may note that the VC/OAVM Facility, provided by NSDL,
allows participation of atleast 1,000 Members on a first-come-
first-served basis. The large shareholders (i.e. shareholders
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holding 2% or more shareholding), promoters, institutional
investors, directors, key managerial personnel, the Chairpersons
of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, auditors,
etc. can attend the AGM without any restriction on account of
first-come first-served principle.

The relevant Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 setting out material facts concerning the
business under Item No. 4 to 11 of the Notice, is annexed hereto.
The relevant details, as required under Regulation 36(3) of the
Listing Regulation and Secretarial Standard - 2 on General
Meetings issued by the Institute of Company Secretaries of India,
of the person seeking appointment/ re-appointment as a Director
under Item No. 3, 6, 7 and 8 of the Notice is also annexed to the
notice.

The Register of Directors and Key Managerial Personnel and their
shareholding maintained under Section 170 of the Act, the
Register of Contracts or Arrangements in which the directors are
interested, maintained under Section 189 of the Act, and the
relevant documents referred to in the Notice will be available
electronically for inspection by the members during the AGM. All
documents referred to in the Notice will also be available
electronically for inspection without any fee by the members
from the date of circulation of this Notice up to the date of AGM.
Members seeking to inspect such documents can send an email to
investorconnect@anupengg.com.

SEBI vide its Circular no. SEBI/HO/MIRSD/MIRSD-PoD-
1/P/CIR/2023/37 dated 16th March 2023 read with
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated 3rd
November 2021 has mandated the listed companies to have PAN,
Contact details, Postal address with PIN, Mobile number, E-mail
address, Bank account details (bank name and branch, bank
account number, IFS code), Specimen Signature and Nomination
of all shareholders holding shares in physical form. Folios wherein
any one of the above cited details / documents are not available
with company on or after 1st October 2023, shall be frozen as per
the aforesaid SEBI circular. The investor service requests forms
for updation of above mentioned details viz.,, Forms ISR-1, ISR-2,
ISR-3, SH-13, SH-14 are available on our website of the company as
well as on the website of RTA. In view of the above, we urge the
shareholders to submit the Investor Service Request form along
with the supporting documents at the earliest. In respect of
shareholders who hold shares in the dematerialized form and wish
to update their above mentioned details are requested to contact
their respective Depository Participants.

In accordance with SEBI vide its circular no. SEBI/HO/
MIRSD/RTAMB/CIR/P/2020/166 dated 7th September 2020 all
share transfers shall be carried out compulsorily in the
dematerialised form with effect from 1st April 2021. Hence no
transfer of shares in physical form are allowed. Further, in
compliance with SEBI vide its circular SEBI/HO/
MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25th January 2022, the
following requests received by the Company in physical form will
be processed and the shares will be issued in dematerialization
form only: i. Issue of duplicate share certificate, ii. Claim from
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15.

16.

17.

unclaimed suspense account, iii. Renewal/Exchange of securities
certificate, iv. Endorsement, v. Sub-division / splitting of securities
certificate, vi. Consolidation of securities certificates/folios, vii.
Transmission, viii. Transposition. For this purpose, the securities
holder/claimant shall submit a duly filled up Form ISR-4 which is
hosted on the website of the company as well as on the website of
Registrar and share transfer agent (RTA) The aforementioned form
shall be furnished in hard copy form. Members holding shares
in physical form are requested to dematerialize their
holdings at the earliest.

A person who is not a Member as on the cut-off date should treat
this Notice for information purposes only.

Since the AGM will be held through VC / OAVM, the Route Map is
not annexed with Notice.

INSTRUCTIONS FOR VOTING THROUGH ELECTRONIC
MEANS (E-VOTING) AND OTHER INSTRUCTIONS
RELATING THERETO ARE AS UNDER:

l. In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of the
Listing Regulations, the Company is pleased to provide to its
Members facility to exercise their right to vote on resolutions
proposed to be passed in the Meeting by electronic means.

Il.  The Company has engaged the services of NSDL as the
Agency to provide remote e-Voting facility and e-Voting
during the AGM.

Il Ms. Ankita Patel, Company Secretary, Ahmedabad has been
appointed as the Scrutinizer to scrutinize the e-Voting during
the AGM and remote e-Voting in a fair and transparent
manner.

