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CHAIRPERSON’'S MESSAGE

Dear Valued Shareholders,

It is my privilege to share with our esteemed shareholders the 15° Annual Report of your Company for
FY 2022-23 and present with you the key highlights und the fmancials of your Company and the
roadmap going forward. This year has been a remarkable year for all ol us. We emerged more resilient
and remvigorated, and our confidence m our capabilities 15 reflected by the trust that our clients have
placed m us, | am grateful to our chents, partners, leam members, and other stakeholders for their
relentless collaboration to make this happen. We have always endeavored to transcend our
performance as a Company by achieving quality production and expanding our products and reinforce
our capabilities with our core competency. We here at Texmo Pipes and Products Limited believe that
strong ethical standard, principles and sense of accountubility are the only path to suecess and we have
ahened curselves to this vision. Your Company Texmo Pipes and Products Limited 1s one of the most
strongly trusted Company engaged m defining and offering higher levels of customer satisfaction and
faster absorption ol latest available and enhanced technology and reducing overheads to achieve the
scenano ol optimum utilization ol resources.

In the FY 2022-23, we have made significant performunce and your Company has progressed well in
terms of revenue and tumover. We were able to steer through the challenges of the unpredictable
market conditions effectively and achieve strong growth. We did this by aligning to our vision,
focusing relentlessly on growth, and mamtaming a strong operational ngour. This 15 a testament to the
unwavering determmation ol our teams 1o help our chents succeed i thear respective areas.

We, as a Company and all our associates are workmg hard enough with therr tireless efforts o
accelerate our growth and bring mnovation and development in our portfoho and to reach a wider
scenano m the market.

As g token of appreciation and applaud, 1 would like to extend my sincere thanks and gratitude 1o our
management team, stafl, bankers and business associates for their commitment and contribution
towards your Company Texmo Pipes and Products Limited. Further, | would hike to show my
appreciation for my fellow Directors and colleagues for providing guidance amidst the tough
operating environment. Last but not least, 1 would like to extend my sincerest gratitude to our
employees, customers, pariners, busmess associates and all our esteemed stakeholders for their
undying faith and supporl. Each one has been a part of our exciting and enriching continuous journey.
We continue to seek value creation for our stakeholders and persevere in building a sustamable
business. We always hope for a brighter and prosperous future i coming years together.

With Best Wishes,

Rashmi Agrawal
Chairperson & Whole Time Director




TEXMO PIPES AND PRODUCTS LIMITED 15™ ANNUAL REPORT 2022-2023

MESSAGE FROM *‘MANAGING DIRECTOR’

Dear esteemed Sharcholders,

It is always a matter of great pride to communicate with vou at the end of yet another dynamic year. We Texmo
Pipes and Products Limited are proud to present you the 15" Annual Report of your Company this
comprehensive report not only talks about our yearly performance but also showcase our vision for the future, to
be one of the Blue Chip Company and to bea trend setier in Plastc Pipes manufacturing Industry globally.

I, Sanjay Kumar Agrawal, Managing Director, Founder and Promoter of the Company started this journsy
35 years back with a vision in eyes of providing stable and growing employment opportunities to the people of
my native place for their livelthood and growth prospects, and by forming Shree Balaji Industries with only one
product in PVC pipe with capacity of 3.5 Metric Ton, which later converted in Texmo Pipes and Producis
Limited on 3™ July, 2008 and reached a capacity of 350 Metric Ton per day in present time and dealing in all
Products covenng Sanitary and Water Tank Segment, Agriculture Segment, Column Pipe and MIS sepment.

Your Company is not only limited to achieving new heights in the existing field but also added new product in
form of *Texmo Roto Moulded Water Storage Tank” in our product range. and in all segments and all together we
have 2 200 products under one roof. Texmo Pipes and Products Limited getting closure to its ambition of
bacoming one stop piping solution for all your piping requirements which includes CPVC Pipes, UPVC Pipes,
SWR Pipes and Fittings, Water Storage Tanks, Garden Pipe and Solvent, Rigid PVC Pipes, CM, CS, RS and
Blue Casing Pipe, Agriculiure and Suction Hoese Pipes and Fittings, HDPE Pipes and coils, Colum Pipe, DRIP
rolls, Sprinkler Pipes and Accessories, Mini Sprinkler Rolls and Spray Pipe ete.

Your Company has achieved a magnificent milestone of nearly doubling its revenue of operations from Rs.
327.94 crores in FY 2019-20 to Rs. 638.44 Crores in FY 2022-23 in the past 3 years. We always stands on o
strong foundation formed from its 3 core principles which are Strong Production Quality, Efficient Distribution
System and Maximum Customer Satisfaction. The driver behind your Company's success is the ethical
ideology of the Management Production and Administrative teams and Trust and Confidence of around 53,000
sharcholders.

It is also praiseful that our Company's registered and place of operations Le. Burhanpur in Madhya Pradesh
hecomes the |* “Har Ghar Jal’ certified district in the country, reaching from just 37% households of tap water
connections to 100% and we are also been a part of this and supplied our products and contributed for this
milestoneachievement.

In our joumey to suecess, your Company has not forgotien its Social and Philanthropic responsibilities, and to
accelerate its Corporate Social Responsibility (CSR). your Company has incorporated a Non-Profit
Organization in the name of “Texmo Pipes Foundation™ a Section 8 Company and through this CSR arm your
Company has contributed more than its CSR obligations, and from last 3 years we are continuously devoted for
social and charitable objects and also helped during the COVID-19 pandemic. By this CSR. Arm Texmo Pipes
Foundation we are contributing to the seciety by orgamizing various Health Care programmes and
environmenial sustainability and promoting education.

Texmo is a very strong brand that has eamed the confidence of its consumers in India. We will continue to build
on our leaming and leverape our strengths on quality products. Today we are a strong Company with a
diversified product range we will apply our learning and principleto strive for better performance.
| must acknowledpe the understanding and support of our employees, numerous customers, pariners, business
associaies,; dealers, disiributors, vendors and all our esteemed stakeholders for their ntmost faith and support, on
whose trust we continue to evolve and gprow. At last, 1 wanted to thank all our esteemed shareholders to keep
balieving in the vision of our management in tough tmes. T am proud of our employees and management team
for showing their determination and character in all times in true letter and spirit. It is their perseverance which
kept us going through out our journey.

With Best Regards.

Sanjay Kumar Agrawal
Managing Director
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NOTICE

NOTICE is hereby given that the 15th Annual General Meeting of the Members of TEXMO PIPES
AND PRODUCTS LIMITED (CIN: L25200MP2008PLCO20852) will be held through Video
Conference (“VC”) / Other Audio Visual Means (“"OAVM”) on Tuesday, 26th September, 2023, at
1230 P.M. to transact with or without modification(s), as may be permissible; the following
business:-

ORDINARY BUSINESS:-

1. To receive. consider and adopt the Audited Standalone and Consolidated Financial Stalements
of the Company for the year ended 31% March, 2023, together with the Reports of the Board
of Directors and the Auditors thereon,

!-J

To appoint a Director in place of Mr. Vijay Prasad Pappu (DIN: 02066748) who retires by
rotation and being eligible, offers himsell for re-appointment.

1. To re-appoint M/s. Anil Kamal Garg & Company, Chartered Accountants, Indore (Firm
Registration No. 004186C), as the Statutorv Auditors of the Company and to fix their
remuneration.

To consider and. if thought fit, to pass with or without modification(s) the [ollowing resolution
as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and 142 and other applicable
provisions, if any, of the Companies Act, 2013 (*the Act”) read with Companies (Audit and
Auditors) Rules, 2004 (including any statutory modification(s) or re-enactment thereof, for the
time being in force), M/s Anil Kamal Garg & Company, Chartered Accountants, Indore (Firm
Registration No. 004186C) who have confirmed their eligibility to be re-appointed as statutory
auditors in terms of Section 141 of the Act. read with rule 4 of the Companies (Audit and
Auditors) Rule 2014, be and are hereby re-appointed as the Statutory Auditors of the Company
tor a second tenure of five consecutive years to hold otfice from the conclusion of this Annual
General Meeting until the conclusion of the 20 (Twentieth) Annual General Meeting of the
Company to be held in the calendar vear 2028, at such remuneration as may be mutually
agreed to, between the Board of Directors and the Auditors, plus applicable taxes and
reimbursement of out-of pocket expenses.”

SPECIAL BUSINESS:-

4. REMUNERATION OF COST AUDITOR FOR THE YEAR 2023-24.

To consider and, if thought fit, to pass, the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable
provisions 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
enforce), the remuneration of Rs. 80,000/ (Rupees Eighty thousand only) plus applicable taxes
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to be paid to M/s Saurabh Parikh & Associates (Firm Registration No. 101495), Cost Auditors
of the Company to conduct the Audit of the cost records of the Company for the Financial
Year ending March 31, 2024, as approved by the Board of Directors of the Company, be and is
hereby ratified.

FURTHER RESOLVED THAT the Board of Directors of the Company 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.”

5 TO_APPROVE THE REVISION IN THRESHOLD OF A RELATED PARTY
TRANSACTION WITH A RELATED PARTY FIRM.

To consider and, if thought fit, to pass, the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of Section 188 (as amended or re-enacted
from time to time) and all other provisions applicable, if any, of the Companies Act 2013, read
with Rule 15 of the Companies (Meeting of the Board and its Powers) Rules 2014 read with
Regulation 23(4) of the SEBI (Listing Obligations and Disclosure Requirements} Regulations.
2015 and other applicable provisions, i any, consent of the Memben(s) of the Company be and
is hereby accorded, to revise and modify the tentative threshold of the related party transaction
with respect to sale, purchase and supply of goods, material and services etc. with “Shree
Vasudeo Industries™ in ordinary course of business on prevahng market price on such terms
and conditions as may be mutually agreed upon between the Company and the related party for
an amount up to Rs. 200 Crore (Rupees Two Hundred Crores only) in each financial vear.

FURTHER RESOLYED THAT the Bouard of Directors of the Company or any Commitice
thereol or any person authorized by the Board be and 15 herelyy authorized to do all such acts,
deeds, matters and things with regard to the said transaction with the related party. and to
finalize the terms and conditions as may be considered necessary, expedient or desirable and
execute such agreements, documents and writings, as may be required and to make such
filings as may be necessary or desirable, in order to give effect to this Resolution in the
interest of the Company.™

6. TO APFPROYE REVISION IN THRESHOLD OF A RELATED FPARTY
TRANSACTION WITH '‘SHREE VENKATESH INDUSTRIES PRIVATE LIMITED".

To consider and, it thought it 1o pass. the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of Section |¥¥ (as amended or re-enacted
from time to time) and all other provisions applicable, if any, of the Companies Act 2013, read
with Rule 15 of the Companies (Meeting of the Board and its Powers) Rules 2014 read with
Regulation 23(4) of the SEBI {Listing Obligations and Disclosure Requirements) Regulations,
20015 and other applicable provisions, if any, consent of the Member(s) of the Company be and
is here by accorded to revise and modify the tentative threshold of related party transaction
with respect to sale, purchase and supply of goods, material and services cte. with “Shree
Yenkatesh Industries Private Limited”™ in ordinary course of business on prevailing market
price on such terms and conditions as may be mutually agreed upon between the Company and

oy
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the related party for an amount up to Rs. 300 Crores (Rupees Three Hundred Crores only) in
each tnancial year.

FURTHER RESOLVED THAT the Board of Directors of the Company or any Committee
thereof or any person authorized by the Board be and is hereby authorized to do all such acts,
deeds, matters and things with regard to the said transaction with the related party, and fo
finalize the terms and conditions as may be considered necessary, expedient or desirable and
exccute such agreements, documents and writings, as may be required and to make such filings
as may be necessary or deswable, in order to give effect to this Resolution in the interest of the
Company.”

7. TO GRANT AUTHORITY TO THE BOARD OF DIRECTORS TO ADVANCE/GIVE
ANY LOAN, GIVE ANY GUARANTEE OR TO PROVIDE ANY SECURITY TO
SUCH PERSON SPECIFIED UNDER SECTION 185 OF THE COMPANIES ACT,
2013.

To consider and, if thought i1, to pass, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 185 (“said Section™), and other
applicable provisions, if any of the Companies Act, 2013 and rules made there under
(including any statutory modification(s) or re-enactment thereof for the time being in force).
consent of the Member(s) of the Company is hereby accorded to the Board of Directors of the
Company (heremafler referred to as “the Board”, which term shall mclude any Committee
constituted by the Board or any person(s) authorized by the Board to exercise its power
conferred by this resolution), for making of loan(s) to, and/or giving of guarantee(s), and/or
providing of security(ies) in connection with any loan taken/to be taken by Shree Venkatesh
Industries Private Limited, being entity under the category of *a person in whom any of the
Director of the Company 15 interested’, as specified in the explanation to Sub-section 2 of the
said Section, for an ageregate amount not exceeding Rs. 30,00,00,000/- (Rupees Thirty Crore
only) cutstanding at any point of time and on such terms and conditions, including interest and
tenure, as they may in their absolute diseretion deem beneficial and in the interest of the
Company, provided that such loans are utilized by the borrowing company for its principal
business activities.

RESOLVED FURTHER THAT the Board be and 18 hereby authorized on behalf ol the
Company to do all such acts, deeds, matters and take all steps as may be necessary including
without limitation, the determination of the terms and conditions of the loan and /or guarantee
including among others things, the security for repayment, tenure of lpan, tranches, interest
rate and to sign and execute all deeds, documents, undertakings. apreements, papers,
declarations and writings as may be required in this regards and /or to settle all gquestions.
difficulties or doubts that may arise at any stage from time to time ingluding amendment of the
terms and conditions at which the loan is granted or security is provided as the Board may in
its absolute discretion deem fit and proper in the best interest of the Company without being
required to seek further consent or approval of the Members or otherwise.”

8. TO APPROYE REVISION IN REMUNERATION OF SMT. RASHMI AGRAWAL
(DIN: 00316248 ) AS WHOLE TIME DIRECTOR OF THE COMPANY.

To consider and, if thought fit, 1o pass, with or without modification(s) the following
Resolution as Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198 and 203 read with
Schedule V and any other applicable provisions, (if any) of the Companies Act, 2003 and the
rules made there under (including any statutory modification(s) or re-enactment thereof for the
time being in force) and applicable provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and the Articles of Association of the Company and on
recommendation of Nomination and Remuneration Committee (o the Board of Directors
(Board) and approval thereof by the Board, approvals of the members of the Company be and
is hereby accorded for revision in the remuneration payable to Mrs, Rashmi Agrawal (DIN;
00316248) as Chairperson and Whole Time Director of the Company with effect from 1
September, 2023 to 31" August. 2026 on the remuneration and perquisites set out hereunder
with liberty 1o the Board (which term shall include any committee constituted by the Board)
from time to time to alter the said terms and conditions and te revise upwards the salary and
perquisites as herein mentioned in such manner as may be decided by the Board m the best
interest of the Company and as may be permissible at law viz:-

1) Salary- Monthly basic salary of Rs. 14,167/~ (Rupees Fourteen One Hundred and Sixty
Seven anly)

21 Allowances / Benefits / Perquisites

A The Whole Time Director shall be paid House Rent Allowance eguivalent to 4% of
basic salary Le. Rs. 5,667/~ p.m.

B. Other Perquisites / Allowances:-

i Medical Allowance 10% of basic Salary Le. Rs. 1,417/ -p.m.

i Tours and Travel Allowance: Rs. 5,93,625/- p.m.

il Entertainment Allowance: Rs. 5.93.625/- p.m.

iv. Canteen Allowance: Rs, 5,93.625/-p.m.

v, Performance Allowance: Rs. 1,97 874/~ p.m.

vi. Leave Travel Concession for self and family once in a year incurred in accordance with
the Rules of the Company applicable to Senior Management Si1aff / Persomnel of the
Company.

vil. Medical and Personal Accident Insurance.

viir, Reimbursement of membership fecs /subscription, subjeet 10 a maximum of two clubs in
India.

ix. Comveyance: The Company shall provide suitable conveyance facilities as per
requirements.

%, Telecom / Computer facilities: The Company shall provide telecom / computer facilities as
per Teguirement s.

xl. Premium for pavment of Employer-Employee Insurance taken by the Company: Rs
7.23,728/- per annum. for pay-term of 10 years which will be paid by the Company and
the satd insurance cover shall be assigned in favour of Mrs, Rashrm Agrawal, Whole Time
Director (DIN: 00316248) of the Company.

xi, Premium for payment of Employer-Emplovee Scheme Insurance taken by the Company:
Rs. 10,00,000/~ per annum, for pay-term of 5 years which will be paid by the Company
and the said msurance cover shall be assigned in favour of Mrs. Rashmi Agrawal, Whole
Time Director (DIN: 00316248) of the Company.
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xiit. Premium for payment of Employer-Employee Insurance taken by the Company: Rs.
20,00,000/~ per annum, for pay-term of 5 years which will be paid by the Company and
the said insurance cover shall be assigned in favour of Mrs. Rashm Agrawal, Whole Time
Drrector (DIN: 00316248 of the Conmpany.

