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NOTICE

NOTICE is hereby given that the THIRTY FIRST ANNUAL
GENERAL MEETING of the members of Poddar Pigments
Limited ("Company") will be held ON THURSDAY, 29™
SEPTEMBER, 2022 AT 11.00 A.M. at Crowne Plaza,
Sitapura Industrial Area, Tonk Road, Jaipur - 302022, to
transact the following business(es):

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Financial
Statements of the Company for the financial year ended
31stMarch, 2022, together with the Reports of the Board
of Directors and the Auditor's thereon.

To declare Dividend on Equity Shares for the financial
year 2021-22.

To appoint a Director in place of Smt. Mahima Poddar
Agarwal (DIN: 03588809), a Non-Executive Director, who
retires by rotation and being eligible, offers herself for
re-appointment.

To appoint M/s. K. N. Gutgutia & Co., Chartered
Accountants as statutory auditors of the Company and
to fix their remuneration 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 Sections
139, 141, 142 and all other applicable provisions, if any, of
the Companies Act, 2013, read with the Companies (Audit
and Auditors) Rules, 2014, (including any statutory
modification(s) or re-enactment thereof) and pursuant to the
recommendations of the Audit Committee and the Board of
Directors of the Company, M/s. K. N. Gutgutia & Co.,
Chartered Accountants (Firm Registration Number:
304153E), be and are hereby appointed as the Statutory
Auditors of the Company (in place of M/s. M. L. Garg &
Company, Chartered Accountants, the retiring Auditors) for
the first term of five consecutive years, who shall hold office
from the conclusion of this 31% Annual General Meeting till
the conclusion of the 36" Annual General Meeting to be
held in the year 2027, at such remuneration plus
reimbursement of out of pocket expenses etc. as may be
determined by the Board of Directors of the Company.

RESOLVED FURTHER THAT the Board of Directors of
the Company, be and are hereby authorised to do all
such acts, deeds, matters and things as may be deemed
proper, necessary, or expedient, including filing of the
requisite forms or submission of documents with any
authority or accepting any modifications to the clauses
as required by such authorities, for the purpose of giving
effect to this resolution and for matters connected
therewith, or incidental thereto.”

SPECIAL BUSINESS:

5.

To ratify the remuneration of Cost Auditors for the financial
year 2022-23 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 other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and
Auditors) Rules, 2014 (including any statutory
maodification(s) or re-enactment thereof, for the time being
in force), the remuneration of Rs. 60,000/- (Rupees Sixty
Thousand Only) excluding all taxes to M/s. K. G. Goyal
& Associates, Cost Accountants (Firm Registration No.
000024), appointed by the Board of Directors as Cost
Auditors to conduct the audit of the cost records of the
Company for the financial year 2022-23, be and is hereby
ratified and confirmed.

RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby authorised to do all such
acts, deeds, matters and things as may be necessary
and expedient to give effect to the resolution.”

Power to borrow money and in this regard, to consider
and if thought fit, to pass the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
180(1)(c) and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Meetings
of Board and its Powers) Rules, 2014, including any
statutory modification(s) or re-enactment(s) thereof, for
the time being in force, and the Articles of Association
of the Company, consent of the Members be and is
hereby accorded to the Board of Directors of the
Company, to borrow any sum or sums of money from
time to time at its discretion, for the purpose of the
business of the Company, from any one or more Banks,
Financial Institutions and other Persons, Firms, Bodies
Corporate, notwithstanding that the monies to be
borrowed together with the monies already borrowed by
the Company (apart from temporary loans obtained from
the Company's Bankers in the ordinary course of
business) may, at any time, exceed the aggregate of
the paid-up share capital of the Company and its free
reserves (that is to say reserves not set apart for any
specific purpose), subject to such aggregate borrowings
not exceeding the amount which is Rs. 500 crores
(Rupees Five Hundred crores only) over and above the
aggregate of the paid-up share capital of the Company
and its free reserves and that the Board be and is hereby
empowered and authorised to arrange or fix the terms
and conditions of all such monies to be borrowed from




time to time as to interest, repayment, security or
otherwise as it may, in its absolute discretion, think fit.

RESOLVED FURTHER THAT for the purpose of giving
effect to this resolution, the Board be and is hereby
authorised to do all such acts, deeds, matters, and things
as it may in its absolute discretion deem necessary,
proper, or desirable and to settle any question, difficulty,
doubt that may arise in respect of the borrowing(s)
aforesaid and further to do all such acts, deeds, and
things and to execute all documents and writings as
may be necessary, proper, desirable or expedient to
give effect to this resolution.”