IV.  The Results of voting will be declared within two working
days from the conclusion of the AGM. The declared Results,
along with the Scrutinizer’s Report will be submitted with the
Stock Exchanges where the Company’s equity shares are
listed (BSE Limited and National Stock Exchange of India
Limited) and shall also be displayed on the Company’s
website https://www.anupengg.com/announcement/ and
NSDL’s website https:// www.evoting.nsdl.com.

V. Voting rights of the Members for voting through remote e-
Voting and voting during the AGM shall be in proportion to
shares of the paid-up equity share capital of the Company as
on the cut-off date i.e. Saturday, the 29th July 2023. A person,
whose name is recorded in the Register of Members or in the
Register of Beneficial owners (as at the end of the business
hours) maintained by the depositories as on the cut-off date
shall only be entitled to avail the facility of remote e-Voting
and voting during the AGM.

VI.  The remote e-Voting facility will be available during the
following period:

a.  Commencement of remote e-Voting: 9.00 AM. (IST) on
Wednesday, 2nd August 2023

b.  End of remote e-Voting: 5.00 P.M. (IST) on Friday, 4th
August 2023

c.  The remote e-Voting will not be allowed beyond the
aforesaid date and time and the remote e-Voting
module shall be disabled by NSDL upon expiry of
aforesaid period.

VIl.  Those Members, who will be present in the AGM through
VC/OAVM facility and have not cast their vote on the
Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-
Voting system during the AGM.

VIIl.  The Members who have cast their vote by remote e-Voting
prior to the AGM may also attend/ participate in the AGM
through VC / OAVM but shall not be entitled to cast their
vote again.

IX.  Any person, who acquires shares of the Company and
becomes a Member of the Company after sending of the
Notice and holds shares as of the cut-off date, may obtain
the login ID and password by sending a request at
evoting@nsdl.co.in mentioning their demat account
number/folio number, PAN, name and registered address.
However, if he/she is already registered with NSDL for
remote e-Voting then he/she can use his/her existing User ID
and password for casting the vote.

X. Process and manner for Remote e-Voting:

How do | vote electronically using NSDL e-Voting system?

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

Step 1: Access to NSDL e-Voting system
Step 2: Cast your vote electronically on NSDL e-Voting system.
Step 1: Access to NSDL e-Voting system

(A) Login method for e-Voting and joining virtual meeting
for Individual shareholders holding securities in demat
mode

In terms of SEBI circular dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual shareholders
holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their
mobile number and email Id in their demat accounts in order to
access e-Voting facility.

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

Type of shareholders | Login Method

Individual Shareholders| 1. Existing IDeAS user can visit the e-
holding securities in Services website of NSDL Viz.
dematmodewithNSDL. https://eservices.nsdl.com either on a
Personal Computer or on a mobile. On
the e-Services home page click on the
“Beneficial Owner”iconunder“Login”
which is available under ‘IDeAS’ section,
this will promptyouto enteryour existing
User ID and Password. After successful
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Type of shareholders

Login Method

Type of shareholders

Login Method

authentication, you will be able to see e-
Voting services under Value added
services. Click on “Access to e-Voting”
under e-Voting services and you will be
able to see e-Voting page. Click on
company name or e-Voting service
provider i.e. NSDL and you will be re-
directed to e-Voting website of NSDL for
casting your vote during the remote e-
Voting period or joining virtual meeting &
votingduringthe meeting.

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

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

4. Shareholders/Members can also

download NSDL Mobile App “NSDL
Speede” facility by scanningthe QR code
mentioned below for seamless voting
experience.

NSDL Mobile App is available on

" AppStore B Google Play

users to login Easi /Easiest are requested
tovisit CDSL website www.cdslindia.com
and click on login icon & New System
Myeasi Tabandthenuseryourexistingmy
easiusername &password.

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

3. If the user is not registered for
Easi/Easiest, optiontoregisterisavailable
at CDSL website www.cdslindia.com and
click on login & New System Myeasi Tab
andthenclickonregistrationoption.

4. Alternatively,the user can directlyaccess
e-Voting page by providing Demat
Account Number and PAN No. from a e-
Voting link available on
www.cdslindia.com home page. The
system will authenticate the user by
sending OTP on registered Mobile &
Emailas recorded in the Demat Account.
After successful authentication, user will
be able to see the e-Voting option where
the evotingisin progressand also able to
directly access the system of all e-Voting
ServiceProviders.