C. (1) Contnbution to Provident fund, superannuation fund or annuity fund as per the Rules of
the Company 1o the extent these either singly or put together do not exceed the hmit laid down
under the Income Tax Act, 1961 or under any statutory modification or re-enactment thereof;

(i1) Gratuity payable at a rate not exceeding half' a month's salary for each completed year of
service, for the purposes of Gratuty, Provident Fund. Superannuation and other like benefits,
the service of the Whole Time Director will be considered continuous service with the
Company and change of designation or renewal of appomtment will not be considered as any
break in service.

{i1) Leave on full pay and allowances bul not exceeding one month's leave for 11 month’s
service. encashment of unavailed earned leave as per Rules of the Company and / or at the end
of the tenure being permitted.

(iv) Reimbursement of entertainment and other business promotion expenses actually incurred
by the Whole Time Director in the course of business of the Company.

In the event of loss or inadequacy of profits of the Company in any year, the Whole Time
Director shall be entitled to payment by way of salary and perquisites as specified above
subject to the restrictions specified in Schedule V to the Act,

The Company shall pay to the Whole Time Director compensation for loss of office, or as
consideration for loss of office or retirement from office or in conneetion with such loss or
retirernent, in accordance with the provisions of Section 191 and 202 of the Act.

Either party shall be entitled to terminate the appointment by giving 90 days notice in writing
to the other. The Whole Time Director shall not be entitled to Sitting Fees for attending
meetings of the Board of Directors of the Company or any Committee or Committees thereof,

RESOLVED FURTHER THAT the Board of Directors be and 1s herchy authorise to vary or
change the structure of remuneration component on recommendation of the Nommation and
Remuneration Committee of the Board, as and when reviewed by the Company or under any
law for the time being in force, which shall be within the limit of total remuneration approved
for their appointment;

RESOLVED FURTHER THAT where in any financial year during the currency of the
tenure of Mrs. Rashmi Agrawal, the Company has po profits or its profits are inadequate, the
Company will pay remuneration by way of salary and perquisites as specified above subject to
the restrictions set out in Schedule V of Companies Act, 2013;

RESOLVED FURTHER THAT the Board of Dwectors be and are hereby authorized to
increase and / or vary the terms and conditions aforesud within the limitations specified in that
behalt in Schedule V to the Act or any statutory modification or re-enactment thereof for the
time being in force or otherwise as may be permissible at law;

RESOLVED FURTHER THAT the Whole Time Director shall be liable to retire by rotation
#s long as she continues to be Whole Time Director of the Company;
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AND RESOLVED LASTLY THAT the Board of Directors be and are hereby authorized to
take all such steps as may be necessary, desirable or expedient to give effeet to this
Resolution.”

9. TO APPROVE REVISION IN REMUNERATION OF SHRI VIJIAY PRASAD PAPPU
(DIN: 02066748 ) AS WHOLE TIME DIRECTOR OF THE COMPANY

To consider and, if thought fit, 1o pass, with or without modification(s) the following
Resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 196, 197, 198 and 203 read with
Schedule V and any other applicable provisions, (if any) of the Companies Act, 2013 and the
rules made there under (including any statwtory modification(s) or re-enactment thereol for the
time being in force), and applicable provisions of SEBI (Listing Obligations and Disclosure
Requuwements) Regulations, 2015, and the Asticles of Association of the Company and on
recommendation of Nomination and Remuneration Committee to the Board of Directors
{Board) and approval thereof by the Board, approvals of the members of the Company be and
is hereby accorded for revision in the remuneration payvable to Mr. Vijay Prasad Pappu (DIN:
N2066748) as Chairperson and Whole Time Divector of the Company with effect from 1
September. 2023 to 31 August, 2026 on the remuneration and perguisites set out hereunder
with liberty to the Board (which term shall include any committee constituted by the Board)
from time to time to alter the said terms and conditions and to revise upwards the salary and
perquisites as herein mentioned in such manner as may be decided by the Board in the best
interest of the Company and as may be permissible at law viz:-

(1) Salary-Menthly basic salary of Rs. 14,167/~ ((Rupees Fourteen Thousand One Hundred
and Sixty Seven only)

{2) Allowances / Benefils / Perquisites

A, The Whole Time Director shall be paid House Rent Allowance equivalent to 40% of
basic salary Le. Rs. 5.667/- p.m.

B. Oher Perguisites / Allowances:-

1. Medical Allowance 10% of basic Salary Le. Rs. 1.417/-p.m.

1. Tours and Travel: Rs. 26,685/-p.m.

in Entertainment Allowance: Rs. 26.685/-p.m.

v, Canteen Allowance: Rs. 26,685/ -p.m.

v. Performance Allowance Rs. ¥ 894/~ pim

vi. Medical and Personal Accident Insurance.

vii Conveyance: The Company shall provide sutable conveyance facilities as per
requirements.

wii. Telecom / Computer tacilities: The Company shall provide telecom / computer
facilities as per requirements

C. (i) Contribution to Provident fund, superannuation fund or anmuty fund as per the Rules of
the Company to the extent these either singly or put together do not exceed the limit laid
down under the Income Tax Act, 1961 or under any statutory modification or re-
enactment thereot!
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{n) Gratuity payable at a rate not exceeding half a month’s salary tor each completed
year of service, For the purposes of Gratuity, Provident Fund, Superannuation and other
like benefits, the service of the Managing Director will be considered conlinuous service
with the Company and change of designation or renewal of appointment will not be
considered as any break in service,

() Leave on full pay and allowances but not exceeding one month’s leave for 11
month's service, encashment of unavailed earned leave as per Rules of the Company and
! or at the end of the tenure being permitted.

(1iv) Expenses or Reimbursement of entertainment and other business promotion
expenses actually incurred by the Whole Time Director in the course of business of the
Company.

In the event of loss or madequacy of profits of the Company mn any year, the Whole Time
Darectar shall be entitled to pavment by way of salary and perquisites as specified above
subject to the restrictions specified m Schedule Voo the Act.

The Company shall pay to the Whole Time Director compensation for loss of office, or as
consideration for loss of office or retirement from office or in connection with such loss or
retirement, in accordance with the provisions of Section 191 and 202 of the Aet

Either party shall be entitled to termunate the appointment by giving 90 days notice in writing
to the other. The Whole Time Director shall not be entitled to Sitting Fees for attending
meetings of the Board of Directors of the Company or any Committee or Comnuttees thereol.

RESOLVED FURTHER THAT further to approval by the members for the appomtment and
remuneration payvible 1o Mr. Vijay Prasad Pappu (DIN: 020667438), Whole Time Director of
the Company at the Extra Ordinary General Meeting held on 28" December, 2022, the
structure of remuneration component #s above stated in point 1 and 2 be and 15 hereby
approved, reviewed and taken note of, for his existing term till 31™ August, 2023;

RESOLVED FURTHER THAT on the recommendation of the Nomination and
Remuneration Committee and approval thereof by the Board m their meeting held on August
11, 2023, the remuneration payable to Mr. Vijay Prasad Pappu, Whole Time Director of the
Company, as detailed in point 1 and 2. be and is hereby approved for a period of three years,
for his subsequent period of his re-appointment effective from 1" September, 2023 1o 31"
August, 2026;

RESOLVED FURTHER THAT the Board of Directors be and 1s hereby authorise to vary or
change the structure of remuneration component on recommendation of the Nomimation and
Remuneration Committee of the Board. as and when reviewed by the Company or under any
law for the time being in force, which shall be within the limit of total remuneration approved
for thewr appointment;

RESOLVED FURTHER THAT, where m any linancial vear during the currency of the
tenure of Mr. Vijay Prasad Pappu, the Company has no profits or its profits are inadequate. the
Company will pay remuneration by way of salary and perquisites as specified above subjeet 1o
the restrictions set out in Schedule V of Companies Act, 2013,

11 A
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RESOLVED FURTHER THAT, the Board of Dwectors be and are hereby authorized to
mcrease and / or vary the terms and conditions aforesaid within the limitations specified in that
behalf in Schedule V to the Act or any statutory modilication or re-enactment thereol for the
time bemg in [orce or otherwise as may be permissible at law;

RESOLVED FURTHER THAT the Whole Time Director shall be lable to retire by rotation
as long as he continues to be Whole Time Director of the Company:

AND RESOLVED LASTLY THAT the Board of Directors be and are hereby authorized to
take all such steps as may be necessary. desirable or expedient to give effect to this
Resolution,”

1. TO APPROVE RE-APPOINTMENT OF DR. PARVEZ ANJUM (DIN: 08529781) AS
ANON EXECUTIVE INDEPENDENT DIRECTOR OF THE COMPANY.

To consider and, if thought fit, to pass, the tollowing Resolution as a Special Resolution:

*RESOLVED THAT pursuant 1o the provisions of Sections 149, 150, 152, Schedule TV and
other apphicable provisions, if any, of the Companies Act, 2013 (Act). read with the Rules
made thereunder, Regulation 16 (1)(b) and 25(8) including such other applicable provisions

of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any

statutory modification(s) or re-enactment thereof for the time being in force) and based on the
recommendation of Nomination and Remuneration Committee and Board of Dircetors, Dr.

Parvez Ampum (DIN: 08529781). an Independent Director of the Company whose period of

office i5 liable to expire on August 12, 2024, and in respect of whom the Company has

recerved @ notice in writing from a member under Section 160 of the Act and Rules thereot
including amendments thereunder. proposing his candidature for the office of Director of the

Company. be and is herebv re-appointed as an Independent Director. not liable to retire by

rotation, to hold office for a second term of five consecutive years with effect from August 13,

2024 to August 12, 2029,

RESOLVED FURTHER THAT the Board of Directors of the Company be and 1s hereby

authorized to do all acts and take all such steps as may be necessary, proper or expedient to
give effeet to this resolution.™

BY ORDER OF THE BOARD OF DIRECTORS
OF TEXMO PIPES AND PRODUCTS LIMITED

Ajav Shrivastava

Place: Burhanpur Company Secretary
Date: August 11, 2023 Membership No.: ACS 41817
NOTES:-
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The explanatory statement pursuant to Section 102(1) of the Companies Act, 2013, in respect of
the special business as set out above 15 annexed hereto.

Pursuant to the General Circular numbers 142020, 17/2020, 20/2020, 02/2022 and 10/2022
issued by the Ministry of Corporate Affairs (MCA) dated April 8, 2020, April 13, 2020, May 5.
2020, May 32022, December 28, 2022 and Clarification Circular dated January 13, 2021 and
Circular number SEBLHO/CFD/CMDI/CIR/P/2020/79 dated May 12, 2020 and
SEBVHO/CFD/CMD2/CIR/P/2021/11  dated  Januwary 15, 2021, Circular number
SEBIVHO/CFDICMD2/CIR/P/2022/62  dated May 13, 2022 and SEBIHO/CFD/PoD-
2/PCIR/2023/4 dated January 5, 2023 issued by the Securities and Exchange Board of India
(SEBI) (hereinafier collectively referred to as “the Circulars™), companies are allowed to hald
AGM through VC/OAVM, without the physical presence of members at a common venue.
Hence, in compliance with the Circulars, the AGM of the Company is being held through
VC/OAVM for the calendar year 2023 and the registered office of the Company ie. 98,
Bahadarpur Road, Burhanpur, MP will be the deemed venue of the AGM. In accordance with
the said Circulars, hard copies of the AGM Notice and Annual Report are not circulated to the
members,

Since the AGM is bemg held in accordance with the Circulars through VC, the facility for
appointment of proxies to attend and cast vote on behall of the members is not available.

Participation of members through VC/OAVM will be reckoned for the purpose of quorum for
the AGM as per Section 103 of the Companies Act, 2013 ("the Aet™).

Members of the Company under the category of Institutional Investors are encouraged to attend
and vote at the AGM through VC/OAVM. Corporate members intending to authorize their
representatives Lo participate and vote at the AGM are requested to send a certified copy of the
Board resolution / authorization letter to the Company or upload on the VC portal / e-voting
portal.

In compliance with applicable provisions of the Companies Act, 2013 read with aforesaid MCA
circulars the 15" Annual General Meeting of the Company being conducted through Video
Conferencing (VC) herein after called as “e-AGM™.

e-AGM: The Company has appointed M/s, KFin Technologies Limited, Registrars and Transfer
Agents, to provide Video Conferencing facility for the Annual General Meeting and the
attendant enablers for conducting of the e-AGM.

The Members can join the e<AGM 15 nunutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice.

The Register of Directors and Key Managerial Personnel and their shareholding maintained
under Section 170 of 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 electronically
for inspection by the members during the AGM. All documents referred to in the Notice will
also be available for electronmic mspection without any fee by the members from the date of
eirculation of this Notice up to the date of AGM, i.e. September 26, 2023 and Members secking
to inspect such documents and ask any information pertaining to the above can send an email to
complaints@texmopipe.com. The same will be replied by the Company suitably.

Members whose shareholding 15 in electronic mode are requested to direct notifications about
change of address, mobile number and email 1Ds to their respective depository participants(s)
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(DP)and also to quote Folio Number/Client ID/DF 1D, m all their correspondence with the
Company/DP.

1. Members secking any information with regard to the accounts are requested to write to the
Company at an early date, so as to enable the management to keep the information ready at the
meeting.

12. The Share Transfer Book and Register of Members of the Company will remain closed from
20" September, 2023 1o 26" September, 2023 (both days inclusive) tor the purpose of Annual
CGreneral Meeting of the Company.

13. In compliance with Section 108 of the Act, the corresponding Rules made thereunder and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (“the Listing Regulations™) and in terms of SEBI Circular no. SEBVHO/CFD/CMIY
CIR/P/2020/242 dated December 9, 2020, the Company has provided a faeility to its members
o exercise their votes electronically through the electronie voting (“remote e-voting”) facility
provided by the KFin Technologies Limited (KFin). the Registrar & Share Transfer Agents
("RTA™) of the Company.

14, Members who have cast their votes by remote e-voling prior to the AGM may participate in the
AGM but shall not be entitled to cast their votes again. The instructions for remote e-voting by
members holding shares in dematerialized mode and for members who have not registered their
email address 15 provided in the e-voting section which forms part of this Notice.

15. The Board of Directors have appointed CS Dinesh Kumar Gupta, Company Secretary
Practice (FCS - 3396 and CP No. - 4713). as the Scrutinizer to scrutinize the remote e<voling as
well as the e-voting at the AGM, in a firr and transparent manner.

16. Members holding shares as on cut-off date. i.e., Tuesday. September 19, 2023, may cast their
votes electronically. A member will not be allowed to vote again on any resolution on which his
vote has already been cast. The voting rights of members shall be proportionate to thewr share of
the paid-up equity share capital of the Company as on the cut-off date i.e. as on September 19,
2023, A person who is not @ member as on the cut-off date is requested to treat this Notice for
mformation purpases only,

I7. The remote e-voting period commences on Friday, September 22, 2023 at 9:00 am (IST) and
ends on Monday, September 25, 2023 at 5:00 pm (IST), Dunng this period, me¢mbers holding
shares either i physical or dematerialized form, as on cut-off date, Le. as on Tuesday,
September 19, 2023, may cast their votes electronically. The remote e-voting module will be
disabled by the RTA for voting thereafter. A member will not be allowed to vote again on any
resolution on which vote has already been cast through remote e-voting.

I8, Once the vote on o Resolution is cast by the shareholder either through remoete e-voting or at the
AGM, he/she shall not be allowed to change it subsequently.

19. In pursuant to Section 108 of the Companies Act, 2013 read with Rule 20 of Companies
{Management and Administration) Rules, 2014, Shri Ajay Shrivastava, Company Secretary is
authorized and responsible to address the grievances connected with the electronic voting and
contact details of him is as under: E-mail: csftexmopipe.com, Tel: 07325-255122, Address:
Texmo Pipes and Products Limited, 98, Bahadarpur Road, Burhanpur - 450 331, MP.

14—
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The facility for e-voting at the e-AGM will also be made available, Members present in the e-
AGM through VC/OAVM and who have not cast their vote on the resolutions through remote
e-vating and are otherwise not barred from doing so, shall be eligible to vote through the e-
votmg system during the e-AGM.

The results of the remote e-voting and poll in the e-AGM shall be declared within 2 (Two)
working days of conclusion of the e-AGM and will be published on the website of the Company
and also intimated to the Stock Exchanges.

In compliance with the Circulars, the Annual Report for 2022-23, the Notice of the 15" AGM
and the instructions for remote e-voting along with other relevant information are being sent
only through electronic mode 1o those members whose email address is registered with the
Company /| depository participant(s).

