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PRAJ INDUSTRIES LIMITED
Registered Office: “Praj Tower”, S. No. 274 & 275/2,
Bhumkar Chowk — Hinjewadi Road, Hinjewadi, Pune 411 057.
Tel: +91 21 7180 2000 Website: www.praj.net Email: investorsfeedback(@praj.net
CIN: L27101PN1985PLC038031

NOTICE OF POSTAL BALLOT

Dear member(s),

NOTICE is hereby given pursuant to the provisions of Sections 108 and 110 and other
applicable provisions of the Companies Act, 2013 (‘the Act’) read with the Companies
(Management and Administration) Rules, 2014, General Circular No. 09/2024 dated 19™
September, 2024, and other relevant Circulars issued by the Ministry of Corporate Affairs
(‘MCA’) from time to time (‘MCA Circulars’), the Secretarial Standard-2 on General
Meetings issued by the Institute of Company Secretaries of India (‘SS-2”), and other applicable
laws and regulations (including any statutory modification(s) and/or re-enactment(s) thereof
for the time being in force), to transact the special business as set out hereunder through Postal
Ballot by way of remote electronic voting (‘remote e-voting’) process only.

Pursuant to Section 102 and Section 110 and other applicable provisions of the Act, the
Explanatory Statement pertaining to the Resolutions setting out the material facts and the
reasons/ rationale thereof is annexed to this Postal Ballot Notice (‘Notice’).

In accordance with Sections 108 and 110 of the Act read with the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘the Listing
Regulations’), the Company has engaged the services of the National Securities Depository
Limited (‘NSDL’), an agency authorised by MCA, to provide remote e-voting facility. The
procedure for remote e-voting is detailed in the Notes to this Notice.

The Board of Directors of the Company has appointed Mr. Vikas Khare (Membership No.:
3541, COP: 2107), failing him, Mr. Sunil Nanal (Membership No.: 5977, COP: 2809), Partners,
KANIJ & CO. LLP, Company Secretaries, as the Scrutinizer for conducting the Postal Ballot
voting process through electronic means in a fair and transparent manner.

The remote e-voting period commences at 9.00 a.m. IST on Thursday, the 215t November,
2024 and ends at 5.00 p.m. IST on Friday, the 20" December, 2024.

Members are requested to read the instructions and notes carefully while expressing their assent
or dissent and cast votes through remote e-voting not later than 5.00 p.m. IST on Friday, the
20" December, 2024. The remote e-voting facility will be disabled by NSDL thereafter.
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The Scrutinizer will submit his report to the Chairman of the Company or any other person
authorised by the Chairman, and the result of the voting by Postal Ballot will be announced on
or before Tuesday, the 24" December, 2024. The result declared along with the Scrutinizer’s
report shall be communicated in the manner provided in this Notice.

RESOLUTIONS:

1. Appointment of Dr Pramod Chaudhari (DIN: 00196415) as Non-Executive Chairman
(in_the category of Non-Executive Non-Independent Director) of the Company, not
liable to retire by rotation, beyond the age of seventy-five years, for a period of five
(5) years with effect from 15t January, 2025 to 315t December, 2029.

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other applicable
provisions, if any, of the Companies Act, 2013 (“the Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and in accordance with
Regulation 17(1A) of the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations™) (including any
statutory modification(s) or re-enactment thereof for the time being in force), and the
Articles of Association of the Company and on the recommendation of the Nomination and
Remuneration Committee and subject to such other approvals as may be necessary, the
consent of the Members be and is hereby accorded for appointment of Dr Pramod
Chaudhari (DIN: 00196415) as Non-Executive Chairman (in the category of Non-
Executive Non-Independent Director) of the Company, which includes consent for
appointment after attaining age of seventy-five years, not liable to retire by rotation, for a
period of five (5) years with effect from 1% January, 2025 to 31 December, 2029 at a
remuneration, including profit based commission and other perquisites (as mentioned in
Explanatory Statement), subject to limits specified under Section 197 of the Act read with
Schedule V, with liberty to the Board of Directors (hereinafter referred to as “the Board”)
to alter and vary the terms and conditions of appointment and remuneration within the
statutory limits.”