Power to create charges on the movable and immovable
properties of the company, both present and future, in
respect of borrowings and in this regard, to consider
and if thought fit, to pass the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section
180(1)(a) and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) read with the
Companies (Meetings of Board and its Powers) Rules,
2014 including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force, and
the Articles of Association of the Company, consent of
the Members be and is hereby accorded to the Board of
Directors of the Company for creation of charge/
mortgage/pledge/hypothecation/ security in addition to
existing charge/mortgage/pledge/hypothecation/
security, in such form and manner and with such ranking
and at such time and on such terms as the Board may
determine, on all or any of the moveable and/or
immovable properties, tangible or intangible assets of
the Company, both present and future and/or the whole
or any part of the undertaking(s) of the Company, as the
case may be in favour of the Lender(s), Agent(s) and
Trustee(s), for securing the borrowings availed/to be
availed by the Company by way of loan(s) (in foreign
currency and/or rupee currency) and securities
(comprising fully/partly convertible debentures and/or non
convertible debentures with or without detachable or non-
detachable warrants and/or secured premium notes and/
or floating rate notes/bonds or other debt instruments),
issued/to be issued by the Company including deferred
sales tax loans availed/to be availed by various Units of
the Company, from time to time, subject to the limits
approved under Section 180(1)(c) of the Act together
with interest at the respective agreed rates, additional
interest, compound interest in case of default,
accumulated interest, liquidated damages, commitment
charges, premia on prepayment, remuneration of the

Agent(s)/Trustee(s), premium (if any) on redemption,
all other costs, charges and expenses, including any
increase as a result of devaluation/revaluation /fluctuation
in the rates of exchange and all other monies payable
by the Company in terms of the Loan Agreement(s),
Debenture Trust Deed(s) or any other document, entered
into / to be entered into between the Company and the
Lender(s)/Agent(s)/Trustee(s)/State Government(s)/
Agency(ies) representing various state government and/
or other agencies etc. in respect of the said loans/
borrowings/debentures/securities/deferred sales tax
loans and containing such specific terms and conditions
and covenants in respect of enforcement of security as
may be stipulated in that behalf and agreed to between
the Board and the Lender(s)/Agent(s)/ Trustee(s)/State
Government(s)/Agency(ies), etc.

RESOLVED FURTHER THAT the securities to be
created by the Company as aforesaid may rank prior/
pari-passu/subservient with/to the mortgages and /or
charges already created or to be created in future by
the Company or in such other manner and ranking as
may be thought expedient by the Board and as may be
agreed to between the concerned parties.

RESOLVED FURTHER THAT for the purpose of giving
effect to this resolution, the Board be and is hereby
authorised to finalise, settle, and execute such
documents/deeds writings/papers/agreements as may
be required and to do all such acts, deeds, matters,
and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any
question, difficulty or doubt that may arise in regard to
creating mortgages/charges as aforesaid.”

Registered Office: By order of the Board of Directors
E-10,11 & F-14 to 16, For Poddar Pigments Limited
RIICO Industrial Area, Sitapura,

Jaipur- 302 022 S/d
Tel: 91-141-2770202/203 Navin Jain
E-mail: jaipur@poddarpigmentsltd.com AVP (Legal) &

Website: www.poddarpigmentsltd.com  Company Secretary
CIN: L24117RJ1991PLC006307

Place : Chennai
Date : 31stJuly, 2022



NOTES:

1.

AMEMBERENTITLED TOATTENDAND VOTE AT THE
MEETING ISALSO ENTITLED TO APPOINT APROXY
TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF/HERSELF, AND THE PROXY NEED NOT BE
AMEMBER OF THE COMPANY. THE PROXY FORM
DULY COMPLETED AND SIGNED SHOULD BE
DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN 48 HOURS BEFORE
THE TIME FIXED FOR THE MEETING.

A person can act as a proxy on behalf of members not
exceeding fifty and holding in the aggregate not more
than ten percent of the total share capital of the Company
carrying voting rights. Amember holding more than ten
percent of the total share capital of the Company carrying
voting rights may appoint a single person as proxy and
such person shall not act as a proxy for any other
shareholder.

The Explanatory Statement setting out the material facts
under Section 102 of the Companies Act, 2013,
Secretarial Standard-2 on General Meetings and
Regulation 36 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 in respect of the Ordinary and Special
Businesses as set out under ltem Nos. 4, 5, 6 and 7 of
the accompanying notice is annexed to this notice.

Pursuant to Section 152 and other applicable provisions
of the Act, only the Non-Independent Directors would
be reckoned for the purpose of retirement by rotation.
Accordingly, Smt. Mahima Poddar Agarwal (DIN:
03588809), Non-Executive Non-Independent Director, is
retiring by rotation and being eligible, offers herself for
re-appointment. The relevant details pursuant to
Regulation 36(3) of the SEBI Listing Regulations and
Secretarial Standard on General Meetings (“SS-27)
issued by the Institute of Company Secretaries of India,
in respect of Director seeking re-appointment at this
AGM are annexed to this notice. Requisite declarations
have been received from the Director seeking re-
appointment.

During the period beginning twenty-four hours before the
time fixed for commencement of the meeting and ending
with the conclusion of the meeting, a member entitled to
vote at the meeting is entitled to inspect the proxies lodged,
at any time during the business hours of the Company,
provided that not less than three days of notice of such
intention to inspect is given in writing to the Company.

The route map of the venue of the meeting is annexed
to this notice. The prominent landmark for easy location
of the venue of the meeting is Poddar Circle, Opposite

10.