We urge members to support our commitment to environmental protection by choosing 1o
receive the Company’s communication through email. Members holding shares in demat mode,
who have not registered their email addresses are requested to register their email addresses as
per the instruetions provided by your respective depository participants or RTA.

Members may also note that the Notice of the 15" AGM and the Annual Report for 2022-23
will also be made available on the Company’s website, https;//texmopipe. com, websites of the
Stock Exchanges, ie. BSE Limited and National Stock Exchange of India Limited. at
www bseindia.com and www.nseindia.com respectively, and on the website of RTA,
https://evoting. kfintech.com.

Members who have acquired shares after the dispateh of notice and before the cut-off date may
approgach the Company/RTA for issuance of User 1D and Password for exercising their votes by
clectronic means.

SEBI has mandated the submission of the Permanent Account Number (PAN) by every
participant in the securities market. Members holding shares in electronic torm are therefore
requested to submit their PAN to their depository participant(s). Members holding shares in
physical form are réquired to submit their PAN details to the RTA.

SEBI vide its Circular No. SEBI/HOMIRSD/MIRSD RTAMB/P/ CIR/2021/655 dated 3rd
November 2021 and clardfication on the same dated 14th December 2021, on Common: and
Simplifiecd Norms for processing Investor's Service Request by RTAs. has mandated the
furnishing of PAN, Address with PIN code, Email address , Mobile No., Bank Account details |
Specimen Signature & Nomination by holders of physical securities and that “From st January
2022, RTAs shall not process any service requests or complammts received from the
holder(s)fclaimant(s), till PAN, KYC and Nomination documents/ details are received

PROCEDURE AND INSTRUCTIONS FOR REMOTE E-VOTING AND ATTENDING THE
AGM THROUGH VC/OAVM ARE AS UNDER:

In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the
Companies (Management and Admmnistration) Rules. 2014, as amended from time 1o timme,
Regulation 44 of the SEBI Listing Regulations and in terms of SEBI wvide circular no.
SEBI/HO/CFD/CMDY CIR/P/2020/242 dated December 9, 2020 in relation to e-Voting
Facility Provided by Listed Entities, the Members are provided with the facility 1o cast their
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vote electronically, through the e-Voting services provided by KFintech, on all the
resolutions set forth in this Notice. The instructions for e-Voting are given herein below.

However, in pursuant to SEBI circular no. SEBIVHO/CFD/CMD/CIR/P/2020/242 dated
December 9,2020 on “e-Voting facility provided by Listed Companies”™, e-Voting process
has been enabled to all the individual demat account holders, by way of single login
credential, through therr demat accounts / websites of Depositories / DPs in order (o increase
the efficiency of the voting process.

Individual demat accountholders would be able to cast their vote without having to register
again with thee-Voting service provider (ESP) thereby not only facilitating seamless
authentication but also case and convemence of participating in ¢-Voling process.
Sharecholders are advised to update their mobile number and e-mail 1D with their DPs to
decess e-Yoting facility,

The remote e-Voting period commences on Friday, September 19, 2023 at 9:00 am (IST)
and ends on Monday, September 25, 2023 at 5:00 pm (IST). The e-voting module will be
disabled by KFin thereafier.

Any person holding shares i physical form and non-individual sharcholders, who acquires
shares of the Company and becomes a Member of the Company after sending of the Notice
and holding shares as of the cut-off date, may obtain the login ID and password by sending a
request at evotinge Kiintech.com. However. it he / she 1s already registered with KFintech
for remote e-Voting then he /she can use his / her existing User ID and password for casting
thie vote,

In case of Individual Shareholders holding securities in demat mode and who acquires shares
of the Company and becomes a Member of the Company after sending of the Notice and
holding shares as of the cut-off date may follow steps mentioned below under “Login method
for remote e-Votmg and joining virtual meeting for Individual shareholders holding
securities in demat mode.”

The details of the process and manner for remote e-Voting and e-AGM are explained herein
below:

Step | : Access to Depositories e-Volting system m case of individual sharcholders
holding shares in demat mode.

Step 2 :Access to KFintech e-Voting system in case of shareholders holding shares in
physical and non-individual shareholders in demat mode.

Step 3 :Access o join virtual meetings{e-AGM) of the Company on KFin system to
participate e-AGM and vote at the AGM.

Details on Step 1 are mentioned below:

1

Type

shareholders

Login method for remote e-Voting tor Individual shareholders holding securities in
demat mode.

of | Login Method

Individual [
Shareholders !

|, User already registered for [DeAS facility:
Visit URL: https:/eservices.nsdl.com




pan

holding 1. Chick onthe “"Beneficial Owner’” icon under “Login”™ under “[DeAS’
securities in section.
demat  maode | I On the new page, enter Ugser ID and Password. Post successful
with NSDL authentication, click on “Access to e-Voting”
1V,  Click on company name or e-Voting service provider and vou will be re-
directed to e-Voting service provider website for casting the vote during the
remote e-Voting period.
2. User not registered for IDeAS e-Services
.  To register click on link : hips://eservices nsdl com
Il.  Select “Register Online for IDeAS™ or click at
https:/ieservices nsdl. comvSecure Web/IdeasDirectReg, jsp
1L Proceed with completing the required fields,
V. Follow steps given in points |.
3. Alternatively by directly accessing the e-Voting website of NSDL
I Open URL: https://www.evoting nsdl.comy
I, Click on the icon “Login"” which is available under *Sharcholder/Member’
section.
HL A new screen will open. You will have to enter yvour User ID (Le. vour
sixteen digit deman account number held with NSDL), Password / OTP and
a Verification Code as shown on the sereen.
IV.  Post successful authentication, vou will requested to select the name of the
company and the e-Voting Service Provider name, i.e. KFintech.
V.  On successful selection, you will be redirected to KFintech e-Voting page
| forcasting your vote during the remote e-Voting period.
T 1. Existing user who have opted for Easi / Easiest
Individual L. Visit URL: https://web,cdslindia.com/myeasi/home/login or
Shareholders URL: www.cdslindis.com
holding | 11 Click on New System Myeasi
securntties M |y pein with your registered user id and password.
de_mm mode IV,  The user will see the e-Voting Menu. The Menu will have links of ESP ie.
with CDSL KFintech e-Voting portal,
V.  Chek on e-Voting service provider name to cast your vote.
2. User not registered for Easi/Easiest
I,  Option to register 1s available at
hitps://web.cdslindia, com/myeasi Registration/EasiRegistration
Il Proceed with completing the reguired fields.
Il Follow the steps given in point 1
3. Alternatively, by directly accessing the e-Voting website of CDSL
L Visit URL: www cdslindia.com
I, Provide your demat Account Number and PAN No,
L. System will authenticate user by sending OTP on registered Mobile &
Email as recorded in the demat Account.
IV.  After successful authentication, user will be provided links for the
respective ESP, .. KFintech where the e- Voting is in progress,

, I You can alse login using the login eredentials of your demat account
Individual through your DP registered with NSDL /CDSL for ¢-Voting facility.
Sharcholder 1. Once logged-in, you will be able to see e-Voting option. Once vou click
login lhigﬁ on e-Voting option. you will be redirected to NSDL / CDSL Depository

their

site after successful authentication, wherein you can see e-Voting




accounts i/ feature.

Websile of I11. Click on options available against company name ore-Voting service
Depository provider —Kfintech and vou will be redireeted to e-Voting website of
Participant KFintech for casting your vote during the remote e-Voting period

without any further authentication,

Important note: Members who are unable to retrieve User 1D / Password are advised to use Forgot
user [D and Forgot Password option available at respective websites.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository 1.e. NSDL and CDSL.

Login type Helpdesk details
Securitics held | Please contact NSDL  helpdesk by sending a request at
with NSDL eyvotmgensdl.co.mor call at toll free no.: 1800 1020 990 and 1800
1224430
Securities held | Please contact CDSL  helpdesk by sending a  request a
with CDSL helpdesk evotmgiedshindia.com or contact @ 022- 23058738 or
022-23058542-43

Details on Step 2 are mentioned below:

1) Login method for e-Vating for shareholders other than Individual’s shareholders
holding securities in demat mode and sharcholders holding securities in physical
maode.

tA) Members whose email 1Ds are registered with the Company/ Depository Participants (s),
will receive an email from KFintech which will include details of E-Voting Event Number
(EVEN), USER ID and password. They will have to follow the following process:

i. Launch internet browser by typing the URL: huips:/‘evoting kfimtech.comy

ii. Enter the login credentials (i.e. User ID and password). In case of physical folio, User ID will be
EVEN (E-Votimg Event Number} xxxx, followed by folio number, In case of Demat account, User
ID will be your DP [D and Client [D. However, if vou are already registered with KFintech for e-
voting, you can use your existing User ID and password for casting the vote,

ik, After entering these details approprately, click on "LOGIN™.

iv. You will now reach password change Menu wherein you are required to mandatorily change your
password. The new password shall comprise of minimum ¥ characters with at least one upper case
(A- 7). one lower case (a-z), one numeric value (0-9) and a special character (@.#.3, cte..). The
system will prompt you to change vour password and update vour contact details like mobile
number, email ID ete. on first login, You may also enter a seoret question and answer of vour choice
to retrieve your password in case you forget it It is strongly recommended that vou do not share
your password with any other person and that you take utmost care to keep your password
confidential.



v. You need to login again with the new credentials,

vi. On successful login, the system will prompt you to select the “EVEN" je., "TEXMO PIPES
AND PRODUCTS LIMITED- AGM" and click on “Submit”

vii. On the voting page, enter the number of shares (which represents the number of votes) as on the
Cut-off Date under "FOR/AGAINST" or alternativelv, you may partially enter any number in
“FOR™ and partially "AGAINST™ but the total number in "FOR/AGAINST™ taken together shall not
exceed vour total sharcholding as mentioned herein above. You may also choose the option
ABSTAIN. If the Member docs not indicate either “FOR™ or "AGAINST™ 1 will be treated as
“ABSTAIN" and the shares held will not be counted under either head.

viil, Members holding multiple folios/demat accounts shall choose the voting process separately for
each folio/ demat accounts.

ix. Voting has to be done for each item of the notice separately, In case you do not desire to cast
your vote on any specific item, it will be treated as abstained.

x. You may then cast your vote by selecting an appropriate option and click on “Submit™,

xi. A confirmation box will be displaved. Chck “OK" to confirm else “CANCEL” to modify. Once
you have voted on the resolution (3), vou will not be allowed to modify your vote. During the voting
period, Members can login any number of times till they have voted on the Resolution(s).

xii. Corporate/Institutional Members (1.¢. other than Individuals, HUF, NRI ete.) are also required to
send scanned certified true copy (PDF Format) of the Board Resolution/Authority Leétter ete.,
authorizing its representative 1o attend the AGM through VC / OAVM on its behalf and 1o cast its
vote through remote e-voting, Together with attested specimen signature(s) of the duly authorsed
representative(s), to the Scrutimzer at email 1d esdineshguptatgmail.com with a2 copy marked to
evotingf kfintech.com. The scanned image of the above-mentioned documents should be in the
naming format “Corporate Name Even No.”

(13) Members whose email 1Ds are not registered with the Company/Depaository Participants(s),
and consequently the Annual Report, Notice of AGM and e-voting instructions cannot be
serviced, will have to follow the following process:

L Members who have not registered their email address and in consequence the Annual Report,
MNotice of AGM and e-voting instructions cannot be serviced, may temporarily get ther email
address and  mobile  number  provided — with  KFintech. by accessing  the
Iink:https:/mis kiintech. com/clientservices/mobilereg/mobileemailreg. aspx. Members are requested

o follow the process as guided to capture the email address and mobile number for sending the soft
copy of the notice and e-votmg mstructions along with the User 1D and Password. In case ol any
queries. member may write to einward. risfek fintech.com,

il Alternatively, member may send an e-mail request at the email id einward.nis@kiintech.com along
with scanned copy of the signed copy of the request letter providing the email address, mobile
number, self-attested PAN copy and Client Master copy in case of electronic folio and copy of share
certificate i case of physical foho for sending the Annual report. Notice of AGM and the e-voting
mstructions,




. After receiving the e-voting instructions, please follow all steps above to cast your vote by
clectronic means.

iv. Sharcholders may also visit the website of the Company https://texmopipe.com or the website of
the RTA evoting.kfintech.com for downloading the Annual Report and Notice of the AGM.

Details on Step 3 are mentioned below:

1)

Vi,

Instructions for all the shareholders, including Individual, other than Individual
and Physical, for attending the AGM of the Company through VC/OAVM and e-
Voting during the meeting.

Member will be provided with a facility to attend the AGM through VC / OAVM
platform  provided by KFmtech. Members may access the same at
https://emeetings klintech.com/ by using the e-voting login credentials provided in the
email received from the Company/KFintech, After logging in, click on the Video
Conference tab and select the EVEN of the Company. Click on the video symbaol and
agcept the meeting etiguettes to join the meeting, Please note that the members who do
not have the User 1D and Password for e-Voting or have forgotten the User 1D and

Password may retrieve the same by following the remote e-Voting instructions mentioned
above.

Facility for joining AGM though VC/ OAVM shall open atleast 15 minutes before the
commencement of the Meeting.

Members are encouraged to join the Meeting through Laptops/ Desktops with Google
Chronie (preferred browser), Safari, Internet Explorer, Microsoft Edge. Mozilla
Firefox22.

Members will be required to grant access to the webcam to enable VC / OAVM. Further,
Members connecting from Mobile Devices or Tablets or through Laptop connecting via
Mobile Hotspat may experience Audio/Video loss due to fluctuation in their respective
network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate
any kind of aforesaid glitches,

As the AGM is being conducted through VO / OAVM, for the smooth conduct of
proceedings of the AGM, Members are encouraged to express their views / send their
queries in advance mentioning their name, demat account number / folio number, email
id. mobile number at es@texmopipe.com. Questions /queries received by the Company
till 5:00 P.M. on Friday. September 22, 2023 shall only be considered and responded
during the AGM.

The Members who have not cast their vote through remote e-voting shall be eligible to
cast their vote through e-voung system available during the AGM. E-voting during the
AGM 15 integrated with the VC / OAVM platform. The Members may click on the voting
icon displayed on the screen to cast their votes.



Vii.

A Member can opt for only single mode of voling i.e., through Remote e-voting or voting
at the AGM. If a Member casts votes by bath moedes, then voting done through Remote e-
voting shall prevail and vote at the AGM shall be treated as invalid.

viil.  Facility of joining the AGM through VC ! OAVM shall be available for atleast 2000

1X.

members on first come first served basis,

Institutional Members are encouraged to attend and vote at the AGM through VO /
OAVM.

OTHER INSTRUCTIONS

I

I1.

I1.

Speaker Registration: The Members who wish to speak during the meeting may register
themselves as speakers for the AGM o express their views. They can visit
https://emeetings.kfintech.com and login through the user id and password provided in the
mail received from Kfintech, On successful login, select "Speaker Registration” which will
opened from Wednesday. September 20, 2023 to Friday, September 22, 2023, Members shall
be provided a ‘quene number’ before the meeting. The Company reserves the right to restriet
the speakers at the AGM to only those Members who have registered themselves. depending
on the availability of time for the AGM,

Post your Question: The members who wish to post their questions prior to the meeting can
do the same by visiting https://emeetings kfintech.com. Please login through the user id and
password provided in the mail received from Kfintech, On successiul login, select “Post Your
Question” option which will opened from Wednesday, September 20, 2023 to Friday,
September 22, 2023,

In case of any query and/or gricvance, in respect of voting by electronic means, Members
may refer to the Help & Frequently Asked Questions (FAQs) and E-voting user manual
available at the download section of hups:/evoting kfintech.com(KFintech Website) or

further clarifications

The Members, whose names appear in the Register of Members / list of Beneficial Owners as
on Tuesday, September 19, 2023, being the cut-off date. are entitled to vote on the
Resolutions set forth in this Notice. A person who is not a Member as on the cut-ofl date
should treat this Notice for information purposes only, Once the vote on o resolution(s) 1s
cast by the Member, the Member shall not be allowed to change it subsequently,

In case a person has become a Member ol the Company after dispatch of AGM Notice but on
or before the cut-off date for E-voting, he/she may obtain the User ID and Password in the
manner a8 mentioned below:
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iil.