2. Appointment of Mr. Ajay Narayan Deshpande (DIN: 03435179) as a Non-Executive
Director, not liable to retire by rotation and as an Independent Director of the
Company to hold office for a period of three (3) years with effect from 25" October,
2024 to 24t October, 2027.

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT based on the recommendation of the Nomination and Remuneration
Committee and in accordance with Sections 149, 150, 152, 161, Schedule IV and other
applicable provisions of the Companies Act, 2013 (“the Act”), read with the Companies
(Appointment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
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2015 (“the Listing Regulations™”) (including any statutory modification(s) and/or re-
enactment(s) thereof for the time being in force) and the Articles of Association of the
Company, Mr. Ajay Narayan Deshpande (DIN: 03435179), who was appointed as an
Additional Director in the capacity of an Independent Director, by the Board of Directors
of the Company, at their Board Meeting held on 25™ October, 2024 with effect from 25%
October, 2024, who meets the criteria for independence under Section 149(6) of the Act
and the Rules made thereunder and Regulation 16(1)(b) of the Listing Regulations and in
respect of whom the Company has received a notice in writing from a member under
Section 160(1) of the Act, proposing his candidature for the office of Director, be and is
hereby appointed as a Non-Executive Director, not liable to retire by rotation and as an
Independent Director, of the Company, to hold office for a period of three (3) years with
effect from 25™ October, 2024 to 24" October, 2027.”

By Order of the Board of Directors of
Praj Industries Limited

Anant Bavare
Company Secretary & Compliance Officer
(M. No. 21405)

Place: Pune
Date: 25™ October, 2024

Registered Office:

“Praj Tower”, S. No. 274 & 275/2,
Bhumkar Chowk-Hinjewadi Road,
Hinjewadi, Pune 411057.

NOTES:

1.

An Explanatory Statement pursuant to Sections 102 and 110 of the Act read with the
Companies (Management and Administration) Rules, 2014, in respect of business to be
transacted as mentioned in the Notice and the relevant details of the Director as required
under Regulation 36(3) of the Listing Regulations and as required under SS-2 are annexed
hereto as Annexure 1.

In accordance with the provisions of the Act read with Rules made thereunder and MCA
Circulars, the Notice is being sent only through e-mail to those members whose e-mail
addresses are registered with the Company/Depositories and whose names appear in the
Register of Members of the Company or Register of Beneficial Owners maintained by the
Depositories as on Friday, the 15" November, 2024.

Members may note that this Notice will also be available on the website of the Company at
www.praj.net, website of the Stock Exchanges on which the equity shares of the Company
are listed i.e. BSE Limited at www.bseindia.com and National Stock Exchange of India
Limited at www.nseindia.com and the website of NSDL at www.evoting.nsdl.com.
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3. Relevant documents referred to in this Notice and the Explanatory Statement pursuant to
Section 102 of the Act are available for inspection through electronic mode. Members are
requested to write to the Company on investorsfeedback@praj.net for inspection of the said
documents.

4. In case of any queries, you may contact the Company at investorsfeedback(@praj.net or at
its Registered Office, alternatively you may contact the Registrar and Share Transfer Agent,
Link Intime India Pvt. Ltd. at Tel: +91 020 26160084 or at pune@linkintime.co.in.

5. Instructions and information relating to remote e-voting are as follows:

1.

1l

1il.

1v.

Vi.

In compliance with the provisions of Sections 108 and 110 of the Act read with the
Companies (Management and Administration) Rules, 2014 and Regulation 44 of the
Listing Regulations, the members are provided with the facility to cast their vote by
electronic means through the e-voting platform provided by NSDL.

