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NOTICE is hereby given that | 1% Annual General Meeting of the
Members of Krishna Defence and Allied Industries Limited will be
held on Tuesday, the 3™ day of August, 2024 at |1:00 a.m. through
Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) to
transact the following business,

ORDINARY BUSINESS:

ITEMNO. I: ADOPTION OF THE AUDITED FINANCIAL
STATEMENTS AS AT 31ST MARCH, 2024:

To consider and adopt the Audited Financial Statements (including
Audited Consolidated Financial Statements) of the Company for the
Financial year ended on March 31, 2024, together with the Report
of the Board of Directors’ and Auditors’ and in this regard pass the
following resolution as Ordinary Resolution:

“RESOLVED THAT the Audited Financial Statements of the
Company (including Audited Consolidated Financial Statements) for the
financial year ended on March 31, 2024, and the reports of the Board
of Directors and Auditors’ thereon laid before this meeting be and are
hereby adopted.”

ITEM NO. 2: RE-APPOINTMENT OF DIRECTOR:

To appoint a Director in place of Mrs. Preyal Ankur Shah (DIN:
06966962), who retires by rotation at this Annual General Meeting, in
terms of section 152(6) of the Companies Act, 2013 and, being eligible,
has offered herself for re-appointment and in this regard, pass the
following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152(6) of
the Companies Act, 2013, Mrs. Preyal Ankur Shah (DIN: 06966962),
who retires by rotation at this Annual General Meeting and being eligible
has offered herself for reappointment, be and is hereby re-appointed as
a Director of the Company liable to retire by rotation.”

SPECIAL BUSINESS:

ITEM NO. 3 - RATIFICATION OF REMUNERATION OF
COST AUDITORS

To ratify the remuneration of the Cost Auditors for the financial year
ending on 315 March, 2025, and in this regard to consider and, if thought
fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and
all other applicable provisions of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules, 2014 [including any statutory
modification(s) or re-enactment(s) thereof, for the time being in
force], the Cost Auditors appointed by the Board of Directors of the
Company, based on the recommendation of the Audit Committee of
the Board of Directors, to conduct the audit of the cost records of
the Company for the financial year ended on 315 March, 2025, on the
remuneration as mentioned herein be and is hereby ratified:

Name of the Cost Audit Fees
Products
Auditor (3]

M/s. Y.S. Thakar & Co. 60,000

Products relating to Iron
and Steel & other Machinery

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

ITEM NO. 4 - APPOINTMENT OF MR. SANDEEP
RAMRAO KADAM AS WHOLE-TIME 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 196, 197,
198, 203 and other applicable provisions of the Companies Act, 2013
and the rules made thereunder (including any statutory modification
or re-enactment thereof) read with Schedule-V of the Companies
Act, 2013 and relevant clause(s) of the Articles of Association of the
Company, consent of the members of the Company, be and is hereby
accorded for the appointment of Mr. Sandeep Ramrao Kadam, as the
whole Time Director of the Company for 5 years with effect from
25.05.2024 to 24.05.2029, on the terms and conditions as detailed
hereunder with authority to the Board of Directors to alter and vary the
terms and conditions of the said re-appointment within the prescribed
limits / which may be mentioned in Schedule V of the Companies Act,
2013 and any amendment thereof from time to time:

Salary: Not exceeding ¥5,00,000 (Rupees Five Lac Only) per month
[including perquisites and other allowance, if any]

Any other terms and conditions in such manner as may be agreed to
between the Board of Directors and Mr. Sandeep Ramrao Kadam
within limits prescribed.

RESOLVED FURTHER THAT remuneration payable as above is
fixed for a period of 3 years [i.e. from 25" May, 2024 to 24™ May, 2027]
and thereafter remuneration for remaining period of his term as whole
time Director will be fixed by passing required resolution at the general
meeting as per schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the remuneration including benefits,
amenities and perquisites shall nevertheless be paid and allowed to Mr.
Sandeep Ramrao Kadam as minimum remuneration for any financial
year in case of absence or inadequacy of profits for such year, subject
to the provisions prescribed under Section 197 read with Schedule
V to the Companies Act, 2013 and rules framed thereunder and any
other applicable provisions of the Act or any statutory modification or
reenactment thereof.

RESOLVED FURTHER THAT the Board of Directors be and is
hereby authorized to do all such acts, deeds, things and execute all
such documents, instruments and writings as may be required and to
delegate all or any of its powers herein conferred to any Director(s) to
give effect to the aforesaid resolutions.

ITEM NO. 5 PAYMENT OF REMUNERATION TO MR.
ANKUR ASHWIN SHAH, MANAGING 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 196, 197,
198 and other applicable provisions, if any, of the Companies Act, 2013
(“the Act”) and Schedule V thereto and the Rules made thereunder
and SEBI (Listing Obligations & Disclosure Requirements) Regulations,
2015 (including any amendment(s), statutory modification(s) or re-
enactment(s) thereof for the time being in force) and pursuant to the
recommendation of Nomination and Remuneration Committee, and as
per the consent accorded by the Board of Directors of the Company
at their meeting held on 20.06.2024 and subject to such approval as
required, the consent of the members of the Company be and is
hereby accorded to fix remuneration of Mr. Ankur Ashwin Shah (DIN:
01166537), Managing Director of the Company, within prescribed
limits, ¥ 10,00,000 per month for the remaining period of his tenure of
2 years from 01.04.2024 to 31.03.2026.

“RESOLVED FURTHER THAT the terms of remuneration
as set out in the Explanatory Statement of this Resolution shall be
deemed to form part hereof and in the event of any inadequacy or
absence of profits in any financial year or years, the aforementioned
remuneration comprising salary, perquisites and benefits approved here
in be continued to be paid as minimum remuneration to the Managing
Director, subject to such other approvals as may be necessary.”

“RESOLVED FURTHER THAT all other existing terms and
conditions of appointment of Mr Ankur Ashwin Shah shall remain
unchanged unless otherwise modified by the Board of Directors of the
Company.

“RESOLVED FURTHER THAT the Board of Directors of the
Company or a Committee thereof be and is hereby authorized to do
all acts, deeds, matters and things as may be deemed necessary and/or
expedient in connection therewith or incidental thereto, to give effect
to the aforesaid Resolution.