I the mobile number of the member s registered against Folio No./ DP 1D Client
ID, the member may send SMS; MYEPWD <=space= E-Voling Evenl
Number+Folio No, or DP [D Client 1D to 9212993399
Example for N5DL:
MYEPWD <SPACE= IN12345612345678
Example for CD5SL.:
MYEPWD <SPACE> 1402345612345678
Example for Physical:

6. MYEPWD <SPACE> XXXX 1234567890
T e-mail address or mobile number of the member 15 registered against Folio No.
{ DP 1D Chent ID, then on the home page of hitps:/evoting kfintech.cony, the
member may click “Forgot Password™ and enter Foho No. or DP 1D Chent 1D and
PAN to generate o password.
Members who may require any technical assistance or support before or during
the AGM are requested to contact KFntech at toll free number 1-800-302-4001 or
write to them at evoting@kfintech.com.

e e e

The Results shall be declared forthwith by the Chairman or a person -authonzed by Board in
writing and the Resolutions will be deemed to be passed on the AGM date subject to the
requisite number of votes cast in favor of the Resolution(s),

The Results declared alongwith the Scrutinizer’s Report shall be placed on the Company’s
website hitps:/texmopipe.com and on the website of RTA http://evoting kfintech.com within

2 (Two) workmg days from the conclusion of the e-AGM and shall also be communicated o
the Stock Exchanges where the Company’s shares are listed and also displayed in the Notice
Board at the Registered Office of the Company.

DETAILS OF DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE
ANNUAL GENERAL MEETING
{Pursuant to Regulation 36(3) of SEBI (LODR) Regulation, 2015}

Name

Date of
Birth

MembershipNumber of]
of lshares held
Committecsin the

of other g1IC‘un'q:.l.'rur_t.r
listed
entities

Directors
hip in
other
listed
entilies,
and

listed
entities
from
which the
person
has
resigned
in the
past three
VRIS,

Relations
hip
between
directors
inter-se

Nature of
his [ her
expertise
in specific
[unctional
areas

Date of &Eiiﬁaimn

appointment

Mr. Vijay

30.06.1959

03.07.2008 | Bse, MAA.&  |Factory Nil Nil Nil 11,200
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Prasad M.B.A Operation
[Pappu
DN
|l]2_f}_{'}_ﬁ T48) .
[DT. Parvez 10,06, 1975 13082019 | M.B.A Marketing, | Nil Nil Mil | Ml
tAnum Operations
(DIN: and
IGESEQTE]] Busmess
Developmen
i

Bricf profile of Mr. Vijay Prasad Pappu (Whole-Time Director cum Chief Financial Officer)

Mr. Vijay Prasad Pappu (DIN: 02066748) aged about 63 vears 15 the Director of the Company since
incorporation and is one of the Promoters of the Company and he s also Chief Financial Officer of
the Company. He has more than 37 years of experience in factory operations. He completed his
Bachelor of Science from University of Indore i the year 1979, He completed his Master of Arts in
Social Works from University of Indore m the yvear 1982 and also holds degree of M.B.A. He began
his career with National Textile Corporation M.P, Limited, a Government of Indi Undertaking,
Ministry of Textiles in the vear 1985 as Tranee Executive. In the year 1996, he joined Shree
Venkatesh Industries and on 3 July 2008 he has been shifted to our Company, He 18 now supervising
the entire factory operations and matters relating to corporate affairs and the finance functions of the
Company.

Brief profile of Dr. Parvez Anjum (Non-Executive Independent Director)

Dr. Parvez Anjum (DIN: 08529781} aged 47 years holds the degree of MBA and 1s a Non-Executive
Independent Director on the Board of the Company. He has an overall academic and industrial
experience of more than 14 vears in the area of markeung. operations. business development. and
other corporate functions.
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STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013:

The following Statement sets out all material facts relating to the Business mentioned in the
accompanying Notice:

ITEM NO. 3
Briel Profile of Statutory Auditors:

M/s. Anil Kamal Garg & Company, Chartered Accountants is & leading firm of Chartered
Accountants having its core operations at Indore. They are providing a spectrum of professional
services to the commercial community across the Globe since 1988 and work tirelessly for
maintaining the high standards and ethics which a client expects from a professional firm. The Firm
provides a comprehensive range of professional services mn the Auditing, Assurance, Attestation,
Legal and other related areas for all segments be it private, public, governmental, autonomous, profit
and  not-tor-profit organizations and offers Statutory, Internal, Concwrrent, Stock, Revenue,
Management and Information System Audits etc. They have been successtully serving a variety of
sectors of the Industry, ncluding various listed and public companies. The firm has a vast
experience of nearly 34 vears in conducting statutory branch audits of vanious Banks such as State
Bank of India, Bank of India, Bank of Baroda, Union Bank of India, United Bank of India, Central
Bank of India ete,

The members of the Company at the 10" Annual General Meeting of the Company held on
September 25, 2018, appointed M/s Anil Kamal Garg & Company, Chartered Accountants, Indore
(Firm Registration No. 004186C) as the statutory auditors of the Company to hold office from the
conclusion of the 10" Annual General Meeting (AGM) till the conclusion of the |5th Annual
General Meeting to be held in the year 2023.

The mnitial term of appointment of M/s Anil Kamal Garg & Company, Chartered Accountants as
Statutory Auditors 15 thereof liable to end at the conclusion of the ensuing AGM of the Company.

Afler evaluating and considering various factors such as industry experience, competency of the
audit team. cfficiency in conduct of audit. independence. ete.. the Board of Directors of the
Cormpany has, based on the recommendation of the Audit Committee, proposed the reappointment of
M/s Anil Kamal Garg & Company. as the Statutory Auditors of the Company. The proposed
remuneration to be paid to M/s Anil Kamal Garg & Company, for their subsequent term including
Statutory, Tax and GST Audit and includes vanous Tax work. Centification and Consultation fees
ete, to wplo T4 lakhs only (Rupees Fourteen Lakhs only) per year, plus applicable taxes and
retmbursement of out-of~pocket expenses.

The Board of Directors of the Company, on the recommendation of the Audit Conunittee proposes
to re-appoint M/s Anil Kamal Garg & Company, as the Statutory Auditors of the Company for a
second term of a consecutive period of five years from the conclusion of this AGM ull the
conclusion of the 20™ AGM, subject o approval of Members. M/s Anil Kamal Garg & Company
have submitted their eligibility certificate and consent letter to act as the Statutory Auditors of the
Company and have confirmed that their proposed reappointment, if made, will be in accordance with
the conditions prescribed under Sections 139 and 141 of the Act.

None of the Director(s) and Key Managerial Personnel of the Company or their relatives are in any
way concerned or interested (financially or otherwise) in the proposed Resolution.

L ASEE——————
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The Board recommends the Ordinary Resolution set out at Item No. 3 of the Notice for approval by
the members,

ITEM NO. 4

The Board. on the recommendation of the Audit Committee, has approved the appomtment and
remuneration of the Cost Auditor M/s Saurabh Parikh & Associates, Cost Accountants too conduet
the audit of the cost records of the Company for the financial year ending March 31, 2024, the
remuneration will be Rs, 80,000/~ (Rupees Eighty Thousand only).

In accordance with the provisions of Section 148 of the Act read with the Companies (Audit and
Auditors) Rules, 2014. the remuneration payable to the Cost Auditors has to be ratified by the
Shareholders of the Company.

The Board recommends the ordinary resolution as set out in Item No. 4 of this Notice for your
approval,

None of the Directors/ Key Managerial Personnel of the Company/ their relatives is, in any way,
concerned or interested, financially or otherwise, in the resolution set out at Item No. 4 of the Notice.

ITEM NO. 5

In light of Section 188(1) of the companies Act, 2013 and rules made there under and on the
recommendation of the Audit committee, the Board of Directors in their meeting held on 11.08.2023
has approved the proposed revision in threshold of the related party transaction with respect to sale,
purchase and supply of goods, material and services ete. with “Shree Vasudeo Industries” from Rs.
110 Crores only/- (Rupees One Hundred and Ten Crores only) to Rs. 200 Crores only/- (Rupees
Two Hundred Crores only) in ecach tinancial year. Presently the said approved threshold limit by the
members, of the said related party transaction is Rs. 110 Crores only/~ in each financial year. on
annual basis, However, the Board 15 of the opinion that the same may likely to mgrease in near
future, hence recommended to the members for increase in threshold to upto Rs. 200 Crores only,

All dhsclosure prescnibed under the provision of the Compames Act, 2013 and the Companies
{Meeting of Board and its Powers) Rules 2014, and pursuant to the SEBI Circular no.
SEBVHO/CFDYCMDL/CIR/P/2021/662 dated November 22, 2021 and Regulation 23 of the SEBI
(LODR) Regulations 20135 and other applicable provisions, if any. are appended below.

A summary of the information provided by the management of the Company to the audit commuittee
1s appended below:

1 Name of the Party Shree Vasudeo Industries

2 Its relationship with the listed | Director’s relative is pariner.
entity or its subsidiary, including
nature of its concern or interest
(financial or otherwise)

3 Nature and particulars of the | Sale. Purchase and supply of goods, material
transaction and services etc.

4 Tentative amount of the Proposed | Rs, 2,00.00,00,000/- (Rupees Two Hundred
transaction Crores only).

5 Tenure of the proposed | From fnancial vear 2023-24 on annual basis.

25 A
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transaction and material terms, The said transaction is an ongoing business
transaction in ordinary course of business and
on arm’s length basis at prevailing market
price, subject to review and approval by the
Audit Committee and the Board of Directors
in every financial year,

6 If the transaction relates to any | Not applicable.
loans, inter-corporate deposits,
advances or investments made or
given by the listed entity or its

subsidiary
7 Manner of determining the Price. | At prevailing market price.
8 The percentage of the listed | The tentative amount of the proposed RPT is

entity’s  anoual  consolidated | 31.33% of the annual consolidated turnover
turnover, for the immediately | for the immediately preceding financial year
preceding financial year, that is | of the Company.

represented by the value of the
proposed transaction,

9 Justification as to why the RPT is | The above transaction is to cater the business
in the interest of the listed entity. prospect of the Company and as delivery to
factory operations. resulting n saving of
transportation and other related material cost.
The aforesaid transaction will help  the
Company for smooth and ¢fficient functioning
with respect to transfer of resources and
supply chain for our regular and day to day
business transactions. These transactions are
in the normal course of business of the
Company and at an arms” length basis.

The above proposed transaction doesn’t relates to any loans, inter-corporate deposits, advances
or investments made or given by the Company or its subsidiary.

The above transaction with the related party 15 to cater the business prospect of the Company and as
delivery from near to our factory area, resulting in saving of transportation and other related and
associated cost.

As per the aforementioned provisions, transactions of sale, purchase or supply of any goods or
material amounting to ten percent or more of the annual conselidated turnover of the Company or
Rupees One Thousand Crore, whichever is lower, require prior approval of sharcholders by way of a
Resolution.

The Audit Committee and Board of Directors of your Company have approved this tem mn therr
Meetings held on 1 1™ August, 2023, The Audit Committee and Board of Directors are of the opinion
that the transactions are on arm length basis and are in the ordmary course of business and
recommends the resolution as set out i the accompanying Notice for the approval of members of the
Company as a Ordinary Resolhuntion.

2% A
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Shri Mohit Agrawal, and Shri Sanjay Kumar Agrawal and Smt. Rashmi Agrawal as relatives are
interested in the Resolution. Except that none of the Directors or Key Managerial Personnel of the
Company or their relatives directly or indirectly concerned or interested in the passing of the above
resolution,

The Board recommends the Ordinary Resolution as set out in Item No. 5 of this Notice for your
approval.

ITEM NO. 6

In light of Section 188(1) of the companies Act, 2013 and rules made there under and on the
recommendation of the Audit commuttee, the Board of Directors in their meeting held on 11.08.2023
has approved the proposed revision in threshold of the related party transaction with respect to sale,
purchase and supply of goods, material and services ¢te. with “Shree Venkatesh Industries Private
Limited” trom Rs, 60 Crores only/- {Rupees Sixty Crores only) to Rs, 300 Crores only/- (Rupees
Three Hundred Crores only), The Board of Directors in the aforesaid meeting only, approved the
said threshold of the related party transaction (o upto Rs. 60 Crores only/- on annual basis, in each
tinancial year. However. the Board 15 of the opinion that the same may likely to increase in near
future, hence recommended to the members for increase in threshold to upto Rs. 300 Crores only.

All disclosure prescribed under the provision of the Companies Act, 013 and the Companies
(Meeting of Board and ns Powers) Rules 2014, and pursuant o the SEBI Circular ne.
SEBIHO/CFD/CMD/CIR/P/2021/662 dated November 22, 2021 and Regulation 23 of the SEBI
(LODR) Regulations 2015 and other applicable provisions, if any, are appended below.

A summary of the information provided by the management of the Company to the audit committce
is appended below,

1 Name of the Party Shree Venkatesh Industries Private Limited

2 Its relationship with the listed | Whole Time Director is Director in the
entity or its subsidiary, including | Company. (Common Director)
nature of its concern or interest
(financial or otherwise)

3 ‘Nature and particulars of the “Sale, Purchase and supply i:nf'g,g«:rc:--rjs.~ material
transaction and serviees ele,

+ Tentative amount of the Proposed | Rs. 3.00.00,00,000/- (Rupees Three Hundred

transaction Crores only).
5 Tenure of  the proposed | From fmancial yvear 2023-24 on annual basis,
transaction and material terms. The said transaction is an ongoing business

transaction in ordinary course of business and
on arm's length basis at prevailing market
price, subject to review and approval by the
Audit Committee and the Board of Directors
in every financial year,

6 If the transaction relates to any | Not applicable.
loans, inter-corporate deposits,

7 A



TEXMO PIPES AND PRODUCTS LIMITED 15™ ANNUAL REPORT 2022-2023

advances or investments made or
given by the listed entity or iis

subsidiary
7 Manner of determining the Price. | At prevailing market price,

'8 | The percenitage of the listed | The fentative amount of the pmpusu_a RPT is
entity's  annual  consolidated | 46.99 % of the annual consolidated turnover
turnover, for the immediately | for the immediately preceding financial year
preceding financial year, that is | of the Company.
represented by the value of the
proposed transaction.

9 Justification as to why the RPT is | The above transaction is to cater the business

in the interest of the listed entity. prospect of the Company and as delivery from
factory operations m our home state and
connected regions, resulting in saving  of
transportation and other related material cost
and fast delivery and easy transportation. The
aforesaid transaction will help the Company
for smooth and efficient functioning with
respect 1o transfer of resources and supply
chain for our regular and day to day business
transactions. These fransactions are in the
normal course of business of the Company
and at an arms” length basis.

The above proposed transaction doesn't relates to any loans, inter-corporate deposits, advances
or investments made or given by the Company or its subsidiary.

The above transaction with the related party is to cater the business prospect of the Company and as
delivery from near to our factory area, resulting m saving of transportation and other related and
associated cost.

As per the aforementioned provisions, transactions of sale, purchase or supply of any goods or
material amounting to ten percent or more of the annual consolidated turnover of the Company or
Rupees One Thousand Crore, whichever s lower, require prior approval of shareholders by way of a
Resolution.

The Audit Committee and Board of Directors of your Company have approved this item in their
Meetings held on 11" August, 2023 The Audit Committee and Board of Directors are of the opinion
that the transactions are on arm length basis and are in the ordinary course of busimess and
recommends the resolution as set out in the accompanying Notice for the approval of members of the
Company as an Ordinary Resolution.

Smit. Rashmn Agrawal, and Shri Sanjay Kumar Agrawal and Shri Mohit Agrawal as relatives are
interested in the Resolution. Except that none of the Dircctors or Key Managerial Personnel of the
Company or ther relatives directly or mdirectly concerned or interested in the passing of the above
resolution.

2 A
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The Board recommends the Ordinary Resolution as set out m Item No, 6 of this Notice for vour
approval.

ITEM NO. 7

Pursuant to the provisions of Section 185 of the Companies Act, 2013 read with the Companies
{Mecting of Board and its Powers) Rules, 2014 (the “Rules™) (as amended from time to time). no
Company shall, directly or indirectly, advance any loan, including any loan represented by a book
debt to, or give any guarantee or provide any security in connecltion with any loan taken by (a) any
director of company. or of a company which 1s its holding company or any partner or relative of any
such director; or (b) any firm in which any such director or relative is a partner,

However, a Company may advance any loan meluding any loan represented by a book debt, or give
any guarantee or provide any security in connection with any loan taken by any person in whom any
of the director of the company 1s interested, subjeet to the condition that (a) a Special Resolution is
passed by the company in general meeting and the loans are utilized by the borrowing company for
its principal business activities,

During the course of its business. the Company may provide loans to Shree Venkatesh Industries
Private Limited and for their busmess, growth and expansion. This Company is fallmg under the
Category of the person in whom Director of the Company are interested as provided in explanation
to Sub-section 2 of Section 185 of the Companies Act, 2013,

The proposed Loan to be provided to this Entity shall be unsecured, repayable on demand and on
such other terms and conditions as may be determined by the Board. Additionally. the Company
may also provide guarantees and /or securities in connection with any loan taken/ to be taken by this
Entity.