Voting rights will be reckoned on the paid-up value of equity shares registered in the
name of the members on Friday, the 15" November, 2024 (‘cut-off date’). Only those
members whose names are recorded in the Register of Members of the Company or in
the Register of Beneficial Owners maintained by the Depositories as on the cut-off date,
will be entitled to cast their votes by remote e-voting. A person who is not a member as
on the cut-off date should treat this Notice for information purpose only.

Voting rights through e-voting cannot be exercised by a proxy.
The remote e-voting period commences at 9.00 a.m. IST Thursday, the 215
November, 2024 and ends at 5.00 p.m. IST on Friday, the 20" December, 2024. The

remote e-voting module will be disabled by NSDL for voting thereafter. The detailed
process for remote e-voting is given below in point (vii).

The Scrutinizer shall immediately after the conclusion of voting through remote e-
voting, make a Scrutinizer’s Report of the total votes cast in favour or against, if any,
and will submit his report to the Chairman of the Company or any person authorised by
him. The result of the voting by Postal Ballot will be announced on or before Tuesday,
the 24" December, 2024.

The result shall be uploaded on the website of the National Stock Exchange of India
Limited and BSE Limited (Stock Exchanges) where equity shares of the Company are
listed. The results will also be disclosed on the Company’s website at www.praj.net
and on the website of NSDL at www.evoting.nsdl.com.

Resolutions passed by the members by means of Postal Ballot will be deemed to have
been passed at a General Meeting of the members. The resolutions, if passed by
requisite majority, will be deemed to have been passed on the last date specified for e-
voting i.e. Friday, the 20" December, 2024.

POSTAL BALLOT


mailto:investorsfeedback@praj.net
mailto:investorsfeedback@praj.net
mailto:pune@linkintime.co.in
http://www.praj.net/
http://www.asianpaints.com/
http://www.asianpaints.com/
http://www.evoting.nsdl.com/

PRAJ INDUSTRIES LTD.

vii. The details of the process and manner for remote e-voting are explained herein below:

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

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

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting for Individual shareholders holding securities in demat
mode:

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are advised to update their mobile number and email 1d in their demat accounts
in order to access e-Voting facility.

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

Type of shareholders Login Method

Individual ~ Shareholders | 1. EXxisting IDeAS user can visit the e-Services website of

holding securities in demat NSDL Viz. https://eservices.nsdl.com either on a Personal

mode with NSDL. Computer or on a mobile. On the e-Services home page
click on the “Beneficial Owner” icon under “Login” which
is available under ‘IDeAS’ section, this will prompt you to
enter your existing User ID and Password. After successful
authentication, you will be able to see e-Voting services
under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting
page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting
website of NSDL for casting your vote during the remote e-
Voting period.

2. If you are 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/IdeasDirectReq.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-VVoting system is launched, click on the icon
“Login” which is available under ‘Shareholder/Member’
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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 i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your vote during the
remote e-Voting period.
Shareholders/Members can also download NSDL Mobile
App “NSDL Speede” facility by scanning the QR code
mentioned below for seamless voting experience.

NSDL Mobile App is available on

.’ AppStore P Google Play

Individual Shareholders
holding securities in demat
mode with CDSL

. 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 user your existing my easi username
& password.

. 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
company. On clicking the e-voting option, the user will be
able to see e-Voting page of the e-Voting service provider
for casting your vote during the remote e-Voting period.
Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to
register is available at CDSL website www.cdslindia.com
and click on login & New System Myeasi Tab and then click
on registration option.
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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.
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 e-voting is in progress
and also able to directly access the system of all e-Voting
Service Providers.

