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NOTICE

Notice is hereby given that the 24th Annual General Meeting of the Members of Kirloskar Ferrous Industries
Limited will be held on Thursday, the 30th day of July, 2015 at 12 noon at Pudumjee Hall, Mahratta Chamber of
Commerce, Industries and Agriculture, Tilak Road, Near Nehru Stadium, Swargate Corner, Pune 411002 to
transact the following business :

ORDINARY BUSINESS
Item No. 1

To receive, consider and adopt the audited Financial Statement for the financial year ended 31st March, 2015;
the reports of the Board of Directors and the Auditors thereon.

Item No. 2
To declare a dividend on equity shares for the financial year ended 31st March, 2015.
ItemNo. 3

To appoint a Director in place of Mr. A. N. Alawani (DIN 00036153), who retires by rotation and being eligible,
offers himself for re-appointment.

Item No. 4

To appoint M/s. P. G. Bhagwat, Chartered Accountants (Firm Registration No. 101118W) as the Statutory
Auditors, who shall hold office from the conclusion of this Annual General Meeting until the conclusion of next
Annual General Meeting and to authorise the Board of Directors to fix their remuneration.

SPECIALBUSINESS
Item No.5

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

“RESOLVED THAT, pursuant to provisions of Section 148 and all other applicable provisions of the
Companies Act, 2013 and rules thereof (including any statutory modification(s) or reenactment thereof for the
time being force), the remuneration of ¥ 250,000 (Rupees Two Lac and Fifty Thousand only) plus applicable
taxes thereon and the reimbursement of out of pocket expenses at actual basis to be paid to M/s. Parkhi
Limaye and Co, Cost Accountants appointed as Cost Auditors for the conduct of the cost audit of the Company
for the financial year ending 31st March, 2016, as recommended by the Board of Directors, be and is hereby
ratified.”

By order of the Board of Directors

Registered Office :

13, Laxmanrao Kirloskar Road, MD‘.M-L/"
Khadki, Pune 411003. —_—
CIN : L27101PN1991PLC063223 C. S. Panicker
Email : investor@kfil.com Company Secretary

Pune : 28th April, 2015




NOTES:

ii)

Vi)

vii)

viii)

Xi)

The Register of Members and the Share Transfer Books of the Company will remain closed from
Saturday, 18th July, 2015 to Thursday, 30th July, 2015 (both days inclusive).

A MEMBER OF THE COMPANY ENTITLED TO ATTEND AND VOTE AT THE SAID MEETING IS
ENTITLED TOAPPOINTAPROXY TOATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY
NEED NOTBEAMEMBER OF THE COMPANY.

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. A member 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 person or shareholder.

Proxy Form/s, in order to be effective, must be received at the Registered Office of the Company at Pune,
not later than 48 hours before the time fixed for the meeting.

Proxies shall not have any right to speak at the meeting.
The dividend, if declared at the Annual General Meeting, will be paid to those members::

a) whose names appear as Beneficial Owners as at the end of the business hours on 17th July, 2015
in the list of Beneficial Owners to be furnished by National Securities Depository Limited and
Central Depository Services (India) Limited in respect of equity shares held in electronic form; and

b)  whose names appear as Members in the Register of Members of the Company after giving effect
to valid share transfers in physical form lodged with the Company / its Registrar and Share
Transfer Agenton or before 17th July, 2015.

Members, who hold shares in physical form, are requested to advise the Company immediately of any
changeintheiraddresses.

Members, who hold shares in electronic form, are requested to intimate details regarding change of
address, etc. to the Depository Participants, where they have their Demat accounts.

Members may avail of the facility of dematerialisation by opening Demat accounts with the Depository
Participants of either National Securities Depository Limited or Central Depository Services (India)
Limited and get equity share certificates held by them dematerialised.

Members, who hold shares in electronic form, are requested to bring their Client Id and DP Id for easy
identification.

Since the securities of the Company are compulsorily tradable in electronic form, to ensure better
investor service and elimination of risk of holding securities in physical form, it is requested that the
members holding shares in physical form to get their shares dematerialized at the earliest.

In case members wish to ask for any information about accounts or operations of the Company, they are
requested to send their queries in writing at least 7 days before the date of the meeting, so that the
information can be made available at the time of the meeting.

Members / proxies are requested to bring their attendance slip duly filled in.

