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NOTICE OF 49™ ANNUAL GENERAL MEETING

NOTICE is hereby given that the 49" Annual General Meeting of the members of “U. P. Asbestos
Limited” is scheduled to be held on Friday, the 29" day of September, 2023 at 11:00 AM at
Registered office of the Company at P.O. Mohanlalganj, Lucknow, Uttar Pradesh — 226301 to transact
the following businesses:

ORDINARY BUSINESSES:

1. To receive, consider and adopt the Audited Financial Statements of the Company including
the Balance Sheet as at 31 day of March, 2023, Statement of Profit & Loss Account, the
Cash Flow Statement for the year ended on that date, Report of Board of Directors and
Auditors thereon.

2. To appoint Shri Priyank Tayal (DIN: 00556534), who retires by rotation and being eligible,
offers himself for re-appointment.

3. To appoint the auditors and to fix their remuneration for a term of 5 years. M/s Jain Kapoor &
Co., Chartered Accountants, Lucknow have resigned as Statutory Auditor of the company and
M/s S. N. Kapur & Associates., Chartered Accountants, Lucknow be appointed in place of the
resigning Auditor as the Statutory Auditor of the company.

“RESOLVED THAT pursuant to the provisions of Section 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 thereof, for the time being in force), M/s S. N. Kapur & Associates.,
Chartered Accountants (Firm Registration No. 001545C), Lucknow have confirmed
their eligibility to be appointed as Auditors in terms of the provisions of Section 141
of the Act and the relevant Rules and have offered themselves for appointment, be
and is hereby appointed as Statutory Auditors of the Company, in place of M/s Jain
Kapoor & Co, Chartered Accountants Lucknow, who have resigned to hold office as
statutory auditors of the company, The said Auditors shall hold office until the
conclusion of the 54" Annual General Meeting on such remuneration plus service
tax, out-of-pocket, travelling and living expenses, etc., as may be mutually agreed
between the Board of Directors of the Company and the said Auditors subject to
recommendation of the Audit committee.”

“RESOLVED FURTHER THAT the Board of Directors and the company
secretary of the Company be and are hereby severally authorized to do all acts, deeds
and things including filings and take steps as may be deemed necessary, proper or
expedient to give effect to this Resolution and matters incidental thereto.”

SPECIAL BUSINESSES:

4. To ratify the remuneration of M/s Shishir Jaiswal & Co., Cost Auditors.
To consider and if thought fit to pass with or without modification(s), the following resolution
as Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 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
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being in force), the Company hereby ratifies the remuneration of Rs.10,000/-(Rupees Ten
Thousand only) plus applicable taxes and reimbursement of out-of-pocket expenses, payable
to M/s Shishir Jaiswal & Co., Cost Accountants, (Firm Registration Number: 102450), who is
re-appointed by the Board of Directors of the Company as Cost Auditors, to conduct the audit
of the cost records maintained by the Company for the financial year ending March 31, 2024.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including any
Committee thereof) be and is hereby authorized to do all acts and take all such steps as may
be necessary, proper, or expedient to give effect to this resolution.”

To approve the directorship of Shri Amitabh Tayal (DIN: 00556569) who will attain age
of 70 years within this year.

To consider and if thought fit to pass with or without modification(s), the following resolution
as Special Resolution:

“RESOLVED THAT pursuant to the provisions contained in Sections 196(3) and all others
applicable provisions, if any of the Companies Act, 2013 read with Schedule IV to the
Companies Act, 2013 ("the Act") and the Companies (Appointment and Qualification of
Directors) Rules, 2014, (“the Rules"), Mr. Amitabh Tayal (DIN: 00556569) , who was
appointed as Managing Director at the 47th Annual General Meeting for a period of 5 (Five)
years with effect from 01-08-2021 and who has attained the age of 70 years on 08.09.2023, be
and is hereby allowed to continue to function as a whole-time director for the remainder of his
term after attaining the age of 70 years.

RESOLVED FURTHER THAT Shri Priyank Tayal, Whole-time Director and Ms. Sakshi
Pandey, Company Secretary of the Company be and are hereby severally authorized to take
necessary steps and make the required compliance in relation to the same.”

To approve transaction under section 186 of Companies Act, 2013.