ITEM NO. 6 INCREASE IN AUTHORIZED SHARE
CAPITAL AND CONSEQUENT ALTERATION TO
THE CAPITAL CLAUSE OF THE MEMORANDUM OF
ASSOCIATION:

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

“RESOLVED THAT pursuant to the provisions of Sections |3, 61
and 64 and all other applicable provisions, if any, of the Companies
Act, 2013 read with the Rules framed thereunder (including any
statutory amendment(s) or modification(s) or re-enactment(s) thereof,
for the time being in force) (the “Act”); the provisions of the Articles
of Association of the Company; and such other statutes, laws, rules,
regulations, guidelines, circulars, directions, notifications and clarifications
as applicable from time to time, and subject to such other consent(s) /
permission(s) / sanction(s), if any, as may be required, consent of the
Members of the Company, be and is hereby accorded for increase of
and alteration in the Authorised share capital of the Company from
¥ 15,00,00,000 (Rupees Fifteen Crores only) divided into 1,50,00,000
Equity Shares of ¥ 10 each to ¥ 20,00,00,000/- (Rupees Twenty Crores
Only) divided into 2,00,00,000 (Two Crore lakhs Only) Equity Shares
of ¥ 10 each by creation of additional 50,00,000 (Fifty Lakhs) Equity
Shares of 10 each ranking pari-passu in all respect with the existing
Equity Shares of the Company and consequently, the existing Clause V
of the Memorandum of Association of the Company be and is hereby
altered and substituted by the following as new Clause:

V. The Authorised Share Capital of the Company is ¥ 20,00,00,000/-
(Rupees Twenty Crores Only) divided into 2,00,00,000 (Two crore
lakhs Only) Equity Shares of ¥ 10 each.”

“RESOLVED FURTHER THAT all Directors of the Company,
Chief Financial Officer and/or Company Secretary be and are hereby
severally authorised to settle any question, difficulty or doubt that may
arise in connection with the aforesaid resolution or any other matters
related thereto, to file necessary forms with the Registrar of Companies
and / or other regulatory authorities, to provide a copy of the resolution
certified to be true and to do all such acts, deeds and things, as they
may, in their absolute discretion, deem necessary, expedient, proper
or desirable to give full effect to the aforesaid resolution, without being
required to secure any further consent or approval of the Members
of the Company to the end and intent that they shall be deemed to
have given their approval thereto expressly by the authority of this
resolution.”

ITEM NO. 7 TO APPROVE EMPLOYEE STOCK OPTION
PLAN (ESOP - 1)

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 62 and
other applicable provisions, if any, of the Companies Act, 2013 read
with rules made thereunder, Regulation 6 of Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021, any circulars / notifications / guidance / FAQs
issued thereunder, as amended from time to time (hereinafter referred
as “SEBI SBEB Regulations”), Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
and in accordance with the Memorandum and Articles of Association
of the Company and subject to such other approvals, permissions and
sanctions, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed while granting such
approvals, permissions and sanctions, the Approval of the Members be
and is hereby accorded to the introduction of “Employee Stock Option
Plan -1 “ (herein referred to as the “ESOP 1"/ the “Scheme” or the
“Plan”) authorizing the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall be deemed to include any
committee), to create, offer; issue and allot in one or more tranches
under the said “ESOP |” at any time to or for the benefit of employees
and Directors (excluding Independent Director) of the Company
whether whole-time or otherwise, under a Plan titled “Krishna Defence
and Allied Industries Limited - Employee Stock Option Plan |” options
exercisable up to not more than 3,00,000 (Three Lakh) Equity shares of
face value ¥10/- each of the company, (or such other adjusted number
of shares for any bonus, consolidation or other re-organization of the
capital structure of the Company as may be applicable from time to
time) at such prices and on such terms and conditions, in one or more
tranches, as may be fixed or determined by the Board in accordance
with the SEBI Guidelines, or any other applicable provisions as may be
prevailing at that time.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to issue and allot Equity Shares upon exercise of options
from time to time in accordance with the said Plan and such Equity
Shares shall rank pari passu in all respects with the then existing Equity
Shares of the Company.”



“RESOLVED FURTHER THAT in case of any corporate action(s)
such as rights issues, bonus issues, change in capital structure, or other
re-organisation, the ceiling aforesaid in terms of the number of Shares
reserved under the Plan shall be adjusted with a view to facilitate fair
and reasonable adjustment to the eligible employees as per provisions
of the SEBI SBEB Regulations and such adjusted number of the Shares
shall be deemed to be the ceiling as originally approved.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to take necessary steps for listing of securities allotted under
the Plan on the Stock Exchanges, where the securities of the company
are listed, in due compliance with SEBI SBEB Regulations and other
applicable laws.”

“RESOLVED FURTHER THAT the Board or a Committee of
the Board be and is hereby authorized to prepare a suitable Plan in
accordance with the SEBI Guidelines, or any other applicable provisions
as may be prevailing at that time with regard to granting of options,
vesting, period of exercise, exercise price, conditions for lapse of the
options, tax recovery, termination or amendment to the Plan and such
other terms and conditions as may be relevant from time to time.”

“RESOLVED FURTHER THAT for the purpose of giving effect to
any creation, offer, issue or allotment or listing of the securities under
the Plan, the Board/Committee be and is hereby authorized on behalf
of the Company to evolve, decide upon and bring into effect and make
any modifications, changes, variations, alterations or revisions in the said
Plan or to suspend, withdraw or revive the Plan from time to time as per
the discretion of the Board/Committee and to do all such acts, deeds
and things as it may in its absolute discretion deem fit or necessary or
desirable for such purpose and with power on behalf of the Company
to settle any issues, questions, difficulties or doubts that may arise in this
regard without requiring the Board/Committee to secure any further
consent or approval of the shareholders of the Company.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any powers conferred herein to any
Committee of Directors.”

“RESOLVED FURTHER THAT the Company Secretary of the
Company be and is hereby authorised to do all such acts, deeds and
things as also to execute such documents, writings etc, as may be
necessary in this regard.”