Individual Shareholders
(holding securities in
demat mode) login
through their
depository participants

You can also login using the login credentials
of your demat account through your
Depository Participant registered with
NSDL/CDSL fore-Votingfacility. upon logging
in,youwillbeabletoseee-Votingoption. Click
on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting
feature. Click on company name or e-Voting
service provider i.e. NSDL and you will be
redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting
period or joining virtual meeting & voting
duringthemeeting.

Individual Shareholders
holding securitiesin
demat mode with CDSL

1. Users who have opted for CDSL Easi /
Easiest facility, can login through their
existing userid and password. Option will
be made available to reach e-Voting page
without any further authentication. The

Important note: Members who are unable to retrieve User ID/
Password are advised to use Forget User ID and Forget Password option
available at abovementioned website.
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Helpdesk for Individual Shareholders holding securities in
demat mode for any technical issues related to login through
Depository i.e. NSDL and CDSL.

Login type Helpdesk details

Individual Shareholders|Members facing any technical issue in
holding securities in demat | login can contact NSDL helpdesk by
modewithNSDL sending a request at evoting@nsdl.co.in
or call at toll free no.: 1800 1020 990 and
1800224430

Individual Shareholders|Members facing any technical issue in
holding securities in demat | login can contact CDSL helpdesk by
modewithCDSL sending a request at
helpdesk.evoting@cdslindia.com or
contact at 022- 23058738 or 022-

23058542-43

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

How to Log in to NSDL e-Voting website?

6.
1. Visit the e-Voting website of NSDL Open web browser by typing
the following URL: https;//www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.
2. Once the home page of e-Voting system is launched, click on the
icon “Login” which is available under Shareholders’ section.
3. A new screen will open. You will have to enter your User ID, your
Password and a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL e - services i.e. IDEAS,
you can log-in at https:/eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL e - services after using your
log-in credentials, click on e-Voting and you can proceed to Step 2
i.e. cast your vote electronically.
4. Your User ID details are given below:
Manner of holding shares | Your User ID is: 7
i.e. Demat (NSDL or CDSL)
or Physical 8.

a) For Members who hold| 8 Character DP ID followed by 8 Digit | o,

shares in demat account with | Client ID. For example if your DP ID is
NSDL IN300*** and Client ID is 12*%** then

b) For Members who hold | 16 Digit Beneficiary ID. For example if

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

c) How to retrieve your ‘initial password’®

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

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

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

a) Click on “Forgot User Details/Password?”(If you are

holding shares in your demat account with NSDL or CDSL)
option available on www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are holding
shares in physical mode) option available on

www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two

options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number, your

PAN, your name and your registered address.

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

After entering your password, tick on Agree to “Terms and
Conditions” by selecting on the check box.

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

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

your user IDisIN3oo*#sssss, Step 2: Cast your vote electronically and join General Meeting
on NSDL e-Voting system.

shares in demat account with | your Beneficiary ID is 12wttt How to cast your vote electronically on NSDL e-Voting system?

CDSL thenyOUFUSEHD TR PRt :

¢) For Members holding shares | EVEN Number followed by Folio
inPhysical Form. Number registered with the company.
For example if folio number is oo1***
and EVEN is 101456 then user ID is
101456001

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

a) If you are already registered for e-Voting, then you can use 3.

your existing password to login and cast your vote.

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

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

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

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

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

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

General Guidelines for shareholders:

1. Institutional shareholders (i.e. other than individuals, HUF,
NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority Letter
etc. with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer
by e-mail to csankitapatel@gmail.com with a copy marked to
evoting@nsdl.co.in. Institutional shareholders (i.e. other than
individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by
clicking on “Upload Board Resolution / Authority Letter”
displayed under “e-Voting” tab in their login.

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

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

evoting@nsdl.co.in.

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

1. In case shares are held in physical mode please provide Folio
No.,, Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned copy
of PAN card), AADHAR (self-attested scanned copy of
Aadhar Card) by email to investorconnect@anupengg.com.

2. Incase shares are held in demat mode, please provide DPID-
CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name,
client master or copy of Consolidated Account statement,
PAN (self attested scanned copy of PAN card), AADHAR
(self-attested scanned copy of Aadhar Card) to
investorconnect@anupengg.com. If you are an Individual
shareholders holding securities in demat mode, you are
requested to refer to the login method explained at step 1

18.
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(A) i.e. Login method for e-Voting and joining virtual
meeting for Individual shareholders holding
securities in demat mode.

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

4. In terms of SEBI circular dated December 9, 2020 on e-
Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are
required to update their mobile number and email ID
correctly in their demat account in order to access e-Voting
facility.