1.

JECC, Sitapura, Jaipur.
A Proxy shall not have the right to speak at the AGM

and shall not be entitled to vote, except on a Poll/through
ballot paper.

In case of joint holders attending the AGM, only such
joint holder who are higher in the order of names will be
entitled to vote.

Members, proxies and authorised representatives,
desirous of attending the AGM, must bring the
attendance slip (annexed herewith) to the AGM duly
completed and signed, and hand over the same at the
venue entrance.

Corporate Members/Institutional Investors (i.e. other than
individuals, HUF's, NRI's, etc.) who are intending to
appoint their authorised representatives pursuant to
Sections 112 and 113 of the Act, as the case may be,
to attend the 31t AGM or to vote through remote e-
voting are requested to send a certified copy of the Board
Resolution to the Scrutinizer by email at
patnibl@yahoo.com with a copy marked to
njain@poddarpigmentsltd.com, latest by Wednesday,
28" September, 2022 upto 5:00 P.M. Corporate
Members/Institutional shareholders 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.

The voting rights of the members shall be in proportion
to their shareholding of the paid-up share capital of the
Company as on the cut-off date for e-voting i.e. Thursday,
22" September, 2022. Any person/entity, who acquires
shares of the Company and becomes a member after
sending notice of this AGM and holding shares of the
Company as on cut-off date for e-votingi.e. Thursday,
22" September, 2022, may refer to this notice and other
relevant communication including remote e-voting
instructions, hosted on the Company's website
www.poddarpigmentsitd.com.

In terms of the provisions of the Companies Act, 2013
read together with the Rules made thereunder, the copy
of the Annual Report including Financial Statements,
Board’s Report etc. and this notice are being sent by
electronic mode, to those members who have registered
their email addresses with their respective depository
participants or with the Registrar & Share Transfer Agent
of the Company, unless any member has requested for
a physical copy of the same. However, in case a member
wishes to receive a physical copy of the Annual Report,
he/she is requested to send an email to
jaipur@poddarpigmentsltd.com duly quoting his/her DP




12.

13.

ID and Client ID or the Folio number, as the case may
be. The members are requested to kindly register/update
their email address and contact details with your
Depository Participant.

The Annual Report 2021-22 including notice convening
the 31st AGM has been uploaded on the website of the
Company at www.poddarpigmentsltd.com and may also
be accessed from the relevant section of the websites
of the Stock Exchanges i.e. BSE Limited and National
Stock Exchange of India Limited at www.bseindia.com
and www.nseindia.com, respectively. The notice of 31¢
AGM is also available on the website of CDSL at
www.evotingindia.com.

The Register of Members and the Share Transfer Books
of the Company shall remain closed from Friday, 23
September, 2022 to Thursday, 29" September, 2022,
(both days inclusive) for the purpose of this AGM and
for determining the entitlement of members to final
dividend for the financial year ended 31t March, 2022, if
approved at the AGM. The dividend of Rs. 2.50/- per
equity share of Rs. 10/- each (25%)), if approved at the
AGM, will be paid subject to deduction of tax at source
(“TDS”) on 18" October 2022, as under:

(@) Toall the beneficial owners as at the end of the day
on Thursday, 22" September, 2022, as per the list
of beneficial owners to be furnished by the National
Securities Depository Limited and Central
Depository Services (India) Limited in respect of the
shares held in electronic form; and

(b) To allmembers in respect of shares held in physical
form after giving effect to valid transmission and
transposition in respect of valid requests lodged with
the Company as on the close of business hours on
Thursday, 22™ September, 2022.

Members who are unable to receive the dividend directly
in their bank accounts through Electronic Clearing
Service or any other means, due to non-registration of
the Electronic Bank Mandate, the Company shall
dispatch the dividend warrant/ Bankers' cheque/demand
draft to such members.

Pursuant to the Finance Act, 2020, dividend income is
taxable in the hands of the members with effect from 1
April, 2020 and the Company is required to deduct TDS
from the dividend paid to the members at prescribed
rates under the Income Tax Act, 1961 (the “IT Act”). In
general, to enable compliance with TDS requirements,
members are requested to complete and/or update their
residential status, PAN, and category as per the IT Act
with their Depository Participants (“DPs”) or in case

14.

15.

16.

shares are held in physical form, with the Company by
sending documents.

Members holding shares in physical form who have not
updated their mandate for receiving the dividends directly
in their bank accounts through Electronic Clearing
Service or any other means are requested to send the
following documents to our RTA - Link Intime India Private
Limited, Mumbai-400083 at earliest as possible.

(@) Form No. ISR-1 duly filled in all respects and signed
by the holders stating their name, folio number,
complete address with pin code and following details
relating to the bank account in which the dividend
is to be received: (i) Name and Branch of the Bank;
(i) Bank Account Number & Type allotted by your
bank; (iii) 11-digit IFSC Code; and (iv) 9 digit MICR
Code.