To consider and if thought fit to pass with or without modification(s), the following resolution
as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable
provisions of the Companies Act, 2013 and the Companies (Meetings of Board and its
Powers) Rules, 2014 (including any statutory modification(s) or re-enactment thereof,
for the time being in force), and in supersession of the earlier resolution passed with
regard to investment activity of the Company, the consent of the members of the
Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as ‘the Board” which term shall be deemed to include any
Committee which the Board may have constituted or hereinafter constitute to exercise its
powers including the powers conferred by this Resolution) to:

1. Make permissible loans from time to time on such terms and conditions as it
may deem expedient to any person or other body corporate;

2. give on behalf of any person, body corporate, any guarantee, or provide
security in connection with a loan made by any other person to, or to any other
person by any body corporate; and

3. acquire by way of subscription, purchase or otherwise the securities of any
otherbody corporate,

in excess of the limits prescribed under Section 186 of the Act up to an aggregate sum of
Rs.150,00,00,000/- (One Hundred Fifty Crores only).

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board of Directors (including its Committee thereof) of the company be and is hereby
authorized to do all such acts deeds and things as may be necessary in this regard



including but not limited to the delegation of powers to any director or committee of
directors or any others person as it may deem fit subject to the provision of the
Companies Act, 2013.

7. To approve the appointment of Mrs. Sushma Seth as Non-Executive Independent
Women Director of the Company under Section 149 of the Companies Act, 2013 read
with applicable rules.

To consider and if thought fit to pass with or without modification(s), the following resolution
as Special Resolution:

RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, 161, Schedule IV
and other applicable provisions of the Companies Act, 2013 (“the Act”) read with the Rules
framed thereunder, and applicable provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, (“the LODR Regulations”) [including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force], and Articles of
Association of the Company, approval and recommendation of the Nomination and
Remuneration Committee and that of the Board, Mrs. Sushma Seth (DIN: 10293874), who
was appointed as an Additional Director in the capacity of an Independent Women Director
with effect from September 02, 2023, who meets the criteria for independence under Section
149 of the Act and the Rules made thereunder and Regulation 16(1)(b) of the LODR
Regulations and in respect of whom the Company has received a notice in writing from a
member under Section 160 of the Act, be and is hereby appointed as an Independent Director
of the Company for a period of 5 (Five) years till September 01, 2028, and that she shall not
be liable to retire by rotation.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any
of the powers to any committee of directors with power to further delegate to any other
Officer(s) / Authorized Representative(s) of the Company to do all acts, deeds and things and
take all such steps as may be necessary, proper or expedient to give effect to this resolution.

Date: 02.09.2023 For and on behalf of
Place: Lucknow U.P. Asbestos Ltd.

Amitabh Tayal
Managing Director
DIN: 00556569



Notes:
1.

10.

11.

12.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED
TO APPOINT A PROXY TO ATTEND AND VOTE ON A POLL INSTEAD OF
HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE
COMPANY. THE PROXY IN ORDER TO BE EFFECTIVE MUST BE DEPOSITED AT
THE REGISTERED OFFICE OF THE COMPANY NOT LESS THAN 48 HOURS BEFORE
THE COMMENCEMENT OF THE MEETING.

A person can act as proxy on behalf of members not exceeding fifty and holding in 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 proxy for
any other person or shareholder.

The copy of annual report, notice of general meeting, notice of e-voting, etc. are being sent to
the members through e-mail who have registered their email ids with their depository
participant (DPs) / Company’s Registrar and Transfer Agent (RTA). Members are requested
to update their preferred e-mail ids with the Company / DPs /RTA, which will be used for the
purpose of future communications. Members whose e-mail id is not registered with the
Company will be sent physical copies of Annual Report, notice of e-voting etc. at their
registered address through permitted mode.

Annual Reports will also be available in the Investors section on the website of the Company
at www.upal.in

The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in
respect of the Ordinary/ Special Business set out in Item Nos. 3 to 7 of the accompanying
notice is annexed hereto. Explanatory Statement for Item nos. 3 to 7 include relevant
particulars as required under Regulation 32(1)(a) of the SEBI (LODR) Regulations, 2015.

The Securities and Exchange Board of India (SEBI) has mandated the submission of
Permanent Account Number (PAN) by every participant in securities market. Members
holding shares in electronic form are, therefore, requested to submit their PAN to their
Depository Participants with whom they are maintaining their demat accounts. Members
holding shares in physical form can submit their PAN to the Company/RTA.

