TKIL Industries Pvt. Ltd.
(formerly known as thyssenkrupp Industries India Pvt. Ltd.)
Pimpri, Pune 411 018, India

Notice of 78" Annual General Meeting

Notice is hereby given that the 78" Annual General Meeting of the Members of TKIL
Industries Private Limited (formerly known as thyssenkrupp Industries India Private Limited)
will be held on Wednesday, 215t August, 2024 at 10:00 hours (IST) at the registered office
of the company at 154- C, Mittal Towers, Nariman Point, Mumbai — 400 021:

Ordinary Business

1.

To consider and adopt:

a. the audited stand-alone financial statements of the Company for the financial year
ended March 31, 2024 and the reports of the Board of Directors and Auditors
thereon; and

b. the audited consolidated financial statements of the Company for the financial
year ended March 31, 2024.

To confirm Interim Dividend as Final Dividend.

To appoint a director in place of Mr. Vikram Swarup (DIN:00163543) who retires by
rotation and being eligible offers himself for reappointment.

To appoint a director in place of Mr. Premal Kapadia (DIN: 0042090) who retires by
rotation and being eligible offers himself for reappointment

Special Business

5.

TKIL Industries Pvt. Ltd. /I~y : . . .
(formerly known as thyssenkrupp Industries India Pvt.ft -} Mittal Tower, 15th Floor, 210, Nariman Point,
Pimpri, Pune 411 018, India | i1 3

Phone; +91 20 2742 5461-64

E-mail: contactus.tkil@tkil.com

Internet: www.thyssenkrupp-industries-india.com

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

Ratification of Remuneration payable to the Cost Auditor:

“‘RESOLVED THAT pursuant to the provisions of Section 148 of the Companies Act,
2013, read with Rule No.14 of Companies (Audit and Auditors) Rules, 2014 the
remuneration of M/s. Dhananjay V Joshi & Associates, Cost Accountants, Pune
having ICWA Firm Registration No. 000030 and Membership No. 4923, who have
been appointed as Cost Auditors of the Company to undertake the cost audit of the
Company for the financial year ending 315t March, 2025 at Z 6,00,000/- (Rupees Six
Lakhs per annum plus applicable taxes and out of pocket expenses, if any, at actual
after the approval of Chief Financial Officer of the Company be and is hereby ratified,

approved and confirmed.” W
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To consider and if thought fit, to pass with or without modifications, the following
resolution as an Ordinary resolution:

Appointment of Mr. Gaurav Swarup as Director of the Company.

“RESOLVED THAT pursuant to provisions of Sections 152, 161 and all other
applicable provisions, if any, of the Companies Act, 2013 and Companies
(Appointment and Qualification of Directors) Rules, 2014, including any enactment,
re-enactment or modifications thereof, Mr. Gaurav Swarup (DIN:00374298) who was
appointed as Additional Director by the Board of Directors of the company at their
meeting held on 8" May 2024, and who holds office up to the date of this Annual
General Meeting be and is hereby appointed as the Director of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to take all necessary steps and to do all such acts, deeds, matters
and things which may deem necessary in this behalf.”

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

Appointment of Mr. Arun Kumar Singhania as Director of the Company.

." RESOLVED THAT pursuant to provisions of Sections 152, 161 and all other

applicable provisions, if any, of the Companies Act, 2013 and Companies
(Appointment and Qualification of Directors) Rules, 2014, including any enactment,
re-enactment or modifications thereof, Mr. Arun Kumar Singhania (D!N:00160194)
who was appointed as Additional Director by the Board of Directors of the company
at their meeting held on 8" May 2024, and who holds office up to the date of this
Annual General Meeting be and is hereby appointed as the Director of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorized to take all necessary steps and to do all such acts, deeds, matters
and things which may deem necessary in this behalf.”

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

Appointment of Mr. Madhav Kapadia as Director of the Company.