The lpans/guarantees/securities to be provided by the Company shall be utilised by the aforesaid
Entity for their principal business activitics and the matter connected and incidental thereto and shall
be for an aggregate outstanding amount not exceeding Rs. 30.00.00.000/~ (Rupees Thirty crores
only)

As per section 185 of the Companies Act, 2013, the Consent of Members by way of special
resolution s required lor making Loans to, and or giving guarantees and / or providing of securities
in connection with any loan taken to be taken by any person in whom Director of the Company are
imterested and hence the consent of the members s being sought by way of a Special Resolution. The
total shareholding interest of promoters and directors of the Company in Shree Venkatesh Industries
Private Limited is 50% respectively.

Smi. Rashmi Agrawal, and Shri Sanjay Kumar Agrawal and Shri Mohn Aprawal as relatives are
mterested m the Resolution. Except that none of the Directors or Key Managerial Personne! of the
Company or their relatives directly or indirectly concerned or interested in the passing of the above
resolution.

The Directors, therefore, recommend the Special Resolution as set out in the accompanying Nodice
for approval by the Members.

TEMNO. 8 &9
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Smt. Rashmi Agrawal has been associated with the Company since 2013 and looking after the affairs
of the Company as Chairperson of the Company, and from 01" September, 2018, she continues as a
Whole Time Director of the Company and appointed for a period of five vears w.e.f1" September
2018 tll 317 August 2023 vpon the terms and conditions as approved by the members and Shri
Vijay Prasad Pappu since the incorporation of the Company has been handling the factory operation
of the Company in effective and efficient manner as a Whole Time Director cum Chief Financial
Officer of the Company and appointed for a period of five years w.e.f11" September 2018 ull 31*
August 2023. Smt. Rashmi Agrawal and Shri Vijay Prasad Pappu has been appointed for a period of
five vears w.e.f. 1™ September, 2023 till 31" August, 2028 on the basic of recommendation of
Nomination and Remuneration Committee and Board of Directors by the members of the Company
by passing special resolution in Extraordinary General Meeting held on 28" December, 2022.

Considering their competence, experience as also the tremendous growth in the operations of the
Company during their tenure and compared to the remuneration payable to other comparable
personnel of other Corporate’s in the country, the terms of their service and remuneration as set out
in the resolution, and which may also be deemed to be a part of this explanatory statement, are
considered to be quite just, fair and reasomable. The Resolutions 15 accordimgly recommended for
your approval.

Other information as required under Section 1 of Schedule V of Companies Act, 2013 15 as follows:

L General Information
Sr. | Particulars Details
No
1. | Natre of Industry The Company is operated in Plastic Industry and

engaged in production of Water Tank., PVC.
HDPE. SWR. Sprinkler, DRIP, CPVC Pipes and
Fittings ete.

2. | Date or expected date  of | The Company was incorporated in the year 2008
commencement  of  commercial | and is into commercial production since then.
production
3. | Incase of new companies, expected | Not Applicable,
date of commencement of activities
as per project approved by financial
institutions  appearing  in the

.| prospectus R I
4. | Financial performance based on | Particulars Rs. in lakhs
given indicators (as per Audited | Gross twnover including  other £3927.19
Statements for the vear ended on | income
31.03.2023) Profit before interest, depreciation 2,659.72
_and tax . T
Interest 082.52
| Depreciation 1082.97
' Profit before tax 594.22
| Current tax _ S00.00
 Deferred tax (34.73)
Short / (Excess) provisions for 16.34

carlier yvears

I A—
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Profit / (Loss) for the period |

112.61

5!

Foreign
collaborations, if any

investments

ar

The Company is having its overseas subsidiary in
UAE wviz Tapti Pipes and Products Lid FZE;
except this the Company has not entered into
material foreign collaborations,

iL

Information about the Directors concerned;

Sr.
No

Particulars

Smi. Rashmi Devi Agrawal

Shri Vijay Prasad Pappu

1.

Background details

Smit. Rashmi Agrawal is one of
the Promoter, Director and is
associated with the Company
since 2013, Presently she is
%Cha'trpersun of the Company
and a Whole Time Director and
actively taking part in policy
}nnking and management of the
Company,

Shri Vijay Prasad Papppu is
one of the Promoter, Director
and 18 associated with the
Company sinee its
incorporation. He 5 Whole
Time Director cum Chief
Financial Officer of the
Company and managing the
factory operation in a effective
and efficient manner over the
years.

Past remuneration

Recognition or awards

Rs.  8.00,000/-  per month
mncluding Company's
contribution for her to
Provident
Superannuation
Fund or Annuity Fund or
leave encashment (if any) in
accordance with the Rules &
Regulations of the Company
and Gratuity at a rate not
exceeding 15 day's salory for
each completed vear of service
and Premium of Rs. 7,23, 728/-
per annum. lor payv-term of 10

Fund,

Yedl's.

Rs. 1,00, 200/~ per month
including

Company's contribution  lor
him to Provident Fund,
Superannuation  Fund
Annuity  Fund  or  leave
encashment  (if any) in
accordance with the Rules &
Regulations of the

Company and Gratuilty at a
rite not

exceedmg |5 day’s salary for
each completed year of
service.

or

lob profile and

suntability

She has worked as Director
and  Chawperson ol the
Company for @ years, in which
capacity she has been devoting
whole tune attention to the
affairs of the Company and 15
suitable for this position.

He has worked as Whole
Time  Darector  of  the
Company for 15 vyears, in
which capacity he has been
devoting whole time attention
to the affairs of the Company
and is soitable for this
position.

Remuneration proposed

Rs. 20.00.000/- per month
including Company's
contribution for her to
Provident
Superannuation
Fund or Annuity Fund or
leave encashment (if any) in

Fund,

Rs. 110,200/
including

Company’s contribution for
him to Provident Fund,
Superannuation  Fund
Annuity  Fund  or

month

per

or
leave

encashment  (if  any) in

3
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aceordance with the Rules &
Regulations of the Company
and Gratuity al a rate nol
exceeding 13 day’s salary for
each completed year of service
and Insurance Premium  as
defined in the Notice.

accordance with the Rules &
Regulations of the Company
and Gratuity at a rale not
exceeding 15 day’s salary for
each compleied year of
service.

6. | Comparative Considermg  the size  and | Considering the size of the
remuneration  profile | growth of the Company, the | Company, the profile of
with respect to industry, | profile  of  Smit, Rashmi | ShriVijay Prasad Pappu, the
size of the company, | Agrawal, the responsibilities | Responsibilitics entrusted
profile of the position | entrusted wpon her in her | upon him in his capacity as
and person capacity as  Whole Time | Whole Time Director cum

Director, and also considering | CFO, and also considering the
the industrial benchmarks, the | Industrial benchmarks, the
remuneration  proposed  is | Remuneration proposed is
commensurate with the | commensurate  with  the
remuneration packages paid to | remuneration packages paid
similar appointees in  other | to similar appointees in

| | companies.. ther companies.

7. | Pecumary  relationshop | Besides  the remuneration | Besides the remuneration
directly or indirectly | proposed.  Smi.  Rashmi | proposed, Shri Vijay Prasad
with the company, or | Agruwal  has  pecuntary | Pappu does not have any
relationship  with  the | relationship with the Company | pecuniary relationship  with
managerial personnel, if | in terms  of  leasing  of | the  Company. No  other
any properties, Shri Sanjay Kumar | managerial  personnel s

Agrawal s husband of Smu
Rashmi Agrawal. No other

voncerned or interested in the
above resolution

managerial personne] is
concerned or nterested in the
above reselution.

Other information

Sr. No | Particulars

1. Reasons of previous
inadequate profits

Details

During the previous financial years some
development has taken place and Company's
focus is on operations and cost and expansion
of business. These affected the profitability of
the Company up to large extent and however,
resulls are coming for growth and profitability
in a hroader perspective, Apart from that
Company is facing throat cutting competition
from big market plavers of the Industry.
Although Company 15 striving hard to form its
own uniqueness and is actively working and
focussed towards the quality and reputed
brand name for reaching to the end users of
our products,

The Company is focusing in reducing its cost,
in this series the Company has already set up
Solar Power Plant in its premises which will
result in  substantial savings In  power
expenses, on the same hne Company is keen

losses or

2, Steps taken or proposed to be taken
fior improvement
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| towards minimizing its finance cost and
obtaim a positive mmpact on Net Worth and
financials of the Company. Apart from
reducing the cost efforts are being made to
expand the reach of the Company to market
and therchy  increasing the tumover and
profits of the Company and to have greater
outlook and profitability and growth in near
future considermg the presemt and future

viability
3. Expected increase in productivity | The Company is very conscious about
and profits in measurable terms mprovement  in productivity.  and s

undertaking constant measures to improve i
In view of various steps taken by the
Company, the Company 15 performing
gradually better and it 15 also expected to
perform better in terms of profitability mn the
vears 10 come. However, it might be difficult
m the present scenarto to prediet profits in
| measurable terms,

I, Disclosures

1. All elements of remuneration package such as salary, benefits, bonuses, stock options,
pensian ete. of all the directors.

2. Details of fixed component and performance linked incentives along with
performance eriteria- Remuneration of Directors is of fixed nature only.

3. Service contracts, notice period, severance fees- Nil

4. Stock options details, if any and whether the same has been 1ssued at a discount as
well as the period over which accrued and over which exercisable- Nil

The Board recommends the special resolutions as set out in lem No. ¥ and 9 of this Notice for vour
approval.

Smit, Rashmi Agrawal and Shri Vijay Prasad Pappu themselves are interested in the Resolution. Shri
Sanjay Kumar Agrawal Managing Director, of the Company. s interested being Husband of Smt.
Rashmi Agrawal and Shri Mohit Agrawal, Chiel Executive Officer, of the Company is also
interested being Son of Smt. Rashmi Agrawal. Except that none of the Directors or Key Managerial
Personnel of the Company or their relatives is directly or indirectly concerned or interested in the
passing of the above resolutions.

ITEM NO. 10

The Board of the Company in its meeting held on August 13 2019, appointed Dr. Parvez Anjum
(IDIN; 08529781) as an Independent Director for a term of 5 years, His term is valid upto August 12,
2024,

Dr. Parvez Anjum (DIN: 08529781) as a Board Member. made significant contribution towards
guidmg the Company on various strategic, Operational and business issues and that the Company
benefited immensely because of his vast experience.

Dr. Parvez Anjum . aged about 47 years, he has rich experience of 14 vears in the area of marketing,
operations, business development, and other corporate functions.
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The Board of Directors based on recommendation of Nomination and Remuneration Committee, and
subject to the approval of members of the Company, considered re-appointment of Dr. Parvez
Anjum (DIN: 08529781) as an Independent Director of the Company for a second term of 5 (five)
consecutive years with effect from August 13, 2024, pursuant to Section 149 (including other
applicable provisions il any) of the Companies Act, 2013 and Rules thereof including amendments
thereunder and SEBI (Listing Obligation and Disclosure Reguirements) Regulations. 2015, including
amendments thereunder.

He does not hold any shares in the Company.

He s the Chairman of the Stakeholders’ Relationship Committee and Member of Audit Committee
Nomination and Remuneration Committee, Corperate Social Responsibility  Committee  and
Treasury Committee of the Company.

He does not hold any directorship in any other Company.,

He has attended all 4 meetings of the Board of Directors of the Company during the Financial Year
2022-23,

He 15 not disqualified from bemg appointed as director m terms of Section 164 of the Companies
Act, 2013 and Rules thereof including amendments thereunder and has given his consent to act as
director.

The Company has also received declaration from Dr. Parvez Anjum (DIN: 08529781) that he meet
with the criterta of Independence as prescribed under sub-section (6) of Section 149 of the
Companies Act, 2013 and Rules thereof mcluding amendments thereunder and Regulation 16{1)(b)
and 25(8) of the SEBI (Listing Obligations and Disclosure Reguwrements) Regulations, 20135,
including amendments thereunder. The Company has received a notice in writing from a member
under Section 160 of the Companies Act, 20013 and Rules thereof including amendments thercunder,
proposing the candidature of Dr. Parvez Anjum for the oflice of Director of the Company.

Dr. Parves Anjum meet the criteria of necessary skills and Capabilities required for the role to act as
Independent Director in terms of Business development, marketing. operations and other corporate
functions.

The Board., based on the performance evaluation of Independent Directors and as per the
recommendation of the Nommation and Remuneration Commitlee, considers that, given the
background and experience and contributions made by Dr. Parvez Anjum during his tenure, the
continued association of Dr, Parvez Anjum would be beneficial to the Company, and it is desirable
to continue to avail his services as an Independent Director.

The Board is of the opinion that Dr. Parvez Anjum (DIN: 08529781) fulfils the conditions specified
in the said Act and the Rules made thereunder and also possess requisite expertise and experience
(including the proficiency) and he is a person of high integrity and repute so as to enable the Board
to discharge its functions and duties effectively and he is independent of the management.

The Board considers that his experience and expertise would be of immense benefit to the Company
and 1t s desirable to avail services of Dr. Parver Anjum (DIN: 08529781) as an Independent
Director for a second term of 5 (five) consecutive years with effect from August 13, 2024,

The drafi letter for the re-appointment of Dr. Parvez Anjum (DIN; 085297%1) as an Independem
Director setting out the terms and conditions is available for inspection by the members.
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Except Dr. Parvez Anjum (DIN: 08529781) and his relatives, none of the other Directors or Key
Managerial Personnel of the Company or their relatives are concerned or interested financially or
otherwise in this resolution. He s not related to any Director of the Company.

In terms of Section 149 of the Companies Act, 2013 and Rules thereof including amendments
thereunder and SEBI Listing Regulation, 20135, including amendments thereunder, the resolution set
out at ltemno. 10 of the Notice requires approval ol the members of the Company by passing special
resolution.

BY ORDER OF THE BOARD OF DIRECTORS

Place: Burhanpur

Date: August 11, 2023 Ajay Shrivastava
Company Secretary
Membership No.: ACS 41817
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BOARD’'S REPORT

To,

The Members.

Your Directors have pleasure in presenting their 15™ Annual Report on the business and operations of your
Company together with the Audited Financial Statements and the Auditor’s Report for the year ended 31
March, 2023,

l. Financial summary or highlights/Performance of the Company (Standalone and Consolidated)

{Rs. in Lakhs)

Particulars Standalone Consolidated
2022-23 2021-22 2022-23 2021-22
Turnover 6384417 36,441.53 63 844,17 56,.441.53
Profit before Interest, Depreciation | 2,659.72 335742 (4.628.93) 3,319.61
and Tax
Less Interest 982.52 569.29 98252 569.29
Less Depreciation 1082.97 819.29 1082.97 21930
Profit before tax 594.22 1968.84 (6.694.43) 1,931.02
Less Provision for tax
- Current tax 500.00 525.00 500.00 525.00
- Deferred tax (34.73) (34.81) (34.73) (34.81)
Excess provision for earlier year 16.34 | 7.74 16.34 17.74
Profit after tax 112.61 1.460.9] (7.176.04) 1,423.009
Prior year adjustment - - - -
Profit after tax & prior year 112.61 1, 460.91 (7.176.04) 1,423.09
adjustments
Profit  after  adjustment  of 112.61 1.460.91 (7,176.04) 1,423.09
discontinued operations
Balance of profit brought forward | 2,132.49 683.18 5,241.97 3,799.41
from earlier vears
Transferred from  Revaluation - 11..38 - 11.38
Reserve
Adjustment  relating  to Fixed - - - -
Assets (net of Deferred Tax)
Unamortized cost written off on = (33.79) = (2.70)
discounting of loans to subsidiary
Unamortized Interest Expenses on - (0.86) - (0.86)
Loans from related parties written
off
Other comprehensive income 34.72 11.67 34.72 11.67
Exchange difference on translation - - 4,179.17 2.661.12
of financial statements of foreign
operations
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Profit available for 2,279.82 2.132.50 (1.899.35) 5,241.98
Appropriations:
Appropriations

Transfer to General Reserves
Proposed dividend:

- Equty - - = =

-~ Preference . - - -
Profit carried to Balance Sheet 2.279.82 (1.299.34) 5,241.98

&5
ol
fad
b
Lh
=

During the year under review, the Company recorded total revenue of Rs 63,844.17 Lakhs as compared to
Rs. 56,441.53 Lakhs in the previous year which is increase by 13,12%, The Company has earned a net profit
of Rs. 112.6] Lakhs as compared to the profit of Rs. 1,460.92 Lakhs in the previous year, Your Directors are
hopeful that the Company may continue showing better performance in coming year.

. Change in nature of Business

During the year under review, there has been no change in the nature of business of the Company.

. Dividend

Your Directors do not recommended any dividend for the year ended 31st March, 2023 and the available
surplus be retained to strength the net worth of the company,

. Transfer to Reserves

Your Directors do not proposed any amount to be transferred to the Reserves for the year ended 31st
March, 2023,

. Details of Subsidiary / Associate Companies

The Company had one subsidiary namely Tapti Pipes & Products Limited FZE (Overseas Subsidiary).