Shareholders are requested to provide their E-mail address, telephone numbers and quote their
Folio numbers / DP ID & Client ID in all correspondences to facilitate prompt response.
E-VOTING: The Company is pleased to provide e-voting facility to the shareholders of the
Company to enable them to cast their votes electronically on the items mentioned in the
notice. A separate communication / Notice is being sent to all the shareholders to enable them
to cast their votes through e-voting.

Members attending the meeting are requested to bring their copy of Annual Report, as extra
copies will not be supplied.

Members who are holding physical shares in identical names in more than one folio are
requested to write to the Company/Share Transfer Agent to enable the Company to
consolidate their holdings in one folio. Further, members are also requested to immediately
notify to the Company/Share Transfer Agent any change in their address with the postal area
pin code number quoting their folio number.

Pursuant to rule 5(4) of the Investor Education and Protection Fund Authority (Accounting,
Audit, Transfer and Refund) Rules, 2016, the company had transferred dividend remaining
unclaimed for a period of seven years from the date it first became due for payment, to The
Investor Education and Protection Fund (IEPF) constituted by the Central Government and no
claim shall lie against the IEPF or the company in respect of individual amount(s) so credited
to the IEPF. Further, no amount of dividend etc. is due to be transferred to IEPF during the
current year.

The Ministry of Corporate Affairs (‘MCA’) had notified the Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 effective
from 7th September, 2016 (‘IEPF Rules 2016’). Amongst other things, the Rules provides for
the manner of transfer of the unpaid and unclaimed dividends to the IEPF and the manner of
transfer of shares in case any dividend has not been encashed by the shareholders on such
shares during the last seven years to the designated Suspense Account as prescribed by the
IEPF Authority.
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13.

14.

15.

16.

17.
18.
19.

20.

21.

22.

Register of Members of the Company will remain closed from Friday, the 22" September,
2023 to Thursday, the 28" September 2023 (both days inclusive) for the purpose of Annual
General Meeting.

Relevant documents referred to in this Notice are available for inspection at the Registered
Office of the Company during business hours from 10:00 am to 5:30 pm on any working day
up to the date of the AGM and will also be available at the meeting venue on the date of
meeting.

Members who have not registered their e-mail addresses so far are requested to register
their e-mail addresses for receiving all communications including Annual Report,
Notices, Circular, etc. from the Company in electronic mode.

Members desirous of making a nomination in respect of their shareholding in the Company, as
permitted under Section 72 of the Companies Act, 2013, are requested to fill up the prescribed
form and send the same to the Company.

The e-voting shall remain open from 9:00 am on 26.09.2023 upto 5:00 pm on 28.09.2023.

The instructions for e-voting sent separately through permitted mode shall form part of notice.
Relevant documents referred to in the accompanying Notice and Statement are open for
inspection by the members at the Registered Office of the Company on all working days
except Saturdays, Sundays and public holidays during business hours up to the date of the
Annual General Meeting.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained
under Section 170 of the Companies Act, 2013, will be available for inspection by the
members at the AGM.

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

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.



Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (the
‘Act’)
Item No. 3
To appoint the auditors and to fix their remuneration for a term of 5 years

This is to inform that M/s. Jain Kapoor & Co., Chartered Accountants (FRN — 000705C) as
statutory auditors of the Company has resigned w.e.f 02.09.2023.

In view of the above, it is proposed to appoint M/s S. N. Kapur & Associates., Chartered
Accountants (Firm Registration No. 001545C), as Statutory Auditors of the Company under
the provisions of section 139 and 142 of the Companies Act, 2013 read with Rules made
thereunder. The Company received their consent along with a certificate confirming that they
have not attracted any disqualifications as prescribed under the Companies Act, 2013 and the
Chartered Accountant Act, 1949 read with rules made thereunder. The Audit Committee at its
meeting held on September 2, 2023, reviewed the credentials of M/s S. N. Kapur &
Associates., Chartered Accountants (Firm Registration No. 001545C) and recommended for
their appointment; accordingly, the Board at its meeting held on September 2, 2023
considered the recommendations of the Audit Committee and approved appointment of
M/s S. N. Kapur & Associates., Chartered Accountants (Firm Registration No. 001545C) as
statutory auditors of the Company under the provisions of section 139 and 142 of the
Companies Act, 2013 read with Rules made thereunder for a term of five years i.e. till the
conclusion of 54" Annual General Meeting of the Company, on such terms and conditions
and on such remuneration as may be agreed between the Board of Directors of the Company
and the Statutory Auditors.