Members are requested to bring their copy of the Annual Report for the meeting.
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xii)  Members having multiple folios are requested to intimate to the Company such folios to enable the
Company to consolidate all shareholdings into one folio.

xiii)  Green Initiative in the Corporate Governance - Registration of email address

The members are requested to register email address with the Depository Participant/ the Registrar and
Share Transfer Agent of the Company, i.e. Link Intime India Private Limited, as the case may be, for
service of documents.

Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and as amended from time to time and Clause 35B of the
Equity Listing Agreement, the Company is pleased to provide to the members the facility to exercise their
right to vote on resolutions proposed to be considered at the 24th Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-voting services. The facility of casting
the votes by the members using an electronic voting system from a place other than venue of the AGM
(“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

The facility for voting through polling paper shall be made available at the AGM to the members attending
the meeting, who have not cast their vote by remote e-voting, to enable them to exercise their right at
the meeting.

The members, who have cast their vote by remote e-voting prior to the AGM, may also attend the AGM
but shall not be entitled to cast their vote again.

The remote e-voting period commences on 27th July, 2015 (9:00 am) and ends on 29th July, 2015
(5:00 pm). During this period members of the Company, holding shares either in physical form or in
dematerialised form, as on the cut-off date of 23rd July, 2015 may cast their vote by remote e-voting.
The remote e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a
resolution is cast by the member, the member shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as under :

A. In case a Member receives an email from NSDL [for members, whose email IDs are registered
with the Company/Depository Participants] :

(i) Openemail and open PDF file viz; “Kirloskar Ferrous remote e-voting.pdf’ with your Client ID
or Folio No. as password. The said PDF file contains your user ID and password/PIN for
remote e-voting. Please note that the password is an initial password.

(i) Launchinternetbrowser by typing the following URL: https://www.evoting.nsdl.com/

(iii) Click on Shareholder—Login

(iv) If you are already registered with NSDL for e-voting, then you can use your existing user ID
and password.

(v) Ifyou are logging in for the first time, please enter the user ID and password provided in the
PDF file attached with the e-mail as initial password.

(vi) The Password Change Menu will appear on your screen. Change to a new password of your
choice, making sure that it contains a minimum of 8 digits or characters or a combination of
both. Please take utmost care to keep your password confidential.




(vii) Once the e-voting home page opens, click on e-voting> Active Voting Cycles.

(viii) Select “EVEN” (E-Voting Event Number) of Kirloskar Ferrous Industries Limited. Now you
are ready for e-voting as Cast Vote page opens.

(ix) Castyourvote by selecting appropriate option and click on “Submit” and also “Confirm” when
prompted.

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

(xi) Once the vote on the resolution is cast, the Member shall not be allowed to change it
subsequently.

(xii) 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.,
together with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutinizer through e-mail to mjrpcs@gmail.com with a copy
marked to evoting@nsdl.co.in.

In case a Member receives physical copy of the Notice of AGM [for members whose email IDs are
not registered with the Company/Depository Participants(s) or requesting physical copy]:

(i) Initial password is provided on the covering letter :
EVEN (E-voting Event Number)
USERID
PASSWORD

(i) Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

General Instructions for e-voting :

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and
remote e-voting user manual for Members available at the downloads section of
www.evoting.nsdl.com.

If you are already registered with NSDL for remote e-voting then you can use your existing user ID
and password/PIN for casting your vote.

You can also update your mobile number and e-mail id in the user profile details of the folio which
may be used for sending future communication(s).

The voting rights of members shall be in proportion to their shares of the paid up equity share
capital of the Company as on the cut-off date of 23rd July, 2015.

Any person, who acquires shares of the Company and becomes member of the Company after
dispatch of the notice and holding shares as of the cut-off datei.e. 23rd July, 2015, may obtain the
login ID and password by sending a request at evoting@nsdl.co.in or rajivri@nsdl.co.in However,
if you are already registered with NSDL for remote e-voting, then you can use your existing user ID
and password for casting your vote. If you forgot your password, you can reset your password by
using “Forgot User Details/Password” option available on www.evoting.nsdl.com.

A member may participate in the AGM even after exercising his right to vote through remote
e-voting but shall not be allowed to vote again at the AGM.
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A person, whose name is recorded in the register of members or in the register of beneficial
owners maintained by the depositories as on the cut-off date only, shall be entitled to avail the
facility of remote e-voting or voting at the AGM through polling paper.

Mr. M. J. Risbud, Practicing Company Secretary (Membership No. FCS 810 and CP No. 185) has
been appointed as the Scrutinizer to scrutinise the voting and remote e-voting process in a fairand
transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to
be held, allow voting with the assistance of scrutinizer, by use of polling paper for all those
members, who are present at the AGM but have not cast their votes by availing the remote
e-voting facility.

