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NOTICE

Notice is hereby given that the Extra-Ordinary General Meeting of the members of Kosamattam
Finance Limited, CIN- U65929KL1987PLC004729 will be held on Thursday, March 09, 2023 at 10.00
A.M. at the Registered Office: Kosamattam City Centre, Floor Number 4" & 5% T.B Road, Kottayam,
Kerala-686001 to transact the following Businesses: -

Special Business:

1. To approve the alteration of Articles of Association (“AOA”) to insert a clause with respect to
appointment of Nominee Director

To consider and if thought fit to pass with or without modification the following resolution as a Special
resolution:

“RESOLVED THAT pursuant to provisions of section 14 of the Companies Act, 2013 (including any
amendments thereto or re-enactment thereof) (the “Act”) read with the respective rules made
thereunder, the Articles of Association of the Company be and are hereby altered by inserting one more
additional clause as under:

112 Notwithstanding anything to the contrary contained in these | Appointment  of
Articles, so long as any money shall be owing by the Company to | Nominee Director
any financial institutions, corporations, banks or such other
financing entities or through Debenture Trustees or so long as any
of the aforesaid banks, financial institutions or such other financing
entities hold any shares/debentures in the Company as a result of
subscription or so long as any guarantee given by any of the
aforesaid entities in respect of any financial obligation or
commitment of the Company remains outstanding in terms of
payment of interest or repayment of principal amount, then in that
event any of the said financial institutions or Debenture Trustees or
such other financing entities shall, subject to an agreement in that
behalf between it and the Company, have a right but not an
obligation, to appoint one or more persons as Director(s) on the
Board of Director as their nominee on the Board of Company in
accordance with the applicable laws. The aforesaid financial
institutions or Debenture Trustees or such other financing entities
may at any time and from time to time remove the Nominee Director
appointed by it and may in the event of such removal and also in
case of the Nominee Director ceasing to hold office for any reason
whatsoever including resignation or death, appoint other or others to
fill up the vacancy. Such appointment or removal shall be made in
writing by the relevant institution and shall be delivered to the
Company and the Company shall have no power to remove the
Nominee Director from office. Each such Nominee Director shall be
entitled to attend all General Meetings, Board Meetings and
meetings of the Committee of which he or she is a member and he
or she and the financial institutions or such other financing entities
appointing him shall also be entitled to receive notice of all such
meetings in accordance with the applicable laws.
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RESOLVED FURTHER THAT shareholders of the Company be and is hereby adopted a new set of
Articles of Association by considering the above-mentioned alteration with the respective changes in
serial numbers accordingly.

CIN.U65929KL1987PLC004729

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board
of Directors of the Company be and is hereby authorised to take all such actions and to give all such
directions and to do all such acts, deeds, matters and things as may be necessary and/or expedient in
that behalf.”

2. To approve the enhancement of borrowing limit under Section 180(1)(c) of Companies Act,
2013

To consider and if thought fit to pass with or without modification the following resolution as a Special
resolution:

“RESOLVED THAT pursuant to the provisions of section 180(1)( ¢) and all other applicable
provisions, if any, of the Companies Act, 2013 and relevant rules made thereunder, including any
statutory modification(s) thereto or re-enactments thereof and in accordance with the Articles of
Association of the Company and in supersession of all the earlier resolutions passed in this regard, the
consent of the shareholders of the Company be and is hereby accorded to the Board of Directors to
borrow money, as and when required for an aggregate amount not exceeding 212,000 Crores (Rupees
Twelve Thousand Crores only), notwithstanding that money so borrowed together with the monies
already borrowed by the Company, if any (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) may exceed the aggregate of the paid-up share capital, free
reserves and securities premium.

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board
of Directors of the Company be and is hereby authorised to take all such actions and to give all such
directions and to do all such acts, deeds, matters and things as may be necessary and/or expedient in
that behalf.”

