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NOTICE OF 12th ANNUAL GENERAL MEETING

NOTICE is hereby given that the Twelfth Annual General
Meeting of the Shareholders of the Company will be held
on Wednesday, 9th August 2023 at 03.00 p.m. IST through
Video Conferencing ("VC") / Other Audio Visual Means
("OAVM") to transact the following business:

ORDINARY BUSINESS

1.

ADOPTION OF FINANCIAL STATEMENTS AND REPORTS
OFTHE BOARD OF DIRECTORS AND AUDITORS:

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

"RESOLVED that the Audited Financial Statements
(Standalone & Consolidated) of the Company for
the financial year ended 31st March 2023, together
with the Directors' Report and the Auditors' Report
thereon as circulated to the members, be and are
hereby, considered and adopted.”

RE-APPOINTMENT OF MRS. VANITHA MOHAN, AS A
DIRECTOR:

To consider and if thought fit, fo pass with or without
modification, the following resolution as an "Ordinary
Resolution™

“RESOLVED that pursuant to the provisions of Section
152 and any other applicable provisions of the
Companies Act, 2013, Mrs. Vanitha Mohan (DIN:
00002168), Director, who retires by rotation at this
meeting and being eligible, offers herself for re-
appointment, be and is here by re-appointed as a
director of the Company."

RE-APPOINTMENT OF STATUTORY AUDITOR:

To consider and if thought fit, fo pass with or without
modification, the following resolution as an "Ordinary
Resolution™

“RESOLVED THAT pursuant to Sections 139, 142 and
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(s) thereof for the
time being in force] and pursuant to the
recommendatfion of the Audit Commiftee and
Board, M/s.VKS Aiyer & Co, Chartered Accountants,
Coimbatore, (ICAI Registration No : FRN 000066S), be
and are hereby re-appointed as the Stafutory

Auditors of the Company for the second consecutive
term of five years, from the conclusion of this 12th
Annual General Meeting fill the conclusion of the
17th Annual General Meeting to be held in the year
2028, to examine and audit the accounts of the
Company at such remuneration as may be decided
by the Board of Directors in consultation with the
Statutory Auditors of the Company.”

SPECIAL BUSINESS
4. RATIFICATION OF REMUNERATION PAYABLE TO COST

Coimbatore
10th May, 2023

AUDITOR:
To consider and if thought fit, fo pass with or without
modification, the following resolution as an "Ordinary
Resolution™
"RESOLVED that the remuneration of ¥ 2.75 Lakhs in
addition fo reimbursement of travel and out-of
pocket expenses, payable to Mr.G.Sivagurunathan,
Cost Accountant (ICWAI Membership No: 23127),
who was appointed as Cost Auditor of the Company
to conduct an Audit of the Cost Accounts for the year
2023-24 as recommended by the Audit Committee
and approved by the Board of Directors of the
Company, in terms of Section 148 of the Companies
Act, 2013 read with the Companies (Audit and
Auditors) Rules 2014, be and is hereby rafified."
By order of the Board
T.G. Thamizhanban
Company Secretary
FCS No.: 7897

NOTES :

1.

In view of the continuing Covid-19 pandemic, the
Ministry of Corporate Affiairs ("MCA") has vide its
circular dated 5th May 2020 read with circulars dated
8th April 2020, 13th April 2020, 13th January 2021, 5th
May 2022 and 28th December, 2022 (collectively
referred to as "MCA Circulars") permitted the holding
of the Annual General Meeting ("AGM") through VC /
OAVM, without the physical presence of the
Members at a common venue. In compliance with
the provisions of the Companies Act, 2013 ("Act"), SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("SEBI LODR") and MCA Circulars,
the AGM of the Company is being held through VC /
OAVM.
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. Incompliance with the aforesaid MCA Circulars and
SEBI Circular dated 12th May 2020, 15th January 2021,
13th May 2022 and 5th Jan 2023, Notice of the AGM
along with the Annual Report 2023 and insfructions for
e-voting & attending AGM through VC / OAVM are
being sent through electronic mode fto those
Members whose email addresses are registered with
the Company / Depositories. Members may note that
the Annual Report 2023, AGM notice etfc., will also be
available on the Company's website
www.pricol.com,websites of the Stock Exchanges,

BSE Limited (www.bseindia.com), National Stock

Exchange of India Limited (www.nseindia.com) and

on the website of NSDL (www.evoting.nsdl.com).