ITEM NO. 8 TO APPROVE THE GRANT OF EMPLOYEE
STOCK OPTIONS UNDER THE ‘EMPLOYEE STOCK
OPTION PLAN I’ TO THE ELIGIBLE EMPLOYEES OF
THE COMPANY'’S SUBSIDIARY AND / OR ASSOCIATE
COMPANIES

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 62 and
other applicable provisions, if any, of the Companies Act, 2013 read
with rules made thereunder, Regulation 6 of Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021, any circulars / notifications / guidance / FAQs
issued thereunder, as amended from time to time (hereinafter referred
as “SEBI SBEB Regulations”), Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015,
and in accordance with the Memorandum and Articles of Association

of the Company and subject to such other approvals, permissions and
sanctions, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed while granting such
approvals, permissions and sanctions, the Approval of the Members
be and is hereby accorded to the introduction of “Employee Stock
Option Plan -1 “ (herein referred to as the “ESOP 1"/ the “Scheme”
or the “Plan”) authorizing the Board of Directors of the Company
(hereinafter referred to as the “Board”, which term shall be deemed to
include any committee), to create, offer, issue and allot in one or more
tranches under the said “ESOP |” at any time to or for the benefit of
person(s) who are in employment of any existing or future subsidiary
and or associate company(ies) of the Company present and future, in
India, including any director who is in wholetime employment (other
than employees / directors who are promoters or belonging to the
promoter group, independent / non-executive directors and directors
holding directly or indirectly more than ten percent of the outstanding
equity shares of the Company), subject to their eligibility as may be
determined, under a Plan titled “Krishna Defence and Allied Industries
Limited - Employee Stock Option Plan |” options exercisable up to not
more than 3,00,000 (Three Lakh) Equity shares of face value ¥10/-
each of the company, (or such other adjusted number of shares for any
bonus, consolidation or other re-organization of the capital structure of
the Company as may be applicable from time to time) at such prices and
on such terms and conditions, in one or more tranches, as may be fixed
or determined by the Board in accordance with the SEBI Guidelines, or
any other applicable provisions as may be prevailing at that time.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to issue and allot Equity Shares upon exercise of options
from time to time in accordance with the said Plan and such Equity
Shares shall rank pari passu in all respects with the then existing Equity
Shares of the Company.”

“RESOLVED FURTHER THAT in case of any corporate action(s)
such as rights issues, bonus issues, change in capital structure, or other
re-organisation, the ceiling aforesaid in terms of the number of Shares
reserved under the Plan shall be adjusted with a view to facilitate fair
and reasonable adjustment to the eligible employees as per provisions
of the SEBI SBEB Regulations and such adjusted number of the Shares
shall be deemed to be the ceiling as originally approved.”

“RESOLVED FURTHER THAT the Board be and is hereby
authorized to take necessary steps for listing of securities allotted under
the Plan on the Stock Exchanges, where the securities of the company
are listed, in due compliance with SEBI SBEB Regulations and other
applicable laws.”

“RESOLVED FURTHER THAT the Board or a Committee of
the Board be and is hereby authorized to prepare a suitable Plan in
accordance with the SEBI Guidelines, or any other applicable provisions
as may be prevailing at that time with regard to granting of options,
vesting, period of exercise, exercise price, conditions for lapse of the
options, tax recovery, termination or amendment to the Plan and such
other terms and conditions as may be relevant from time to time.”

“RESOLVED FURTHER THAT for the purpose of giving effect to
any creation, offer, issue or allotment or listing of the securities under
the Plan, the Board/Committee be and is hereby authorized on behalf
of the Company to evolve, decide upon and bring into effect and make
any modifications, changes, variations, alterations or revisions in the said
Plan or to suspend, withdraw or revive the Plan from time to time as
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per the discretion of the Board/Committee and to do all such acts, deeds and things as it may in its absolute discretion deem fit or necessary or
desirable for such purpose and with power on behalf of the Company to settle any issues, questions, difficulties or doubts that may arise in this regard
without requiring the Board/Committee to secure any further consent or approval of the shareholders of the Company.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any powers conferred herein to any Committee of
Directors.”

“RESOLVED FURTHER THAT the Company Secretary of the Company be and is hereby authorised to do all such acts, deeds and things as also
to execute such documents, writings etc, as may be necessary in this regard.”

By Order of the Board of Directors
Krishna Defence and Allied Industries Limited

Sd/- Sd/-

Ankur Shah Preyal Shah
Place: Mumbai Managing Director Chairperson & Non-Executive Director
Date: 20.06.2024 DIN: 01166537 DIN: 06966962



NOTES:

The Ministry of Corporate Affairs, Government of India (“MCA”)
vide its General Circular Nos. 20/2020, 10/2022 and 09/2023
dated 05 May, 2020, 28 December, 2022 and 25 September, 2023
respectively, and other circulars issued in this respect (“MCA
Circulars”) allowed, inter-alia, conduct of AGMs through Video
Conferencing / Other Audio-Visual Means (“VC/ OAVM”)
facility. The Securities and Exchange Board of India (“SEBI”) also
vide its Circular No. SEBI/HO/CFD/PoD-2/P/ CIR/2023/4
dated 05 January, 2023 and Circular No. SEBI/HO/CFD/
CFD-PoD-2/P/CIR/2023/167 dated 07 October, 2023 (“SEBI
Circulars”) has provided certain relaxations from compliance with
certain provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”). In
compliance with these Circulars, provisions of the Companies
Act, 2013 (“the Act”) and the Listing Regulations, the | I*" AGM
of the Company is being conducted through VC/ OAVM facility,
which does not require physical presence of members at a
common venue. The deemed venue for the | ™ AGM shall be the
Registered Office of the Company.

In compliance with applicable provisions of the Companies Act,
2013 (‘the Act’) read with the aforesaid MCA Circulars and SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’), the | I AGM of the Company is
being conducted through VC/OAVM. The deemed venue for the
AGM shall be the Registered Office of the Company.

Bigshare Services Pvt. Ltd., will be providing facility for voting
through remote e-voting, for participation in AGM through VC/
OAVM facility and e-voting during the AGM.

Since this AGM is being held through VC/OAVM pursuant to
the MCA Circulars and SEBI Circulars, 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, Attendance Slip and route
map of the AGM are not annexed to this Notice. However,
corporate members intending to authorize their representatives
to participate and vote at the meeting are requested to send a
certified copy of the Board resolution/authorization letter to the
Company on its registered email address to cs@krishnaallied.com

or upload on the VC portal / e-Voting portal.

Participation of members through VC/OAVM will be reckoned
for the purpose of quorum for the AGM as per section 103 of the
Act.

The Explanatory Statement pursuant to Section 102(1) of the Act
with respect to the Ordinary/Special Business to be transacted at
the meeting set out in the Notice is annexed hereto.

The brief details of the persons seeking appointment/re-
appointment as Directors as required under Regulation 36(3) of
the SEBI Listing Regulations and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India,
is also annexed to this Notice.