3. To approve the creation of securities on the properties of the Company under Section 180(1)(a)
of Companies Act, 2013

To consider and if thought fit to pass with or without modification the following resolution as a Special
resolution:

“RESOLVED THAT in supersession of earlier resolutions passed in this regard, the consent of the
Company be and is hereby accorded in terms of Section 180(1)(a) and other applicable provisions of
the Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof for the time
being in force) to the Board of Directors to mortgage, pledge, create charges or hypothecation and to
provide securities as may be necessary on all movable and/or immovable properties wherever situated
both present and future or to sell, lease or otherwise dispose off the whole or substantially the whole of
the undertaking of the Company or where the Company owns more than one undertaking, of the whole
or substantially the whole of any such undertaking(s) on such terms and conditions at such time(s) and
in such form and manner, and with such ranking as to priority as the Board in its absolute discretion
thinks fit on the whole or substantially the whole of the Company's any one or more of the undertakings
or all of the undertakings of the Company in favour of any Bank(s) or Financial Institutions or any other
Lender(s), Agent(s) and Trustee(s), to secure borrowing availed or to be availed by the Company,
whether by way of debentures, loans, credit facilities, debts, financial obligations or any other securities
or otherwise by the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board
of Directors of the Company be and is hereby authorised to take all such actions and to give all such
directions and to do all such acts, deeds, matters and things as may be necessary and/or expedient in
that behalf.”
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4. To approve the re-appointment of Mr. Mathew K. Cherian, Chairman cum Manging Director
(DIN: 01286073)

CIN.U65929KL1987PLC004729

To consider and if thought fit to pass with or without modification the following resolution as a Special
resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions if any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof, for the time being in force) and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules 2014 and Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, approval be and
is hereby accorded for the reappointment of Mr. Mathew K. Cherian (DIN: 01286073) as Chairman
cum Managing Director of the Company for a further period of 5 (five) years from the conclusion of
this Extra Ordinary General Meeting on a salary not exceeding X 10,00,000/- p.m.( Rupees Ten Lacs
Only) and commission at 4% of net profits of the Company.”

RESOLVED FURTHER THAT in accordance with the provisions of Sections 196, 197 and 203 read
with Schedule V and all other applicable provisions if any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof, for the time being in force) and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules 2014, approval of members be and is
hereby accorded to the Board for payment of remuneration to Mr. Mathew K. Cherian in excess of 5%
of the net profits of the Company calculated as per the provisions of Section 198 of the Companies Act,
2013 during his term of appointment.”

5. To approve the re-appointment of Mrs. Laila Mathew, Whole-Time Director (DIN: 01286176)

To consider and if thought fit to pass with or without modification the following resolution as a Special
resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with
Schedule V and all other applicable provisions if any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof, for the time being in force) and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules 2014 and Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, approval be and
is hereby accorded for the reappointment of Mrs. Laila Mathew (DIN: 01286176) as Whole-Time
Director of the Company for a further period of 5 (five) years from the conclusion of this Extra
Ordinary General Meeting on a salary not exceeding X 8,00,000/- p.m.( Rupees Eight Lacs Only) and
commission at 4% of net profits of the Company.”

RESOLVED FURTHER THAT in accordance with the provisions of Sections 196, 197 and 203 read
with Schedule V and all other applicable provisions if any, of the Companies Act, 2013 (including any
statutory modification(s) or re-enactment thereof, for the time being in force) and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules 2014, approval of members be and is
hereby accorded to the Board for payment of remuneration to Mrs. Laila Mathew in excess of 5% of
the net profits of the Company calculated as per the provisions of Section 198 of the Companies Act,
2013 during her term of appointment.”

By order of the Board of Directors

Sd/-
Place : Kottayam Sreenath Palakkattillam
Date : February 10, 2023 Company Secretary

Membership No. F10553
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Notes :

. The Register of Members and Share Transfer Books of the Company will remain closed from
March 02, 2023 to March 09, 2023 (both days inclusive) for the purpose of Extra-Ordinary
General Meeting (‘EGM”).

. All documents referred in the accompanying Notice and the Explanatory Statement are available
on website of the Company for inspection by the Members up to the date of EGM and during the
meeting.

. In compliance with the aforesaid MCA Circulars and SEBI Circulars issued from time to time,
the notice of EGM are being sent only through electronic mode to those Members whose e-mail
address are registered with the Company or DP or RTA, unless the Members have registered their
request for physical copy of the same. Members may note that this notice of EGM will also be
available on Company’s website (https://www.kosamattam.com/), Stock Exchange’s website
(www.bseindia.com) and National Securities Depository Limited (‘NSDL’) website
(www.evoting.nsdl.com).