. For receiving all communication (including Annual

Report) from the Company electronically:

a) Members holding shares in physical mode and
who have noft registered / updated their email
address with the Company are requested to
register / update the same by writing to the
Company " investor@pricol.com" / RTA
"srirams@integratedindia.in” with details of folio
number and attaching a self- aftested copy of
PAN card.

b) Members holding shares in dematerialised
mode are requested to register / update their
email address with the relevant Depository
Participant.

. Members who wish to register themselves as speaker

shareholder ( to speak at the AGM ) are requested to

write to the Company, from their registered email
address mentioning their name, DPID & Client ID /

Folio No, PAN, Mobile No., on or before 2nd August

2023 to"cs@pricol.com".

Those members who have registered themselves as a

speaker shareholder will only be allowed to express

their views / ask questions during AGM. The company
reserves the right to restrict the number of speakers
depending on the availability of fime forthe AGM.

. Members who require any clarification on accounts

or operation of the company are requested o write,

from theirregistered e-mail ID mentioning theirname,

DPID & Client ID / Folio No, PAN, Mobile No., on or

before 2nd August 2023 to "cs@pricol.com". The

queries will be answered suitably.

. AMEMBER ENTITLED TO ATTEND AND VOTE ATTHE AGM

IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE ON HIS / HER BEHALF AND THE PROXY NEED NOT
BE A MEMBER OFTHE COMPANY.

Since this AGM is being held through VC / OAVM,
physical atfendance of Members has been

dispensed with. Accordingly, the facility for
appointment of proxies by the Members will not be
available forthe AGM and hence the Proxy Form and
Attendance Slip are not annexed o this Notice.
Members attending the AGM through VC / OAVM
shall be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act,
2013 ("the Act").

Members are requested to intimate changes, if any,
pertaining to their name, postal address (enclose
copy of Aadhar card), email address, telephone /
mobile numbers, Permanent Account Number
(PAN) (enclose copy of PAN), mandates,
nominations, power of attorney, bank details such
as, name of the bank and branch details, bank
account number, MICR code, IFSC code (enclose
cancelled cheque leaf), etc., to their Depository
Participant in case the shares are held by them in
electronic form and email to investor@pricol.com /
srirams@integratedindia.in, in case the shares are
held by themin physical form.

As per Regulation 40 of SEBI Listing Regulations, as
amended, securities of listed companies can be
fransferred, transmitted or transpositioned only in
dematerialized form. In view of this and to eliminate
all risks associated with physical shares and for ease
of portfolio management, members holding sharesin
physical form are requested to consider converting
theirholdings to dematerialized form.

.Members are requested to note that, dividendsif not

encashed for a consecutive period of 7 years from
the date of transfer to Unpaid Dividend Account of
the Company, are liable to be transferred to the
“Investor Education and Protection Fund” ("IEPF").
The shares in respect of such unclaimed dividends
are also liable to be fransferred to the demat
account of the [EPF Authority. In view of this, Members
are requested to claim their dividends from the
Company, within the stipulated timeline.

The details of unclaimed dividends & shares ason 31st
March 2023 are uploaded on the website of the
Company and can be accessed through the link
https://pricol.com/wpcontent/uploads/2023/07/Pri
col-Unclaimed-Dividend-and-Shares-As-on-31st-
March-2023.pdf

The Members, whose unclaimed dividends / shares
have been fransferred to IEPF, may claim the same
by making an online application to the IEPF Authority
inweb Form, available on www.iepf.gov.in.

. A statement of material facts pursuant to Section 102

of the Companies Act, 2013 in respect of Special
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12.

13.

14

17.

18.

19.

a)

Business if any, sef out in the nofice and the relevant
details pursuant to the provisions of SEBI (Listing
Obligations and Disclosure Requirements)
Regulations, 2015 are annexed hereto.

