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NOTICE

NOTICE is hereby given that the Forty Second Annual General Meeting of the Shareholders of KABRA COMMERCIAL
LIMITED will be held at the Registered Office of the Company at 2, Brabourne Road, 4" Floor, Kolkata- 700001 on Saturday,
the 10" day of August, 2024 at 11.30 A.M to transact the following business :-

ORDINARY BUSINESS :

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the year ended 315t March, 2024,
with the Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. Rajesh Kumar Kabra (DIN: 00331305) who retires by rotation and being eligible,
offers himself for re-appointment.

To approval the appointment of Auditors for the financial year 2023-2024 and to re-appoint the Auditors for a further
period of four years and in this regard to pass the following Resolution as on Ordinary Resolution.

“RESOLVED THAT pursuant to the provision of section 139 and all other applicable provisions, if any, of the
Companies Act, 2013 and the Companies (Audit and Auditors) Rule, 2014 the appointment of M/s P. K. Mundra &
Co, Chartered Accountants (FRN 322078E) for the financial year 2023-2024 be and is hereby approved and ratified”.

“RESOLVED FURTHER THAT M/s P. K. Mundra & Co, Chartered Accountants (FRN 322078E) be and is hereby
reappointed as Auditors of the Company for a period of four years to hold office from the conclusion of this Annual
General Meeting till the conclusion of the 46" Annual General Meeting at a remuneration to be fixed by the Board of
Directors.

SPECIAL BUSINESS:

To appoint Ms. Sonam Agarwal ( DIN : 09185992) as an Independent Director and in this regard to consider and if
thought fit, to pass the following Resolution as an ORDINARY RESOLUTION :

“RESOLVED THAT pursuant to Section 149, 152 read with Schedule IV and all other applicable provisions of the
Companies Act, 2013 and the Companies ( Appointment and Qualification of Directors ) Rules, 2014 ( including any
statutory modification(s) or re-enactment thereof for the time being in force ) and Clause 49 of the Listing Agreement,
Ms. Sonam Agarwal ( DIN : 09185992), who was appointed as a Director liable to retire by rotation and whose term
expires at this ensuing Annual General Meeting and in whose respect the Company has received a notice in writing
under Section 160 of the Companies Act, 2013 from a member proposing his candidature for the office of Director and
on the recommendations of Nomination and Remuneration Committee, be and is hereby appointed as an Independent
Director of the Company to hold office for 5 ( five) consecutive years for a term upto 29" May, 2029”.

To appoint Mrs. Siddhi Singhania ( nee Dhandharia ) ( DIN : 07144036) as an Independent Director and in this regard
to consider and if thought fit, to pass the following Resolution as an ORDINARY RESOLUTION :

“RESOLVED THAT pursuant to Section 149, 152 read with Schedule IV and all other applicable provisions of the
Companies Act, 2013 and the Companies ( Appointment and Qualification of Directors ) Rules, 2014 ( including any
statutory modification(s) or re-enactment thereof for the time being in force ) and Clause 49 of the Listing Agreement,
Mrs. Siddhi Singhania ( nee Dhandharia ) ( DIN : 07144036), who was appointed as a Director liable to retire by
rotation and whose term expires at this ensuing Annual General Meeting and in whose respect the Company has
received a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing his candidature
for the office of Director and on the recommendations of Nomination and Remuneration Committee, be and is hereby
appointed as an Independent Director of the Company to hold office for 5 ( five) consecutive years for a term upto 29t
May, 2029”.

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

“RESOLVED THAT, pursuant to the provisions of Section 180(1) (c ) and all other applicable provisions, if any, of
the Companies Act, 2013, Board of Directors of the Company be and is hereby authorized to borrow moneys and
obtain loans for the business of the Company from time to time from any one or more of the Company’s Bankers
and/or from any one or more other persons, firms, bodies corporate, or financial institutions whether by way of cash
credit, advance or otherwise and whether secured or unsecured not withstanding that moneys to be borrowed together
with the moneys already borrowed and outstanding (apart from temporary loans obtained from the company’s bankers
in the ordinary course of business ) may exceed the aggregate of the Paid-up Capital and Free Reserves, that is to say,
Reserves not set apart for any specific purpose provided that the total of such borrowings outstanding at any time shall
not exceed a sum of Rs.200 Crores ( Rupees Two Hundred Crores Only )”.