. The notice of EGM will be sent to those Members / beneficial owners whose name will appear
in the Register of Members / list of beneficiaries received from the Depositories as on February
13, 2023.

. Members are requested to note that Kfin Technologies Limited, Selenium Tower B, Plot 31-32,
Financial District, Nanakramguda, Serilingampally, Hyderabad, Rangareddy, Telangana - 500
032, India, is the Registrar and Share Transfer Agent to manage the work related to shares held
in dematerialized form.

. A Member entitled to attend and vote at the general meeting is entitled to appoint a proxy to
attend and vote instead of himself. Proxy need not be a member of the Company. Proxies to be
effective should be lodged with the Registered Office of the Company at least 48 hours before
the meeting. A person can act as a proxy on behalf of members not exceeding fifty and holding
in the aggregate not more than ten percent of the total share capital of the Company carrying
voting rights. 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. The holder of proxy shall prove his identityat the
time of attending the Meeting.

. Members desiring any information or clarification are requested to write to the Company at least
48 hours before the meeting so as to enable the board to keep the information ready.

. Proxy form is enclosed herewith.

. Any person holding shares in physical form and non-individual shareholders, who acquires shares
of the Company and becomes member of the Company after the notice is send through e-mail
and holding shares as of the cut-off date i.e. March 03, 2023, may obtain the login ID and
password by sending a request at evoting@nsdl.co.in or Issuer/RTA. However, if you are already
registered with NSDL for remote e-voting, then you can use your existing user 1D and password
for casting your vote. If you forgot your password, you can reset your password by using “Forgot
User Details/Password” or ‘“Physical User Reset Password” option available on
www.evoting.nsdl.com or call on toll free no. 022 - 4886 7000 and 022 - 2499 7000. In case of
Individual Shareholders holding securities in demat mode 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 i.e. March 03, 2023 may follow steps mentioned in the notice of the EGM under
“Access to NSDL e-Voting system”.

10.The relevant explanatory statement pursuant to Section 102 of the Companies Act, 2013 in

respect of the special businesses set out herein above is annexed hereto.

11.The business set out in the notice will be transacted through remote electronic voting system.

Instruction and other information relating to E-voting are given here under:


http://www.kosamattam.com/)
mailto:evoting@nsdl.co.in
https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Flinkprotect.cudasvc.com%2Furl%3Fa%3Dhttp%253a%252f%252fwww.evoting.nsdl.com%26c%3DE%2C1%2CCwf6ZXjLg5_dHbWEVEUmvi6bL_lHui-JGgVMFbJbEzD6tlobejVXTic4adOLgmThQFn9juTkKptd0bgKkuJXAz6eAfp57G4Qegcd_iRQ4w%2C%2C%26typo%3D1&data=04%7C01%7Cramu.akkili%40mindtree.com%7Cab77a977c2564f9426c908d93087c7f7%7C85c997b9f49446b3a11d772983cf6f11%7C0%7C0%7C637594182325496738%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C1000&sdata=UwP8sBbQuKcGXAL7%2Bbrl4RaMbXImxKYtP4M3ZzFjAvQ%3D&reserved=0
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING

The remote e-voting period begins on March 06, 2023 at 10:00 A.M. and ends on March 08,
2023 at 05:00 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. March 03, 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 March 03, 2023.

How do | 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 Id 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 Login Method

shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders https://eservices.nsdl.com either on a Personal Computer or on a
holding mobile. On the e-Services home page click on the “Beneficial Owner”

securities In icon under “Login” which is available under ‘IDeAS’ section , this
demat mode

with NSDL. will prompt you to enter your existing User ID and Password. After
successful authentication, you will be able to see e-Voting services
underValue 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 If you are not registered for IDeAS
e-Services, option to register is available at https://eservices.nsdl.com.
Select “Register Online for 1DeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp

2. 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
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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.

3. 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 B Google Play

e
o

o

Individual 1.

Shareholders

holding

securities in

demat mode

with CDSL
2.
3.

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 to Easi/Easiest facility are requested to visit CDSL website
www.cdslindia.com and click on login icon & New System Myeasi Tab and
then use your existing Myeasi 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. On
clicking the e-voting option, the user will be able to see e-voting page off
the e-voting service provider for casting their vote during the remote e-
voting period. Additionally, there are 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, click on login & New System Myeasi
Tab and then click on registration option.

