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NOTICE

NOTICE is hereby given that the 59" Annual General Meeting (the “AGM”) of the Members
of Sidwal Refrigeration Industries Private Limited (the “Company”) will be held on Monday,
4" day of August, 2025 at 1* Floor, Universal Trade Tower, Sector -49, Sohna Road, Gurugram
-122018, Haryana at 10:00 A.M. IST, to transact the following business :

ORDINARY BUSINESS

1. To consider and adopt the audited financial statements of the Company for the
financial year ended 31 March 2025, together with reports of the Auditors' and Board of
Directors thereon and in this regard, pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT the audited Financial Statements of the Company for the financial
year ended 31st March 2025 together with reports of auditor’s and directors thereon
laid before the meeting, be and are hereby considered and adopted.”

p.3 To appoint a Director in place of Mr. Udaiveer Singh, (DIN: 08643282) who retires by
rotation in terms of section 152 (6) of the Companies Act, 2013 at this Annual General
Meeting and being eligible, offers himself for re-appointment and in this regard, pass
the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of section 152 and other applicable
provisions of the Companies Act, 2013, the approval of members of the Company, be
and is hereby accorded to re-appoint Mr. Udaiveer Singh, (DIN: 08643282) as a
director, who is liable to retire by rotation.”

RESOLVED FURTHER THAT the re-appointment of Mr. Udaiveer Singh, (DIN: 08643282)
as Director shall not be construed as a break in the continuity of his tenure as
Managing Director, and all other terms and conditions of his appointment as Managing
Director shall remain unaltered and shall continue to be in full force and effect.”

SPECIAL BUSINESS

3. Ratification of remuneration to be paid to M/s. K.G. Goyal & Associates, Cost
Accountants (Firm Registration No.000024), the Cost Auditor of the Company.

To consider and if thought fit, pass with or without modification(s), following as an
“ORDINARY RESOLUTION":

“RESOLVED THAT pursuant to the provisions of section 148 of the Companies Act, 2013
(the “Act”) and all other applicable provisions, if any, of the Act and the Companies
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(Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force), the remuneration of Cost Auditor, M/s.
K.G. Goyal & Associates, Cost Accountants (having Firm Registration No. 000024)
appointed by the Board of Directors at its meeting held on 16 May 2025 to conduct the
audit of the cost records of the Company for the financial year 2025 -26 at a
rermunerdlion of Rs. 15,000/- (Rupees Fifteen Thousand only) per annum excluding the
applicable tax and out of pocket expenses, if any, as may be incurred during said audit,
be and are hereby ratified and approved by the members.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board of Directors be and is hereby authorized to do all such acts, deeds, matters and
things as it may in its absolute discretion deem necessary, proper, or desirable and to
settle any question, difficulty, doubt that may arise thereof aforesaid and further to do
all such acts, deeds and things and to execute all documents and writings as may be
necessary, proper, desirable or expedient to give effect to this resolution.”

4. Re-appointment of Ms. Simran Singh (DIN: o01716011) as Non-Executive and
Independent Director of the Company for a second term of 5 (Five) consecutive years
with effect from 09 August 2025

To consider and if thought fit, pass with or without modification(s), following
resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV of
the Companies Act, 2013 (the “Act”), read with the Companies (Appointment and
Qualification of Directors), Rules, 2014, and any other applicable provisions, if any,
including any statutory modification(s) or re-enactment(s) thereof for the time being in
force as amended from time to time, the Articles of Association of the Company, and
on the recommendation of the Nomination and Remuneration Committee and the
Board of Directors of the Company, Ms. Simran Singh (DIN: 01716011), who was
appointed as an Independent Director of the Company at the 57th Annual General
Meeting of the Company for the period of 3 (Three) years with effect from 09 August
2022 to 08 August 2025 and who is eligible for re-appointment and who meets the
criteria for independence as provided in section 149(6) of the Act and who has
submitted a declaration to that effect and in respect of whom the Company has
received a Notice in writing from a Member under section 160(1) of the Act proposing
her candidature for the office of Director, be and is hereby re-appointed as a Non-
Executive Independent Director of the Company, not liable to retire by rotation, to
hold office for the second term of 5 (Five) consecutive years, i.e., from 09 August 2025
to 08 August 2030 (both days inclusive).