(b) Original copy of cancelled cheque bearing the name
of the member or first holder, in case shares are
held jointly;

(c) Self-attested copy of the PAN Card; and

(d) Self-attested copy of any other document such as
Aadhar Card, Driving Licence, Election Identity Card,
Passport in support of the address of the member
as registered with the Company.

Members holding shares in electronic form may please
note that their bank details as furnished by the respective
Depositories to the Company will be considered for
remittance of dividend as per the applicable regulations
of the Depositories and the Company will not entertain
any direct request from such members for change/
addition/deletion in such bank details. Accordingly, the
members holding shares in Demat form are requested
to update their Electronic Bank Mandate with their
respective DPs.

Members are requested to intimate changes, if any,
about their name, postal address, e-mail address,
telephone/mobile numbers, PAN, Bank Mandate details,
etc., to their Depository Participant (“DP”) in case the
shares are held in electronic form and to the Registrar
in case the shares are held in physical form, in
prescribed Form No. ISR-1, quoting their folio number
and enclosing the self-attested supporting document.
Further, the members may note that SEBI has mandated
the submission of PAN by every participant in the
securities market. For other service requests, members
are requested to submit a duly filled and signed Form
ISR-1, ISR-2, ISR-3, SH-13, SH-14 as may be applicable.

As per the provisions of Section 72 of the Act, the facility
for making a nomination is available for the members in



17.

18.

19.

20.

respect of the shares held by them. Members who have
not yet registered their nominations are requested to
register the same by submitting Form No. SH-13. If a
Member desires to cancel the earlier nomination and
record a fresh nomination, he/she may submit the same
in Form No. SH-14. Members who are either not desiring
to register nomination or would want to opt out, are
requested to fill and submit Form No. ISR-3. The said
forms can be downloaded from the RTA’'s website at
www.linkintime.co.in. Members are requested to submit
the said form to their DP in case the shares are held in
electronic form and to the RTA in case the shares are
held in physical form, quoting their folio no.

Members holding shares under multiple folios in the
identical order of names are requested to consolidate
their holdings into one folio by submitting duly filled and
signed form ISR-4.

In terms of Regulation 40(1) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as
amended from time to time, securities can be transferred
only in dematerialized form with effect from 15t April,
2019, except in case of request received for transmission
or transposition of securities. Further, the SEBI had fixed
31t March, 2021 as the cut-off date for re-lodgement of
transfer deeds and the shares that are re-lodged for
transfer shall be issued only in dematerialised mode.
The requests for effecting transfer/transmission/
transposition of securities shall not be processed unless
the securities are held in the dematerialised form.
Transfers of equity shares in electronic form are effected
through the depositories without involvement of the
Company. Members holding shares in physical form are
requested to convert their holdings to dematerialized
form. Members can contact the Company’s Registrar
and Transfer Agent, Link Intime India Private Limited
(“Registrar” or “RTA”) at rnt.helpdesk@linkintime.co.in
for any assistance in this regard.

The Register of directors and key managerial personnel
and their shareholding, maintained under Section 170
of the Act, and the Register of Contracts or Arrangements
in which the directors are interested, maintained under
Section 189 of the Act, will be available for inspection
by the members during the 31t AGM. All documents
referred to in the notice will also be available for inspection
without any fee by the members from the date of
circulation of this notice up to the date of AGM, i.e 29"
September, 2022. Members seeking to inspect such
documents can send an email at
njain@poddarpigmentsltd.com.

Members are requested to note that, dividends if not

21.

22.

23.

encashed for a period of seven 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”). Further, all the sharesin
respect of which dividend has remained unclaimed for
seven consecutive years or more from the date of transfer
to unpaid dividend account shall also be transferred to
IEPF Authority. In view of this, Members are requested
to claim their dividends from the Company, within the
stipulated timeline. The Members, whose unclaimed
dividends/shares have been transferred to IEPF, may
claim the same by making an online application to the
IEPF Authority in web Form No. IEPF-5 available on
www.iepf.gov.in. For further details, please refer to the
Corporate Governance Report which is a part of this
Annual Report.

To support the ‘Green Initiative’, members who have not
yet registered their email addresses are requested to
register the same with their DPs in case the shares are
held by them in electronic form and with the Company's
RTA in case the shares are held by them in physical
form. An email ID registration form is annexed to this
notice.

Registration of email ID and Bank Account details:

(@) In case the shareholder’'s email ID is already
registered with the Company/its Registrar & Share
Transfer Agent “RTA"/Depositories, log in details for
e-voting are being sent on the registered email
address.

(b) In case the shareholder has not registered his/her/
their email address with the Company/its RTA/
Depositories and/or not updated the Bank Account
mandate for receipt of earlier year dividends, the
following instructions to be followed:

(i) Kindly log in to the website of the RTA, Link
Intime India Private Ltd., www.linkintime.co.in
under Investor Services > Email/Bank Detail
Registration - fill in the details and upload the
required documents and submit. OR

(i) Inthe case of Shares held in Demat mode:

The shareholder may please contact the
Depository Participant (“DP”) and register the
email address and bank account details in the
Demat account as per the process followed and
advised by the DP.