Alternatively, the user can directly access e-voting page by providing
demat account number and PAN from a link on www.cdslindia.com home
page. The system will authenticate the user by sending OTP on registered
mobile number & e-mail 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 will also be able to directly access
the system of all e-voting Service Providers.
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Individual You can also login using the login credentials of your demat account through
Shareholders your Depository Participant registered with NSDL/CDSL for e-Voting

(holding securities | facility. upon logging in, you will be able to see e-Voting option. Click on e-
in demat mode) Voting option, you will be redirected to NSDL/CDSL Depository site after
login through their | successful authentication, wherein you can see e-Voting feature. Click on
depository company name or e-Voting service provider i.e. NSDL and you will be
participants 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 optionavailable 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 indemat mode with NSDL NSDL helpdesk by sending a request at

evoting@nsdl.co.in or call at toll free no.: 022 - 4886 7000
and 022 - 2499 7000.

Individual Shareholders holding Members facing any technical issue in login can contact
securities indemat mode with CDSL CDSL  helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting 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.

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 demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
I N300***12******.
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b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL. ) o )
For example if your Beneficiary ID is

12 xFAFHAA*AA** then your user ID is

12**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
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) If you 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.

c) How to retrieve your ‘initial password’?

0] 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’.

(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.co.in 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.
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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 is in active status.

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.

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 cs@kosamattam.com.

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
cs@kosamattam.com. If you are an Individual shareholders holding securities in demat mode, you are

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 sheltonmjoseph90@gmail.com> with a copy marked to evoting@nsdl.co.in. 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 toll free no.: 022 - 4886 7000 and 022 - 2499 7000 or send a request to (Soni Singh) at
evoting@nsdl.co.in
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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.

2. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user
id and password for e-voting by providing above mentioned documents.

3. 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.

OTHER INSTRUCTIONS

1. The Board of Directors has appointed CS Shelton Mary Joseph (CP No. 14240) as the
Scrutinizer to scrutinize the Votingduring the EGM and remote e-voting process in a fair and
transparent manner.

2. The Scrutinizer shall, immediately after the conclusion of voting process, first count the votes
cast during the EGM, thereafter unblock the votes cast through remote e-voting and make, not
later than 2 working days from the conclusion of EGM, a consolidated Scrutinizer’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.

3. The results of voting will be declared within 2 working days from the conclusion of EGM and
the result declared alongwith the Scrutinizer’s Report shall be placed on the Company’s website
i.e. https://www.kosamattam.com/

4. Theresolutions, if passed by requisite majority shall be deemed to have been passed on the date
of the EGM i.e. March 09,2023.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 1 To approve the alteration of Articles of Association (“AOA”) to insert a clause
with respect to appointment of Nominee Director

On 2" February, 2023 the Securities and Exchange Board of India (“SEBI”) had notified Securities
and Exchange Board of India (Issue and Listing of Non-Convertible Securities) (Amendment)
Regulations, 2023. As per the said amendment, Company shall ensure that its Articles of Association
require its Board of Directors to appoint the person nominated by the debenture trustee(s) in terms
of clause (e) of sub-regulation (1) of regulation 15 of the Securities and Exchange Board of India
(Debenture Trustees) Regulations, 1993 as a director on its Board of Directors.

In order to make the Articles of Association of the Company to comply with the above mentioned
requirements, it is proposed insert new clause w.r.t. the appointment of Nominee Director. The
consent of the members of the Company by way of a Special Resolution is required for adoption of
anew set of Articles of Association of the Company. Accordingly, this matter has been placed before
the Shareholders for approval.

None of the directors, managers, key managerial personnel of the Company and their respective
relatives are in any way concerned or interested, financially or otherwise in the special resolution
except to the extent of their shareholding in the Company.

Item No. 2 To approve the enhancement of borrowing limit under section 180(1)(c) of
Companies Act, 2013
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As per Section 180(1) (c) of the Companies Act, 2013, total borrowings of the Company shall not
exceed it's paid-up share capital, free reserves and securities premium (Apart from the temporary
loans obtained from the company's Bankers in the ordinary course of business). Members of the
company in their Extra ordinary general meeting held on 29" September,2018 passed a special
resolution which allows the company to borrow maximum upto % 6,000 Cr. (apart from the
temporary loans obtained from the company's Bankers in the ordinary course of business). By
considering the future developments, Company may need to infuse more fund to the Company. In
order to borrow money beyond the permitted limit of ¥ 6,000 Cr., permission of members is required
by passing special resolution. The consent of the members of the Company by way of a Special
Resolution is seeking increasing the said limit to X 12,000 Cr. Accordingly, this matter has been
placed before the Shareholders for approval.