RESOLVED FURTHER THAT the Board of Directors of the Company, (including its
committees thereof), be and is hereby authorized to do all such things, deeds, matters
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and acts, as may be required to give effect to this resolution and to do all things
incidental and ancillary thereto.”
5. Re-appointment of Dr. Girish Kumar Ahuja (DIN: 00446339) as the Non-Executive and

Independent Director of the Company for a second term of 5 (Five) consecutive years
with effect from 06 August 2025

To consider and if thought fit, pass with or without modification(s), following
resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, Schedule IV of
the Companies Act, 2013 (the “Act”), read with the Companies (Appointment and
Qualification of Directors), Rules, 2014, and any other applicable provisions, if any,
including any statutory modification(s) or re-enactment(s) thereof for the time being in
force as amended from time to time, the Articles of Association of the Company, and
on the recommendation of the Nomination and Remuneration Committee and the
Board of Directors of the Company, Dr. Girish Kumar Ahuja (DIN: 00446339), who was
appointed as an Independent Director of the Company at the 54th Annual General
Meeting of the Company for a period of 5 (Five) years with effect from 06 August 2020
to 05 August 2025 and who is eligible for re-appointment and who meets the criteria
for independence as provided in section 149(6) of the Act and who has submitted a
declaration to that effect and in respect of whom the Company has received a Notice
in writing from a Member under section 160(1) of the Act proposing his candidature for
the office of Director, be and is hereby re-appointed as a Non-Executive Independent
Director of the Company, not liable to retire by rotation, to hold office for the second
term of 5 (Five) consecutive years, i.e., from 06 August 2025 to 05 August 2030 (both
days inclusive).

RESOLVED FURTHER THAT the Board of Directors of the Company, (including its
committees thereof), be and is hereby authorized to do all such things, deeds, matters
and acts, as may be required to give effect to this resolution and to do all things
incidental and ancillary thereto.”

For and on behalf of Board of Directors--

Sidwal Refrigeration Industries Private leﬂ;Ed— ! : \

X

(Jasbir Singh) et
Whole Time Director—
Place : Gurugram DIN: 00259632
Date :16 May 2025 Address: 514A, The Camellias, DLF Golf Links,

Golf Course Road, Arjun Nagar, Haryana- 122001
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Notes :
1% A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING

(“AGM”) IS ENTITLED TO APPOINT A PROXY, OR, WHERE THAT IS ALLOWED, ONE
OR MORE PROXIES, TO ATTEND AND VOTE ON A POLL ON HIS/ HER BEHALF AND
SUCH PROXY NEED NOT BE A MEMBER OF COMPANY. THE INSTRUMENT
APPOINTING THE PROXY TO BE EFFECTIVE, SHOULD BE DEPOSITED AT THE
REGISTERED OFFICE OF THE COMPANY NOT LATER THAN FORTY-EIGHT (48) HOURS
BEFORE THE COMMENCEMENT OF THE MEETING. BLANK PROXY FORM FOR THE
AGM IS ENCLOSED. :

A person can act as a proxy on behalf of members not exceeding fifty (50) 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 member.

Proxies Register shall be made available for inspection during the period beginning
from 24 hours before AGM time till AGM conclusion time.

2. PROXIES SUBMITTED ON BEHALF OF COMPANIES AND OTHER BODIES CORPORATE,
SOCIETIES, TRUST, ETC., MUST BE SUPPORTED BY AN APPROPRIATE RESOLUTION,
AS APPLICABLE.

3. A corporate member entitled to attend the AGM shall along with their authorised

representative(s) send a certified true copy of a resolution passed by the Board of
Directors and vote on their behalf at the meeting.

4. THE REGISTER OF MEMBERS AND SHARE TRANSFER BOOKS WILL REMAIN CLOSED
FROM 30 JULY 2025 TILL 08 AUGUST 2025 (BOTH DAYS INCLUSIVE) FOR THE
PURPOSE OF AGM FOR THE FINANCIAL YEAR ENDED ON 31 MARCH 2025.