Instructions for members for e-Voting on the day of the
AGM:

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

2. Only those Members/ shareholders, who will be present in
the AGM through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to
vote through e-Voting system in the AGM.

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

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

In case you have not registered your e-mail address with
the Company/Depository, please follow below instructions
for registration of e-mail address for obtaining Annual
Report and / or login details for e-Voting

Visitthelink:
https://web.linkintime.co.in/EmailReg/Email
Register.html and follow the registration
process as guided therein. The members are
requested to provide details such as Name,
Folio Number, Certificate number, PAN,
mobilenumberande-mailaddress.

Physical Holding
(For temporary
updatetheir e mail
address)

DematHolding Please contact your Depository Participant
(DP) and register your e-mail address in your
demat account as per the process advised by

yourDP.

Instructions for Members for attending the AGM through
VC / OAVM:

1. Member will be provided with a facility to attend the AGM
through VC/OAVM through the NSDL e-Voting system.
Members may access by following the steps mentioned
above for Access to NSDL e-Voting system. After
successful login, you can see link of “VC/OAVM link” placed
under “Join General meeting” menu against company

1
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name. You are requested to click on VC/OAVM link placed
under Join General Meeting menu. The link for VC/OAVM will
be available in Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the members
who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may retrieve the
same by following the remote e-Voting instructions
mentioned in the notice to avoid last minute rush.

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

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

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

5. Shareholders/Members, who need assistance before or
during the AGM, can contact NSDL official Ms. Sarita Mote
on Toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request at evoting@nsdl.co.in.

6.  Members seeking any information with regard to the annual
accounts for financial year 2022-23 or any business to be
dealt at the AGM, are requested to send e-mail on
investorconnect@anupengg.com on or before Saturday, the
29th July 2023 along with their name, DP ID and Client
ID/folio number, PAN and mobile number. The same will be
replied by the Company suitably.

7. Further, members who would like to express their views or
ask questions during the AGM may register themselves as a
speaker by sending their request from their registered e-mail
address mentioning their name, DP ID and Client ID/Folio
Number, PAN and mobile number at
investorconnect@anupengg.com on or before Saturday, the
29th July 2023. Those Members who have registered
themselves as a speaker will only be allowed to express their
views/ask questions during the AGM. The Company reserves
the right to restrict the number of speakers depending on
the availability of time for the AGM.

Registered Office: ByorderoftheBoard
Behind 66KV Elec.Sub-Station, ForThe AnupEngineeringLimited
OdhavRoad,

Ahmedabad-382415 Chintankumar Patel
Date:27thJune2023 CompanySecretary

MembershipNo.A29326

Explanatory Statement pursuant to Section 102(2) of the
CompaniesAct,2013

Item No. 4 Re-appointment of the Statutory Auditor

M/s.Sorab S.Engineer & Co, Chartered Accountants, Firm Registration No.
110417W, were appointed as Statutory Auditors of the Company at the
Annual General Meeting held on 7th August 2019 for a term of first 5 years
upto the conclusion of this 6th Annual General Meeting. M/s. Sorab S.
Engineer &Coareeligibleforre-appointmentforafurtherperiodof syears.
M/s. Sorab S. Engineer & Co have given their consent for their re-
appointment as Statutory Auditors of the Company and has issued
certificate confirming that their re-appointment, if made, will be within the
limits prescribed under the provisions of Section 139 of the Companies Act,
2013 ('the Act’) and the rules made thereunder. M/s. Sorab S. Engineer & Co
have confirmed that they are eligible for the proposed appointment under
theAct.

M/s. Sorab S. Engineer & Co. (SSE) a Firm was established in 1914, by the
founder partner Mr. Sorab S. Engineer. SSE spread its wings with Branches
atAhmedabad and Bangaloreandlocal officesat Anandand Vadodaraanda
Head office at Mumbai. SSE provides services pan India, since more than 1o
decades. SSE has given the first lady Chartered Accountant of India - Ms.
Shirin K. Engineer and the first President of Institute of Chartered
Accountants of India - Mr. G. P. Kapadia. SSE is having seven partners and
staffstrengthoveriooemployees.

After evaluating and considering the various factors such as industry
experience, competency of audit team, efficiency in conducting audit,
independence and based on the recommendations of the Audit
Committee and the Board of Directors of the company, it is hereby
proposed to re-appoint M/s. Sorab S. Engineer & Co, Chartered
Accountants, Firm Registration No. 110417W, as the Statutory Auditors of
the Company for the second term of five consecutive years, who shall hold
office from the conclusion of this 6th AGM till the conclusion of the 11th
AGMofthe Companytobeheldin2028.