CIN.U65929KL1987PLC004729

None of the Directors and Key Managerial Personnel of the Company or their respective relatives
are concerned or interested in the passing of the Resolution. The Board of Directors recommends
resolution as set out in the notice for approval of the members of the Company by way of a Special
Resolution.

Item No. 3 To approve the creation of securities on the properties of the Company under
Section 180(1)(a) of Companies Act, 2013

In order to facilitate securing the borrowing availed / to be availed by the Company, by way of loans,
debentures or any other securities or otherwise, it is proposed to obtain the approval of the
shareholders by way of a Special Resolution under Section 180(1)(a) of the Companies Act, 2013,
to create charge/ mortgage/ hypothecation /pledge on the Company's assets including tangible and
intangible, both present and future, or provide other securities in favour of the Banks, Financial
Institutions, any other Lender(s), Agent(s) and Trustee(s), from time to time.

The Board has unanimously approved the above proposal at its meeting held on 10" February, 2023.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives
are concerned or interested in the passing of the Resolution. The Board of Directors recommends
resolution as set out in the notice for approval of the members of the Company by way of a Special
Resolution.

Item No. 4 To approve the re-appointment of Mr. Mathew K. Cherian as Chairman cum
Managing Director (DIN:01286073).

Term of office of Mr. Mathew K. Cherian, Managing Director will be expired on 07" June, 2023.
The Board of Directors in their meeting held on 10" February, 2023 has decided to re-appoint Mr.
Mathew K. Cherian as Chairman cum Managing Director for a further term of five years from the
conclusion of the ensuing extra ordinary general meeting. The remuneration proposed to be paid to
Mr. Mathew K. Cherian is set out below;

(i)  Monthly Salary of % 10,00,000/-
(i)  Commission at 4% of net profits of the Company

The Directors are of the opinion that Mr. Mathew K. Cherian's knowledge and experience will be of
immense value to the Company. The Board of Directors recommends resolution as set out in the notice
for approval of the members of the Company by way of a Special Resolution.

The Special resolution proposed to be passed is an enabling resolution, permitting the Company to pay
the fixed remuneration even during absence or inadequacy of profits in any financial year, in compliance
with Section 197 read with Schedule V to the Companies Act, 2013.
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Except Mr. Mathew K. Cherian, none of the Directors or Key Managerial Personnel or their relatives
are in any way concerned or interested in the passing of the resolution set out at item no.4 of the Notice

Item No. 5 To approve the re-appointment of Mrs. Laila Mathew as Whole-Time Director
(DIN:01286176).

Term of office of Mrs. Laila Mathew, Whole-Time Director will be expired on 07% June, 2023. The
Board of Directors in their meeting held on 10" February, 2023 has decided to re-appoint Mrs. Laila
Mathew as Whole-Time Director for a further term of five years from the conclusion of the ensuing
extra ordinary general meeting. The remuneration proposed to be paid to Mrs. Laila Mathew is set out
below;

(i)  Monthly Salary of X 8,00,000/-
(i)  Commission at 4% of net profits of the Company

The Directors are of the opinion that Mrs. Laila Mathew's knowledge and experience will be of immense
value to the Company. The Board of Directors recommends resolution as set out in the notice for
approval of the members of the Company by way of a Special Resolution.

The Special resolution proposed to be passed is an enabling resolution, permitting the Company to pay
the fixed remuneration even during absence or inadequacy of profits in any financial year, in compliance
with Section 197 read with Schedule V to the Companies Act, 2013.

Except Mrs. Laila Mathew, none of the Directors or Key Managerial Personnel or their relatives are in
any way concerned or interested in the passing of the resolution set out at item no.5 of the Notice

By order of the Board of Directors

Sd/-
Place : Kottayam Sreenath Palakkattillam
Date : February 10, 2023 Company Secretary

Membership No. F10553