It is further informed that the Board recommends the appointment of M/s S. N. Kapoor &
Associates., Chartered Accountants (Firm Registration No. 001545C) for approval of the
members by way of Ordinary Resolution as set out under the item No. 3 of the notice in terms
of the provisions of section 139 and 142 of the Companies Act, 2013 read with Rules made
thereunder.

None of the Directors, Key Managerial Personnel and their relatives are, in any way,
concerned or interested in the said resolution. The resolution as set out in Item No. 3 of this
Notice is accordingly recommended for your approval.

Item No. 4
Ratification of remuneration of M/s Shishir Jaiswal & Co., Cost Auditors

As per the provisions of Section 148 of the Act read with the Companies (Cost Records and
Audit) Rules, 2014 (“the Rules”), as amended from time to time, the Company is required to
have an audit of its cost records conducted by a cost accountant in practice for products
covered under the Companies (Cost Records and Audit) Rules, 2014. The Board, based on the
recommendation of the Audit Committee, has approved the re-appointment of M/s Shishir
Jaiswal_& Co., Cost Accountants, (Firm Registration Number: 102450), as the Cost Auditors
to conduct the audit of the cost records of the Company, for the financial year ending March
31, 2024, at a remuneration of Rs.10,000/- (Rupees Ten Thousand) plus applicable taxes and
reimbursement of reasonable out- of-pocket expenses.

In accordance with Section 148(3) of the Act, read with the Companies (Audit and Auditors)
Rules, 2014, the remuneration payable to the Cost Auditors, as recommended by the Audit
Committee and approved by the Board of Directors, is required to be ratified by the Members
of the Company. Accordingly, the consent of the Members is sought for passing an Ordinary
Resolution as set out in Item No. 4 of the Notice for ratification of the remuneration payable
to the Cost Auditors, for the financial year ending March 31, 2024.



None of the Directors, Key Managerial Personnel and their relatives are, in any way,
concerned or interested in the said resolution. The resolution as set out in Item No. 4 of this
Notice is accordingly recommended for your approval.

Item No. 5

To approve the directorship of Shri Amitabh Tayal (DIN: 00556569) who has attained
age of 70 years

Shri Amitabh Tayal, a person of eminence and standing, holds vast and rich experience in the
manufacturing sector. He has been working for industries for decades and holds immense
expertise in the same. He is Managing Director in the Company. His advice and role in the
Board has always been vital. Hence the Board wants him to continue in the Company as
Managing Director of the Company after attaining the age of 70 years. The Board, on
consent of Shri Amitabh Tayal, and in due compliance of SEBI (LODR) Regulations,
2015 intends to pass a special resolution for the continuance of his directorship.

None of the Directors, Key Managerial Personnel and their relatives except Mr. Amitabh
Tayal, to whom the resolution relates and Mr. Priyank Tayal Whole Time director of the
Company are, in any way, concerned or interested in the said resolution. The resolution as set
out in Item no. 5 of this Notice is accordingly recommended for your approval.

Item No. 6
To approve the transactions under Section 186 of the Companies Act, 2013 along with
applicable Rules

Pursuant to Section 186 of the Companies Act, 2013 permits the Company to invest the
surplus funds of the Company, by Making permissible loans from time to time on such
terms and conditions as it may deem expedient to any person or other body corporate,
give on behalf of any person, body corporate, any guarantee, or provide security in
connection with a loan made by any other person to, or to any other person by any body
corporate; and acquire by way of subscription, purchase or otherwise the securities of any
other body corporate, in excess of the 60% of the aggregate of the paid-up share capital,
free reserves and securities premium account of the Company or 100% of its free reserves
and securities premium account of the Company, whichever is more, if the same is
approved by the members of the Company. In view of the new investment opportunities
which may come up in the near future, it is proposed to increase the limit to
Rs.150,00,00,000/-(One Hundred Fifty Crores only).