Members are requested to quote their Folio No./Demat
Account No. and contact details such as e-mail address,
contact no. etc. in all their correspondence with the
Company/RTA.




24. Members seeking any information with regard to the
accounts are requested to write to the Company Secretary
at least ten days before the date of 31t AGM at
njain@poddarpigmentsltd.com, so as to enable the
management to keep the information ready at the meeting.

25. In compliance with the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules,
2014 (as amended), Secretarial Standard on General
Meetings (SS-2) issued by the Institute of Company
Secretaries of India (“ICSI”) and Regulation 44 of the
SEBI Listing Regulations, the Company is pleased to
provide its members with the facility to cast their votes
either for or against on each resolutions outlined in the
notice of the 31t AGM using electronic voting system
(“remote e-voting”), provided by the Central Depository
Services (India) Limited (“CDSL”) and the businesses
may be transacted through such voting.

Only those members who will be present in the 31
AGM 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 Ballot
Paper during the 31t AGM.

The remote e-voting period begins on Monday, 26"
September, 2022 (9.00 A.M. IST) and ends on
Wednesday, 28" September, 2022 (5.00 P.M. IST). During
this period, members holding shares either in physical or
dematerialized form, as on cut-off date, i.e. 22"
September, 2022 may cast their votes electronically. The
e-voting module shall be disabled thereafter. Any person,
who acquires shares of the Company and becomes a
member of the Company after dispatch of the notice of
31t AGM and holds shares as on the cut-off date i.e. 22
September, 2022, may obtain the login ID and password
by sending a request at jaipur@poddarpigmentsltd.com.
However, if a member is already registered with the CDSL
for e-voting, then he/she can use the existing user id and
password for casting the vote. Shareholders who have
already voted prior to the meeting date would not be
entitled to vote at the meeting venue.

THE INSTRUCTIONS FOR E-VOTING ARE AS UNDER:

Step 1: Access through Depositories CDSL/NSDL e-Voting
system in case of individual shareholders holding shares in
demat mode.

Step 2: Access through CDSL e-Voting system in case of
shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/
2020/242 dated 9" December, 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.
Currently, there are multiple e-voting service providers (ESPs)
providing e-voting facilities 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.

Step 1: Access through Depositories CDSL/NSDL e-Voting
system in case of individual shareholders holding shares in
demat mode.

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

Pursuant to above said SEBI Circular, Login method for e-
Voting for Individual shareholders holding securities in Demat
mode CDSL/NSDL is given below:

Type of shareholders Login Method

Individual Shareholders
holding securities in
Demat mode with CDSL

1) 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 URL for users to login to Easi/Easiest are https:/
web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click on Login
icon and select New System Myeasi.

2) After successful login the Easi/Easiest user will be able to see the e-Voting option
for eligible companies where the e-Voting is in progress as per the information provided
by the 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




Type of shareholders Login Method

period. Additionally, there is also links provided to access the system of all e-Voting
Service Providers i.e. CDSL/NSDL/ KARVY/LINKINTIME, so that the user can visit
the e-Voting service providers’ website directly.

3) Ifthe useris not registered for Easi/Easiest, option to register is available at https:/
/web.cdslindia.com/myeasi/Registration/EasiRegistration.

4) Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home
page or click on https://evoting.cdslindia.com/Evoting/Evoting Login. 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.

Individual Shareholders 1) If you are already registered for the NSDL IDeAS facility, please visit the e-Services
holding securities in website of NSDL. Open a web browser by typing the following URL: https://
demat mode with NSDL 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,
you will be able to see e-Voting page. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period.

2) Ifthe 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/SecureWeb/IdeasDirectReg.jsp.

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

Individual Shareholders | You can also login using the login credentials of your demat account through your
(holding securities in Depository Participant registered with NSDL/CDSL for e-Voting facility. After Successful
demat mode) login | login, you will be able to see e-Voting options. Once you click on the e-Voting option,
through their Depository | you will be redirected to the NSDL/CDSL Depository site after successful authentication,
Participants wherein you can see the e-Voting feature. Click on company name or e-Voting service
provider name and you will be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period.

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
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Login type Helpdesk details
Individual Shareholders holding securities in Members facing any technical issue in login can contact CDSL
Demat mode with CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.comor

contact at 1800 22 55 33

Individual Shareholders holding securities in
Demat mode with NSDL

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

Step 2: Access through CDSL e-Voting system in case of
shareholders holding shares in physical mode and non-
individual shareholders in demat mode.

(i) Login method for e-Voting for Physical shareholders and
shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting
website www.evotingindia.com.

2) Click on the “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8
Digits Client ID,

c. Shareholders holding shares in Physical Form
should enter Folio Number registered with the
Company.

4) Nextenter the Image Verification as displayed and

Click on Login.

5) If you are holding shares in demat form and had
logged on to www.evotingindia.com and voted on
an earlier e-voting of any company, then your
existing password is to be used.

6) If you are afirst-time user follow the steps given below:

For Physical shareholders and other than individual shareholders holding shares in Demat

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)

+ Shareholders who have not updated their PAN with the Company/Depository Participant are
requested to use the sequence number sent by Company/RTA or contact Company/RTA.