The remuneration proposed to be paid to the Statutory Auditors during
their second term would be in line with the existing remuneration and shall
be commensurate withthe servicesto berendered by them duringthe said
tenure. The Board of Directors in consultation with the Audit Committee
may alter and vary the terms and conditions of appointment, including
remuneration, in such manner and to such extent as may be mutually
agreedwiththeStatutory Auditors.

None of the Directors and Key Managerial Personnel of the Company and
theirrelatives,areinanyway concernedorinterestedinthisResolution.

TheBoardrecommendsthis OrdinaryResolutionforyourapproval.
Item No. 5 Ratification of the remuneration of Cost Auditor

The Board of Directors on the recommendation of the Audit Committee,
re-appointed M/s. Maulin Shah & Associates, Cost Accountants,
Ahmedabad as the Cost Auditors to carry out the audit of cost records of
the Company for the financial year 2023-24 and fixed the remuneration of
%30,000/- (Rupees Thirty Thousand Only) plus applicable taxes and out of
pocketexpenses.

Inaccordancewiththe provisions of Section 148 of the Companies Act,2013
read with the Companies [Audit and Auditors] Rules, 2014, the
remuneration fixed by the Board of Directors has to be ratified by the
shareholders of the Company. Accordingly, consent of the members is
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being sought for passing an Ordinary Resolution for ratification of
remuneration payable to the Cost Auditors to carry out the audit of cost
recordsofthe Companyforthefinancialyear2023-24.

None of the Directors and Key Managerial Personnel of the Company and
theirrelatives,areinanyway concernedorinterestedinthisResolution.

TheBoardrecommendsthis OrdinaryResolutionforyourapproval.

Item No. 6 Re-appointment of Mr. Arpit Patel (DIN: 00059914) as
anindependentDirector

The Members at the Annual General Meeting held on 7th August 2019
appointed Mr. Arpit Patel (DIN: 00059914) as an Independent Director of
the Company for a period of 5 years from 1st November 2018 to 31st
October 2023. Accordingly, his term as an Independent Director will be
endingon3istOctober2023.

Mr. Arpit Patel is a senior Chartered Accountant with broad experience in
handling assignments ranging from statutory audit to corporate advisory
involving interplay of various laws. He has contributed as a Partner at M/s.
Kantilal Patel & Co.and M/s. S. R. Batliboi & Co. LLP (a member firm of EY
Global). At present, he is a Partner at M/s. Arpit Patel & Associates,
Chartered Accountants. He has beenappointed as a Technical Reviewer of
Financial Statements by ICAl, empanelled as a Technical Reviewer with the
Quality Review Board established by the Government of India under the
Chartered Accountants Act, 1949 and has authored various books in his
field.

The Board of Directors at its meeting held on 27th June 2023, based on the
recommendations of the Nomination and Remuneration Committee
(“NRC”), was of the opinion that given the knowledge, background,
experience and contribution made by him during his tenure, it would be in
the best interest of the Company to re-appoint him as an Independent
Director of the Company to continue providing relevant skill-set focus to
the composition of the Board. In the opinion of the Board, he fulfils the
specified conditions for re-appointmentasan Independent Directorand s
independent of the management. In view of the same, the Board of
Directors re-appointed him as an Independent Director of the Company,
notliabletoretire byrotation,forasecondtermofsconsecutiveyearsfrom
1st November 2023 to 315t October 2028, subject to the approval by the
Membersofthe Company.

The Company has received a notice in writing under the provisions of
Section 160 of the Companies Act, 2013 (“the Act”), from a Member
proposing the candidature of Mr. Arpit Patel for the office of Independent
Director of the Company. He has also given a declaration to the Board that
he continues to meet the criteria of independence as provided in the Act
and the Securities and Exchange Board of India (Listing Obligations and
DisclosureRequirements) Regulations, 2015 (“ListingRegulations”).

As per Section 149 of the Act and the rules made thereunder and as per
Listing Regulations, an Independent Director shall be eligible for
reappointment on passing of a special resolution by the Members.
Accordingly,approval of the Members is sought for the re-appointment of
himasanIndependent Director.