The relevant details, pursuant to Regulations 36(3) of
the SEBI Listing Regulations and Secretarial Standard
on General Meetings issued by the Institute of
Company Secretaries of India, in respect of Director
seeking appointment / reappointment at this AGM,
forms part of this notice.

As per the provisions of Section 72 of the Act, the
facility for making nomination is available for the
Members in respect of the shares held by them.
Members who have not yet registered their
nomination are requested to register the same by
submitting Form No. SH-13. Members are requested
to submit these details to their DP in case the shares
are held by them in electronic form, and to the
Company's Registrars and Transfer Agents (RTA),
Infegrated Registry Management Services Private
Limited, in case the shares are held in physical form.

.The members who hold shares on the cut-off date

(i.e.) Wednesday, 2nd August 2023 are eligible to
exercise theirright to vote through remote e-voting or
voting during Annual General Meeting. A person who
is not a member (not holding shares of the Company)
as on the aforesaid cut-off date should treat this note
forinformation purposes only.

. The matter of Special Business as appearing at ltem

No. 4 of the accompanying Notice, is considered to
be unavoidable by the Board and hence, forming
part of this Notice.

.During the AGM, Members may access the soft

copies of Register of Directors and Key Managerial
Personnel and their shareholding maintained under
Section 170 of the Act and the Register of Contracts
and Arrangements in which Directors are interested
maintained under Section 189 of the Act, upon Log-
in fo NSDL e-Voting system at https://www.
evoting.nsdl.com.

For the purpose of Secretarial Standard, Registered
office of the company will be treated as AGM venue.
Since the AGM will be held through VC / OAVM, the
Route Map, is not annexed in this Nofice.

VOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the
Act, read with the corresponding rules, and
Regulation 44 of the SEBI LODR, the Company is
pleased to provide electronic voting facility fo ifs
members to exercise their votes through electronic

c)

e)

9)

h)

i)

voting ('e-voting') facility provided by National
Securities Depository Limited (NSDL).

Remote e-voting period commences on Saturday,
5th August 2023 (92:00 a.m. IST) and ends on Tuesday,
8th August 2023 (5:00 p.m. IST). During this period,
Members holding shares either in physical form orin
dematerialized form, as on Wednesday, 2nd August
2023 i.e. “cut-off date", may cast their votfe
electronically. The e-voting module shall be
disabled by NSDL for voting thereafter.

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

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

The voting rights of Members shall be in proportion to
their shares in the paid-up equity share capital of the
Company ason the cut-off-date.

Any person, who acquires shares of the Company
and becomes a Member of the Company after
sending of the Notice and holding shares as of the
cut-off date, may obtain the login ID and password
by sending a request at evoting@nsdl.com.
However, if he / she is already registered with NSDL
for remote e-voting then he / she can use his / her
existing User ID and password for casting the vote.
Mr.P.Eswaramoorthy, of M/s.P.Eswaramoorthy & Co,
Company Secretaries, has been appointed as the
Scrutiniser fo scrutinise the voting by electronic
means, through VC / OAVM, in a fairand transparent
manner.

The scrutinizer shall, immediately after the
conclusion of voting at AGM, unblock the votes cast
through remote e-voting and during AGM, in the
presence of at least two witnesses not in the
employment of the company and make, not later
than 48 hours of conclusion of the meeting, a
consolidated scrutiniser's report of the total votes
cast in favour or against, if any, to the Chairman or
a person authorised by him in writing who shall
countersign the same.

The Chairman or a person authorised by him in
writing shall declare the result of the voting forthwith.
The results declared along with the scrutiniser's report
shall be placed on the Company's website
www.pricol.com immediately after the result is
declared by the Chairman and shall be
simultaneously communicated to the Stock
Exchanges.
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3.

4.

PROCESS AND MANNER FOR REMOTE E-VOTING /
VOTING ATAGM

. In view of the massive outbreak of the COVID-19

pandemic, social distancing is a norm fo be followed
and pursuant to the MCA Circulars physical
attendance of the Members to the AGM venue is not
required and general meeting be held through video
conferencing (VC) or other audio visual means
(OAVM). Hence, Members can attend and
participate in the ensuing AGM through VC/OAVM.
Pursuant to the MCA Circulars the facility to appoint
proxy to attend and cast vote for the members is not
available for this AGM. However, the Body
Corporates are entitled to appoint authorised
representatives to attend the AGM through
VC/OAVM and participate there at and cast their
votes through e-voting.