[2]

Power to Give Loan and Make Investments :

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

“RESOLVED THAT, pursuant to Section 186 and all other applicable provisions, if any, of the Companies Act,
2013, read with Companies ( Meetings of Board and its Powers) Rules, 2014 as may be amended, from time to time
and Articles of Association of the Company, approval of the Shareholders of the Company be and is hereby accorded
to the Board of Directors for :-

0] giving any loan to any person or other body corporate,

(i) giving any guarantee or providing security in connection with a loan to any other body corporate or persons
and /or

(iii) acquiring whether by way of subscription, purchase or otherwise, the securities of any other body corporate.

Upto an amount, the aggregate outstanding of which should not exceed, at any given time, Rs. 200 Crores which shall
be over and above the limits as specified in section 186(2) of the Companies Act, 2013.
BY ORDER OF THE BOARD

Registered Office :
2, Brabourne Road, 4th Floor,

Kolkata —

700001 R. K. KABRA

Date : 18™ July, 2024 Managing Director

DIN NO.: 00331305

NOTES :

10.

11.

The relevant Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, in respect of Special
Business set out in item No(s). 4 to 7 is annexed hereto.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE IN THE MEETING INSTEAD OF HIMSELF/HERSELF, AND. THE PROXY NEED NOT
BE A MEMBER OF THE COMPANY.

Pursuant to the provisions of section 105 of the Companies Act, 2013, a person can act as a proxy on behalf of not
more than 50(fifty) Members and holding in aggregate not more than (10% ) of the total share capital of the
Companys. Members holding more than ten percent of the total share capital of the Company may appoint a single
person as proxy, who shall not act as proxy for any other Member.

Proxy in order to be effective should be duly stamped, completed, signed and deposited at the Registered Office
of the Company not less than forty-eight hours before the time for holding the Annual General Meeting.
Corporate Members intending to send their authorized representatives to attend the meeting are requested to send a
certified copy of the Board Resolution to the Company, authorizing their representatives to attend and vote on their
behalf at the Annual General Meeting.

For the convenience of members and for proper conduct of the meeting, entry to the place of meeting will be
regulated by attendance slip, which is a part of the Notice. Members are requested to sign at the place provided
on the attendance slip and hand it over at the entrance to the venue.

Members / proxies should bring the duly filled Attendance Slip attached herewith to attend the meeting.
Duplicate Attendance slip and /or copies of the Annual Report shall not be issued / available at the venue of the
Meeting.

Members, who hold shares in dematerialized form, are requested to bring their Client ID and DP ID Nos. for easier
identification of attendance at the meeting.

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

Additional information, pursuant to Regulation 36 of the SEBI ( Listing Obligations and Disclosure Requirements)
Regulations, 2015, in respect of the directors seeking re-appointment at the Annual General Meeting as per Item No. 2
of aforesaid notice, is furnished as Annexure to the Notice.

The Register of Members and the Share transfer Book of the Company shall remain closed from Monday, August 05,
2024 to Saturday, August 10, 2024 (both days inclusive) for the purpose of Annual General Meeting.

A member desirous of getting any information on the accounts of the Company is requested to send the queries to the
Company at least 10 days in advance of the meeting.

Members holding shares in physical form are requested to intimate change in their registered address mentioning full
address in block letters with Pin code of the Post Office and bank particulars to the Company’s Registrar and Share
Transfer Agent.

Members whose share holding is in electronic mode are requested to direct change of address notifications and
updates of savings bank account details to their respective Depository Participant(s) . Members are encouraged to
utilized the electronic clearing system ( ECS) .