As required under Regulation 36 of the Listing Regulations and Clause 1.2.5
of Secretarial Standard-2, other requisite information is annexed as
separate Annexurehereto,andformsapartofthis Notice.

Except Mr. Arpit Patel and his relatives to the extent of their shareholding
interest, if any, in the Company, none of the Directors and Key Managerial
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Personnel of the Company and their relatives, are inany way concerned or
interestedinthisResolution.

TheBoardrecommendsthis Special Resolutionforyourapproval.

Item No. 7 Re-appointment of Mr. Ganpatraj Chowdhary (DIN:
00344816) asan Independent Director

The Members at the Annual General Meeting held on 7th August 2019
appointed Mr. Ganpatraj Chowdhary (DIN: 00344816) as an Independent
Director of the Company for a period of 5years from 1st November 2018 to
31st October 2023. Accordingly, histermasan Independent Director willbe
endingon31stOctober2023.

Mr. Ganpatraj L. Chowdhary, 60 years, hails from Gadh Siwana, Barmer
District,Rajasthan,andisaCommerce Graduate from University of Madras,
Chennai. He is the Chairman and Managing Director of Riddhi Siddhi Gluco
Biols Limited (RSGBL). RSGBL & its Group Companies are engaged in
several verticals of business viz. Starch & Allied Chemicals, Newsprint,
Writing & Printing Paper, Renewable Energy, Real Estate and Education,
withacombined turnover of over% 1500 Crores. During his tenure, he had
taken over a few sick units and turned it around successfully in a shortest
possibletime.

Hesuccessfully partneredwith “Roquette Freres Limited” of France,aEuro
4 Billion Company & the 3rd largest in the world in the Starch & Derivative
Industryand setupamost modern“CornProcessing Complex”inthe State
of Uttrakhand, Indiaand later hived off the Starch Business of Riddhi Siddhi
GlucoBiolsLimitedtoin2012toRoquetteFreres.

The Board of Directors at its meeting held on 27th June 2023, based on the
recommendations of the Nomination and Remuneration Committee
(“NRC”), was of the opinion that given the knowledge, background,
experience and contribution made by him during his tenure, it would be in
the best interest of the Company to re-appoint him as an Independent
Director of the Company to continue providing relevant skill-set focus to
the composition of the Board. In the opinion of the Board, he fulfils the
specified conditions for re-appointmentas an Independent Directorand s
independent of the management. In view of the same, the Board of
Directors re-appointed him as an Independent Director of the Company,
notliabletoretirebyrotation,forasecondtermofsconsecutiveyearsfrom
1st November 2023 to 31st October 2028, subject to the approval by the
Membersofthe Company.

The Company has received a notice in writing under the provisions of
Section 160 of the Companies Act, 2013 (“the Act”), from a Member
proposing the candidature of Mr. Ganpatraj Chowdhary for the office of
Independent Director of the Company. He has given a declaration to the
Boardthathecontinuestomeetthecriteriaofindependenceasprovidedin
the Actandthe Securitiesand Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“ListingRegulations”).

As per Section 149 of the Act and the rules made thereunder and as per
Listing Regulations, an Independent Director shall be eligible for
reappointment on passing of a special resolution by the Members.
Accordingly,approval of the Members is sought for the re-appointment of
himasanIndependentDirector.

As required under Regulation 36 of the Listing Regulations and Clause 1.2.5
of Secretarial Standard-2, other requisite information is annexed as
separate Annexurehereto,andformsapartof thisNotice.
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Except Mr. Ganpatraj Chowdhary and his relatives to the extent of their
shareholdinginterest, ifany,inthe Company, none of the Directors and Key
Managerial Personnel of the Company and their relatives, are in any way
concernedorinterestedinthis Resolution.

TheBoardrecommendsthis Special Resolutionforyourapproval.

Item No. 8 Re-appointment of Ms. Reena Bhagwati (DIN:
00096280) asanIndependent Director

The Members at the Annual General Meeting held on 7th August 2019
appointed Ms. Reena Bhagwati (DIN: 00096280) as an Independent
Director of the Company for a period of 5years from 1st November 2018 to
31st October2023. Accordingly, histermasan Independent Director will be
endingon3istOctober2023.

Ms.ReenaBhagwatiholdsdirectorshipinthe engineering companies of the
Bhagwati Group-BhagwatiSpherocast Private Limited, Bhagwati Autocast
Limited & Bhagwati Filters Private Limited She has an MBA from Carnegie
MellonUniversity, USA.