The Members can join the AGM in the VC/OAVM
mode 15 minutes before and after the scheduled
fime of the commencement of the Meeting by
following the procedure mentfioned in the Notice.
The facility of participation at the AGM through
VC/OAVM will be made available for 1000 members
on first come first served basis. This will not include
large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors,
Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination
and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on
account of first come first served basis.

The attendance of the Members aftending the AGM
through VC/OAVM will be counted for the purpose of
reckoning the quorum under Secfion 103 of the
Companies Act, 2013.

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration)
Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and MCA Circulars
the Company is providing facility of remote e-Voting
to its Members in respect of the business to be
fransacted at the AGM. For this purpose, the
Company has entered into an agreement with
National Securities Depository Limited (NSDL) for
facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a
member using remote e-Voting system as well as

venue voting on the date of the AGM will be
provided by NSDL.

6. Inline with the MCA Circulars the Notice calling the
AGM has been uploaded on the website of the
Company at www.pricol.com. The Notice can also
be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited www.bseindia.com at
and www.nseindia.com respectively and the AGM
Notice is also available on the website of NSDL
(agency for providing the Remote e-Voting facility)
i.e.www.evoting.nsdl.com.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-
VOTING AND JOINING GENERAL MEETING ARE AS
UNDER:-

The remote e-voting period begins on Saturday, 5th
August 2023 at 2:00A.M. and ends on Tuesday, 8th
August 2023 at 5.00 P.M. The remote e-voting module
shall be disabled by NSDL for voting thereafter. The
Members, whose names appear in the Register of
Members / Beneficial Owners as on the record date
(cut-off date) i.e. Wednesday, 2nd August 2023 may
cast their vote electronically. The voting right of
shareholders shall be in proportion to their share in the
paid-up equity share capital of the Company as on
the cut-off date, being 2nd August 2023.

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

The way fo vote electronically on NSDL e-Voting system
consists of "Two Steps" which are mentioned below:
Step 1: Accessto NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting

for Individual shareholders holding securities in

demat mode
In terms of SEBI circular dated December 9, 2020 on e-

Voting facility provided by Listed Companies,

Individual shareholders holding securities in demat

mode are dallowed 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 accountsin orderto access e-Voting facility.

Login method for Individual shareholders holding

securitiesin demat mode is given below:

I. INDIVIDUAL SHAREHOLDERS HOLDING SECURITIES IN
DEMAT MODE WITH NSDL.

1. Existing IDeAS user can visit the e-Services website of
NSDL Viz. https://eservices.nsdl.com either on a
Personal Computer or on a mobile. On the e-Services

04



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-Vofting period or joining virtual meeting
& voting during the meeting.

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/IdeasDirect
Reg.jsp

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

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

.’ App Store 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
easiusername & password.

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

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
MyeasiTab and then click onregistration option.

Alternatively, the user can directly access e-Vofing
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 evoting is in
progress and also able fo directly access the system
of alle-Voting Service Providers.

INDIVIDUAL SHAREHOLDERS (HOLDING SECURITIES IN
DEMAT MODE) LOGIN THROUGH THEIR DEPOSITORY
PARTICIPANTS

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

Important note: Members who are unable to retrieve
User ID/ Password are advised fo use Forget User ID
and Forget Password option available at
abovementioned website.
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Helpdesk for Individual Shareholders holding B) Login Method for e-Voting and joining virtual meeting
for shareholders other than Individual shareholders

holding securities in demat mode and shareholders
holding securities in physical mode.

securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and

CDSL.
Howto Log-into NSDL e-Voting website?
1. Visit the e-Voting website of NSDL. Open web browser
LOGIN TYPE HELPDESK DETAILS by typing the following URL:
Individual Members facing any technical https://www.evoting.nsdl.com/ either on a Personal
Shareholders holding issue in login can conftact NSDL Computer oronamobile.
securities in demat  helpdesk by sending a request 2. Once the home page of e-Voting systemislaunched,
mode with NSDL at evoting@nsdl.com or call at click on the icon “Login” which is available under
' ‘Shareholder/Member' section.
022 - 4886 7000 and 022 - 2499 ) )
3. A new screen will open. You will have to enter your
7000 User ID, your Password/OTP and a Verification Code
Individual Members facing any technical asshown on the screen.
Shareholders holding issue in login can contact CDSL Alternatively, if you are registered for NSDL eservices
e helpdesk by sending a request b-e. IDE.AS' you c.on Iog.-ln af
securities in demat _ https://eservices.nsdl.com/ with your existing IDEAS
mode with CDSL af helpdesk.evoting login. Once you log-in to NSDL eservices after using
@cdslindia.com or contact at your log-in credentials, click on e-Voting and you
toll free no. 180022 55 33 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

(NSDL or CDSL) or Physical Your User ID is:

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID
demat accountwith NSDL. For example if your DP ID is In300*** and Client ID is 12****** then your
user ID is IN3QQ*#x] 2tk

b) For Members who hold shares in | 16 Digit Beneficiary ID
demat account with CDSL. For example if your Beneficiary ID is 2% then your user ID is

] Dk ksksok sk o

c) For Members holding shares in EVEN Number followed by Folio Numberregistered with the company

Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is
101456001***
5. Password details for shareholders other than email ID. Trace the email sent fo you from NSDL
Individual shareholders are given below: from your mailbox. Open the email and open
a) If you are already registered for e-Voting, then the aftachment i.e. a .pdf file. Open the .pdf
you can user your existing password to login and file. The password fo open the .pdf file is your 8
castyour vote. 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

b) If you are using NSDL e-Voting system for the first
fime, you will need to retrieve the 'initial
password' which was communicated to you.

Once you refrieve your 'initial password', you password’
need to enter the 'initial password' and the (i) If your email ID is not registered, please follow
system will force you to change your password. steps mentioned below in process for those
c) Howtoretrieve your 'initial password'?2 shareholders whose email ids are not
registered.
(i) If your email ID is registered in your demat 9
account or with the company, your 'initial 6. Ifyou are unable toretfrieve or have notreceived the
password' is communicated to you on your "Initial password" or have forgotten your password:
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7.

a) Click on "Forgot User Details/Password?2”(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 sfill unable to get the password by
aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat
account number/folio number, your PAN, your
name and yourregistered address efc.

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

After entering your password, fick on Agree to "Terms
and Conditions" by selecting on the check box.

8. Now, you willhave to click on"Login" button.

9.

Afteryou click on the "Login" button, Home page of e-
Voting willopen.

Step 2: Cast your vote electronically and join General

Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General

Meeting on NSDL e-Voting system?

1.

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

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

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

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

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

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

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

GENERAL GUIDELINES FOR SHAREHOLDERS

1.

Institutional shareholders (i.e. other than individuals,
HUF, NRI efc.) 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 Scrufinizer by e-mail to
eswarfcs@gmail.com with a copy marked to
evoting@nsdl.com Insfifutional shareholders (i.e.
other than individuals, HUF, NRI etc.) can also upload
their Board Resolution / Power of Attorney / Authority
Letter efc. by clicking on "Upload Board Resolution /
Authority Letter" displayed under "e-Voting" tab in
theirlogin.

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/Passworde” or “Physical User
Reset Password?2” option available on
www.evoting.nsdl.com foreset the password.

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 and 022 - 2499 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 aftested scanned copy of Aadhar Card) by
email to srirams@integratedindia.in.

In case shares are held in demat mode, please
provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of
Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) to srirams@
integratedindia.in. If you are an Individual
shareholders holding securities in demat mode, you
are requested to refer to the login method explained
atstep 1(A)i.e. Login method for e-Voting and joining
virtual meeting for Individual shareholders holding
securities in demat mode.

07



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.

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

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE
DAY OFTHE AGM ARE AS UNDER:-

1.

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

e-voting.

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

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

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

person mentioned for Remote e-voting.