“RESOLVED THAT pursuant to provisions of Sections 152, 161 and all other
applicable provisions, if any, of the Companies Act, 2013 and Companies
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(Appointment and Qualification of Directors) Rules, 2014, including any enactment,
re-enactment or modifications thereof, Mr. Madhav Kapadia (DIN:06613968) who was
appointed as Additional Director by the Board of Directors of the company at their
meeting held on 8" May 2024 and who holds office up to the date of this Annual
General Meeting be and is hereby appointed as the Director of the Company.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are
hereby authorized to take all necessary steps and to do all such acts, deeds, matters
and things which may deem necessary in this behalf.”

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

TO APPROVE BUY BACK OF 92,500 EQUITY SHARES OF THE COMPANY

“RESOLVED THAT pursuant to the provisions of Section 68, 69, 70 and other
applicable provisions, if any, of the Companies Act 2013 and, Rule 17 of the
Companies (Share Capital and Debentures) Rules, 2014 (including any statutory
modification and re-enactment thereof, for the time being in force) and subject to
approval of the Registrar of Companies, Mumbai (the “ROC”) and/ or other authorities,
as may be necessary, the consent of the members be and is hereby accorded for the
Buyback by the Company of its fully paid-up equity shares of a face value of Rs. 100/-
each not exceeding 92,500( Ninety Two Thousand Five Hundred ) Equity Shares
(representing 9.45 % of the total number of equity shares in the paid-up share capital
of the Company) at a price of Rs.21,600/- (Rupees Twenty one Thousand Six
Hundred Only) per equity share (the “Buyback Offer Price”) payable in cash for an
aggregate consideration not exceeding Rs.199,80,00,000/- (Rupees One Hundred
Ninety Nine Crore Eighty Lakhs Only) (the “Buyback Offer Size”) being 16.25% of the
aggregate of the fully paid-up equity share capital and free reserves as per the audited
financial statements of the Company for the period ended 315 March, 2024 and report
of Statutory Auditors of the Company from the existing equity shareholders of the
Company, as on the record date - 215t August 2024 on a proportionate basis.

RESOLVED FURTHER THAT the buyback is being proposed in keeping with the
Company’s desire to enhance overall shareholders value and to optimize return to the

shareholders.

RESOLVED FURTHER THAT the Company has complied and shall continue to
comply with Section 70 of the Companies Act, 2013 wherein:

a. It shall not directly or indirectly purchase its own shares:
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I. through any subsidiary company including its own subsidiary companies; or
Il. through any investment company or group of investment companies; or

b. The Company is in compliance with the provisions of Sections 92, 123, 127 and
129 of the Companies Act, 2013 N

RESOLVED FURTHER THAT the Company shall not use borrowed funds, directly or
indirectly, whether secured or unsecured, of any form and nature, from Banks and
Financial Institutions for paying the consideration to the equity shareholders who have
tendered their equity shares in the Buyback.

RESOLVED FURTHER THAT any Director of the Company /Company Secretary be
and is hereby authorized to digitally sign all the necessary forms required to be filed
with the Registrar of Companies under the Companies Act, 2013.

RESOLVED FURTHER THAT the Company do maintain a Register of securities
bought back wherein details of equity shares bought back, consideration paid for the
equity shares bought back, date of cancellation of equity shares and date of
extinguishing and physically destroying of equity shares and such other particulars as
may be prescribed, shall be entered and that the any of the Director of the Company
be and is hereby individually authorised to authenticate the entries made in the said
Register.

RESOLVED FURTHER THAT on receipt of earlier intimation from the any share
holder to whom the Letter of Offer is given that he/she declines to offer shares under
the proposed buy-back, the Board may offer such shares to other eligible share
holder/s in such manner as it deems most beneficial for the Company;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to accept and make any alteration(s), modification(s) to the terms
and conditions as it may deem necessary, concerning any aspect of the Buyback and
to do all such acts, deeds, matters and things as it may, in its absolute discretion deem
necessary, expedient or proper, to be in the best interest of the shareholders for the
implementation of the Buy-back, carry out incidental documentation as also to make
applications to the appropriate authorities for their approvals and to initiate all
necessary actions for preparation and issue of various documents including Letter of
Offer, opening of accounts, declaration of solvency, extinguishment of share
certificates and ‘Certificates of Extinguishment’ required to be filed in connection with
the Buy-back on behalf of the Board and such other undertakings, agreements,
papers, documents and correspondence as may be necessary for the implementation
of the Buy-back required to be filed with the Registrar of Companies, and/or other
authorities.”
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TKIL Industries Private Limited
(formerly knawn as thyssenkrupp Industries India Private Limited)