She has spearheaded the Bhagwati Group by providing strategic, fiscal &
operational leadership. Under her able leadership, the companies have
made remarkable &amp; constant progress. Apart from her business
interests, she runs her own NGO and is also deeply involved in various
philanthropicactivities.

She has held various professional positions and has served as the President
of the Institute of Indian Foundrymen (lIF) during 2013-14, Chairperson of
the Confederation of Indian Industries (CIl) Gujarat State Council during
2016-17, Gujarat State Representative in (CIl) Western Regional Council for
2022-23 and is continuing Gujarat State Representative in Cll Western
Regional Council.

She holds directorship in various listed companies namely M/s. Symphony
Limited and M/s.EimcoElecon (India) Limited

The Board of Directors at its meeting held on 27th June 2023, based on the
recommendations of the Nomination and Remuneration Committee
(“NRC”), was of the opinion that given the knowledge, background,
experience and contribution made by her during her tenure, it would be in
the best interest of the Company to re-appoint her as an Independent
Director of the Company to continue providing relevant skill-set focus to
the composition of the Board. In the opinion of the Board, she fulfils the
specified conditions for re-appointmentasan Independent Directorandis
independent of the management. In view of the same, the Board of
Directors re-appointed her as an Independent Director of the Company,
notliabletoretire byrotation,forasecondtermofsconsecutiveyearsfrom
1st November 2023 to 31st October 2028, subject to the approval by the
Membersofthe Company.

The Company has received a notice in writing under the provisions of
Section 160 of the Companies Act, 2013 (“the Act”), from a Member
proposing the candidature of Ms. Reena Bhagwati for the office of
Independent Director of the Company. She has given a declaration to the
Boardthat She continuesto meet the criteria of independenceas provided
in the Act and the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”).

As per Section 149 of the Act and the rules made thereunder and as per
Listing Regulations, an Independent Director shall be eligible for

reappointment on passing of a special resolution by the Members.
Accordingly,approval of the Members is sought for the re-appointment of
herasanindependentDirector.

As required under Regulation 36 of the Listing Regulations and Clause 1.2.5
of Secretarial Standard-2, other requisite information is annexed as
separate Annexure hereto,andformsapartofthis Notice.

Except Ms. Reena Bhagwati and her relatives to the extent of their
shareholdinginterest,ifany,inthe Company, none of the Directorsand Key
Managerial Personnel of the Company and their relatives, are in any way
concernedorinterestedinthisResolution.

TheBoardrecommendsthis Special Resolutionforyourapproval.

Item No. 9 Approval of payment of commission to the Non-
Executive Directorsand IndependentDirectors of the Company

Currently,the Non-Executive Directors (other than the Managing Director,
Wholetime Directors) are paid commission not exceeding 1% of the net
profits of the Company per annum computed in accordance with Section
198 of the Act and in the event of the Company having no profits or
inadequate profits in any financial year, not exceeding ¥ 50.00 Lakhs
(RupeesFifty Lakhsonly),interms of the resolution passed by the Members
attheir Annual GeneralMeetingheldon17th August2021.

In view of efforts, expertise and the responsibility shouldered by Non-
Executive Directors and the contributions being made by them, the Board
recognizes the need to suitably remunerate them, irrespective of the
profitsofthe Company.

Accordingly, it is proposed to pay commission to the Non-Executive
Directors (other than the Managing Director, Wholetime Directors), not
exceeding 1% of net profit of the Company as laid down under the
provisions of Section 197and Section 198 of the Act and in the event of the
Company, having no profits or inadequate profits in any financial year, in
accordance with the limits specifiedin Part Il of Section Il (A) of Schedule V
to the Act as applicable to the Company but not exceeding % 1.00 Crores
(Rupees One Crore Only) for a period of 3years from 1st April, 2023 to 31st
March,2026,and the same be apportioned amongst themin such manner
and up to such amount as the Board and/or Committee of the Board may,
fromtimetotime,determine.

The payment of remuneration by way of commission to Non-Executive
Directors (other thanthe Managing Director, Wholetime Directors) will be
inadditiontothesittingfees payable tothem forattendingeach meeting of
theBoard/Committee.