Dividend Bank
Details OR Date
of Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat

account or in the company records in order to login.

+ If both the details are not recorded with the depository or company, please enter the member id
/ folio number in the Dividend Bank details field.

(i) After entering these details appropriately, click on the
“SUBMIT” tab.

(i) Shareholders holding shares in physical form will then
directly reach the Company selection screen. However,
shareholders holding shares in demat form will now
reach the ‘Password Creation’ menu wherein they are
required to mandatorily enter their login password in the
new password field. Kindly note that this password is to
be also used by the demat holders for voting for
resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting
through CDSL platform. Itis strongly recommended not
to share your password with any other person and take
utmost care to keep your password confidential.

(v) For shareholders holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.
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(v) Click onthe EVSN for Poddar Pigments Limited.

(vi) On the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent to
the Resolution and option NO implies that you dissent
to the Resolution.

(vii) Click onthe “RESOLUTIONS FILE LINK” if you wish to
view the entire Resolution details.

(viil) After selecting the resolution, you have decided to vote
on, click on “SUBMIT”. A confirmation box will be
displayed. If you wish to confirm your vote, click on
“OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

(ix) Once you “CONFIRM” your vote on the resolution, you
will not be allowed to modify your vote.



(x) You can also take a print of the votes cast by clicking
on “Click here to print” option on the Voting page.

(xi) If a demat account holder has forgotten the login
password then Enter the User ID and the image
verification code and click on Forgot Password & enter
the details as prompted by the system.

(xii) Additional Facility for Non - Individual Shareholders and
Custodians -For Remote Voting only.

* Non-Individual shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselvesin the
“Corporates” module.

* A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

+  Afterreceiving the login details a Compliance User should
be created using the admin login and password. The
Compliance User would be able to link the account(s)
for which they wish to vote on.

*  Thelist of accounts linked in the login should be mailed
to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

* A scanned copy of the Board Resolution and Power of
Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF formatin
the system for the scrutinizer to verify the same.

» Alternatively, Non Individual shareholders are required
to send the relevant Board Resolution/Authority letter
etc. together with attested specimen signature of the
duly authorised signatory who are authorised to vote, to
the Scrutinizer and to the Company at the email address
jaipur@poddarpigmentsltd.com, if they have voted from
individual tab & not uploaded same in the CDSL e-voting
system for the scrutinizer to verify the same.

PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL/MOBILE NUMBER ARE NOT REGISTERED WITH
THE COMPANY/DEPOSITORIES

1. For Physical shareholders - Please provide necessary
details like 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
Company at jaipur@poddarpigmentsltd.com or RTA
email id at rnt.helpdesk@linkintime.co.in.

2. For Demat shareholders - Please update your email id
& mobile no. with your respective Depository Participant
(DP).

3. ForIndividual Demat shareholders - Please update your
email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting
through Depository.

If you have any queries or issues regarding e-Voting from
the CDSL e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at
1800 22 55 33.

All grievances connected with the facility for voting by
electronic means may be addressed to Mr. Rakesh Dalvi,
Sr. Manager, (CDSL) Central Depository Services (India)
Limited, AWing, 25" Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel (East), Mumbai
- 400013 or send an email to helpdesk.evoting@cdslindia.com
or call on 1800 22 55 33.

26. Shri Babu Lal Patni, Practising Company Secretary
(Membership No. F2304) has been appointed as the
Scrutinizer for the facilitation of a fair and transparent
scrutiny of the e-voting and voting at the 31t AGM.

27. The Scrutinizer shall count the votes cast during the
31t AGM and unblock the votes cast through remote
e-voting immediately after the conclusion of voting at
the 31t AGM. The scrutinizer will thereafter finalise (not
later than two working days of the conclusion of the 31%
AGM), a consolidated Scrutinizer's Report of the total
votes cast in favour or against, to the Chairperson or a
person authorised by him in writing, who shall
countersign the same. The Results declared along with
the report of the Scrutinizer shall be placed on the website
of the Company (www.poddarpigmentsltd.com) and the
website of CDSL www.evotingindia.com immediately.
The result will also be displayed on the notice board of
the Company at its Registered Office. The Company
shall simultaneously forward the results to National Stock
Exchange of India Limited and BSE Limited, where the
shares of the Company are listed. The resolutions, if
passed by the requisite majority, shall be deemed to
have been passed on the date of the 31tAGM i.e. 29"
September, 2022.

28. For any investor related queries, you are requested to
email at jaipur@poddarpigmentsltd.com.
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EXPLANATORY STATEMENT

As required under Section 102 of the Companies Act, 2013
(“Act”), the following explanatory statement sets out all
material facts relating to the businesses mentioned under
Item Nos. 4 to 7 of the accompanying notice:

Item No. 4

This explanatory statement is in terms of Regulation 36(5)
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing
Regulations”), however, the same is strictly not required as
per Section 102 of the Act.