Hence, members of the Company are requested to give their approval to authorize Board
of Directors to invest the surplus funds of the Company in excess of the hundred per cent
of its free reserves and securities premium account of the Company. The Board of
Directors of the Company have approved and recommended the increasing of the limit vide
its resolution dated September 02, 2023.

The Board proposes the Resolution at Item No. 6 of the notice for approval of the
Shareholders by a Special Resolution.

None of the Directors, Key Managerial Personnel or their respective relatives are concerned
or interested in the Resolution except to the extent of their shareholding/directorship, if
any, in the Company.



Item No. 7
To approve the appointment of Mrs. Sushma Seth as Non-Executive Independent
Women Director of the Company under Section 149 of the Companies Act, 2013 read
with applicable rules.

Pursuant to Section 161 of the Companies Act, 2013, the Board, on September 02, 2023,
appointed Mrs. Sushma Seth (DIN: 10293874) as an Additional Director in the capacity of
Independent Women Director of the Company for a term of 5 (Five) years with effect from
September 02, 2023 to September 01, 2028 (both days inclusive) subject to the approval of the
shareholders through a special resolution.

The Company has received a notice from a member proposing candidature of Mrs. Sushma
Seth, for the office of Director in terms of Section 160 of the Companies Act, 2013. Mrs.
Sushma Seth has also given a declaration to the company that she meets criteria of
independence as prescribed under Section 149 of the Companies Act, 2013 read with Rules of
Companies (Appointment & Qualification of Directors) Rules, 2014 and relevant regulation of
SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015. She does not hold
any shares of U.P. Asbestos Limited. The Nomination and Remuneration Committee (NRC)
had previously finalized the desired attributes for the selection of the independent director(s).
Based on those attributes, the NRC recommended the candidature of Mrs. Sushma Seth. In the
opinion of the Board, Mrs. Sushma Seth fulfills the conditions for independence specified in
the Act, the Rules made thereunder, the LODR Regulations and such other laws / regulations
for the time being in force, to the extent applicable to the Company.

The Board was satisfied that the appointment is justified as Mrs. Sushma Seth is a highly
accomplished and diverse individual who brings a unique blend of academic knowledge and
practical experience to the role of an Independent Director. She has graduated from Agra
University, her educational background encompasses a wide range of subjects providing her
with a rich and multifaceted perspective.

The resolution seeks the approval of members for the appointment of Mrs. Sushma Seth as an
Independent Women Director of the Company for a term of 5 (Five) years with effect from
September 02, 2023 to September 01, 2028 (both days inclusive) pursuant to Sections 149,
152 and other applicable provisions of the Act and the Rules made thereunder including any
statutory modification(s) or re-enactment(s) thereof and she shall not be liable to retire by
rotation.

No director, KMP or their relatives except Mrs. Sushma Seth, to whom the resolution relates,
is interested in or concerned, financially or otherwise, in passing the proposed resolution set
out in item no. 7.

Date: 02.09.2023 For and on behalf of
Place: Lucknow U.P. Asbestos Ltd.

Amitabh Tayal
Managing Director
DIN: 00556569



Additional information on directors recommended for appointment / reappointment as required
under Regulation 36 of the LODR Regulations and applicable secretarial standards

Profile of Mr. Amitabh Tayal

Name AMITABH TAYAL
Age 69 years
Qualification & Working Experience He is the Managing Director of U. P.

Asbestos Limited since January 1984. He
received his early education from Doon
School,  Dehradun.  Subsequently  he
graduated with Commerce from Allahabad
University and pursued a course of Business
Management from 1M, Ahmedabad.

Under his able guidance and leadership this
company has made constant progress over the
years by setting up new manufacturing units
at Lucknow and Dadri. He has deep
understanding insight in all matters relating
to industrial enterprise including financial
acumen. He has visited several countries over
the years in promoting the existing business
of the Company.

Disclosure of inter-se relationships between | Father of Mr. Priyank Tayal who is the

directors and KMP Whole Time Director of the Company

Listed entities (other than the U.P.