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

Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

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

Login type Helpdesk details

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with | NSDL  helpdesk by sending a request at
NSDL evoting@nsdl.com or call at 022 - 4886 7000

Individual Shareholders holding | Members facing any technical issue in login can contact
securities in demat mode with | CDSL  helpdesk by sending a request at
CDSL helpdesk.evoting@cdslindia.com or contact at toll free
no. 1800-21-09911

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

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

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL.:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.
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3. A new screen will open. You will have to enter your User ID, your Password/OTP and
a Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to
Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below:

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

a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit
demat account with NSDL. Client ID

For example if your DP ID is IN300*** and
Client ID i1s 12**#*%* then your user ID is

b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is
[ 2R E theny your user ID is
12**************

c) For Members holding shares in | EVEN Number followed by Folio Number
Physical Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

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

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

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

¢) How to retrieve your ‘initial password’?

Q) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open
the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID
for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID’ and your ‘initial password’.
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(i) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

6. Ifyou are unable to retrieve or have not received the “Initial password” or have forgotten
your password:

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

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

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

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

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

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

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

Step 2: Cast vour vote electronically on NSDL e-Voting system.

How to cast your vote electronically on NSDL e-Voting system?

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

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-
Voting period.

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

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

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

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

7. Once you confirm your vote on the resolution, you will not be allowed to modify your
vote.
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General Guidelines for shareholders

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

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

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for
Shareholders and e-voting user manual for Shareholders available at the download
section of www.evoting.nsdl.com or call on : 022 - 4886 7000 or send a request to Ms.
Prajakta Pawle at evoting@nsdl.com.

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

1. In case shares are held in physical mode please provide Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self-attested scanned copy of
PAN card), AADHAR (self-attested scanned copy of Aadhar Card) by email to Link
Intime India Pvt. Ltd., Registrar and Share Transfer Agent of the Company at
pune@linkintime.co.in.

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

3. Alternatively, shareholder/members may send a request to evoting@nsdl.com for
procuring user id and password for e-voting by providing above mentioned documents.
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4. Interms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat mode are allowed to vote
through their demat account maintained with Depositories and Depository Participants.
Shareholders are required to update their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

By Order of the Board of Directors of
Praj Industries Limited

Anant Bavare

Company Secretary & Compliance Officer
(M. No. 21405)

Place: Pune
Date: 25" October, 2024

Registered Office:

“Praj Tower”, S. No. 274 & 275/2,
Bhumkar Chowk-Hinjewadi Road,
Hinjewadi, Pune 411057.
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Explanatory Statement
In terms of Section 102 and 110 of the Act

Item No. 1:

Members at 36 Annual General Meeting held on 4™ August, 2022 had approved the extension
of tenure of employment of Dr Pramod Chaudhari as Executive Chairman for a period of
twenty nine (29) months with effect from 1% August, 2022 till 31% December, 2024.

Dr Pramod Chaudhari is Promoter and founder Director of Praj Industries Limited since its
inception. During his tenure as Executive Chairman, he played a key role in the Company’s
rise to its pre-eminent position, and its presence overseas, boosting employee morale and
focusing on delivering superior value to stakeholders. His term as Executive Chairman will
expire on 31% December, 2024.

Dr Pramod Chaudhari is entitled to retirement benefits as per the policy of the Company.

On recommendation of Nomination and Remuneration Committee and in appreciation of his
exemplary contribution to growth and all-round development of the Company and in
recognition of his services as Executive Chairman of the Company since the inception of the
Company, the Board of Directors at its meeting held on 25" October, 2024, subject to the
approval of the members, has approved the appointment of Dr Pramod Chaudhari as a Non-
Executive Chairman (in the category of Non-Executive Non-Independent Director) of the
Company, not liable to retire by rotation, for a period of five (5) years with effect from 1
January, 2025 to 31% December, 2029.

Regulation 17(1A) of the Listing Regulations, requires Companies to obtain approval of
Members by way of Special Resolution for appointment or continuation of any Non-Executive
Director who has attained the age of seventy-five years. In view of this, the approval of the
Members is sought for appointment of Dr Pramod Chaudhari as Non-Executive Chairman (in
the category of Non-Executive Non-Independent Director) of the Company, who will attain the
age of seventy-five years on 26™ November, 2024.