In line with the aforesaid MCA Circulars and SEBI Circular
dated May 13, 2022 the Notice of AGM (‘Notice’) is being sent
only through electronic mode to those Members whose email
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addresses are registered with the Company/Depositories.
Member may note that Notice will also be available on the
Company’s website at https://krishnaallied.com/ website of the

Stock Exchange i.e. NSE Limited at https://www.nseindia.com/
and on the website of Bigshare Services Pvt Ltd., the e-voting
agency at https://ivote.bigshareonline.com Any person who

has acquired shares and become member of the Company after
the dispatch of this Notice and holding shares as on the cutoff
date may obtain electronic copy of Notice of AGM by sending a
request to the Company or Company’s RTA.

The Register of members and Share Transfer Books of the
Company will remain closed from, Monday 05" day of August,
2024 to Tuesday |3™ day of August, 2024 (both days inclusive)
for annual closing.

Voting rights shall be reckoned on the paid up value of shares
registered in the name of the member as on the cut-off date i.e
4% day of August, 2024. A person, whose name is recorded in
the register of members by the depositories as on the cut-off
date, i.e. 4" day of August, 2024 only, shall be entitled to avail the
facility of e-voting / Poll.

Members desirous of obtaining information/details about the
accounts, are requested to write to the Company at least one
week before the meeting, so that proper information can be
made available at the time of meeting. The Members desirous
of inspection of documents may write to the Company through
E-mail and the same shall be sent to them electronically.

Members are requested to intimate changes, if any, pertaining to
their name, postal address, e-mail address, telephone/ mobile
Permanent Account Number (PAN),
nominations, power of attorney, bank details such as, name of

numbers, mandates,

the bank and branch details, bank account number, MICR code,
IFSC code, etc with the Depository through their Depository
Participant(s).

Bigshare i-Vote E-Voting System

INTRUCTIONS OF SHAREHOLDERS FOR

REMOTE E-VOTING ARE AS UNDER:

The voting period begins on Saturday 10" day of August, 2024,
at 09:00 a.m. and ends at 05:00 p.m Monday 12* day of August.
During this period shareholders’ of the Company, holding shares
either in physical form or in dematerialized form, as on the cut-off
date (record date) of Sunday, August 04, 2024 may cast their vote
electronically. The e-voting module shall be disabled by Bigshare
for voting thereafter.

Shareholders who have already voted prior to the meeting date
would not be entitled to vote at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 09.12.2020, under Regulation 44 of
Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, listed entities are
required to provide remote e-voting facility to its shareholders,
in respect of all shareholders’ resolutions. However, it has been
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observed that the participation by the public non-institutional
shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs)
providing e-voting facility to listed entities in India. This necessitates
registration on various ESPs and maintenance of multiple user IDs
and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant
to a public consultation, it has been decided to enable e-voting to
all the demat account holders, by way of a single login
credential, through their demat accounts/ websites of
Depositories/ Depository Participants. Demat account

holders would be able to cast their vote without having to
register again with the ESPs, thereby, not only facilitating seamless
authentication but also enhancing ease and convenience of
participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding
securities in demat mode are allowed to vote through their demat
account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email
Id in their demat accounts in order to access e-Voting facility.

I Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual shareholders

holding securities in Demat mode is given below:

Type of shareholders Login Method

Individual Shareholders
holding securities in
Demat mode with
CDSL

I)  Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication.
The users to login Easi /Easiest are requested to visit CDSL website www.cdslindia.com and click on
login icon & New System Myeasi Tab and then use your existing my easi username & 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 BIGSHARE the e-Voting service provider and

you will be re-directed to i-Vote website for casting your vote during the remote e-Voting period or

joining virtual meeting & voting during the meeting. Additionally, there is also links provided to access

the system of all e-Voting Service Providers i.e. BIGSHARE, so that the user can visit the e-Voting

service providers’ website directly.

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

com/myeasitoken/Registration/EasiRegistration

4) Alternatively, the user can directly access e-Voting page by providing Demat Account Number and

PAN No. from a link www.cdslindia.com home page. The system will authenticate the user by sending

OTP on registered Mobile & Email as recorded in the Demat Account. After successful authentication,

user will be able to see the e-Voting option where the evoting is in progress, and also able to directly

access the system of all e-Voting Service Providers. Click on BIGSHARE and you will be re-directed

to i-Vote website for casting your vote during the remote e-voting period.

Individual Shareholders 1)
holding securities in
demat mode with NSDL

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open
web browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer

or on a mobile. Once the home page of e-Services is launched, click on the “Beneficial Owner” icon

under “Login” which is available under ‘IDeAS’ section. A new screen will open. You will have to enter

your User ID and Password. After successful authentication, you will be able to see e-Voting services.

Click on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting page. Click

on company name or e-Voting service provider name BIGSHARE and you will be re-directed to

i-Vote website for casting your vote during the remote e-Voting period or joining virtual meeting &

voting during the meeting.

2) If the useris 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/SecureVWeb/

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. Once the home page of e-Voting

system is launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A

new screen will open. You will have to enter your User ID (i.e. your sixteen digit demat account number

hold with NSDL), Password/OTP and a Verification Code as shown on the screen. After successful

authentication, you will be redirected to NSDL Depository site wherein you can see e-Voting page.

Click on company name or e-Voting service provider name BIGSHARE and you will be redirected

to i-Vote website for casting your vote during the remote e-Voting period or joining virtual meeting &

voting during the meeting
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Type of shareholders Login Method

Individual Shareholders You can also login using the login credentials of your demat account through your Depository Participant

(holding securities registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting
in demat mode) option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after
login through successful authentication, wherein you can see e-Voting feature. Click on company name or e-Voting service
their Depository provider name and you will be redirected to e-Voting service provider website for casting your vote during
Participants the remote e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password

option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login

through Depository i.e. CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding securities in Demat mode with

CDSL

Members facing any technical issue in login can contact CDSL helpdesk
by sending a request at helpdesk.evoting@cdslindia.comor contact at
022- 23058738 and 22-23058542-43.

Individual Shareholders holding securities in Demat mode with

NSDL

Login method for e-Voting for shareholder other
than individual shareholders holding shares in
Demat mode & physical mode is given below:

e  You are requested to launch the URL on internet
browser: https://ivote.bigshareonline.com

e  Click on “LOGIN” button under the ‘INVESTOR
LOGIN'’ section to Login on E-Voting Platform.