The consolidated financial statements of your Company for the financial vear 2022-23, are prepared in
compliance with applicable provisions of the Companies Act, 2013, Accounting Standards and SEBI
(LODR} Regulations, 2015, The consolidated financial statements have been prepared on the basis of
audited financial statements of the Company, its subsidiaries, as approved by their respective Board of
Directors.

A separate statement in Form AOC-I containing the salient features of financial statements of subsidiaries
of your Company forms part of consolidated financial statements in compliance with Section 129 and other
applicable provisions, if any, of the Companies Act, 2013,

The Company has also incorporated a Wholly Owned Subsidiary namely Shree Venkatesh Polymers
Private Limited on 30.04.2023.

. Commission received by Directors from Subsidiary.

During the vear under review none of the directors of the Company are in receipt of the commission or
remuneration from subsidiary of the Company, as provided under section 197 (14) of the Companies Act,
2013,
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10.

11.

12.

13.

Petails relating to remuneration of Director, KMPs and employees

Disclosure pertaining to remuneration and other detmls as required Section 197(12) of the Companies Act
2013 read with rule 5 (1) and 5(2) of the Companies (Appointment and Remuneration of Managenal
Personnel) Rules, 2014, is provided in Annexure - A.

Particulars of Employees

The statement of employees who receives remuneration exceeding the limits specified under Rule 5(2) of
Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014 is also provided in
Annexure — A (o this report.

Particulars of loans, guarantees, investments outstanding during the financial year

Particulars of loans given, investments made, guarantees given and securities provided along with the
purpose for which the loan or guarantee or security is proposed to be utilized by the recipient are provided
in the standalone financial statement (Please refer to Note 7 and # to the standalone finaneial statements).

Annual Return

As required under Section 92(3) read with section 134(3)(a) of the Companies Act 2013 read with rule 12 of
the Companies (Management and Administration) Ruoles. 2014 including amendments thereunder, the
Annual Return filed with the Mimstry of Corporate AfTairs (MCA) for the Financial Year 2022-23 15
available on the web-link of the Company at hittps /feximopipe.com and the Annual Return for Financial
Year 2022-23 will be made available on the website of the Company once 1t is filed with the MCA.

Deposits
Your Company has not invited/accepted any deposit within the meaning of Section 73 of the Companies
Act, 2013 and Rules made there under, during the vear under review,

Conservation of energy, technology absorption, foreign exchange earnings and oufgo

A statement giving details of conservation of energy, technology absorption, foreign exchange eamnings
and out-go, m accordance with the requirement of the Section 134(3)(m) of the Companies Act, 2013 read
with rule 8 of the Companies (Account) Rules, 2014 forms part of this Board's Report and is annexed as
Annexure - B,

Particulars of contracts or arrangements with related parties

All contracts [ arrangements [/ transactions entered by the Company during the financial year with related
parties were in the ordinary course ol business and on an arm’s length basis. During the year, the Company
had entered into any contract / arrangement / transaction with related parties which could be considered
material in accordance with the policy of the Company on materiality of related party transactions. The
particulars of contracts or arrangements with related parties referred to in section 188(1) of the Companies
Act, 2012 for the financial year 2022-23 in the prescribed format, AOC 2 has been enclosed with the report
as Annexure - C.



The Poliey on materiality of related party transactions and manner of dealing with related party
transactions as approved by the Board may be accessed on the Company's website at the link:

hittps://lexmopipe.com

14. Auditors:

A.

Statutory Auditors:

The Statutory Auditors M/s Anil Kamal Garg & Company, Chartered Accountants, Indore (Firm
Registration No. 004186C) was appointed in 10™ Annual General Meeting to hold office from the
conclusion of the 10" Annual General Meeting for a term of five consecutive years till conclusion of
15" Annual General Meeting (subject to ratification of the appointment by the members at every
Annual General Meeting). The requirement of seeking ratification of the members for the continuous
of their appointment has been withdrawn consequent upon the changes made by the Companies
(Amendment) Act, 2017 with effect from May 07, 2018, However the original term of 5 five
consecutive years expire after the 15" Annual General Meeting and it is proposed to the sharcholders
for re-appointment of M/s Anil Kamal Garg & Company, Chartered Accountants, Indore (Firm
Registration No. 004186C) for 2" term of five consecutive years starting from the Conclusion of 15"
Annual General Meeting to hold office till the conclusion of the 20" Annual General Meeting,

The Statutory Auditors have given a confirmation to the effect that they are eligible to continue with
their appointment and that they have not been disqualified in any manner from continuing as
Statutory Auditors,

Secretarial Auditor:

Pursuant to provisions of Section 204 of the Companies Act, 2013 and The Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014, the Company has appointed CS Dinesh
Kumar Gupta, Company Secretary in Practice, Indore (M.P.), to undertake the Secretarial Audit
of the Company for the Financial Year 2023-24,

Cost Auditors:

In terms of the provisions of Section 148 of the Act read with the Companics (Cost Records and
Audit) Rules, 2014 as amended from time to time, the Board of Directors, on the recommendation of
the Audit Committee, has appointed M/s. Saurabh Parikh and Associates, Cost Accountants, (Firm
Remstration No. 101495) as Cost Auditor of the Company, for the financial vear ending 31st March
2024, on a remuneration as mentioned in the Notice convening the 15™ Annual General Meeting for
conducting the audit of the cost records maintained by the Company.

A Certificate from M/s. Saurabh Parikh and Associates, Cost Accountants has been received to the
effect that their appointment as Cost Auditor of the Company, if made, would be in accordance with
the limits specified under Section 141 of the Act and Rules framed thersunder.

A resolution seeking Members® approval for remuneration payable to Cost Auditor forms part of the
Notice of the 15th Annual General Meeting of the Company and same is recommended for vour
consideration.
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I5.

)

b)

The Company is required to mamtain Cost Records as specified by the Central Government under
sub-section (1) of section 148 of the Compames Act, 2013,

Accordingly, the Company has made and maintaimed such accounts and records.

AUDITOR'S REPORTS

A, Statutory Auditor’s Report:
The Notes on financial statement referred to in the Auditors’ Report are self-explanatory and do not
call for any further comments. The Auditors' Report does not contain any qualification, reservation or
adverse remark.

B. Secretarial Auditor’s Report :

Pursuant to the provisions of Section 204 (1) of the Companies Act. 2013 read with the Companies
(Appointment and Remuneration of Managerial Personal) Rules, 2014, the Company has obtained a
Secretarial Audit Report in the prescribed Form MR-3, from CS Dinesh Kumar Gupta, Company
Secretary in practice, Indore (M.P.). The Company has also taken Secretarial Compliance Report
during the year from Secretartal Auditor as per SEBI (Listing Obligations and Disclosure
Requirement) Regulations, 2015 requirement. The Secretarial Auditor” Report dated 1s annexed
herewith as Annexure - D, The Secretarial Auditor has observed qualifications as above in the report
as under:

The company has filed Form MGT-14 for Board Resolution for Investment in the form of share
subseription for Incorporation of a Company dated 13.02.2023 after closure of financial year along with
additional fees on 13.05.2023.

The Company had received a Show Cauvse Notice ref. SEBI/HO/EAD-8/KS/VC/17934/2019 dated
16.07.2019 from the Office of Adjudicating Officer, SEBI pertaining to GDR issue of the
Company. The company has filed a reply against the said notice on 08.03.2021.

Accordingly, a hearing before the Ld. Adjudicating Officer has been held on 18,05.2022, The
Adjudicating Officer of SEBI passed an ORDER NO. Order/VV/NK/ 2022-23/17383-173%9 on
28.06.2022 imposed penalty under Section 15HA of SEBI Act of Rs. 10.00 Crore on the company and
Rs. 87.00 Lacs on Directors/others and under Section 23E of SCRA of Rs. 25.00 Lacs on the
company.

Thereafier. the company has filed appeal with Hon ble Securities Appellate Tribunal (SAT) against
the said order on 05.08.2022. Order passed on 30,09.2022 which was published by the Hon'ble
Tribunal an its website on October (06, 2022 substantially reducing penalty on the Company from Rs.
10.25 Crores 1o Rs. 25 Lacs only. The said reduced penalty has been duly paid.

The Company had received a Show Cause Notice ref. EFD/DRA-1/SM/REK/TEXMO/9461 /2019/1
dated 11.04.2019 from the Office of General Manager, Enforcement Department, Whole Time
Member (WTM), SEBI pertaining to GDR issue of the Company, The company and other notices filed
their respective replies on 08.03.2021 and 20.08.2022, Accordingly, a hearing before SEBI has been
held on 23.08.2022.

The WTM of SEBI passed an ORDER NO. QJA/AAMVD/ID4/24247 /2022-23 on 28022023
(received on 15.03.2023) in exercise of powers conferred upon it under sections 11(1), 11 (4)and 11B
{ 1) the Securities and Exchange Board of India Act, 1992 that:

40 A———



TEXMO PIPES AND PRODUCTS LIMITED 15™ ANNUAL REPORT 2022-2023

d)

16.

17.

I. The company is restrained from accessing the securities market and further prohibited from buying,
selling or otherwise dealing in securities including units of mutual funds, directly or indirectly, or
being associated with the securities market in any manner. whatsoever, for a period of 3 vears from
the date of this order.

2. The company is directed to continue to pursue measures to bring back the outstanding amount of
USD 3.49 million, the GDR proceeds into its bank account in India within a period of one year. To
furmish a Certificate from a Chartered Accountant of ICAl along with necessary documentary
evidences, certitying the compliance of this direction.

3. Shri Sanjay Agrawal. Managing Director, Shri Vijay Prasad Pappu, Whole-time Director. Shn
Shanti Lal Badera, Independent Director (at the time of event) and Shri Rishabh Kumar Jain,
Company Secretary (at the time of event) shall be restrained [rom accessing the Indian securitics
market, and further prohibited from buying, selling or otherwise dealing in securities including umits
of mutual funds. directly or indirectly, or being associated with the securities market in any manner.
whatsoever for a period of 03, 03, 01 and 01 year respectively.

The Company is required to take Special Contingency Insurance Policy for insuring the risk arising
out of requirements relating to issue of duplicate securities, pursuant to Para 5 of SEBI Circular No.
SEBI/HO/MIRSD/MIRSD RTAMBP/CIR/2022/70 dated 25" May, 2022, Although, the Company
has not taken the required policy.

The comments of the Board on the above are as under:

a) The Company has filed the form on the said date due to inadvertence and owing to gap in interna |
office information.

b) The Company after perusal and analysis of the said order and in consultation with the Counsel with
their due advice and legal opinion has filed an appeal before the Hon'ble Securities Appellate
Tribunal (SAT) and challenged the said order. Hon'ble Securities Appellate Tribunal (SAT) in its
order passed on 30.09.2022 considering the facts that the Order of Adjudicating Officer is being too
harsh, excessive, disproportionate, discriminatory and arbitrary against the running and growing
industry and substantially reduced penalty on the Company from Rs. 10.25 cr. to Rs. 25 Laes only.
The said penalty has been duly paid.

¢) The Company after perusal and analysis of the said order and in consultation with the Counsel with
their due advice and legal opinion is taking an appropniate action for the said order.

d) The Company has presently 2,91,94.887 Equity Shares representing 99.99% of the total equity share
capital of the Company is held in dematerialized form with National Securities Depository Limited
and Central Deposttory Services (India) Limited and only 113 shares are held m physical form.
however, the Company will be diligent while issuing duplicate share certificate, if any and comply
the same as when required.

Details in respect of frauds reported by Auditors other than those which are reportable to the
Central Government

The Statutory Auditors. Cost Auditors or Secretarial Auditors of the Company have not reported any
frauds to the Audit Committee or to the Board of Directors under Section 143{(12) ot the Companies Act.
2013, including rules made there under,

Share Capital
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18.

19.

20.

During the Financial Year 2022-23, there has been no change in the Authorized Share Capital of the
Company & there has been no change and increase in issued, subscribed and paid-up share capital of the
Company.

As on 31.03.2023, the Company has authonized share capital of Rs. 36,00,00,000/- divided into
3,60.00,000 Equity Shares of Rs. 10/- each & issued, subscribed and paid-up share capital stands at
Rs. 29,19.50,000/- divided into 2,91,95.000 Equity Shares of Rs. 10/- each.

Disclosure regarding issue of employee stock options

The Company has not issued any shares under employee’s stock options scheme pursuant to provisions
of Rule 12(9) of the Companies (Share Capital and Debenture) Rules, 2014

Disclosure regarding issue of sweat equity shares

The Company has not issued sweat equity shares pursuant to provisions of Section 54 read with Rule 8
of the Companies (Share Capital and Debenture) Rules, 2014 during the Financial Year.

Details of Directors and Key Managerial Personnel

Pursuant to the provisions of Section 152 of the Companies Act, 2013 Mr. Vijay Prasad Pappu (DIN;
02066748), retires by rotation at the ensuing Annual General Meeting and being eligible offers himself
for re-appointment. Mr. Vyay Prasad Pappu has given declaration in terms of Section 164(2) of the
Companies Act, 2013 to the effect that he 1s not disqualified from being reappointed as a Director of the
Company.

During the year under review, Mr. Sanjay Kumar Agrawal (DIN: 00316249) Managing Director. Mrs.
Rashmi Agrawal (DIN: 00316248) Chairperson and Whole-Time Director and Mr. Vijay Prasad Pappu
(DIN: 02066748). Whole-Time Director of the Company, whose tenure of office is upto 31" August,
2023, Board of Directors based on recommendation of the Nomination and Remuneration Committee of
the Company in their meeting held on 14" November, 2022, was re-appointed them for further period of
five years from 01* September, 2023 to 31" August, 2028 and the same has been approved by Members
by way of Special Resolution in its Extra-Ordinary General Meeting (EGM) of the Company held on 287
December, 2022,

During the year under review, on 13" February, 2023 Mr. Amber Chaurasia (DIN: 07729278) Non-
Executive Independent Director of the Company resigned from the Board of the Company due to his pre-
occupation and personal commiutment elsewhere & paucity of time, and w.e.f 14™ February, 2023, Mr.
Abdul Quader Motorwala was appointed as Additional Non-Executive Independent Director and
subsequently Mr. Abdual Quader Motorwala was regularized by Members approval by way of Special
Resolution through postal Ballot dated 10™ May, 2023, as an Non-Executive Independent Director.

After the closure of financial year, Dr. Parvez Anjum (DIN: (08529781). an Independent Director of the
Company whose period of office is liable to expire on August 12, 2024, the Board of Directors based on
recommendation of Nomination and Remuneration Committee, and subject to the approval of members
of the Company at the ensuing Annual General Meeting, considered re-appointment of Dr. Parvez Anjum
(DIN: 08529781) as an Independent Director of the Company for a second term of 5 consecutive years
with effect from August 13, 2024 pursuant to Section 149 (including other applicable provisions if any)
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21.

22,

of the Companies Act, 2013 and Rules thereof including amendments thereunder and SEBI (Listing
Obligation and Disclosure Requirements) Regulations, 2015, including amendments thereunder. He is
not disqualified from being appointed as director in terms of Section 164 of the Companies Act, 2013 and
Rules thereof including amendments thereunder and has given his consent to act as director. The
Company has also received declaration from Dr. Parvez Anjum (DIN: 08529781) that he meet with the
criteria of Independence as prescribed under sub-section (6) of Section 149 of the Companies Act, 2013
and Rules thereof including amendments thereunder and Regulation 16{1)(b) and 25(8) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations. 2015, mcluding amendments thereunder.
The Company has received a notice in writing from a member under Section 160 of the Companies Act,
2013 and Rules thereof including amendments thereunder, proposing the candidature of Dr. Parvez
Anjum for the office of Director of the Company.

Mr. Abdul Quader Motorwala 15 a Chartered Accountant by profession, He also holds Bachelors Degree
in Commerce from the Devi Ahilya Vishwavidyalayva and is practising in the field of taxation,
accountancy and finance smce the year 2012, He 15 presently leading the Firm M/s. Abdul Quader &
Associates in the capacity of proprictor. He holds experience in the respective fields of Audits,
Consultancy. Due Diligence Reports, Opimons, Company Law Matters. Secretarial Matters. Income-Tax,
Sales-Tax, VAT, GST, DTC, Service-Tax Outsourcing, Accounting, E-Services of Income Tax &
MCA21, Statutory & Tax Audits of Companies, Banks, Firms, Individuals, Societies, Trusts ete. He holds
vast experience of audit of Bank and other Audits. He deals and has expertise in Concurrent Audit,
Internal Audit and Statutory Audit of Banks, Companies, Govt. Undertakings. Primary Agriculture Credit
Soctety and Stock Audit. He has over 10 vears of experience in the related field.