Asbestos Limited) in which Mr. Amitabh Nil

Tayal holds directorship and committee

membership

Listed entities from which Mr. Amitabh

Tayal has resigned in the past three years Nil

Remuneration proposed to be paid As per the resolution approved in Item no. 5

of the 47" Annual General Meeting Notice
read with explanatory statement thereto.
Key terms and conditions of appointment As per the resolution approved in Item no. 5
of the 47" Annual General Meeting Notice
read with explanatory statement thereto.




Profile of Mrs. Sushma Seth

Name Sushma Seth
Age 69 years
Qualification & | She is a highly accomplished and diverse individual who brings a

Working Experience

unique blend of academic knowledge and practical experience to
the role of an Independent Director. Her educational background
encompasses a wide range of subjects, including History,
Sociology, English, and Military Science, providing her with a
rich and multifaceted perspective. Her multidisciplinary education
and extensive professional experience make her a uniquely
qualified individual. Her broad knowledge base, leadership skills,
and commitment to ethical governance ensure that she contributes
significantly to the strategic decision-making processes of the
organizations she serves. Mrs. Seth is an invaluable asset in any
boardroom.

Disclosure of inter-se
relationships between
directors and KMP

Nil

Listed entities (other
than the U.P. Asbestos
Limited) directorship
And committee
membership

Nil

Listed entities from
which  Mrs.  Sushma
Seth has resigned in
the past three years

Nil

Remuneration
proposed to be paid

As mentioned in the terms & conditions of Independent Director

Date of first | It is proposed to appoint Mrs. Sushma Seth as an Independent
appointment to the | Director for her first term on the Board and hence, these details
Board , last drawn | are not applicable.

remuneration and

number of Board

meetings attended

Key terms and | As mentioned in the terms & conditions of Independent Director
conditions of

appointment




U. P. ASBESTOS LIMITED
Regd. Office: Mohanlalganj -226301, Distt. Lucknow, CIN: L26942UP1973PLC003743
Tel.: +91 7897885557/58, E-mail: upasbestos@upasbestos.com, Web: www.upal.in

ATTENDANCE SLIP
(To be presented at the entrance of the Meeting Hall)

49""ANNUAL GENERAL MEETING
#F0li0 NO./DP ID& CHENEINO ..ot
#NO. of equity SNAreS NEIU........c.eoieie e
Name and Address of the MEMDET ...t
(IN BloCK TetterS)

I/We hereby record my/our presence at the 49"Annual General Meeting of the Company to
be held on Friday, the 29" day of September, 2023 at 11:00 A.M. at its Registered Office at
P.O. Mohanlalganj, Distt. Lucknow U.P.- 226301.

Name of the Attended Member/Proxy Signature of the Attended Member/Proxy
# As per Records of the Company
Note:

1. Only Member/Proxy holder can attend the meeting.

2. Member/Proxy holder should bring his/her copy of the Annual Report for reference at
the Meeting Hall.

3. Those members who have multiple folios with different joint holders may use copies
of this Attendance Slip.
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U. P. ASBESTOS LIMITED
Regd. Office: P.O. Mohanlalganj, Dist. Lucknow-226301, CIN: L26942UP1973PLC003743
Tel.: +91 7897885557/58,
E-mail: upasbestos@upasbestos.com, Web: www.upal.in

PROXY FORM
{Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the
Companies (Management and Administration) Rules, 2014}

Name and Address of the Shareholder(s).......ccovvririi e
E-mail id © oo Folio No./DP Id & Client Id : ......ccoovevireiiieiieiee
I/We being the member(s) Of ..o Shares of U. P. Asbestos Limited, hereby appoint

Lo NAME & e Email-id.....coooveeeiiiieee e,

SIGNAtUre © ooveveeece e
Or failing him

SIGNAtUre © .ooveveeeece e
Or failing him

SIGNALUNE © oo
As my/ our proxy to attend and vote (on a poll) for me/us on my/our behalf at the 49" Annual General Meeting
of the Company at Registered Office situated at P.O. Mohanlalganj, Dist. Lucknow U.P. — 226301, AT 11.00
A.M. on 29" September, 2023 and at any adjournment thereof in respect of such resolutions as are indicated
below:

AS ORDINARY BUSINESS
1. Adoption of the audited Balance Sheet as at March 31, 2023, the Statement of Profit and Loss Account
for the year ended on that date and the reports of the Board of Directors and Auditors thereon.
2. Re-appointment of Mr. Priyank Tayal as Director who retires by rotation and is being eligible offer
himself for reappointment.
3. Appointment of Statutory Auditors of the Company.