° Please enter you ‘USER ID’ (User id description is
given below) and ‘PASSWORD’ which is shared
separately on you register email id.

. Shareholders  holding shares in CDSL
demat account should enter 16 Digit
Beneficiary ID as user id.

. Shareholders holding shares in NSDL demat
account should enter 8 Character DP ID
followed by 8 Digit Client ID as user id.

. Shareholders holding shares in physical form
should enter Event No + Folio Number
registered with the Company as user id.

Note If you have not received any user id or password
please email from your registered email id or contact i-vote
helpdesk team. (Email id and contact number are mentioned
in helpdesk section).

e Click on I AM NOT A ROBOT (CAPTCHA)
option and login.

NOTE: If Shareholders are holding shares in demat form
and have registered on to e-Voting system of https://ivote.

Members facing any technical issue in login can contact NSDL helpdesk
by sending a request at evoting@nsdl.co.in or call at toll free no.: 1800
1020 990 and 1800 22 44 30

bigshareonline.com and/or voted on an earlier event of
any company then they can use their existing user id and
password to login.

° If you have forgotten the password: Click on
‘LOGIN’ under 'INVESTOR LOGIN'’ tab and then
Click on ‘Forgot your password?

e  Enter “User ID” and “Registered email ID” Click
on I AM NOT A ROBOT (CAPTCHA) option
and click on ‘Reset’.

(In case a shareholder is having valid email address, Password
will be sent to his / her registered e-mail address).

Voting method for shareholders on i-Vote E-voting
portal:

e After successful login, Bigshare E-voting system
page will appear.

e  Clickon“VIEW EVENT DETAILS (CURRENT)”
under ‘EVENTS’ option on investor portal.

. Select event for which you are desire to vote under
the dropdown option.

. Click on “VOTE NOW?” option which is appearing
on the right hand side top corner of the page.

e  Castyour vote by selecting an appropriate option “IN
FAVOUR”, “NOT IN FAVOUR” or “ABSTAIN”
and click on “SUBMIT VOTE”. A confirmation
box will be displayed. Click “OK” to confirm, else
“CANCEL” to modify. Once you confirm, you will
not be allowed to modify your vote.


mailto:helpdesk.evoting@cdslindia.comor
mailto:evoting@nsdl.co.in
https://ivote.bigshareonline.com
https://ivote.bigshareonline.com
https://ivote.bigshareonline.com

e Once you confirm the vote you will receive
confirmation message on display screen and also
you will receive an email on your registered email
id. During the voting period, members can login
any number of times till they have voted on the
resolution(s). Once vote on a resolution is casted, it
cannot be changed subsequently.

° Shareholder can “CHANGE PASSWORD” or
“VIEW/UPDATE PROFILE” under “PROFILE”

option on investor portal.

Custodian registration process for i-Vote E-Voting
Website:

e  You are requested to launch the URL on internet
browser: https://ivote.bigshareonline.com

e Click on “REGISTER” under “CUSTODIAN
LOGIN”, to register yourself on Bigshare i-Vote
e-Voting Platform.

e  Enterall required details and submit.

e After Successful registration, message will be displayed
with “User id and password will be sent via
email on your registered email id”.

NOTE: If Custodian have registered on to e-Voting
system of https://ivote.bigshareonline.com and/or

voted on an earlier event of any company then they
can use their existing user id and password to login.

e If you have forgotten the password: Click on
‘LOGIN’ under ‘CUSTODIAN LOGIN’ tab and

further Click on ‘Forgot your password?

e  Enter “User ID” and “Registered email ID” Click
on | AM NOT A ROBOT (CAPTCHA) option
and click on ‘RESET.

(In case a custodian is having valid email address, Password
will be sent to his / her registered e-mail address).

Voting method for Custodian on i-Vote E-voting
portal:

e After successful login, Bigshare E-voting system
page will appear.

Investor Mapping:

. First you need to map the investor with your user |ID
under “DOCUMENTS” option on custodian portal.

. Click on “DOCUMENT TYPE” dropdown
option and select document type power of
attorney (POA).

. Click on upload document “CHOOSE FILE”
and upload power of attorney (POA) or board
resolution for respective investor and click on
“UPLOAD”.

Note: The power of attorney (POA) or board
resolution has to be named as the “InvestorID.
pdf’ (Mention Demat account number as
Investor ID.)

. Your investor is now mapped and you can check
the file status on display.

Investor vote File Upload:

e  To cast your vote select “VOTE FILE UPLOAD”
option from left hand side menu on custodian portal.

° Select the Event under dropdown option.

. Download sample voting file and enter relevant
details as required and upload the same file under
upload document option by clicking on “UPLOAD”.
Confirmation message will be displayed on the screen
and also you can check the file status on display (Once
vote on a resolution is casted, it cannot be changed
subsequently).

e Custodian can “CHANGE PASSWORD” or
“VIEW/UPDATE PROFILE" under “PROFILE”
option on custodian portal.

Helpdesk for queries regarding e-voting:

Login type

Helpdesk details

Shareholder's other than individual shareholders holding
shares in Demat mode & Physical mode.

In case shareholders/ investor have any queries regarding E-voting,
you may refer the Frequently Asked Questions (‘FAQs’) and i-Vote
e-Voting module available at https://ivote.bigshareonline.com, under

download section or you can email us to ivote@bigshareonline.com
or call us at: 1800 22 54 22.
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Procedure for joining the AGM/EGM through VC/
OAVM:

For shareholder other than individual shareholders holding

shares in Demat mode & physical mode is given below:

e  The Members may attend the AGM through VC/
OAVM at https://ivote.bigshareonline.com under

Investor login by using the e-voting credentials (i.e.,
User ID and Password).

e After successful login, Bigshare E-voting system

page will appear.

e  Clickon“VIEW EVENT DETAILS (CURRENT)”
under ‘EVENTS’ option on investor portal.

e  Select event for which you are desire to attend the
AGM/EGM under the dropdown option.

° For joining virtual meeting, you need to click on
“VC/OAVM” link placed beside of “VIDEO
CONFERENCE LINK” option.

e  Members attending the AGM/EGM through VC/
OAVM will be counted for the purpose of reckoning
the quorum under Section 103 of the Companies
Act, 2013.

The instructions for Members for e-voting on the
day of the AGM/EGM are as under:-

e  The Members can join the AGM in the VC/ OAVM
mode |5 minutes before the scheduled time of the
commencement of the meeting. The procedure
for e-voting on the day of the AGM is same as the
instructions mentioned above for remote e-voting.