5. The Notice is being sent to all the members, whose names appear in the register of
members, Directors of the Company & Statutory Auditors.

6. Members/ Proxies should bring their attendance slip/sheet duly completed for
attending the meeting, no extra attendance slip will be provided at the venue of the
AGM.

7. Members are requested to bring Annual Report 2024 - 25 along with them to the

AGM, since extra copies will not be supplied at the meeting.
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8. In case of joint holders attending the AGM, only such joint holder who is higher in the
order of names will be entitled to vote.
Q. In respect of members whose e-mail ids are registered with the Company the Annual

Report is sent in electronic mode. The members who have not registered their e-mail
ID are requested to register the same with the Company for receiving all
communication including Annual Report, Notices, Circulars, etc. from the Company
electronically.

10. Members are requested to notify immediately of any change of address:

(i To their Depository Participants (DPs) in respect of the shares held in
Dematerialized form and;

(ii) To the Company and its Registrar & Share Transfer Agent (RTA) i.e. RCMC
Share Registry Pvt. Ltd, B-25/1, First Floor, Okhla Industrial Area Phase Il, New
Delhi — 110020 in respect of the shares held in physical form together with a
proof of address viz. Electricity Bill/Telephone Bill/Ration Card/Voter 1D
Card/Passport etc. quoting correct Folio Number.

M. Members are requested to make all correspondence in connection with shares held
by them by addressing letters directly to the Company quoting reference of their
Folio numbers [DPID and Client ID.

12: The Register of Directors and Key Managerial Personnel and their shareholding
maintained under section 170 of the Companies Act, 2013 (hereinafter referred to as
the “Act”) and the Register of Contracts or Arrangements in which the directors are
interested maintained under section 189 of the Act will be available for inspection by
the members at the the commencement of AGM of the Company and shall remain
open and accessible during the continuance of the AGM to any person having the
right to attend the meeting.

13. The explanatory statement pursuant to section 102 of the Act relating to the special
business from item no. 3 to 5 of the accompanying Notice is annexed hereto and
form part of this Notice.

14. Pursuant to section 101 and section 136 of the Act read with relevant Companies
(Management and Administration) Rules, 2014, companies can serve Annual Reports
and other communications through electronic mode to those members who have
registered their e-mail addresses with the Company.

15. Additional Information w.r.t appointment/re-appointment of a Director, as required
under Secretarial Standards-2 as prescribed by the Institute of Company Secretaries
of India is provided in Annexure hereto.
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16. All the documents referred to in the accompanying notice and explanatory statement

shall be open for inspection at the Registered Office of the Company during business
hours except on holidays, up to and including the date of the Meeting.

For and on behalf of Board of Directors

sidwal Refrigeration Industries Private Limited -\'* "' /7~
AT TN

% |o

/y e \ v‘":e‘,# |

NN o,
(Jasbir Sing )U__/ /

. . )P
Whole Time Director—*
Place: Gurugram DIN: 00259632
Date: 16 May 2025 Address: 514A, The Camellias, DLF Golf Links,

Golf Course Road, Arjun Nagar, Haryana- 122001
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EXPLANATORY STATEMENT

{Pursuant to Section 102 of the Companies Act, 2013, to the resolutions proposed
to be passed at the Annual General Meeting (AGM) to be held on Notice on Friday, 8th day of
August, 2025 at 04:00 P.M. IST}

ITEM NO. 3

Pursuant to the provisions of section 148(3) of the Companies Act, 2013 (hereinafter referred
to as the “Act”) read with Rule 14 of the Companies (Audit and Auditors) Rules, 2014
(including any statutory amendment(s) or re-enactments thereof), and all other applicable
rules, regulations and guidelines framed thereunder as may be applicable from time to time,
the Board of Directors of the Company at its meeting held on 16 May 2025 on the
recommendation of the Audit Committee, approved the appointment of M/s. K.G. Goyal &
Associates, a firm of Cost Accountants (Firm Registration No. 000024), having its office at
4A, Pocket 2, Mix Housing Scheme, New Kondli, Mayur Vihar - I, New Delhi - 110096 as Cost
Auditor of the Company for the financial year 2025-26 at a remuneration of Rs. 15,000/-
(Rupees Fifteen Thousand only) per annum excluding the applicable tax and out of pocket
expenses, if any, as may be incurred during the said audit.