The members at the twenty-sixth Annual General Meeting
(“AGM”) of the Company held on 28" September, 2017, had
approved the appointment of M/s. M. L. Garg & Co.,
Chartered Accountants (Firm Registration Number
001604N), as Statutory Auditors of the Company, to hold
office till the conclusion of the thirty-first AGM. Accordingly,
the existing Auditors would be completing their term of five
years at the conclusion of this 315t AGM.

After evaluating and considering various factors such as
industry experience, competency of the audit team, efficiency
in conduct of audit, independence, etc., the Board of Directors
of the Company has, based on the recommendation of the
Audit Committee, at its meeting held on 31t July, 2022,
proposed the appointment of M/s. K. N. Gutgutia & Co.,
Chartered Accountants (Firm Registration No. 304153E),
as the Statutory Auditors of the Company, for first term of
five consecutive years from the conclusion of thirty-first AGM
till the conclusion of thirty-sixth AGM of the Company to be
held in the year 2027, at such remuneration plus
reimbursement of out of pocket expenses etc. as may be
determined by the Board of Directors of the Company.

The proposed Auditors have consented to their appointment
as Statutory Auditors and have confirmed that if appointed,
their appointment will be in accordance with Section 139
read with Section 141 of the Act. The proposed Auditors
have also confirmed that they have subjected themselves to
the peer-review process of the Institute of Chartered
Accountants of India (ICAl) and hold a valid certificate issued
by the ‘Peer Review Board of ICAI'. They have also furnished
a declaration confirming its independence in terms of Section
141 of the Act and declared that it has not taken up any
prohibited non-audit assignments for the Company.

The Board recommends the Ordinary Resolution as set out
at Item No. 4 of the notice for approval of the members.
None of the Directors and Key Managerial Personnel of the
Company or their relatives is, in any way, concerned or
interested in the Resolution as set out at Item No. 4 of the
notice.
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Item No. 5

As per the provisions of Section 148 of the Companies Act,
2013 (‘the Act’) read with the Companies (Cost Records
and Audit) Rules, 2014, as amended from time to time, the
Company is required to have an audit of its cost records
conducted by a Cost Accountant in Practice for products
covered under the Companies (Cost Records and Audit)
Rules, 2014. The Board, based on the recommendation of
the Audit Committee, has approved the re-appointment of
M/s. K. G. Goyal & Associates, Cost Accountants, (Firm
Registration Number 000024) as the Cost Auditors to conduct
the audit of the cost records of the Company, for the financial
year ending 31% March, 2023, at a remuneration of Rs.
60,000/- plus applicable taxes.

In accordance with Section 148(3) of the Act, read with the
Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditors as recommended
by the Audit Committee and approved by the Board of
Directors has to be ratified by the members of the Company.
Accordingly, the consent of the members is sought for
passing an Ordinary Resolution as set out at Item No. 5 of
the notice for ratification of the remuneration payable to the
Cost Auditors, for the financial year ending 31t March, 2023.

The Board recommends the Ordinary Resolution as set out
at Iltem No. 5 of the notice for approval of the members.
None of the Directors and Key Managerial Personnel of the
Company or their relatives is, in any way, concerned or
interested in the Resolution as set out at Item No. 5 of the
notice.

Item No. 6

Pursuant to the provisions of Section 180(1)(c) of the
Companies Act, 2013, the Board of Directors of a public
Company, shall not, except with the consent of the
shareholders by a special resolution, borrow money, where
the moneys to be borrowed, together with the moneys already
borrowed by the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary course
of business) will exceed the aggregate of paid-up capital of
the Company and its free reserves.

In view of the increase in business activities, keeping in view
the future plans of the Company and to fulfil long term strategic
and business objectives, the Board of Directors at its meeting
held on 4" May, 2022, proposed and approved the borrowing
limit of Rs. 500 Crores (Rupees Five Hundred Crores)
pursuant to Section 180 (1)(c) of the Companies Act, 2013,
subject to the approval of members of the Company.

The Board recommends the Special Resolution as set out
at Iltem No. 6 of the notice for approval of the members.
None of the Directors and Key Managerial Personnel of the



Company or their relatives is, in any way, concerned or
interested in the Resolution as set out at tem No. 6 of the
notice.

Item No. 7

Pursuant to the provisions of Section 180(1)(a) of the
Companies Act, 2013, the Board of Directors have the powers
to sell, lease or otherwise dispose of the whole or
substantially the whole of the undertaking of the Company
with the consent of members of the Company by way of
passing Special Resolution.

In order to facilitate securing the borrowing availed/to be
availed by the Company, by way of loans, debentures or
any other securities or otherwise, in foreign currency orin
Indian rupees, it is proposed to obtain the approval of the
members by way of passing Special Resolution under

Section 180(1)(a) of the Companies Act, 2013, to create
charge/mortgage/hypothecation /pledge on the Company's
assets including tangible and intangible, both present and
future, or provide other securities in favour of the Banks,
Financial Institutions, any other Lender(s), Agent(s) and
Trustee(s), from time to time up to the limits approved or as
may be approved by the members from time to time under
Section 180(1)(c) of the Companies Act, 2013.