Declaration given by Independent Director(s) and reappoeintment.

In compliance with Section 149(7) of the Act, all Independent Directors have given declaration that they
meet the eriteria of independence as laid down under Section 149(6) of the Act and Regulation 16(1)(h)
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Mr. Abdul Quader Motorwala was appointed w.e.l 14" February, 2023 as Additional Non-Executive
Independent Director and later Mr. Abdual Quader Motorwala were regularized through Members
approval through postal Ballot.

The Board of Directors also stated that the re-appointment of Independent Director done was in
consideration and regard to his Integrity, Expertise and Expenence (including the proficiency).

Other than the above, there are no other appointment / re-appointment of Independent Directors of the
Company in the Financial Year 2022-23.

Internal Financial Controls

The Company believes that internal control is necessary principle of prudent business governance that
freedom of management should be exercised within a framework of appropriate checks and balances. The
Company remains committed to ensuring an cffective internal control ¢environment that inter alia
provides assurance on orderly and efficient conduct of operations. security of assets, prevention and
detection of frauds/errors, accuracy and completeness of accounting records and the timely preparation of
reliable [inancial information.

The Company's independent and Internal Audit processes, both at the Business and Corporate levels,
provide assurance on the adequacy and effectiveness of internal controls, compliance with operating
systems, mternal policies and regulatory requirements.
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The Financial Statements of the Company are prepared on the basis of the Significant Accounting
Policies that are carefully selected by management and approved by the Board, These, in turn are
supported by a set of divisional Delegation Manual & Standard Operating Procedures (SOPs) that have
been established for individual units/ areas of operations.

The Company uses SAP Systems as a business enabler and also to maintain its Books of Account. The
SOPs in tandem with transactional controls built into the SAP Systems ensure appropriate segregation of
duties. tiered approval mechanisms and maintenance of supporting records. The svstems. S0Ps and
controls are reviewed by Senior management and audited by Internal Auditor whose lindings and
recommendations are reviewed by the Audit Committee of Board of Directors and tracked through to
implementation.

The Company has in place adequate internal financial controls with reference to the Financial Statements.
Such controls have been tested during the year and no reportable matenial weakness in the design or
operation was observed. Nonetheless the Company recognizes that any internal financial control
framework, no matter how well designed. has inherent limitations and accordingly, regular audit and
reyview processes ensure that such systems are reinforced on an ongoing basis,

23. Number of meetings of Board of Directors and committees

The details of Board and Committee meetings are given in the Corporate Governance Report. The
intervening gap between the Meetings was within the period as preseribed under the Companies Act,
201 3.

24. Committees of the Board

The details with respect to the compositions, powers, roles and terms of reference etc. of relevant
Committees of the Board of Directors are also given n the Corporate Governance Report which forms a
part of this Annual Report. All recommendations made by the Audit Committee during the year were
accepted by the Board.

25. Familiarization Programme

The Company has conducted the programme through its Managing Director, Whole-time Director,
Company Secretary and other Senior Managerial Personnel to familiarize the Independent Directors with
Company in following areas:-

- Familiarization with the Company;

- Independent directors’ roles, rights and responsibilities:

- Board dynamics & functions:

- Nature of the Industry in which the Company operates:

- Business Model of the Company;

- Compliance management.

The Policy on Familiarization Programme may be accessed on the Company’s website at the hnk:
hitpsilexmopine. com

26. Corporate Social Responsibility

The provisions of Section 135 of the Companies Act, 2013 is applicable to the Company, accordingly the
Company has developed and implemented Corporate Social Responsibility initiatives. The Board in its
meeting held on October 28, 2020 adopted Corporate Social Responsibility (CSR) Policy of the
Company and the composition of the CSR Committee is as under:



1) Dr. Smita Hajari, Chairperson
2) Mr, Sanjay Kumar Agrawal, Member
3) Dr. Parvez Anjum, Member.

In additton to the sbove the Corporate Social Responsibility Committee of the Company has
recommended for incorporation of a Section 8 Company for undertaking CSR activities, The same was
considered and approved by the Board of Directors of the Company and incorporated as Section §
Company namely “Texmo Pipes Foundation’, as a CSR arm of the Company for undertaking CSR
activities.

The Report on CSR activities is annexed herewith as Annexure - E.

27. BOARD EVALUATION:

Pursuant to provisions of the section [34(3)(p). 149(8) and Schedule TV of the Companies Act, 2013 and
Regulation 17 of SEBI Listing Regulations, annual performance evaluation of Directors as well as of the
Audit Committee, Nomination & Remuneration Committee and Stakeholders' Relationship Committee of the
Board has been carried out.

The performance evaluation ol the Independent Directors was carried out by the entire Board and the
Performance Evaluation of Chairman and Non-Independemt Directors was cammied out by the Independent
Directors.

The manner in which the evaluation has been carried out has been provided in the Corporate Governance
Report

28. Corporate Governance
The Company continue to imbibe and emulate the best corporate governance practices aimed at building
trust among all stakeholders - shareholders, employees, customers, suppliers and others. The Company
believes that fairmess. transparency. responsibility and accountability are the four key elements of corporate
governance. The Corporate Governance Report presented in a separate section forms an integral part of this
Annual Report as Annexure - F.

19, Details of establishment of vigil mechanism for directors and emplovees

The Vigil Mechanism of the Company, which also incorporates a whistle blower policy in terms of the
Listing Regulations, includes an Ethics & Compliance Task Force comprising senior executives of the
Company. Protected disclasures can be made by a whistle blower through an e-mail, or dedicated
telephone line or a letter to the Task Force or to the Chairman of the Audit Committee. The Policy on vigil
mechanism and whistle blower policy may be accessed on the Company's website at
hitps: texmopipe.cont. During the year under review no complaint was received in vigil mechanism.

30, Nomination and Remuneration Policy

The Company framed a policy for Nomination and Remuneration of all Directors & KMPs etc in
accordance with provisions of section 178 of Companies Act. 2013 and Rules made thereunder and other
applicable provisions of Companies Act, 2013, provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, to harmonize the aspirations of human resources consistent with the
goals of the Company. Board of Directors of the Company approved and updated the said policy as and
when required. The same may be accessed on the Company’s website at: htlps//lexmopipe.con
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The Nomination and Remuneration Committee works with the entire Board to determine the appropriate
characteristics, skills and experience required for the Board as a whole and for individual members.
Members are expected to possess the required qualifications, mtegrity, expertise and experience for the
position. They should also possess the deep expertise and insights in sectors /| areas relevant to the
Company and ability to contribute to the Company’s growth.

31. Risk Management Policy

The Company, like any other enterprise, is exposed to business risk which can be an internal risks as well
as external nsks. One of the key risks faced by the Company in today’s scenario 15 the wide and frequent
fluctuations in the prices of its raw material. Any further increase in prices of raw materials could create a
strain on the operating margins of the Company. Inflationary tendencies in the economy and deterioration
of macroeconomic indicators can impact the spending power of the consumer because of which down
trading from branded products to non-branded can occur which can affect the operating performance of the
Company.

Any unexpected changes in regulatory framework pertaining to fiscal benefits and other related issue can
affect our aperations and profitability.

However the Company 1s well aware of the above nisks and as parl of business strategy has put in
mechanism to ensure that they are mitigated with timely action. The Company has a robust Business Risk
Management (BRM) framework to identify, evaluate business nisks and  opportumities. This  framework
seeks to create transparency, minimize adverse impact on  the business objectives and enhance the
Company's competitive advantage,

In the opinion of the Board of Directors, none of the aforementioned risks affect and/or threaten the
existence of the Company,

32. Transfer to Investor Education and Protection Fund

During the year under review the Company has no liability to transfer to Investor Education and
Protection Fund.

33. Management Discussion and Analysis Report

Management Discussion and Analysis. as required under Regulation 34(3) of SEBI (LODR) Regulations,
2015 read with Schedule V of said Regulations, forms part of this Board's report as Annexure - G.

34. Directors’ Responsibility Statement

In terms of provisions of Section 134(5) of the Companies Act, 2013, the Board of Directors

Confirm that:-

{i} In the preparation of the annual accounts for the financial year 2022-23, the applicable accounting
standards had been followed along with proper explanation relating to material departures;

(11) The directors had selected such accounting policies and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of
the company al the end of the financial vear and of the profit and loss of the company for that period;

(1i1) The directors had taken proper and sufficient care for the maintenance of adequate accounting records
in accordance with the provisions of this Act for safeguarding the assets of the company and for
preventing and detecting fraud and other irregularities:

(iv) The directors had prepared the annual accounts on a going concern basis;
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(v) The directors, had laid down internal financial controls to be followed by the company and that such
internal financial controls are adequate and were operating efTectively; and

(vi) The directors had devised proper syslems 1o ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

35. Insolvency and Bankruptey Code, 2016

During the yéar under review, there are no proceedings initiated agamnst the Company under the
Insolvency and Bankruptey Code, 2016 which materially impact the business of the Company.

36. Details of difference between Amount of the valuation done at the time of One Time Settlement and
the valuation done while taking loan from the Banks or Financial Institutions along with the
reasons thereof

During the year under review, there were no imstances where the Company required the valuation for one
time settlement or while taking the foan from the Banks or Financial institutions,

37. Secretarial Standards

The Company is in compliance with the Seeretarial Standards i,¢, 85-1 and S8-2, relating to "Meetings of
the Board of Dhirectors” and “General Meetings’, respectively as specified by the Insttute of Company
Secretaries of India

38. Revision of Annual Financial Statements
There was no case of revision in financial statement during the year,
39. Voting Rights of Emplovees

There were no voting rights exercised by any employee of the Company pursuant to the section 67(3)
read with the Rule 16 of the Companies (Share Capital and Debenture) Rules, 2014,

40. Material changes and commitments affecting the financial position of the Company.

There have been no material changes and commitments affecting financial position of the Company that
have occurred between the end of the financial year of the Company to which the financial statements
relate and the date of this report.

41. Details of significant and material orders passed by the regulators or courts or tribunal

There were no significant and material orders passed by the regulators or courts or tribunal impacting the
going concern status and Company’s operations in future.

However, the Company was in receipt of show cause notice from SEBI dated 16.07.2019 from the Office
ol Adjudicating Officer pertaming to GDR 1ssue of the Company. Accordingly, the Company has filed a
reply against the said notice on 08.03.2021. Also, a hearing before the Ld. Adjudicating Officer has been
held on 18.05.2022 However, the Adjudicating Officer of SEBI passed an order on 28.06.2022 imposed a
penalty of Rs. 10.25 Cr. on the Company. The Company after perusal and analysis of the said order and in
consultation with the Counsel with their due advice and legal opinion signified that the order has been

gy



passed on inaccurate assessment of facts and on disproportionate grounds and accordingly filed an appeal
before the Hon'ble Securities Appellate Tribunal (SAT) against the said order on 05.08.2022. The Hon'ble
Tribunal in its order passed on 30,09,2022 which was published by the Honble Tribunal on its website on
October 06, 2022 considering the facts that the Order of Adjudicating Officer is being too harsh, excessive,
disproportionate, discriminatory and arbitrary against the running and growing industry and substantially
reduced penalty on the Company to Rs. 25 Lacs only. The said penalty has been duly paid.

The Company in respect of the said matter also received a Show Cause Notice dated 11.04.2019 from the
Office of Whole Time Member (WTM), SEBI. The Company and other notices filed their respective
replies on 08.03.2021 and 20.08.2022. Accordingly, a hearing before SEBI has been held on 23.08.2022.
The WTM of SEBI passed an Order on 28.02.2023 (received on 15.03.2023) in exercise of powers
conferred upon it under sections 11(1), 11 (4) and JIB (J) the Securities and Exchange Board of India Act,
1992 that;

1. The company is restrained from accessing the securities market and further prohibited from buying,
selling or otherwise dealing in securities including units of mutual funds, directly or indirectly, or being
associated with the securitics market in any manner, whatsoever, for a period of 3 vears from the date of
this order.

ii. The company is directed to continue to pursue measures to bring back the outstanding amount of USD
3.49 million, the GDR proceeds into its bank account mn India within a period of one year. To furnish a
Certificate from a Chartered Accountant of ICAI along with necessary documentary evidences, certifying
the compliance of this direction.

i, Shri Sanjay Agrawal, Managing Director, Shri Vijay Prasad Pappu, Whole-time Director, Shri Shanti
Lal Badera, Independent Director (at the ime of event) and Shri Rishabh Kumar Jain, Company Secretary
(at the ime of event) shall be restrained from accessing the Indian securities market, and further prohibited
from buying, selling or otherwise dealing n securities including units of mutual funds, directly or
indirectly, or being associated with the securities market m any manner, whatsoever for a period of 03, 03,
01 and 01 vear respectively.

42, Code of Conduct
The Board has adopted the Code of Conduct for members of the Board and Senior Management personnel
of the Company. The Code lays down, in details, the standards of business conduct, ethics and governance.
The compliance of the same has been atfirmed and a declaration signed by the Managing Director to this
effect is given below. Code of Conduct has also been posted on the Company’'s Website.
hitps!/Vtexmopipe.com

Declaration

Pursuant to SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company
hereby confirms that it has obtained from all the Members of the Board and senior management personnel,
affirmations that they have complied with the code of conduet in respect of financial year ended on March
31, 2023,

43, Anti-sexual harassment policy

The Company has in place an Anti-Sexual Harassment Policy in line with the requirements of Sexual
Harassment of Women at Workplace (Prevention. Prohibition and Redressal) Act 2013, An  Internal
Committee has been set up to redress the complaints received regarding sexual harassment at workplace.
All employees including trainees are covered under this policy.
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The following is the summary of sexual harassment complaints received and disposed oft during the
current financial year,

Number of Complaints pending at the beginning of the financial year: Nil
Number of Complaints received during the financial year: Nil

Number of Complaints disposed off during the financial veéar: Nil
Number of Complaints pending at the end of financial vear: Nil

44. Acknowledgement
Your Directors would like to gratefully acknowledge and place on record their sincere appreciation for the
cooperation and assistance recerved from its stakeholders, advisors, valued customers, suppliers. banks,
consultants, financial institutions, government authorities and stock exchanges. The Directors also wish to
place on record their sincere appreciation of the devoted and dedicated services rendered by all Executives,
Statl Members and Workmen of the Company.

For and on behalf of the Board of Directors

Sd/- Sd/-
Sanjay Komar Agrawal Vijay Prasad Pappu
Managing Director Whole Time Director cum CFO
(DIN 00316249) (DIN 02066748)

Place:- Burhanpur
Date: 11.08.2023
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"ANNEXURE — A"

1) DETAILS PERTAINING TO REMUNERATION OF EACH DIRECTOR AS REQUIRED
UNDER SECTION 197(12) OF THE COMPANIES ACT, 2013 READ WITH RULE 5(1) OF
THE COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL
PERSONNEL), RULES, 2014.

1. The percentage increase in remuneration of each Director, Chief Financial Officer and Company Secretary
during financial year 2022-23, ratio of the remuneration of each director to the median remuneration of the
employees of the Company for financial year 2022-23,

5. Name of Director/KMP Remuneration  of | %olncrease In | Ratio of
No. | and Designation Directors / KMPs | Remuneration | Remuneration of
For Financial Year | In The | Each  Director/To
2022-2023 (in Rs.) | Financial Year | Median af
2022-2023 Remuneration of
Emplovees
1 | Mrs, Rashmi Agrawal, 46,00,000 23.08% 61.54

Chairperson and Whole-
| time Director

Mr. Sanjay Kumar Agrawal 3,00.00.000 25.00% 192.31

Managing Director

(]

3 | Mr. Vijay Prasad Pappu 11.43417 891 7.33
Whole-time Director cum
CFD
4 | Mr. Mohit Agrawal 72.00.000 Hd 3R%, 46.15
| Chief Executive Officer
5 | Mr. Ajay Shrivastava 8,16.000 3.22% 4,85

Company Secretary

Note:-

1. The Non-Executive Directors of the Company are entitled for siting fee which 1s as per the statutory
provisions and within the limits approved by the shareholders. The details of remuneration of Non-Executive
Directors are provided in the Corporate Governance Report and governed by the Differential Remuneration
Policy, as detailed in the said report. The ratio of remuneration and percentage increase for Non-Executive
Directors Remuneration is therefore not considered for the purpose above.

ti. The median remuneration of employees of the company during the financial 2022-2023 was Rs. 1,56,000/-
1il. In the financial year. there was increase of 8.33 % n the median remuneration of employees:

iv. There were 393 permanent employees on the rolls of company as on 31" March, 2023;

v. Average percentage increase made in the salaries of emplovees other than the managenal personnel in

financial year 2022-2023 was 6.69 %.
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vi, The key parameters for the variable components of remuneration availed by the board of directors based on
the recommendations of the Nomination and Remuneration Commitiee as per remuneration policy for directors
and sentor management personnel.

vii. There was one employee mn the form of Managing Director who received remuneration higher than the limit
as provided in Rule 5(2) of Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014,
the details of the same has been mentioned in this Report as followed.

viil. It is hereby affirmed that the remuneration paid during the year ended 31" March 2023 is as per
remuneration policy of the Company.