In terms of the provisions of section 148(3) of the Act read with Rule 14(a)(ii) of the
Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost Auditor is
required to be ratified by the members of the Company. Accordingly, the consent of the
members is sought to ratify the remuneration payable to the Cost Auditor.

The Partners of the Firm are holding a valid certificate of practice under sub-section (1) of
Section 6 of Cost and Works Accountants Act, 1959.

M/s. K.G. Goyal & Associates, a firm of Cost Accountants, had certified that their appointment
is within the limits prescribed under section 141(3)(g) of the Act read with section 148 of the
Act and further they are independent firm of Cost Accountants and having arm’s length
relationship with our Company.

M/s. K.G. Goyal & Associates also confirmed that there are no orders or proceedings which
are pending against their firm or any of their partners relating professional matters of
conduct before the Institute of Cost Accountants of India or any competent authority or any
court.

None of the Directors or the manager or any other key managerial personnel or their
relatives have got any concern or interest whether financial or otherwise, if any, in respect of
Ordinary Resolution proposed at item No.3.
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The Company has disclosed all the related information and to the best of understanding of
the Board of Directors no other information and facts are required to be disclosed that may
enable members to understand the meaning, scope, and implications of the items of
business and to take decisions thereon.

The Board of Directors of your Company recornimends that the Ordinary Resolution under
Item No. 3 be passed in the Interest of your Company.

ITEM NO. 4

Based on recommendation of the Nomination & Remuneration Committee and on the basis
of the performance evaluation conducted by the Board on 23 January 2025 evaluating Ms.
Simran Singh (DIN: 01716011) (“Ms. Singh”) Independence from the Company, her abilities to
exercise independent judgement in decision making, contributing strongly to the objectivity
of the Board’s deliberations and attendance at the Board/ Committee Meetings, the Board,
after taking into consideration the skills, expertise and competencies found her performance
satisfactory and at its meeting held on 16 May 2025, re-appointed Ms. Singh as Non-Executive
Independent Director, not liable to retire by rotation, for the second term of 5 (Five)
consecutive years from 09 August 2025 to 08 August 2030 (both days inclusive), subject to
the approval of the Members at the AGM.

The Company has received the following intimations/declarations from Ms. Singh (DIN:
01716011) as Independent Director :

(i)  Consentin writing to act as Director in Form DIR-2 pursuant to Rule 8 of the Companies
(Appointment & Qualification of Directors) Rules, 2014 (“the Appointment Rules”);

(i) Intimation in Form DIR-8 in terms of the Appointment Rules to the effect that she is
not disqualified under sub-section (2) of Section 164 of the Act;

(i) A declaration to the effect that she meets the criteria of independence as provided in
sub-section (6) of section 149 of the Act;

(iv) Confirmation that she is not aware of any circumstance or situation which exists or
may be reasonably anticipated that could impair or impact her ability to discharge her
duties as an Independent Director of the Company;

(v) A declaration that she is in compliance with Rules 6(1) and 6(2) of the Companies
(Appointment and Qualification of Directors) Rules, 2014, with respect to her
registration with the data bank of independent directors maintained by the Indian
Institute of Corporate Affairs.

In terms of section 160 of the Act, the Company has received notice in writing from a
member proposing the candidature of Ms. Singh for re-appointment as Non-Executive
Independent Director.



24

SIDWAL

SIDWAL REFRIGERATION INDUSTRIES PRIVATE LIMITED IRISD

Regd. Office & Works: Plot 23, Sector-6, Faridabad, Haryana -121006 Tel: 0129-2241240, 4185100 f?ﬁﬁiﬁ_ﬂi‘”“
E-mail: sidwal@sidwal.com, website: www.sidwal.com, CIN: U74899HR1965PTC112468 e

Additional Information on Director recommended for appointment/re-appointment as
required under Secretarial Standards-2 as prescribed by the Institute of Company
Secretaries of India is provided in Annexure-A hereto.