g
[z
Mayuresh Vaze
Company Secretary

Date: 18" August 2024
Place: Pune

Notes:

1. An explanatory statement pursuant to Section 102 (1) of the Companies Act, 2013 in
respect of the special business specified above is annexed herewith.

2. A member entitied to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote in the meeting instead of himself/herself and the proxy need not be a
member of the Company

3. Companies/ Trusts/ body of individuals can appoint authorized representative to
attend the annual general meeting.

4. The Register of Directors' and their Shareholding maintained under Section 170 of
the Companies Act, 2013, will be available for inspection by the members at the venue
of the Annual General Meeting as per Section 171 the Companies Act, 2013.

5, The Register of Contracts or Arrangements in which Directors are interested,
maintained under Section 189 of the Companies Act, 2013, will be available for
inspection by the members at the Annual General Meeting.

EXPLANATORY STATEMENT
(Pursuant to Section 102(1) of the Companies Act, 2013 forming part of the Notice.)

Item No. 5.

The Board of Directors of the Company at its meeting held on 26" July 2024 approved the
appointment of M/s. Dhananjay V Joshi & Associates, Cost Accountants to undertake the
Cost Audit of the Company for the financial year ending 315t March, 2025.

Pursuant to the provisions of Section 148 of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 as amended from time to time, the remuneration
payable to the Cost Auditors of the Company is required to be confirmed and ratified by the
members of the Company. Accordingly, consent of the members of the Company is
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requested for passing an Ordinary Resolution for ratification of the remuneration of
¥.6,00,000/- (% Six Lakhs only) per annum payable to the Cost Auditors.

M/s. Dhananjay Joshi & Associates, Cost Accountants have provided their consent and
eligibility for their appointment as Cost Auditors of the Company.

The aforesaid resolution is proposed for adoption with or without modification as an Ordinary
Resolution.

None of the Directors of the Company or their relatives is concerned or interested financially
or otherwise, in this resolution.

The Directors recommend the said resolution for acceptance by the members.

Item No. 6.

Pursuant to the shareholder’'s agreement Paharpur Group has appointed Mr. Gaurav Swarup
as an additional director of the Company with effect from 8" May 2024 whose period of office
is up to the conclusion of the 78" Annual General Meeting. Company has received a notice
from a member proposing candidature of Mr. Gaurav Swarup as a Director of the Company.

Details of Mr. Gaurav Swarup who is seeking appointment as Director in the Annual General
Meeting.

Sr No. Details
Particulars
1 Name Mr, Gaurav Swarup
2 Age 67 Years
3 Qualification Bachelor in Engineering, MBA from
Harvard Business School.
4 Experience More than 40 years
5 Terms and Conditions of Appointment along with | Commission -

details of remuneration sought to be paid and the | 0.5% of the Profit Before Tax
remuneration last drawn by such person, if | (PBT) or Rs.25,00,000/- (Rupees
applicable. Twenty Five Lakhs only)
whichever is higher, to be equally
paid amongst  non-executive
Indian directors every year, from
the financial year ending on 31%t
March, 2025 and up to the
financial year ending on 31t
March, 2027 and the commission

/
\J
o
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be paid after the audited financial
statements for the relevant
financial year have been
approved and adopted by the
Board.

Sitting fees - Rs. 20,000 for every
board meeting or committee
meeting.