1) THE STATEMENT OF NAMES OF EMPLOYEES PURSUANT TO RULE 5(2) OF
COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL)
RULES, 2014 IS AS UNDER:

"Sr. | Name of the Designation | Remuneration | Nature of | Qualification(s), | Date of | Details  of
No. | Employee received Employment | (Experience) Commence | Previous
and (Age) (Rs.) ment of | employment
employment

A Employed throughout the financial year and in receipt of remuneration aggregating not less than Rs.
1,02.00,000/- for the vear.

. | Mr Sanjay ! Managing 3.00,00,000/- General B.Com, LL.B.|03.07.2008 | Business
Kumar Director C'ontrol of the | and MBA (34) affairs
Agrawal (59) Business and

Operations

and

Management

of the

Company -

Permanent I _ _

B | Employed for a part of the year and in receipt of remuneration aggregating not less than Rs. 8.50.000/- per
month — NIL

C [t the employed throughout the financial year or part thereof was in receipt of remuneration in that year which |
in the ageregate. or as the case may be, at a rate which, in the ageregate is in excess of the drawn by the
Managing Director or Whole Time Director or Manager and holds by himself or along with his spouse and
dependent children, not less than 2 % of the equity shares of the Company - NIL

Notes:

a) Total remuneration includes Salary. House Rent Allowance, Medical Allowance, Conveyance Allowance, Uniform
Allowance and Other Allowance and Children Education Allowance etc.

b) Mr. Sanjay Kumar Agrowal, Managing Director 1s related to Mrs. Rashmi Agrawal, Chairperson and Whole-Time
Director. being spouse,

For and on behalf of the Board of Directors

Sd/- Sd/-
Place:- Burhanpur Sanjay Komar Agrawal Vijay Prasad Pappu
Date: August 11, 2023 Managing Director Whole Time Director cum CFO
(DIN 00316249) (DIN 02066748)
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‘ANNEXURE - B°

THE CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE

EARNINGS AND OUTGO., IN THE MANNER AS PRESCRIBED IN RULE 8(3) OF THE
COMPANIES (ACCOUNTS) RULES. 2014

A. CONSERVATION OF ENERGY

i)

a) Steps taken for conservation of energy

Installation of online PVC Pipe Socketing Machines in place of manual socketing with advance
technology of heating sections with auto on-off systems.

Installation of PVC Casing Pipe CNC Threading Machines in place of conventional lathe machine
completely PLC base that increases the productivity.

Installation of PVC Coupler Threading Machines in place of conventional lathe machine completely
PLC base that increase the productivity.

Installed latest technology drip machines for low wall thickness pipe with the line speed of 200
meter per minute.

Installed grooving and riveting machine for sprinkler coupler that reduce our outsourcing of coupler.
Installation of Laser Marking machine in place of inkjet printer for our CPVC Pipe that reduce the
cost of consumable like ink, make up and cleaning solutions.

Construction of CC roads in place of Paver blocks for mobilization of our FG products from plant to
stock vard that reduce the break down of our vehicle as well as save time.

Increasing ground water level by doing rain water harvesting.

Covered the heating zones of oftline socket machine heaters chamber with insulated material
Transparent sheets have been put on which amounts to power saving during day shift.

Installations of mixers for drying HDPE granules,

Replace few machines Vaccum tank with the new 55 tanks & fix 2 vacuum pump of 3 & 2 HP m
place of one 7 HP

Usage of SSR (Solid State Relay) in place of contactor,

Replacement of Induction Motor to Servo Motor.

Make the maxers for HDPE & Master Batch muxings 115 results we save the manpower &
homogenous mixing of the machime so reduces the load vanations,

Gradually replacing the shade roof light from CFL 36W to 18W Led hghts.

Gradually implanting VED (Variable frequency drive) at mixers m place of star delta.

Installation of Photosensitive device LDR Sensors which auto cutoff the open field light at moming
light.

Gradually replacing the Hot embossing marking machine having heater of 750W by Lazer marking
machine of J0W.

Use of Pneumatic Tightening Machine in place of Manual Allen Key, use of Electrical Saw in Place
of Manual Saw result in saving Man Power.

Use of Collapsible mould in place of Simple mould results in saving Man Power and reduction of
Electrical Consumption.

Use of more cavity mould result in fast production of product, saves electrical power, man power
reducing total per kg cost.

Change in Chuck of Fusion machine result in fast production of product. operator energy 1s saved
result in good performance.

Machines are lined up in plant which results in Increase Productivity.

Utilization of Higher output machines result in Increased Productivity & Reduction of per kg cost.
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= Installation of new Shade for storage of Finished Goods which were stored in open space result in
Improved Quality of product.

b) Impact of Conservation of Energy

- Increase of productivity by installation of CNC threading machines in place of conventional lathe
machine.

- Reduction of cost of consumable like ink. make up and cleaning solutions by installation of Laser
Marking machine.

- Reduce the break down of vehicle as well as save time in mobilizing FG products by constructing
CC roads in place of Paver blocks

- Maintain the internal heating of heater chamber & the less work to heater so less power consume,

- Less chance of heater shot, Lite of the panel increases, now the sudden ampere shoot become less so
less POWLET CONSLUITIC,

- Optimum utilization of production capacity by energy saving and consequently reduction in the cost
of production.

- Unnecessary wastage of power is saved by implanting LDR Sensors

- By using laser marking power consumption is reduce by almost 7 times with better printing quality.

1i) Steps taken by the Company fertilization of alternate source of energy:-
The Company has launch renewable energy by way of installing solar plant in its factory premises to
generate solar power. By installation of solar power plant the Company has reduced its dependency on
traditional source of energy because solar power provides energy independence, energy security and
energy reliability. This will also helps in diminution of expulsion of CO2 and other green house gas
emissions and has been proved 10 be an eco friendly.

i) Capital investment on energy conservation eguipment. - Rs. 400 lakhs approx.
B. TECHNOLOGY ABSORPTION:

fi) The efforts made towards technology absorption!

- Installation of online PVC Pipes Socketing Machines in place of manual socketing with advance
technology of heating sections with auto on-off systems.
- Installed latest technology drip machines for low wall thickness pipe with the line speed of 200
meter per minute.
- Laser printing on LLDPE Pipes.
- Install Pad Printing machines for the PVC Column Coupler & fabricated coupler marking,
replacmg the same with manual basis, so it decreases operation cost
- Usage of chiller water for cooling the pipe in HDPE Extruder its help us to achieve us the max
capacity of the plant with less quality delects.
- Replace few machines Vacuum tank with the new 88 tanks & fix 2 vacuum pump of 3 & 2 HP in
place of one 7 HP,

- Works on the drip machine at their insertion & perforation part & it results the output of the
machine at the same power consumptions.
- Make the mixers for HDPE & Master Batch mixings its results in saving the manpower &
homogenous mixing of the machine to reduces the load variations
- Replacement of hand sealing machine by automatic conveying sealing machine.
- EOT Crain has been installed in PVC Pipe Plant for unloading of raw material jumbo bags,
- Replacement of single head by double head fussing machine so that two operations of jointing on

sprinkler pipes could be done simultaneously.
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fti) The benefits derived like product improvement, cost reduction, product development or imports
substitutions:
By introducing the above mechanism the process has become simplified which resulting in
improvement in the quality of products and cost efficient also.

(i) In case of imported technology (imported during the last three years reckoned from the heginning
of the financial year) — All technologics used are indigenous,

fiv)  The expenditure incurred on Research and Development: Approx. Rs. |5 lakhs.
C. FOREIGN EXCHANGE EARNINGS AND OUT GO:-

(1) Foreign Exchange Outgo:-
{Amt. in Rs. Lakhs)

Particulars Amount

- Raw Material | 2.526.45
_ Spare parts 0.46

Total 2.526.91

(if)  Foreign Exchange Earning:-
{Amt. in Rs. Lakhs)

Particulars Amount

Nil Nil

For and on behall of the Board of Directors

Sd/- Sd/-
Place:- Burhanpur Sanjay Kumar Agrawal Vijay Prasad Pappu
Date: 11.08.2023 Managing Director Whole Time Director cum CFO
(DIN 00316249) (DIN 02066748)
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‘ANNEXURE - C'

FORM NO. AOC-2

{Pursuant to clause (h) of sub-section (3) of section 134 of the Acl and Rule & (2) of the Companies
{Accounts) Rules, 2014)

Form for disclosure of particulars of contractsfarrangements entered into by the company with
related parties referred to in sub-section (1) of section 188 of Companies Act, 2013 including certain
arm's length transactions under third proviso thereto.

1. Details of contracts or arrangements or transaction not at arm’s length basis:

(a) Name(s) of the related party and nature of refationship: Not Applicable

(b) Nature of contracts/arrangements/transactions: Nol Applicable

(c] Duration of the conlracts/amangements/ransactions: Nol Applicable

(d) Salient terms of the contracts or arrangements or transactions inciuding the value, if any: Mot
Applicable

{e) Justification for entering into such contracts or arrangements or fransactions: Not Applicable

(fl Date(s) of approval by the Board: Not Applicable

(g) Amount paid as advances, if any; Mot Applicable

{h) Date on which the special resolution was passed in general meeting as required under first proviso
to section 188 Mol Applicable

2. Details of material contracts or arrangement or transactions at arm’s length basis

Sr. | Name of | Nature  of | Nature of | Duration of | Salient terms of the
No | Related Party | Relationship | transaction | transaction | contracts or
arrangements or

transactions including
the value, if any

1. Mrs.  Rashmi | Whole Time | Leasing  of | On- going In normal course of

Agrawal Direclor property business and at
prevailing market prices.
Rent paid Rs. 89755

Lakhs,
2. Mr, Sanjay | Managing Leasing of | On- going TIn normal course of
Kumar Agrawal | Director property business and at

prevailing market prices.
Rent paid Rs. 155.51

Lakhs.

' Sales ar | On-going In normal course of
supply of any | business business and at
goods  and prevailing market prices.
materials Rs. 2.88 Lakh.

3. | Shree Vasudeo | Relatives of | Purchase or | On- going In normal course of
Industries Directors are | supply of any business and at
Partners  in | goods and prevailing market prices.

Cancem materials Rs. 10,708.03 Lakhs.

’ Logistic ‘On-going | In normal course of
Income business and at

pravailing market prices.
Rs. 4.51 Lakhs.
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Sales or | On- going In business and at
supply of any prevalling market prices.
goods  and Rs. 119.74 Lakhs,
matenals

4, Shree Whole-Time | Leasing  of | On- going In normal course of
Fadmavati Director i.e. | property business and at
Irmigations LLP | Chairperson prevalling market prices.

and Leasing of properiy

Managing Rs.0.24 Lakh.

Director are

Designated

| Pariners T B T e

Purchase or | On- going in normal course of
supply of any business and at
goods  and prevailing market prices,
materials Rs. 1,149.54 Lakhs.

b. Shree Whale-Time | Leasing of | On- going In normal course of
Venkatesh Director |.e. | property business and at
Industries  Pwvt. | Chairperson prevalling market prices.
Ltd. is Director Renl received for

leasing of property
Rs.3.60 Lakh.

6 Mangal Murti | Relatives of | Leasing of | On- going in normal course of

Minerals Directors are | property business and at
Partners in prevalling market prices.
Concemn Renl received for

leasing of property Rs.
9.60 Lakh,
| Logistic On- going In normal course of
Incame business and at
prevalling market prices.
Rs. 0.10 Lakhs.
Purchase or | On- going in normal course of
supply of any business and at
goods and prevailing market prices.
malerials Rs. 33.04 Lakhs
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T Shree Balaji | Whole-Time | Copy  Right [ On- going In normal course of

Industries Director i.e. | license usage business and in
Chairperson | charges. accordance with SEBI
and {LODR) regulation.
Managing Rs. 103.11 Lakhs

Director are
Partners  in

Concemn
8. Texmo  Pipes | Managing Expenditure On- going In normal course of
Foundation Director and | Towards CSR business and in
Whole-Time accordance with SEBI
Director i.e. {LODR) regulation.
Chairperson Rs. 27.00 Lakhs

are Directors

Investment One Time In normal course of
business and in
accordance with SEBI
(LODR) regulation.

Rs. 00.05 Lakhs

g9, Tapti Pipes & | Wholly Loan given One Time In normal course of

Products owned business and in

Limited FZE subsidiary accordance with SEBI
(LODR) regulation.

Rs. 621.46 Lakhs

Investment One Time In normal course of
business and in
accordance with SEBI
(LODR) regulation.
Rs. 1,162.13 Lakhs

MNote: Appropriate approval have been taken for related party transactions in Audit Committee and Board
Meeting. No advances have been paid or received against the transactions mentioned above,

For and on behalf of the Board of Directors

Sd/- Sd/-
Place:- Burhanpur Sanjay Kumar Agrawal Vijay Prasad Pappu
Date: "11.08.2023 Managing Director Whole Time Director cum CFO
(DIN D0316249) (DIN D2066748)
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ANNEXURE - D’

Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023
[Pursuant to section 204¢1) of the Companies Act, 200 3 and Rule No. 9 of the Companies
fAppointment and Remunervarion of Managerial Personnel) Rules, 2004/

To,

The Members,

Texmo Pipes and Products Limited
98, Bahadarpur Road,

Burhanpur (M.P.)}-45033 1

I have conducted the secretarial audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by Texmo Pipes and Products Limited
(CIN: L25200MP2008PLC020852) (hereinafter called the company). Secretarial Audit was
conducted 1 a manner that provided me a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing my opinion thereon,

Based on my verification of the company’s books, papers. minute books, forms and returns
filed and other records maintained by the company and also the information provided by the
Company. its officers, agents and authorized representatives during the conduct of seeretarial
audit, | hereby report that in my opinion, the company has, during the audit period covering the
financial year ended on 317 March, 2023 complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance-mechanism
in place to the extent, in the manner and subjeet to the reporting made hereinafter:

| have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31 March, 2023 according to the
provisions of:
i.  The Companies Act, 2013(the Act) and the rules made there under:

. The Securities Contracts (Regulation) Act. 1956 ("SCRA™)and the rules made there under;

iil.  The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

iv.  Foreign Exchange Management Act,1999and the rules and regulations made there under

to the extent of Foreign Direct Investment, Overseas Direct Investment and External

Commercial Borrowings:

v.  The followng Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (*SEBI Act’):-

a. The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011,

b. The Securitics and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 201 5;
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¢. The Securitics and Exchange Board of India (Issue of Capital and Disclosure
RequirementsjRegulations, 2009 / The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements)Regulations 2018 (Not applicable
to the Company during the audit period):

d, The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014 (Not applicable to the Company during the audit period);

e. The Securities and Exchange Board of India (Issue and Listing of Debt
Securities) Regulations, 2008 (Not applicable to the Company during the audit
period);

f. The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client;

g. The Securitics and Exchange Board of India (Delisting of Equity Shares)
Regculations. 2009 (Not applicable to the Company during the audit period); and

h, The Securities and Exchange Board of India (Buyback of Seccurities) Regulations,
998 (Not applicable to the Company during the audit period).

i, Securities and Exchange Board of India {Depositories and Participants) Regulations,
2018;

vi. As per information provided by the management. there is no law applicable specifically
to the Company vis-a-vis the industry to which the Company belongs.

| have also examined compliance with the applicable clauses/Regulations of the following:

a) Secretarial Standards with regard to Meeting of Board of Dmector (85-1) and General
Meetings (58-2) issued by The Institute of Company Secretaries of India.

b} The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Vil During the period under review. the Company has complied with the provisions of the
Act, Rules. Regulations, Guidelines, Standards, ete. mentioned above subject to the
following observation:

a) The company has filed Form MGT-14 for Board Resolution for Investment in the form of
share subscription for Incorporation of a Company dated 13.02.2023 afier closure of
financial year along with additional fees on 13.05.2023.

by The Company had received a Show Cause Notice ref. SEBIVHO/EAD-
SESVC/1T7934/2019 dated 16.07.2019 from the Office of Adjudicating Officer, SEBI
pertaining to GDR issue of the Company. The company has filed a reply against the
said notice on 0X.03.2021.
Accordingly, a hearing before the Ld. Adjudicating Officer has been held on
18.05.2022. The Adjudicating Officer of SEBI passed an ORDER NO. Order/VV/NK/
2022-23/17383-17389 on 28.06.2022 imposed penalty under Section 15HA of SEBI
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