* %k ok ok

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM
THROUGH VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the
AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps
mentioned above for Access to NSDL e-Voting
system. After successful login, you can see link of
“VC/OAVM" placed under “Join meeting” menu
against company name. You are requested to click
on VC/OAVM link placed under Join Meeting menu.
The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of
Company will be displayed. Please note that the
members who do not have the User ID and Password
for e-Voting or have forgotten the User ID and
Password may retrieve the same by following the
remote e-Voting instructions mentioned in the notice
to avoid last minute rush.

Members are encouraged fo join the Meeting

through Laptops for better experience.
Further Members will be required to allow Camera

and use Infernet with a good speed fo avoid any

disturbance during the meeting.
Please note that Parficipants Connecting from

Mobile Devices or Tablets or through Lapfop
connecting via Mobile Hotspot may experience
Audio/Video loss due fo Fluctuation in ftheir
respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any

kind of aforesaid glitches.
Shareholders who would like to express their

views/have questions may send their questions in
advance mentioning their name demat account
number/folio number, email id, mobile number at
cs@pricol.com. The same will be replied by the
company suitably.
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STATEMENT OF MATERIAL FACTS CONCERNING ITEMS OF
AGMNOTICE

[Annexed to notice pursuant to Section 102 of the
Companies Act, 2013 and Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015]

The Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 ('Act'), given hereunder sets
out all material facts relating to the special business
mentioned at Item No.4 of the accompanying Notice
dated May 10, 2023.

As an additional information, the Explanatory Statement
also contains material facts pertaining fo ordinary
business mentioned atltfem No. 2 & 3 of the said Nofice.

RE-APPOINTMENT OF MRS.VANITHA MOHAN (ltem No. 2)

Mrs.Vanitha Mohan (DIN: 00002168), 70 years of age,
Chairman of the Company, is a Commerce Graduate
with a Post Graduate Diploma in Business Management
from the University of Strathclyde, Glasgow, UK. She has
37 years of experience in the company and heads the
Internal Audit functions and Corporate Social
Responsibility activities of the Company.

She was appointed to the Board of Directors of the
Company on 1st November 2016. During the year 2022 -
23, she has attended 4 (out of 5) Board meetings of the
Company. The remuneration in the form of salary,
perquisites and commission for the year 2022 - 23 is
3324.56 Lakhs. Salary, perquisites and commission are
paidin-accordance with the Shareholders' approval.
She is also a Director in Sagittarius Investments Private
Limited and Shrimay Enterprises Private Limited. She is a
member of the Audit Committee and Stakeholders
Relationship Committee and Chairman of CSR
Committee & Investment and Borrowing Committee of
the Company. She holds 57,31,468 shares in the
Company. She is the Managing Trustee of SIRUTHULI, an
NGO formed to address the environmental issues of
Coimbatore with focus on water management and
enhancement of green cover of the city. She is also a
Trustee of ND Foundation. She is the Vice Chairman of
Kongu Global Forum, an organisation set up for the
development of 7 districts forming part of Kongu region
of Tamilnadu. She is a Past President of the 93 year old
Indian Chamber of Commerce & Industry, Coimbatore.
She has been awarded Environment Protection award
by the Honorable Governor of Tamilnadu on the 74th
Republic Day celebrations held at Raj Bhavan, Chennai
on 26th January 2023, for her confinuous and effective
contribution fo improve the Environment and preserving
the nature.

Mrs. Vanitha Mohan and Mr. Vikram Mohan are related
to each other. Mr. Vikram Mohan is the elder son of
Mrs. Vanitha Mohan.

Except Mrs. Vanitha Mohan, being an appointee and
her relatives, none of the Directors or Key Managerial
Personnel of the Company or their relatives is concerned
orinterested, financially or otherwise, in the resolution.

This explanatory statement may also be read and
tfreated as disclosure in compliance with the
requirements of Section 190 of the Companies Act, 2013
and Regulation 36 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

The Board recommends the resolution set out atf Item
No.2 of the Notice for your approval.

RE-APPOINTMENT OF STATUTORY AUDITORS (ltem No. 3)

This Explanatory Statement is in ferms of Regulation 36(5)
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ('SEBI Listing Regulations'), though statutorily not
requiredin ferms of Section 102 of the Act.