Remuneration Last drawn (before
appointment) - Not applicable

6 Date of first appointment on the Board 8th May 2024
7 Shareholding in the company 2,334
8 Relationship with other Directors, Manager and | Mr. Gaurav Swarup is brother of
other Key Managerial Personnel of the Company | Mr. Vikram Swarup, Chairman of
the Board.
9 The number of Meetings of the Board attended | Two board meetings held and
during the year attended during the financial year
on 8" May 2024 and 26" July 2024
until now.
10 Other Directorships, Membership/ Chairmanship | Directorship in other companies /

of Committees of other Boards

Bodies Corporate
Public Companies:

Swadeshi Polytex Limited

Industrial and Prudential Investment
Company Limited

Paharpur Cooling Towers Limited
KSB Limited

Avadh Sugar & Energy Limited
Lohia Corp Limited

Graphite India Limited

IFGL Refractories Limited

Private Companies :

Medica Synergie Private Limited
Garima Private Limited
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Paharpur 3P Private Limited

Companies incorporated outside
India

Paharpur Mauritius Limited

SPG Dry Cooling Belgium SRL
Safind Forest Products (Pty) Limited
Paharpur Cooling Technologies
(Singapore) Limited

SPG Dry Cooling Technologies
(Beijing ) Co. Limited

SPG Dry Cooling Technologies
(Zhangjiakou) Co. Limited

Shanghai Ekectric - SPX
Engineering and Technologies Co.
Ltd ’

SPG Dry Cooling USA |, LLC
Paharpur & SPG Dry Sogutma Tic,
Ltd, Sti

Membership in other Companies:

Swadeshi Polytex Limited

Industrial and Prudential Investment
Company Limited

Paharpur Cooling Towers Limited
KSB Limited

Garima Private Limited

Paharpur 3P Private Limited

The aforesaid resolution is proposed for adoption with or without modification as an Ordinary

resolution.

None of the Directors of the Company or their relatives, except Mr. Gaurav Swarup is in any

way concerned or interested, in the said resolution.

The Directors recommend the said resolution for approval of members.

e
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Pursuant to the shareholder's agreement Paharpur Group has appointed Mr. Arun Kumar
Singhania as an additional director of the Company with effect from 8" May 2024 whose
period of office is up to the conclusion of the 78" Annual General Meeting. Company has
received a notice from a member proposing candidature of Mr. Arun Kumar Singhania as a
Director of the Company.

Details of Mr. Arun Kumar Singhania who is seeking appointment as Director in the Annual
General Meeting.

Sr. | Particulars Details
No.
1. Name Mr. Arun Kumar Singhania
2. Age 58 years
3. Qualification B Com (Hons), ACS
4. Experience More than 35 years
5. Terms and Conditions of Appointment | Commission -
along with details of remuneration sought | 0.5% of the Profit Before Tax (PBT)
to be paid and the remuneration last | or Rs.25,00,000/- (Rupees Twenty
drawn by such person, if applicable. Five Lakhs only) whichever is higher,
to be equally paid amongst non-
executive Indian directors every year,
from the financial year ending on 31%
March, 2025 and up to the financial
year ending on 315t March, 2027 and
the commission be paid after the
audited financial statements for the
relevant financial year have been
approved and adopted by the Board.
Sitting fees - Rs. 20,000 for every board
meeting or committee meeting.
Remuneration Last drawn (before
appointment) - Not applicable
6. Date of first appointment on the Board 8" May 2024
£ Shareholding in the company Nil
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8. Relationship  with other Directors,
Manager and other Key Managerial | None
Personnel of the Company
0. The number of Meetings of the Board | Two board meetings held and attended
attended during the year during the financial year on 8" May
2024 and 26t July 2024 until now.
10. Other Directorships, Membership/ | Directorship in other companies /

Chairmanship of Committees of other
Boards

Bodies Corporate
Public Companies:

Duroply Industries Limited
Paharpur Corporation Limited

Private Companies :