Terms of remuneration of Dr Pramod Chaudhari:

1. Profit based commission on annual basis, as per recommendation of Nomination and
Remuneration Committee (NRC) and within the overall limits approved by the members
and

2. Perquisites:

e Insurance premium not exceeding Rs. 4,00,000 per annum for insuring accidental /
medical risks shall be reimbursed / paid by the Company.

e The Company shall provide chauffeur driven car. The Company shall provide and
pay for all running, maintenance, insurance, repairs and upkeep expenses in respect
of the car.
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e Telephone, Computer, Internet, Fax and such other facilities at residence and at office
of Dr Pramod Chaudhari.

Members at 28" Annual General Meeting held on 28" July, 2014 had given approval for
payment of remuneration to Non-Executive Directors up to 3% of net profit of the Company.

Other than Dr Pramod Chaudhari and Ms. Parimal Chaudhari being spouse of Dr Pramod
Chaudhari, to whom the Resolution relate, none of the Directors, Key Managerial Personnel,
or their relatives is in any way, concerned or interested, financially or otherwise, except to the
extent of their respective shareholding, if any, in the proposed Resolution as set out in Item No.
1 of this Notice.

Accordingly, Members’ approval is sought for appointment of Dr Pramod Chaudhari as Non-
Executive Chairman (in the category of Non-Executive Non-Independent Director) and also
for terms of his remuneration.

The Board recommends the Special Resolution as set out at Item No. 1 of the Notice for
approval by the members.

Item No. 2:

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors at its Board Meeting held on 25" October, 2024 approved the appointment of
Mr. Ajay Narayan Deshpande (DIN: 03435179) as an Additional Director as well as
Independent Director with effect from 25" October, 2024 in accordance with Sections 149,
150, 152, 161, Schedule I'V and other applicable provisions of the Act read with the Companies
(Appointment and Qualification of Directors) Rules, 2014 and Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any
statutory modification(s) and/or re-enactment(s) thereof for the time being in force) and the
Articles of Association of the Company, to hold office for a period of three (3) years with effect
from 25" October, 2024 till 24" October, 2027, not liable to retire by rotation, subject to
approval of members.

The Company has received following documents/confirmations from Mr. Ajay Narayan
Deshpande:

(i) consent to act as a Director of the Company;

(i1) declaration confirming that he meets the criteria of independence as prescribed under the
Act and the Listing Regulations;

(111) confirmation that he is not disqualified from being appointed as a Director in terms of
Section 164 of the Act;

(iv) declaration that he has not been debarred from holding the office of Director by virtue of
any order passed by the Securities and Exchange Board of India or any such authority and;

(v) confirmation that he is registered in the Independent Director’s databank in terms of
Section 150 of the Act read with Rule 6 of the Companies (Appointment and Qualifications
of Directors) Rules, 2014.
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In the opinion of the Nomination and Remuneration Committee and the Board of Directors,
Mr. Ajay Narayan Deshpande fulfils the conditions of independence specified in the Act, the
Listing Regulations and is independent of the management.

The Board noted that considering his experience, Mr. Ajay Narayan Deshpande meets the skills
and capabilities in the following areas, required for the role as an Independent Director, as
identified by the Nomination and Remuneration Committee:

(1) Business Management;
(i1) Strategy & New Business Formulation;
(iii) Industry Expert in Chemical Engineering;

(iv) Core competency in Petroleum Refining and Petrochemicals.

Mr. Ajay Narayan Deshpande also fulfils the conditions specified in Sections 149, 152 and
Schedule I'V of the Act read with the Companies (Appointment and Qualification of Directors)
Rules, 2014 and the Listing Regulations (including any statutory modification(s) and/or re-
enactment(s) thereof for the time being in force).