. Only those members/shareholders, who will be
present in the AGM through VC/OAVM facility and
have not casted their vote on the Resolutions through

remote e-Voting and are otherwise not barred from
doing so, shall be eligible to vote through e-Voting
system in the AGM.

° 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.

Helpdesk for queries regarding virtual meeting:

In case shareholders/ investor have any queries
regarding virtual meeting, you may refer the Frequently
Asked Questions (‘FAQs’) available at https://ivote.
bigshareonline.com, under download section or you can
email us to ivote@bigshareonline.com or call us at: 1800 22

5422

Other Information:

CS Ruchita Patel, Partner of DRP & Associates (Membership No.
ACS - 41685 & Certificate of Practice 15669) has been appointed
as the Scrutinizer to scrutinize the remote e-Voting process and
e-Voting during the AGM in a fair and transparent manner.

The Scrutinizer shall after the conclusion of e-Voting at the AGM,
will first count the votes cast during the meeting and thereafter
unblock the votes cast through remote e-Voting and shall make, in
two working days of the conclusion of the AGM, a consolidated
scrutinizer’s report of the total votes cast in favour or against, if
any, to the Chairman or a person authorized by him in writing,
who shall countersign the same and declare the result of the
e-Voting forthwith.

The results declared of e-Voting along with the report of the
Scrutinizer shall be placed on the website of the Company at
https://www.krishnaallied.com immediately after the declaration

of result by the Chairman or a person authorized by him in
writing. The results shall also be immediately forwarded to the
Stock Exchange i.e. NSE Limited.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

Pursuant to section 102 of the Companies Act, 2013 as required by section 102 of the Companies Act, 2013 (Act), the following explanatory
statement sets out all material facts relating to the businesses mentioned under Item No. 3 to 8 of the accompanying Notice.

ITEM NO. 3 RATIFICATION OF REMUNERATION OF COST AUDITORS

In terms of the provisions of Section 148 of the Companies Act, 2013 and based on the recommendation of the Audit Committee, the Board of
Directors had approved the appointment and remuneration of M/s. Y.S. Thakar & Co., as the Cost Auditors to carry out the audit of Cost Records
for Products relating to Iron and Steel & other Machinery (collectively called as “Products”) respectively for the financial year ended on 315 March,

2025 as per the following details.

Audit Fees
Name of the Cost Auditor Products ®
M/s. Y.S. Thakar & Co. Products relating to Iron and Steel & other Machinery 60,000

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014 (including
any amendment(s) or modification(s) thereof), the remuneration payable to the Cost Auditors has to be ratified by the shareholders of the
Company.

Accordingly, consent of the members is sought for passing an Ordinary Resolution, as set out at Item No. 3 of the Notice, for ratification of the

remuneration payable to the Cost Auditors of the Company for the financial year 2024-25.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or
otherwise, in the resolution set out at Item No. 3 of this Notice.

The Board recommends the resolution set out at Item No. 3 of the Notice for your approval.

ITEM NO. 4 APPOINTMENT OF MR. SANDEEP RAMRAO KADAM AS WHOLE-TIME DIRECTOR

Mr. Sandeep Ramrao Kadam has wide experience and expertise in Engineering Sector. His dedicated effort and leadership have helped to restructure
the Company. Taking into consideration his commendable work and involvement in the day to day activities of the Company, the Board of Directors
had in their meeting held on May 25, 2024 appointed Mr. Sandeep Ramrao Kadap as a Whole-time Director for a further period of five years from
25.05.2024, as approved by the Remuneration Committee at remuneration and upon such terms and conditions as set out below.

Notwithstanding anything to the contrary contained in the Company’s Articles of Association, Mr. Ramrao Kadam shall not so long as he acts as the
Whole time Director of the Company receive any fee for attending of the Board or a Committee thereof.

The remuneration proposed is in accordance with Section 196, Section 197 and Section 203 of the Companies Act, 2013 read with its relevant rules
made thereunder and Schedule V and all other applicable provisions of Companies Act, 2013(including any statutory modification(s) or re-enactment
thereof for the time being in force),Articles of Association of the Company and as approved by Board of Directors and subject to the approval of
Shareholders of the Company by way of the Special Resolution in the AGM.

Additional Information required under Section Il, part Il of Schedule V of the Companies Act, 2013:

I. General Information

Nature of Industry Engineering & Defence
Date or expected date of commencement 1070972013

In case of new companies, expected date of commencement ~ Not Applicable
of activities as per project approved by financial institutions
appearing in the prospectus

Financial performance based on given Indicators As per the Particulars (% in Lakhs)
Audited Financial Results for the year ended on 31.03.2024 Revenue from Operations 10,642.80
Profit(Loss) Before Tax 1317.70
Profit(Loss) After Tax 978.96
Foreign investments or collaborations, if any Nil



Il. Information about the appointee

Background details

Mr. Sandeep Ramrao Kadam is currently appointed as Director of the
Company and now has been appointed has Whole-Time Director of the
Company with effect from 25 May, 2024.

He has completed his Bachelor of Engineering (Mechanical) from North
Maharashtra University, Jalgaon in the year 1997 and has an experience of
around 25 years in the field of project Management / Industrial & Product
Engineering.

Past remuneration

¥ 3,23,288 Per Month

Job profile and his suitability

Whole Time Director of the Company

Remuneration proposed

% Up to 5,00,000 Per Month

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)

The proposed Remuneration of Mr. Sandeep Ramrao Kadam, who
is a thorough Professional, possessing invaluable and rich knowledge,
experience and insights complemented with vast experience in engineering
sector, is comparable with Executive Directors of other Companies and is
in parity with the Industry Standards for such a responsible position.

Pecuniary relationship directly or indirectly with the company,
or relationship with the managerial personnel |5[or other
director], if any.

lll. Other Information

Not Applicable

Reasons of loss or inadequate profits

The Company is still in the process of gaining experience and building
a track record that would qualify the Company to implement large size
mandates. There is a continuous improvement in the performance of the
Company, and the Company will soon generate adequate profits.

Steps taken or proposed to be taken for improvement

The Company has also undertaken a cost review with a view to optimize
resources and control costs. The Company’s business outlook for the
next FY remains promising. Growth will be contingent upon Government
policies as the Company’s business is intrinsically linked to Government
policies and schemes.

Expected increase in productivity and profits in measurable
terms

With the above measures, both the turnover and profits of the Company

are expected to increase 50 %.