Given Ms. Singh, knowledge, acumen, experience and substantial contribution, the Board
considers it desirable and in the interest of the Company to re-appoint her on the Board of
the Company and accordingly the Nomination and Remuneration Committee and Board
recommends the reappointment of Ms. Singh as Non-Executive Independent Director, as
proposed in the resolution set out at Item No. 4 for approval by the Members as Special
Resolution.

Except for Ms. Singh and/or their relatives, no other Director, Key Managerial Personnel or
their respective relatives are, in any way, concerned or interested, financially or otherwise, in
the special resolution no. 4.

The Company has disclosed all the related information and to the best of understanding of
the Board of Directors, no other information and facts are required to be disclosed that may
enable the members to understand the meaning, scope and implications of the items of
business and to take decision thereon.

The Board of Directors of your Company recommends that the special resolution under Item
No. 4 be passed in the Interest of your Company.

ITEM NO. 5

Based on recommendation of the Nomination & Remuneration Committee and on the basis
of the performance evaluation conducted by the Board on 23 January 2025, evaluating Dr.
Girish Kumar Ahuja (DIN: 00446339) (“Dr. Ahuja”), Independence from the Company, his
abilities to exercise independent judgement in decision making, contributing strongly to the
objectivity of the Board’s deliberations and attendance at the Board/ Committee Meetings,
the Board, after taking into consideration the skills, expertise and competencies found his
performance satisfactory and at its meeting held on 16 May 2025, re-appointed Mr. Ahuja as
Non-Executive Independent Director, not liable to retire by rotation, for the second of 5
(Five) consecutive years from 06 August 2025 to 05 August 2030 (both days inclusive),
subject to the approval of the Members at the AGM.

The Company has received the following intimations/declarations from Dr. Ahuja as a Non-
Executive Independent Director :

(i)
(i)

Consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of the Companies
(Appointment & Qualification of Directors) Rules, 2014 (“the Appointment Rules”);
Intimation in Form DIR-8 in terms of the Appointment Rules to the effect that he is not
disqualified under sub-section (2) of section 164 of the Act;
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(i) A declaration to the effect that he meets the criteria of independence as provided in
sub-section (6) of section 149 of the Act;
(iv) Confirmation that he is not aware of any circumstance or situation which exists or may
be reasonably anticipated that could impair or impact his ability to discharge his duties
as an Independent Director of the Company;
(v) A declaration that he is in compliance with Rules 6(1) and 6(2) of the Companies

(Appointment and Qualification of Directors) Rules, 2014, with respect to his
registration with the data bank of independent directors maintained by the Indian
Institute of Corporate Affairs.

In terms of section 160 of the Act, the Company has received notice in writing from a
member proposing the candidature of Dr. Ahuja for re-appointment as Independent Director.

Additional Information on Director recommended for appointment/re-appointment as
required under Secretarial Standards-2 as prescribed by the Institute of Company
Secretaries of India is provided in Annexure-A hereto.

Given Dr. Girish Kumar Ahuja, knowledge, acumen, experience and substantial contribution,
the Board considers it desirable and in the interest of the Company to re-appoint him on the
Board of the Company and accordingly the Nomination and Remuneration Committee and
Board recommends the reappointment of Dr. Ahuja as Non-Executive Independent Director,
as proposed in the resolution set out at Item No. 5 for approval by the Members as Special
Resolution.

Except for Dr. Ahuja and/or their relatives, no other Director, Key Managerial Personnel or
their respective relatives are, in any way, concerned or interested, financially or otherwise, in
the said resolution.

The Company has disclosed all the related information and to the best of understanding of
the Board of Directors, no other information and facts are required to be disclosed that may
enable the members to understand the meaning, scope and implications of the items of
business and to take decision thereon.

The Board of Directors of your Company recommends that the special resolution under Item
No. 5 be passed in the Interest of your Company.
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For and on behalf of Board of Directors-
Sidwal Refrigeration Industries Private Limited — -

[

- 4 ) %

(Jasbir Singh) 00
Whole Time Director
Place : Gurugram DIN: 00259632
Date :16 May 2025 Address: 514A, The Camellias, DLF Golf Links,
Golf Course Road, Arjun Nagar, Haryana- 122001
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