Paharpur Builders Private Limited

As Infosol Private Limited

Genexx Residencies Private Limited
Paharpur 3P Private Limited

Paharpur Realty Private limited
Paharpur Asansol Properties Private
Limited

Hatishala Properties Private Limited
Paharpur-Pragnya Tech Park Private Ltd

Companies incorporated outside
India
SPG Cooling Technologies

(Zhangjiakou) Co. Limited

SPG Cooling Technologies (Beijing ) Co.
Limited

SPG Dry Colling Belgium Sri

SPG Dry Cooling USA LLC

Safind Holdings (Pty) Ltd

Paharpur Europe SA

Paharpur Cooling Towers Bangladesh
Ltd

J
o
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Membership in other Companies:

Duroply Industries Limited

The aforesaid resolution is proposed for adoption with or without modification as an Ordinary
resolution.

None of the Directors of the Company or their relatives, except Mr. Arun Kumar Singhania
is in any way concerned or interested, in the said resolution

The Directors recommend the said resolution for approval of members.

Item No. 8.

Pursuant to the shareholder’s agreement Protos Group has appointed Mr. Madhav Kapadia
as an additional director of the Company with effect from 8" May 2024 whose period of

office is up to the conclusion of the 78" Annual General Meeting. Company has received a
notice from a member proposing candidature of Mr. Madhav Kapadia as a Director of the

Company.

Details of Mr. Madhav Kapadia who is seeking appointment as Director in the Annual
General Meeting.

Sr. No. Particulars Details
1 Name Mr. Madhav Kapadia
2. Age 35 years
3 Qualification Graduate from the University of California,
Berkeley with a BSc in Chemical Engineering
and holds a MSc in Finance from Imperial
College, London.
4. Experience More than 15 Years
S. Terms and Conditions of Appointment | Commission — Not Applicable
along with details of remuneration sought
to be paid and the remuneration last | Sitting fees - Rs. 20,000 for every board
drawn by such person, if applicable. meeting or committee meeting
Remuneration Last drawn(before
appointment) - Not applicable
6. Date of first appointment on the Board 8th May 2024
7. Shareholding in the company Nil
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Relationship  with  other Dlrectors, Mr. Madhav Kapadia is son of Mr. Premal
Manager and other Key Managerial :
Kapadia
Personnel of the Company
9. The number of Meetings of the Board | Two board meetings held and attended
attended during the year during the financial year on 8" May 2024 and
26" July 2024 until now.
10. Other Directorships, Membership/ | Directorship in other companies / Bodies
Chairmanship of Committees of other | Corporate

Boards
Public Companies:

Private Companies :

Harshadray Private Limited
Clarisity Solutions Private Limited

Protos Engineering Co Private Limited

Companies incorporated outside India
Sujata Commodities International Ltd, Dubai
Sujata Commodities Services DMCC, Dubai
Lucror Analytics Pte Ltd, Singapore

Disrptiv Exchange Pte Ltd, Singapore
Membership in other Companies:

Clarisity Solutions Private Limited

The aforesaid resolution is proposed for adoption with or without modification as an Ordinary
resolution.

None of the Directors of the Company or their relatives, except Mr. Madhav Kapadia is in any
way concerned or interested, in the said resolution.

The Directors recommend the said resolution for approval of members.
Item No. 9:

As required under the relevant provisions of the Companies Act, 2013 and Rule 17(1) of the
Companies (Share Capital and Debentures) Rules, 2014 this explanatory statement contains true,
factual, relevant and material information, as detailed herein, to enable the Members to consider for

approval, the proposed Special Resolution on buyback of the Company’s Equity Shares: \/
g
i
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The Board of Directors of the Company has, in its meeting held on 26t July 2024 subject to the
approval of the Members of the Company, approved the proposal for the Buyback.

The Company intends to buy-back its shares in order to rationalize its capital structure and for the
following reasons:

a) Enhance overall shareholders value
b) To optimize return to the shareholders.

Equity shares are intended to be purchased under the Buy Back.
The Company proposes to buy back 92,500 number of equity shares of Rs. 100/- each.