None of the Directors or KMP are concerned or interested in this resolution other than Mr. Sandeep Kadam to the extent of remuneration

received. The Board of Directors recommends the resolution set at Item No. 4 of this Notice for your approval.

Accordingly, approval of the Members of the Company is hereby sought by way of special resolution as set out in Item No.4 of this Notice.

ITEM NO. 5 PAYMENT OF REMUNERATION TO MR. ANKUR ASHWIN SHAH, MANAGING

DIRECTOR

Mr. Ankur Shah is a highly qualified person and is a prominent and successful Industrialist with a wide and varied experience in the engineering

industry. Mr. Ankur Shah has professional approach with great business acumen. Due to his foresightedness and hard work, the Company is achieving

greater heights. Your Directors foresee a bright future of the Company under his management. Considering his valuable efforts, the Board of

Directors at their meeting held on 09 April, 2021, re-appointed him as Managing Director of the Company w.e.f. 01 April, 2021 for a period of five

years, which was subsequently approved by Shareholders in the AGM of the Company.

Keeping in view the above and Industrial standards and with a recommendation of Nomination and Remuneration Committee, the Board of

Directors of the Company has, in its meeting held on 20 June, 2024, unanimously recommended to continue the payment of remuneration of
%10,00,000 per month to Mr. Ankur Ashwin Shah, Managing Director of the Company from for the remaining tenure of his appointment i.e. w.e.f.

| April, 2024 to 31 March, 2026.



Additional Information required under Section Il, part Il of Schedule V of the Companies Act, 2013:

I. General Information

Nature of Industry Engineering & Defence

Date or expected date of commencement 1070972013

In case of new companies, expected date of commencement Not Applicable
of activities as per project approved by financial institutions
appearing in the prospectus

Financial performance based on given Indicators As per the Particulars (% in Lakhs)
Audited Financial Results for the year ended on 31.03.2024 Revenue from Operations 10,642.80
Profit(Loss) Before Tax 1317.70
Profit(Loss) After Tax 978.96
Foreign investments or collaborations, if any Nil

Il. Information about the appointee

Background details Mr. Ankur Ashwin Shah originally appointed on the board as first director
on incorporation dated September 10, 2013 and he was designated as
Managing Director w.e.f. April 01, 2015 for the period of 5 years and further
re-designated as Managing Director for a term of 5 years w.e.f. April 01, 2021.

Mr. Ankur Ashwin Shah holds a degree of Bachelor of Engineering
(Production) from University of Bombay and has an overall experience
of 24 years in all kinds of Steel work including Smelting, Rolling, Drawing,
Heat Treatment etc. He is involved in the overall Business Operations of
the Company. Under his leadership, our company has been successful in
expanding its diversified product portfolio and customer base.

Past remuneration ¥ 5,00,000 Per Month for FY 2023-24
Job profile and his suitability Managing Director of the Company
Remuneration proposed ¥ 10,00,000 Per Month

Comparative remuneration profile with respect to industry, size  The proposed Remuneration of Mr. Ankur Ashwin Shah, who is a thorough

of the company, profile of the position and person (in case of Professional, possessing invaluable and rich knowledge, experience and

expatriates the relevant details would be with respect to the insights complemented with vast experience in engineering sector, is

country of his origin) comparable with Managing Directors of other Companies and is in parity
with the Industry Standards for such a responsible position.

Pecuniary relationship directly or indirectly with the company, Mrs. Preyal Ankur Shah, Director & Chairperson of the Company is wife

or relationship with the managerial personnel or other director;  of Mr. Ankur Ashwin Shah.
if any.

lll. Other Information

Reasons of loss or inadequate profits The Company is still in the process of gaining experience and building
a track record that would qualify the Company to implement large size
mandates. There is a continuous improvement in the performance of the
Company, and the Company will soon generate adequate profits.

Steps taken or proposed to be taken for improvement The Company has also undertaken a cost review with a view to optimize

resources and control costs. The Company will continue to ideate
solutions for improving mobility and is confident that these solutions will
contribute significantly to the Company’s revenues going forward. The
Company'’s business outlook for the next FY remains promising. Growth
will be contingent upon Government policies as the Company’s business
is intrinsically linked to Government policies and schemes.

Expected increase in productivity and profits in measurable W/ith the above measures, both the turnover and profits of the Company
terms are expected to increase 50 %

None of the KMP or Directors other than Mr. Ankur Ashwin Shah and Mrs. Preyal Ankur Shah who is wife of Mr. Ankur Ashwin Shah are
concerned or interested in this resolution. The Board of Directors recommends the resolution set at Item No. 5 of this Notice for your approval.

Accordingly, approval of the Members of the Company is hereby sought by way of special resolution as set out in Item No.5 of this Notice.



ITEM No. 6 INCREASE IN AUTHORISED CAPITAL

Presently, the Authorized Share Capital of the Company is ¥ 15,00,00,000/- (Rupees Fifteen Crore only) divided into 1,50,00,000 (One crore Fifty
lakhs only) Equity shares of Face Value of ¥ 10/- (Rupee Ten Only) each. In line with the Growth Plans of the Company, additional capital would be
required in order to fund the growth and operations of the Company. The current Paid up share capital of the Company is ¥ 14,05,90,260/- (Rupees
Fourteen Crore Five Lakhs Ninety Thousand Two Hundred and Sixty Rupees Only) and further issue of shares pursuant to exercise of employee
stock options, subject to requisite approvals would require increase in the existing Authorized Share Capital of the Company.

It is proposed to increase the Authorized Share Capital to ¥ 20,00,00,000/- (Rupees Twenty Crores Only) divided into 2,00,00,000 (Two crores
Only) Equity Shares of Face Value of ¥ 10/- (Rupees Ten Only) each by addition of 50,00,000 (Fifty Lakhs) Equity Shares of Face Value of ¥ 10/-
(Rupee Ten Only) each. The increase in the Authorized Share Capital as aforesaid would entail consequential alteration of the existing Clause V of

the Memorandum of Association of the Company.

The increase in the Authorized Share Capital and consequential alteration to Clause V of the Memorandum of Association of the Company would
require Members’ approvals in terms of Sections 13, 61 and 64 of the Companies Act, 2013 and any other applicable statutory and regulatory
requirements.

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or
otherwise, in the resolution set out at Item No. 6 of this Notice except to the extent of their shareholding in the Company.