Statement of Information for the members pursuant to Section Il
of Partll of ScheduleVtothe Companies Act:

I GENERAL INFORMATION:
S. |Information Description
No.
1 |Nature of industry Engineering

2 |Date or expected date The Company was incorporated on

of commencement of 14th September 2017 and
commercial commenced commercial production
production thereafter.

e
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S. |Information Description
No.
3 |In case of new|:|NotApplicable.
companies, expected | :
date of
commencement of|.
activities as per project
approved by financial
institutions appearing
in the prospectus
4 |Financial performance P TTTCUIA T Zin Lakhs
based on given Standalone [Consolidated
indicators (As per Sales & Other
audited financial Income 4157340 | 41,258.02
sta;e(r:ents for the year EBIDTA 871323 | 839470
ended 31.03.2023) Net Profit 5,463.03 | 5,143.00
5 | Foreign investments or | : | Not Applicable.
collaborations, if any

Il. INFORMATION ABOUT THE APPOINTEE:

1. Past remuneration:

Currently, the Non-Executive Directors (other than the Managing
Director, Wholetime Directors) are paid commission not
exceeding 1% of the net profits of the Company per annum,
computed as per Section 198 of the Act and in the event of the
Company having no profits or inadequate profits in any financial
year, not exceeding ¥ 50.00 Lakhs (Rupees Fifty Lakhs only), in
terms of the resolution passed by the Members at the Annual
General Meeting held on 17th August 2021.

Recognition or awards: Not Applicable

3. Job profile and his suitability: Not Applicable

4. Remuneration proposed: The details of the proposed
remuneration have already been explained hereinabove.

5. Comparative remuneration profile with respect to
industry, size of the company, profile of the position and
person (in case of expatriates the relevant details would
be with respect to the country of his origin): Not Applicable

6. Pecuniary relationship directly or indirectly with the

company, or relationship with the managerial personnel, if
any:

The non-executive directors do not have any pecuniary
relationship with the Company except the remuneration and the
sitting fees being paid to them. They do not have any pecuniary
relationship with managerial personnel of the company.

OTHER INFORMATION:

Annual Report ETFT L N

None of the Directors and Key Managerial Personnel of the
Company and their relatives, are in any way concerned or
interested in the said Resolution.

The Board recommends this Ordinary Resolution for your
approval.

Item No. 10 Approval for enhancement of borrowing limits
of the company under section 180(1)(c) of the Companies
Act, 2013

Item No. 11 Approval for mortgage, sell, lease or dispose
off the assets of the company under section 180(1)(a) of
the Companies Act, 2013

As per the provisions of Section 180 (1) (c) of the Companies Act,
2013, the Board of Directors of the Company cannot, except with
the permission of the Shareholders in General Meeting by passing
a Special Resolution, borrow monies in excess of the aggregate of
the paid-up share capital, free reserves and securities premium of
the Company.

The shareholders, at their Annual General Meeting held on 29th
September 2018, authorized the Board with the total borrowing
limits upto ¥ 500.00 Crores (Rupees Five Hundred Crores only).
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 limit. Keeping in view the existing and
future financial requirements to support the business operations
of the Company, it is proposed to increase the maximum
borrowing limit up to ¥ 800.00 Crores (Rupees Eight Hundred
Crores only). For the said proposal the shareholders’ approval u/s
180(1)(c) and 180(1)(@) is required.

The borrowings of the Company are, in general, required to be
secured by suitable mortgage or charge on all or any of the
movable and/ or immovable properties of the Company in such
form, manner and ranking as may be determined by the Board of
Directors of the Company, from time to time, in consultation with
the lender(s).

The mortgage and/or charge by the Company of its movable
and/or immovable properties and/or the whole or any part of the
undertaking(s) of the Company in favour of the
lendersfagent(s)/trustees. Further, the Company in certain events
of default by the Company, may be regarded as disposal of the
Company’s undertaking(s) within the meaning of Section 180
(M) (@) of the Companies Act, 2013. Hence it shall be necessary to
obtain approval for the same from the Shareholders.

None of the Directors and Key Managerial Personnel of the
Company and their relatives, are in any way concerned or
interested in the said Resolution.

The Board recommends this Special Resolutions at item no. 10 and
11 for your approval.

taken for improvement

S. |Information Description

No.

1 |Reasons of loss or inadequate | Not Applicable
profits

2 |Steps taken or proposed to be | Not Applicable

Expected increase in productivity
and profits in measurable terms

Not Applicable

Registered Office: ByorderoftheBoard
Behind 66KV Elec.Sub-Station, ForThe AnupEngineeringLimited
OdhavRoad,

Ahmedabad-382415 Chintankumar Patel
Date:27thJune2023 CompanySecretary

MembershipNo.A29326
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