The buyback will be implemented in accordance with the Companies Act, 2013 and the Companies
(Share Capital and Debenture) Rules, 2014 to the extent applicable and such terms and conditions
as may be deemed fit by the Company.

The Board of Directors has decided 21t August 2024 as the Record Date for the purpose of
determining the names of the Eligible Shareholders who will be entitled to accept the proposed

buyback offer on proportionate basis.
The Board of Directors of the Company appointed M/s Navigant Corporate Advisors Limited as

valuer to conduct the share valuation of the Company for the purpose of the buyback of equity
shares of the Company. As per the valuation report submitted by them the value per equity share
is Rs. 21,302.48 and the Board considered the strong financial position of the Company for
determining offer price for buyback and the offer price determined by the Board is Rs.21,600 per
share for buyback.

The Board has proposed a maximum limit of Rs. 199,80,00,000/- (Rupees One Hundred Ninety
Nine Crore and Eighty Lakhs Only), for the Buyback. This represents approximately 16.25 % of
the aggregate of the fully paid-up Equity Share capital and Free Reserves of the Company eligible
for use in the Buyback which is within the maximum permissible limit of 25%. The buyback would
be financed out of the reserves/profits of the Company.

The proposed Buyback will be completed within a period of one year from the date of passing of
the Special Resolution approving the proposed Buyback.

a) the aggregate shareholding of the promoters and of the directors of the promoter, where the
promoter is a Company and of the Directors and Key Managerial Personnel as on the date of the
notice convening the General Meeting; f

W
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Name of shareholder Category No of shares held
Paharpur Cooling Towers Promoter 5,48,882

limited

Protos Engineering Co, Pvt | Promoter 2,63,271

Ltd

Vikram Swarup Director 7,002

Gaurav Swarup Director 2,334

Premal Kapadia Director 3,427

Neerja Parikh Director 5,951

b) the aggregate number of equity shares purchased or sold by persons mentioned in sub-
clause (a) during a period of twelve months preceding the date of the Board Meeting at
which the buy-back was approved and from that date till the date of notice convening the

General Meeting - ____

Name of Category | No of shares The maximum Relevant Date
shareholder purchased during a and minimum

period of twelve price at which

months preceding purchases were

the date of the board | hqge

meeting at which the

buy-back was

approved
Paharpur Promoter 436,856 Rs.17,162.10/- per 08.05.2024
Cooling share
Towers
limited
Protos Promoter 98,727 Rs.l7,162.10/— per 08.05.2024
Engineering share
Co, Pvt Ltd
Name of Category | Shares purchased The maximum | Relevant Date
shareholder from the date on and  minimum

which buyback price at which

resolution was purchases were

approved by the made

Board till the date of

notice convening the

general meeting;
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Paharpur Promoter | 4,370 Rs.17.162.10 06.08.2024
Cooling
Towers
limited
Protos Promoter | 1.088 Rs.17,162.10 06.08.2024
Engineering
Co, Pvt Ltd

c) the maximum and minimum price at which purchases and sales referred to in sub-clause (b) were
made along with the relevant date - information provided at 9(b) above.

10. if the persons mentioned in sub-clause (a) of clause (9) intend to tender their shares for buy-back

a) the quantum of shares proposed to be tendered — Promoters and Directors intend to
tender their shares for buyback. However the quantum of shares that would be
proposed for buyback by the Promoters and Directors shall be intimated after opening
of buyback scheme.

b ) the details of their transactions and their holdings for the last twelve months prior to the date
of the Board Meeting at which the buy-back was approved including information of number of
shares acquired, the price and the date of acquisition- ___

Name of Date of No of shares Price of Shares held
Promoter Acquisition | purchased during a acquisition after such
period of twelve acquisition

months preceding
the date of the board
meeting at which the
buy-back was

approved
Paharpur 08.05.2024 | 436,856 Rs.17,162.10/- per 5,44,512
Cooling share
Towers
limited
Protos 08.05.2024 | 98,727 Rs.17)62.10/- per | 2,62,183
Engineering share
Co, Pvt Ltd :

yﬁwy
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11.  The Company confirms that there are no defauits subsisting in repayment of deposits or interest
payment thereon, redemption of debentures or payment of interest thereon, redemption of
preference shares or payment of dividend due to any shareholder or repayment of any term loans
or interest payable thereon to any financial institution or banking company.