The Board of Directors of the Company has approved the
above proposal at its meeting held on 4" May, 2022, subject
to the approval of members of the Company. The Board
recommends the Special Resolution as set out at Item No.7
of the notice for approval of the members. None of the
Directors and Key Managerial Personnel of the Company or
their relatives is, in any way, concerned or interested in the
Resolution as set out at Item No. 7 of the notice.

PROFILE OF DIRECTOR SEEKING RE-APPOINTMENT AT THE 315 ANNUAL GENERAL MEETING PURSUANT TO
REGULATION 36(3) OF THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS,
2015 AND SECRETARIAL STANDARD 2 ON GENERAL MEETINGS ISSUED BY THE ICSI:

Particulars Smt. Mahima Poddar Agarwal
DIN 03588809

Date of Birth and Age 09.11.1974 & 48 Years

Date of Appointment 25.07.2011

Qualifications B. Arch.

Experience and expertise in specific functional area

Having 21 years’ experience in Administrative, Foreign
Trade, Taxation & Accounting fields.

Brief Resume

Smt. Mahima Poddar Agarwal, aged about 48 years, is
a Non-Executive Non Independent Director and
associated with the Company from more than one
decade. She has vast experience of more than 21 years
in the field of administrative, foreign trade, taxation &
accounting and is a relative of Shri S.S. Poddar,
Managing Director of the Company.

Relationship with other Directors, Manager and
Other Key Managerial Personnel of the Company

Daughter of Shri S. S. Poddar, Managing Director

Nature of appointment/re-appointment

Retires by rotation and offers herself for re-appointment.

Terms and Conditions of appointment/re-appointment

In terms of Section 152(6) of the Companies Act, 2013,
Smt. Agarwal was re-appointed as Director, liable to
retire by rotation, at the Annual General Meeting held
on 30" September, 2020. She s liable to retire by rotation
at this AGM and offers herself for re-appointment.

Remuneration last drawn by such person, if applicable
and remuneration sought to be paid

Sitting fee drawn of Rs. 30,000/- in the financial year
2021-22. As Non-Executive Director of the Company,
she is entitled to a sitting fee for attending the Board
Meetings.
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Shareholding in the Company

6,05,000 Equity Shares

The number of meetings of the Board attended
during the year

Smt. Mahima P. Agarwal attended 3 meetings out of
total 4 Board Meetings held during the year 2021-22.

Directorships held in other public companies
(excluding foreign companies and section 25 companies)

Nil

Memberships/Chairmanships of committees of other public
companies (includes only Audit Committee and
Stakeholders Relationship Committee)

Nil

Registered Office:

E-10,11 & F-14 to 16,

RIICO Industrial Area, Sitapura,

Jaipur- 302 022

Tel: 91-141-2770202/203

E-mail: jaipur@poddarpigmentsltd.com
Website: www.poddarpigmentsltd.com
CIN: L24117RJ1991PLC006307

Place : Chennai
Date : 31stJuly, 2022

By order of the Board of Directors
For Poddar Pigments Limited

S/d
Navin Jain
AVP (Legal) & Company Secretary

Registrar, if not already done.

Registration/Updating of Email IDs and Bank Details
Members are requested to support the “Green Initiative” by registering their email address with the Company or

Those Members who have changed their email ID are requested to register their new email ID with the Company in case
the shares are held in physical form and with the Depository Participant where shares are held in Demat mode.

Under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is required to
maintain bank details of its members for payment of unpaid dividends, etc. Members are requested to register/
update their bank details with the Company in case shares are held in physical form and with their Depository
Participants as well as the Company where shares are held in dematerialized mode, to enable expeditious
credit of the dividend to their bank accounts electronically through ACH/NECS.
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E-MAIL REGISTRATION-CUM-CONSENT FORM

To,

The Company Secretary,
Poddar Pigments Limited,
E-10, 11 & F-14 to 16,

RIICO Industrial Area, Sitapura,
Jaipur-302022

I/ We, the members of the Company do hereby request you to kindly register/update my email address with the Company.
I/We, do hereby agree and authorise the Company to send me/us all the communications in electronic mode at the e-mail
address mentioned below. Please register the email address/mobile number mentioned below for sending communication
through e-mail/mobile.

FOONO.....cviiiiiii DP-ID..c.o ClientID:.....oooiee e
Name of the Registered HoOIAEr (M51): ...ttt e e e e e ettt e e e e e e e e et e e e e e e e e e eann sannreeeeeaeeeeannnrens
Name of the joint holder(s) (2M): .....c.ieiiii e (B i

REGISIErEad AQAIrESS: ... e e ettt oo e et ettt et e e e e et e e e et e e et e e e e e e

Mobile NOS. (10 De regiStered): ......coiii ittt e e e e e e et e e e e e ettt e e e e eeee e e s e e nbbee e beeeeeaeeesaannennenees

= P T T I (o T oI =T ) (=Y (Yo ) PR

Signature of the Shareholder(s)*
* Signature of all shareholders is required in case of joint holding.
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