The Members of the Company at the Seventh Annual
General Meeting ((AGM') of the Company held on
August 22, 2018, had approved appointment of M/s.VKS
Aiyer & Co, Chartered Accountants, Coimbatore, (ICAI
Registration No: FRN 000066S), (hereafter referred to as
"VKS Aiyer"”), as the Statutory Auditors of the Company to
hold office from the conclusion of the 7th AGM fill the
conclusion of the 12th AGM of the Company to be held
inthe year2023.

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 ('‘Board') has, based on
the recommendation of the Audit Committee, proposed
the re-appointment of VKS Aiyer, as the Statutory Auditors
of the Company, for the second consecutive term of five
years from the conclusion of 12th AGM till the conclusion of
17th AGM of the Company to be heldin the year2028, ata
remuneration as may be mutually agreed between the
Board and the Statutory Auditors.

VKS Aiyer have consented to theirre-appointment as the
Statutory Auditors and have confirmed that the
appointment, if made, would be within the limits
specified under Section 141(3)(g) of the Act and that
they are not disqualified to be appointed as the
Statutory Auditorsin ferms of the provisions of Section 139
and 141 of the Act and the Rules framed thereunder. VKS
Aiyer also holds valid peer review certificate issued by
PeerReview Board of ICAL.
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VKS Aiyeris presently managed by 5 partners, is a 55 year
old Chartered Accountant firm, based in Coimbatore,
having exftensive experience in Audit & Assurance,
Taxation, Risk Advisory, Corporate Due Diligence,
Valuation and Transaction advisory of Listed and Unlisted
entifies. It consist of team of 60+ members, having
qualified & experienced professionals and include CA,
CWA, CS, MBA, CISA & DISA.

VKS Aiyer was paid audit fees of ¥ 51.50 lakhs for the audit
of standalone and consolidated financial statements of
the Company for the financial year ended March 31,
2023 plus applicable taxes and conducting the limited
review for the 3 quarters ended 30 June, 30 September &
31st of December2022.

The increase in fee proposed to be paid to VKS Aiyer for
the financial year ending March 31, 2024 will be mutually
agreed basis the efforts involved and professional
responsibilities to be discharged. The Board, in
consultation with the Audit Committee shall approve
revisions in the remuneration of the Statutory Auditors for
the remaining part of the tenure. Besides the audit
services, the Company would also obtain certifications
from the Statutory Auditors under various statutory
regulations and certifications required by clients, banks,
statutory authorities, audit related services and other
permissible non-audit services as required from tfime to
fime, for which they will be remunerated separately on
mutually agreed fterms, as approved by the Board in
consultafion with the Audit Committee.

The Board, in consultation with the Audit Committee,
may alter and vary the terms and conditions of re-
appointment, including remuneration, in such manner
and to such extent as may be mutually agreed with the
Statutory Auditors.

None of the Directors, Key Managerial Personnel of the
Company or theirrelatives are, concerned or interested,
financially or otherwise, in the Resolution at ltem No. 3
of the accompanying Notice. Based on fthe
recommendation of the Audit Committee, the Board
recommends the Ordinary Resolution.

RATIFICATION OF REMUNERATION PAYABLE TO COST
AUDITOR (ltem No.4)

The Board of Directors at their meeting held on 10th
May 2023, appointed Mr.G.Sivagurunathan, Cost
Accountant (ICWAI Membership No : 23127), as Cost
Auditor of the Company, in terms of Section 148 of the
Companies Act, 2013 and fixed a sum of ¥ 2.75 Lakhs as
remuneration payable to him, for the Financial Year
2023-24.

The remuneration, as recommended by the Audit
Committee and approved by the Board, is required to
be ratified by the shareholders of the Company, as per
the requirements of the Companies (Audit and Auditors)
Rules 2014, read with Section 148(3) of the Act2013.

None of the Directors or Key Managerial Personnel of the
Company or their relatives is concerned or interested,
financially or otherwise, in the said resolution.

The Board recommends the resolution set out at ltem No:
4 of the Notice for your approval.

By order of the Board
T.G. Thamizhanban
Company Secretary
FCS No.: 7897

Coimbatore
10th May, 2023
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