AS SPECIAL BUSINESS
To consider and if thought fit, to pass, with or without modification(s), the following resolution as
Ordinary Resolution:

4. Ratification of remuneration of Cost Auditor for 2023-2024.
To consider and if thought fit, to pass, with or without modification(s), the following resolution as Special
Resolution:

5. To approve the directorship of Shri Amitabh Tayal (DIN: 00556569) who has attained age of 70 years.

6. To approve transaction under section 186 of Companies Act, 2013.

7. To approve the appointment of Mrs. Sushma Seth as Non-Executive Independent Women Director of

the Company.

SIgNed this .....cooveiiiiiceee day of ..ccoviiiieee, 2023
Signature of Shareholder...........cccccccovvrviiiennenn, Signature of Proxy holder(s)........ccccevvvievienenieierienienens

NOTES: This form in order to be effective should be duly completed and deposited at the
registered office of the company at P.O. Mohanlalganj, Dist. Lucknow-226301 not less than 48
hours before the commencement of the meeting.
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER: -

The remote e-voting period begins on 26" September, 2023 at 09:00 A.M. and ends on 28™ September, 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. 22" September, 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 22" September, 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 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 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.

Type of shareholders

Login Method

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 home page click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section , this will prompt you to
enter your existing User ID and Password. After successful authentication,
you will be able to see e-Voting services under Value added services. Click
on “Access to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service provider i.e.
NSDL and you will be re-directed to e-Voting website of NSDL for casting
your vote during the remote e-Voting period 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/ldeasDirectReg.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-Voting page. Click on company name or e-
Voting service provider i.e. NSDL and you will be redirected to e-Voting
website of NSDL for casting your vote during the remote e-Voting period.
Shareholders/Members can also download NSDL Mobile App “NSDL
Speed-e” facility by scanning the QR code mentioned below for seamless
voting experience.

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



https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/

on login icon & New System Myeasi Tab and then user your existing my
easi username & password.

2. 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. Additionally, there is also links
provided to access the system of all e-Voting Service Providers, so that the
user can visit the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is available at
CDSL website www.cdslindia.com and click on login & New System
Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by providing
Demat Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able to see the e-
Voting option where the evoting is in progress and also able to directly
access the system of all e-\Voting Service Providers.

Individual Shareholders (holding securities in You can also login using the login credentials of your demat account through your
demat mode) login through their depository Depository Participant registered with NSDL/CDSL for e-Voting facility. upon
participants logging in, you will be able to see e-Voting option. Click on e-Voting option, 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 to e-Voting website of NSDL for casting your
vote during the remote e-Voting period

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

Important note: Members who are unable to retrieve User 1D/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

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

Login type Helpdesk details
Individual Shareholders holding securities in | Members facing any technical issue in login can contact NSDL helpdesk by
demat mode with NSDL sending a request at

evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 - 2499 7000
Individual Shareholders holding securities in Members facing any technical issue in login can contact CDSL helpdesk by
demat mode with CDSL sending a request at

helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33

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 :



https://www.evoting.nsdl.com/
https://eservices.nsdl.com/
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Manner of holding shares i.e. Demat (NSDL or |Your User ID is:
CDSL) or Physical

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

with NSDL. ) ] ) )
For example if your DP ID is IN300*** and Client ID is 12******
then your user ID is IN30Q***12*****%*,

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

with CDSL.
For example if your Beneficiary ID is 12********xxkik* then your
user ID is 12**************

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

company

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

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

a)
b)

c)

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

If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which

was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and

the system will force you to change your password.

How to retrieve your ‘initial password’?

(i) 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.  If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a)
b)
©)
d)

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

www.evoting.nsdl.com.

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.
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.

12

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

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

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

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

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

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

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

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

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

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG
Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to csmanishaditya@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.

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.

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 Mr. Kaushal Kumar at evoting@nsdl.co.in

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:

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 Aadhaar Card) by
email to cs@upasbestos.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 Aadhaar Card) to cs@upasbestos.com. If you are an Individual shareholders holding securities
in demat mode, you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting and
joining virtual meeting for Individual shareholders holding securities in demat mode.

3.

4.

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.

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.
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