The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the
meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least
two witnesses not in the employment of the Company and shall make, not later than three days of
the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in favour or
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the
same and declare the result of the voting forthwith.

The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the
Company www.kfil.com and on the website of NSDL immediately after the declaration of result by
the Chairman or a person authorized by him in writing. The results shall also be immediately
forwarded to the BSE Limited, Mumbai.




STATEMENT ANNEXED TO THE NOTICE PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
AND CLAUSE 49 OF THELISTINGAGREEMENT

Item No. 3 of the Notice

Mr. Anil N. Alawani

Mr. Anil Narayan Alawani, aged 69 years, is a Chartered Accountant by profession and has been associated
with the Kirloskar Group of Companies since 1977. Prior to his appointment as a Director in the Company, he
was Director (Finance) of Kirloskar Oil Engines Limited. Besides his core area of finance and taxation, he has
experience inimport—export and labour matters. His abilities in corporate tax planning and finance have helped
the Company immensely, in financial restructuring and tax benefits.

He was appointed as a Director of the Company on 22nd October, 2005.

He is a Member of the Audit Committee, the Stakeholders Relationship Committee, the Nomination and
Remuneration Committee, the Rights Issue and Allotment Committee, the Compensation Committee and the
Capex Planning Committee.

Other Directorships

Kirloskar Brothers Investments Limited Kirloskar Industries Limited

Pneumatic Holdings Limited Kothrud Power Equipment Limited

Kirloskar Integrated Technologies Private Limited

Other Committee Positions

Name of the Company Name of Committee and position held

Kirloskar Industries Limited Audit Committee — Member

Corporate Social Responsibility Committee — Chairman
Nomination and Remuneration Committee —Member
Share Transfer cum Shareholders' / Investors'
Grievance and Stakeholders Relationship Committee —
Chairman

Kirloskar Brothers Investments Limited Audit Committee — Member

Nomination and Remuneration Committee — Member
Corporate Social Responsibility Committee — Member
Share Transfer cum Shareholders'/ Investors'
Grievance and Stakeholders Relationship Committee —

Chairman
Kirloskar Integrated Technologies Private Audit Committee — Chairman
Limited Remuneration and Nomination Committee — Chairman

Heis not related to any Director on the Board of Directors of the Company.
He holds 35,000 (0.025 percent) equity shares in the Company.
Mr. Anil N. Alawani retires by rotation, and being eligible, offers himself for reappointment.

Mr. Anil N. Alawani may be deemed to be concerned or interested, financially or otherwise, in the resolution to
the extent of his shareholding
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Save and except the above, none of the other Directors / Key Managerial Personnel of the Company or their
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution as set out in
Item No. 3 of the Notice.

The Board recommends the ordinary resolution as set out at ltem No. 3 of the Notice for approval by the
members.

Item No. 5 of the Notice

The Board of Directors at its meeting held on 28th April, 2015 has appointed M/s. Parkhi Limaye and Co,
Cost Accountants as the Cost Auditors of the Company to conduct the audit of cost records maintained by the
Company for the financial year ending 31st March, 2016 and fixed the remuneration of ¥ 250,000 (Rupees Two
Lac and Fifty Thousand only) plus applicable taxes thereon and the reimbursement of out of pocket expenses
atactual, subject to the ratification of the members at the Annual General Meeting.

Pursuant to the provisions of Section 148 and other applicable provisions of the Companies Act, 2013 and the
Companies (Audit and Auditors) Rules, 2014 the remuneration of Cost Auditor shall be recommended by the
Audit Committee, approved by the Board of Directors and ratified subsequently by the members. Accordingly,
it is proposed to obtain the consent of the members to ratify the remuneration and the reimbursement of
expenses at actual to the Cost Auditors for the financial year ending 31st March, 2016.

None of the Directors / Key Managerial Personnel of the Company or their relatives are, in any way, concerned
orinterested, financially or otherwise, in the resolution set out at ltem No. 5 of the Notice.

The Board recommends the ordinary resolution as set out at Item No. 5 of the Notice for approval by the
members.

By order of the Board of Directors

Registered Office :

13, Laxmanrao Kirloskar Road, /‘ouDuu-N-"'
Khadki, Pune 411003. —_—
CIN : L27101PN1991PLC063223 C. S. Panicker

Email : investor@kfil.com Company Secretary

Pune : 28th April, 2015