Accordingly, approval of the Members of the Company is hereby sought by way of ordinary resolution as set out in Item No.6 of this Notice.

ITEM No. 7 & 8 EMPLOYEE STOCK OPTION PLAN “ESOP |”

The Company proposes to introduce ESOP -1 for the benefit of the present and future permanent employees and directors (whether whole-time
or not) and such other eligible persons as may be determined as per SEBI SBEB Regulation 2021. Options granted under the Scheme shall vest on
satisfaction of vesting conditions which can thereafter be exercised resulting in allotment of equity shares of the Company.

The Nomination and Compensation Committee (“Committee”) of the Company shall act as Compensation Committee for administration of
“ESOP 1”. All questions of interpretation of the “ESOP |” shall be determined by the Committee and such determination shall be final and binding.

The said scheme shall be applicable for all eligible employees as defined in the scheme for the Company including employees of any existing or future
subsidiary and/or associate company(ies) of the Company.

The main features of Krishna Defence and Allied Industries Limited ESOP | (“ESOP - 1”) are as under:

Sr.

Particulars Description
No.

. Brief Description ESOP | contemplates grant of employee stock option to the eligible employees and
Directors of the Company as may be determined in due compliance of extant law
and provisions of ESOP 1.

After vesting of options, the option grantee earns a right to exercise the vested

options within the exercise period and obtain equity shares of the Company subject

to payment of the exercise price and satisfaction of tax obligation arising thereon.
2. Total No. of options to be granted Upto 3,00,000 (Three Lakh ) options would be granted to eligible employees of the

Company under ESOP 1. Each option when exercised would be converted into one
equity share of face value of ¥ 10/- (Rupees Ten Only) fully paid up.
3. Identification of classes of employees entitled to The following classes of employees/ Directors are eligible:

participate in ESOP 2024 (i) an employee as designated by the Company, who is exclusively working in India;
or

(if) a director of the Company, whether whole time or not, including a non-
executive director who is not a promoter or member of the promoter group,
but excluding an independent director;

(iii) an employee as defined in (i) & (ii) above of the Company including its subsidiary
or its associate Company, in India or Outside India or of a holding Company,

The following are excluded:

a. an Employee who is a Promoter or belongs to the Promoter Group; and

b. a Director who either by himself or through his relatives or through anybody

corporate, directly or indirectly holds more than 10% of the issued and
subscribed Shares of the Company




) Particulars Description
No.
4. Appraisal Process for Determining Employee It shall be decided by the Compensation Committee and the factors would include
Eligibility but not limited to performance / period of service / milestones / conduct, etc)
5. Requirements of vesting & Period of vesting & the Options shall vest essentially based on the continuation of employment/ service as
Maximum period within which the options will be per requirement of SEBI SBEB & SE Regulations. Apart from that the Committee
Vested may prescribe achievement of any performance condition(s) for vesting.
All the Options granted on any date shall vest on expiry of the minimum period of
| (One) year from the date of grant of Options and not later than maximum period
of 5 (five) years from the date of Grant
6. Maximum period within which the options will be 5 (five) years
vested
7. Exercise Price or Pricing Formula It shall be decided by the Compensation Committee subject to a minimum of face
value per share.
8. Exercise period and process of exercise The exercise period would commence from the date of vesting and will expire on
completion | (One) year from the date of respective vesting.
The vested Option shall be exercisable by the Option grantees by a written
application to the Company expressing his/ her desire to exercise such Options in
such manner and on such format as may be prescribed by the Committee from time
to time. Exercise of Options shall be entertained only after payment of requisite
exercise price and satisfaction of applicable taxes by the Option grantee. The
Options shall lapse if not exercised within the specified exercise period.
9. Maximum number of options to be issued per The maximum number of Stock Options granted to any one employee in a year shall
employee and in aggregate be less than 1% of the issued Equity Share Capital at the time of grant of Stock Options.
[0. Maximum quantum of benefits to e provided per The maximum quantum of benefits underlying the options issued to an eligible
employee under the scheme employee shall be equal to the difference between the option exercise price and the
market price of the share on the exercise date.
I1. Whether the Scheme is to be implemented and The Scheme is to be implemented and administered directly by the Company.
administered directly by the Company or through
a trust
12. Whether the scheme involves new issue of share by Scheme involves issue of new shares by the Company
the company or secondary acquisition by the trust
or both
13. The amount of loan to be provided for NIL.
implementation of the scheme by the Company to
the trust, its tenure, utilization, repayment terms,
etc.,
14. Maximum percentage of secondary acquisition Not Applicable
(subject to limits specified under the regulations)
that can be made by the trust for the purposes of
the scheme
I5. A Statement to the effect that company shall conform  The company shall comply with the accounting polices.
to the accounting policies specified in regulation |5
l6. The method which the company shall use to value Intrinsic Value Method

its options

None of the Directors / Key Managerial Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise,

in the resolution set out at Item No. 7 & 8 of this Notice, except to the extent of options granted lawfully as per the Plan.

Accordingly, approval of the Members of the Company is hereby sought by way of special resolution as set out in Item No.7 & 8 of this Notice.

Place: Mumbai
Date: 20.06.2024
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Krishna Defence and Allied Industries Limited

Sd/- Sd/-

Ankur Shah Preyal Shah

Managing Director Chairperson & Non-Executive Director
DIN: 01166537 DIN: 06966962



Particulars of the Directors seeking appointment / re-appointment at the ensuing Annual General Meeting
pursuant to Regulation 36(3) of SEBI (Listing Obligation and Disclosure Requirements) Regulations, 2015,
as amended and Secretarial Standards on the General Meeting

Name of Director

Mrs. Preyal Ankur Shah

Mr. Sandeep Ramrao Kadam

DIN 06966962 06841164

Date of Birth 12/10/1980 24/05/1974

Date of Appointment on the Board I1/01/2022 31.03.2024

Relationship Between Directors inter-se Wife of Mr. Ankur Ashwin Shah NA
(Managing Director of the Company)

Expertise in Specific functional area |5 years 25 Years

Qualification

Bachelor of Commerce

Bachelor of Engineering

Other Board Membership*

Committee Membership in other public companies

Number of Shares held in the Company

3,36,000 Shares**

Nil

Justification for appointment

* Private Companies excluded

Excellent experience in administration

** Preyal Ankur Shah has been allotted 2,52,000 shares on 25.05.2024 which are pending trading approval as on date.

Excellent experience in engineering
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