As an Additional Director, Mr. Ajay Narayan Deshpande holds office up to the date of the next
Annual General Meeting of the Company or for a period of three months from the date of
appointment by the Board of Directors, whichever is earlier and is eligible for being appointed
as a Director of the company in the category of Independent Director, subject to the approval
of the members.

The Company has received a notice in writing from a member under Section 160 of the Act
proposing the candidature of Mr. Ajay Narayan Deshpande for the office of Director of the
Company.

Accordingly, it is proposed to seek approval of members of the Company by way of a Special
Resolution for Item No. 2 through Postal Ballot for appointment of Mr. Ajay Narayan
Deshpande as a Non-Executive Director, not liable to retire by rotation and as an Independent
Director, to hold office for a period of three (3) years with effect from 25" October, 2024 till
24'™ October, 2027.

The profile and other relevant information as required under the Act, the Listing Regulations
and SS-2 is given in Annexure I.

A copy of letter of appointment of Mr. Ajay Narayan Deshpande setting out the terms and
conditions of appointment has been uploaded on the website of the Company at www.praj.net.

Other than Mr. Ajay Narayan Deshpande and his relatives, to whom the Resolutions relate,
none of the Directors, Key Managerial Personnel, or their relatives is in any way, concerned or
interested, financially or otherwise, except to the extent of their respective shareholding, if any,
in the proposed Resolutions as set out in Item No. 2 of this Notice.
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The Board recommends the Special Resolution as set out at Item No. 2 of the Notice for
approval by the members.

By Order of the Board of Directors of
Praj Industries Limited

Anant Bavare
Company Secretary & Compliance Officer
(M. No. 21405)
Place: Pune
Date: 25" October, 2024

Registered Office:

“Praj Tower”, S. No. 274 & 275/2,
Bhumkar Chowk-Hinjewadi Road,
Hinjewadi, Pune 411057.
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Annexure I

Additional information on Directors seeking appointment

Details of Director seeking appointment pursuant to Regulation 36 of the Listing

Regulations and Secretarial Standard—2

Name of the Director

Dr Pramod Chaudhari

DIN 00196415

Age (years) 74 years 11 months

Date of Birth 26™ November, 1949

Qualifications Mechanical Engineer from IIT, Bombay

Expertise in
functional areas

specific

Promoter & Founder of Praj Industries Ltd.

Brief Resume

As a first-generation techno entrepreneur, Dr Pramod Chaudhari
founded Praj in 1983. He dreamt and developed Praj into a world-
class technology & engineering company specialized in Agri-
processing opportunities.

With strong belief in principle of triple bottom-line, his business
model is inherently scalable, replicable and sustainable. Praj
fostered the emergence of advanced technologies in certain Bio-
Energy and allied space.

Dr Pramod Chaudhari is a ‘Distinguished Alumnus of IIT
Bombay (1971)’ and an alumnus of Harvard Business School
(AMP 1995). Dr Pramod Chaudhari is a winner of prestigious
George Washington Carver Award 2020 by BIO Impact,
Washington DC, USA. He is the first Indian to receive this global
honour. He is also winner of William C Holmberg Award.

His career spans over 53 years of professional and entrepreneurial
endeavour.
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Date of first appointment
on the Board

8" November, 1985

Shareholding in  the
Company as on the date
of Postal Ballot notice
(self and beneficial basis
only)

38,700,000

Terms and conditions of
appointment

Non-Executive Chairman (in the category of Non-Executive Non-
Independent Director), not liable to retire by rotation, to hold office
for a period of five (5) years, with effect from 1% January, 2025 to
31% December, 2029.

Details of remuneration
last drawn

Rs. 114.804 Mn.