12. The Board of Directors of the Company has confirmed that it has made full inquiry into the affairs
and prospects of the Company and that it has formed the opinion that:

a. Immediately following the date on which the General Meeting is convened, there will
be no grounds on which the Company could be found unable to pay its debts;

b. as regards the Company’s prospects for the year immediately following the date on
which the General Meeting is convened and having regard to the Board’s intentions
with respect to the management of the Company’s business during that year, and to
the amount and character of the financial resources, which in the Board’s view, will be
available to the Company during that year, the Company will be able to meet its
liabilities as and when they fall due and will not be rendered insolvent within a period
of one year from that date; and

c. in forming its opinion aforesaid, the Board has taken into account the liabilities
(including prospective and contingent liabilities), as if the Company were being wound
up under the provisions of the Companies Act, 2013.

13. The text of Auditor's Report addressed to the Board by M/s. Price Waterhouse & Co, Bangalore,
LLP, Chartered Accountants, Pune, Statutory Auditors of the Company is reproduced below:

a. The Auditors have

i. have examined the authorisation for buyback from the Articles of
Association of the Company.

ii. Examined that amount of capital payment for the buyback as detailed
in annexure- | is within the permissible limit computed in accordance
with the provisions of section 68 of the Companies Act and the rules.

iii. Examined that the ratio of debt owned by the Company, if any is not
more than twice the capital and free reserves after such buyback.

iv. Examined that all the shares for buyback are fully paid up

v. Inquired into the state of affairs of the Company in relation to its audited
financial statements as at and for the year ended 315t March 2024 and
which are not more than six months old from the date of offer document;
and examined budgets and projections prepared by the Management.

vi. Examined certified true copy of the resolution passed at the meeting of
Board of Directors held on 26% July 2024 and notice of AGM to be held
on 21t August 2024 for the proposed resolution to be passed at the
AGM for the purposes of buyback to be approved by the shareholders.
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vii. Examined the Director's declaration for the purpose of buyback and

solvency of the Company and
viii. Obtained appropriate representations from the Management of the

Company

b. The amount of capital payment of INR 1998. 00 Million for the shares in
question as stated in Annexure- | and accompanying certified extract of the
resolution passed at the meeting of the Board of directors held on July 26, 2024
which we have initialled for identification purposes only is within the permissible
capital payment computed in accordance with section 68 of the Companies
Act, 2013 (which is INR 3,074.787 Million based on the Audited Financial
Statements for the year ended 315t March 2024 ) as calculated in Annexure- |
which in our opinion is properly determined in accordance with section 68 of
the Companies Act.

c. We are not aware of anything to indicate that the opinion expressed by the
directors in the declaration approved by the Board of Directors in their meeting
held on 26" July 2024 is unreasonable.

d. The Board of Directors in their meeting held on 26" July 2024 has formed the
opinion as specified in section 68 of the Companies Act 2013, and Rules on
reasonable grounds that Company having regard to its state of affairs will not
be rendered insolvent within a period of one year from the AGM for buyback -
The AGM has since been convened for August 21, 2024.

14. The equity shares bought back by the Company will be compulsorily cancelled and will not be held
for re-issuance;

The aforesaid resolution is proposed for adoption with or without modification as a special
resolution.

None of the Directors of the Company or their relatives, are in any way concerned or
interested, in the said resolution. The Company has not appointed any Manager.

The Directors recommend the said resolution for approval of members.
BY ORDER OF THE BOARD OF DIRECTORS

TKIL Industries Private Limited

(formerly known as thyssenkrupp Industries India Private Limited)

(&

Mayuresh Vaze
Company Secretary
Date: 18™ August 2024
Place: Pune