Details  of
remuneration

proposed

As mentioned in Explanatory Statement

Relationship with other
Directors and Key
Managerial Personnel

Dr Pramod Chaudhari is a spouse of Ms. Parimal Chaudhari, Non-
Executive Director

Number of meetings of
the Board attended
during the financial year
2024-25 (up to the date of
Postal Ballot notice)

Four (4)
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Chairperson/Membership |Nil
of the Committee(s) of
Board of Directors of the
Company as on the date of
Postal Ballot notice*

Other Companies in |1. Praj HiPurity Systems Ltd.
which he is a Director |2. Praj GenX Ltd.
excluding Directorship in
Private and Section 8
companies as on the date
of Postal Ballot notice

Chairperson/Membership | Nil
of the Committee(s) of
Board of Directors of other
companies in which he is a
Director excluding Private
and Section 8 companies as
on the date of Postal Ballot
notice*

Listed companies from | Nil
which he has resigned in
the past three years

* Committee membership includes only Audit Committee and Stakeholders’ Relationship Committee of Public
Limited Company (whether Listed or not).
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Name of the Director

Mr. Ajay Narayan Deshpande

DIN 03435179

Age (years) 66 years 10 months

Date of Birth 2™ January,1958

Qualifications Chemical Engineering from Nagpur University and M. Tech

from IIT, Delhi

Expertise in
functional areas

specific

Technical Advisor to Industry/Corporates/Management
Consulting Bodies, Visiting Professor & Industry Expert

Brief Resume

Mr. Ajay Narayan Deshpande holds a B. Tech degree in
Chemical Engineering and M. Tech in Management & Systems,
both degrees secured with top honours, from LIT — Nagpur and
IIT — Delhi respectively. He is an elected Fellow of INAE
(Indian National Academy of Engineering) as also of IIChE
(Indian Institute of Chemical Engineers). He is a former
Director (Technical) of M/s Engineers India Limited (EIL)
where he also held additional charge as C&MD before his
superannuation in 2018.

Post his superannuation from EIL, he is engaged in providing
Technical Advisory / Consultancy to the industry sector and the
education sector. He has been an Indian National Academy of
Engineering (INAE) Distinguished Visiting Professor and
Industry Expert in Chemical Engineering and also been selected
by All India Council for Technical Education (AICTE) for a
similar role. His current areas of professional interest include
renewable fuels in addition to his core competency in Petroleum
Refining and Petrochemicals. When at EIL, he was a member
of the Make in India Committee of the Administrative Ministry
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and was also part of several Board-level delegations deputed
overseas by the ministry for similar purpose.

Date of first appointment
on the Board

25" October, 2024 (as an Additional Director in the capacity of
an Independent Director of the Company for a period of three
(3) years from 25" October, 2024 to 24" October, 2027).

Shareholding in  the
Company as on the date of
Postal Ballot notice (self
and beneficial basis only)

Nil

Terms and conditions of
appointment

Independent Director, not liable to retire by rotation, to hold
office for a period of three (3) years, with effect from 25%
October, 2024 to 24™ October, 2027.

Details of remuneration |Not Applicable

last drawn

Details of  proposed |Profit based commission on annual basis, as per
remuneration recommendation of Nomination and Remuneration Committee

(NRC)

Relationship with other
Directors and Key
Managerial Personnel

Nil

Number of meetings of the
Board attended during
the financial year 2024-25
(up to the date of Postal
Ballot notice)

No Board Meeting was held since his appointment in the Board
of the Company.

Chairperson/Membership
of the Committee(s) of
Board of Directors of the
Company as on the date of
Postal Ballot notice*

Nil

Other Companies in
which he is a Director
excluding Directorship in
Private and Section 8
companies as on the date
of Postal Ballot notice

Kirloskar Ebara Pumps Limited
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Chairperson/Membership Name of the Name of the |(Chairman/Member
of the Committee(s) of Company Committee

Board of Directors of other || Kirloskar ~ Ebara | Audit Member
companies in which he is a Pumps Limited Committee

Director excluding Private
and Section 8 companies as
on the date of Postal Ballot
notice*

Listed companies from | Nil
which he has resigned in

the past three years
* Committee membership includes only Audit Committee and Stakeholders’ Relationship Committee of Public
Limited Company (whether Listed or not).
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