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in electronic form are, therefore
requested to submit their PAN to their Depository Participants with whom they are maintaining their demat accounts.
Members holding share in physical form are required to submit their PAN to the Company and or its Registrars &
Share Transfer Agent.
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13.
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At present the Company’s equity share are listed on the Stock Exchanges at Kolkata and Mumbai .

All documents referred to in accompanying Notice are open for inspection at the Registered Office of the Company on
all working days between 11:00 A. M. to 1:00 P. M. up to the date of the Annual General Meeting

CDSL e-Voting System — For e-voting and Joining Virtual meetings.

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings of the
companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular
No. 14/2020 dated April 8, 2020, Circular N0.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated May 05,
2020. The forthcoming AGM/EGM will thus be held through video conferencing (VC) or other audio visual means
(OAVM). Hence, Members can attend and participate in the ensuing AGM/EGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations &
Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13, 2020
and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect of the business to be
transacted at the AGM/EGM. For this purpose, the Company has entered into an agreement with Central Depository
Services (India) Limited (CDSL) for facilitating voting through electronic means, as the authorized e-Voting’s agency.
The facility of casting votes by a member using remote e-voting as well as the e-voting system on the date of the
EGM/AGM will be provided by CDSL.

The Members can join the EGM/AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the
EGM/AGM through VC/OAVM will be made available to atleast 1000 members on first come first served basis. This
will not include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the
EGM/AGM without restriction on account of first come first served basis.

The attendance of the Members attending the AGM/EGM through VC/OAVM will be counted for the purpose of
ascertaining the quorum under Section 103 of the Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, , the facility to appoint proxy to attend and cast vote for
the members is not available for this AGM/EGM. However, in pursuance of Section 112 and Section 113 of the
Companies Act, 2013, representatives of the members such as the President of India or the Governor of a State or body
corporate can attend the AGM/EGM through VC/OAVM and cast their votes through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling
the AGM/EGM has been uploaded on the website of the Company at www.kcl.net.in. The Notice can also be accessed
from the websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com respectively. The AGM/EGM
Notice is also disseminated on the website of CDSL (agency for providing the Remote e-Voting facility and e-voting
system during the AGM/EGM) i.e. www.evotingindia.com.

The AGM/EGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA Circular No. 17/2020 dated April 13,
2020 and MCA Circular No. 20/2020 dated May 05, 2020.

In continuation of this Ministry’s General Circular No. 20/2020, dated 05th May, 2020 and after due examination, it
has been decided to allow companies whose AGMs were due to be held in the year 2020, or become due in the year
2021, to conduct their AGMs on or before 31.12.2021, in accordance with the requirements provided in paragraphs 3
and 4 of the General Circular No. 20/2020 as per MCA circular no. 02/2021 dated January,13,2021.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS

UNDER:

0]

(i)
(iii)

(iv)

The voting period begins on 07t August, 2024 at 9:00 A.M. and ends on 09" August, 2024 at 5:00 P.M. During
this period shareholders’ of the Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date) of 03" August, 2024 may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.
Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, under Regulation 44 of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, listed
entities are required to provide remote e-voting facility to its shareholders, in respect of all shareholders’ resolutions.
However, it has been observed that the participation by the public non-institutional shareholders/retail shareholders is
at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to listed entities in India.
This necessitates registration on various ESPs and maintenance of multiple user IDs and passwords by the
shareholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been decided to enable
e-voting to all the demat account holders, by way of a single login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only facilitating seamless authentication but also enhancing ease
and convenience of participating in e-voting process.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding securities in demat mode are allowed to vote through
their demat account maintained with Depositories and Depository Participants. Shareholders are advised to update
their mobile number and email Id in their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholders holding securities in Demat mode CDSL/NSDL is given below:
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Type of
shareholders

Login Method

Individual
Shareholders
holding securities
in Demat mode
with CDSL

1)

2)

3)

4)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication.
The URL for users to login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or visit
www.cdslindia.com and click on Login icon and select New System Myeasi.

After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible
companies where the evoting is in progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page of the e-Voting service provider for
casting your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting. Additionally, there is also links provided to access the system of all e-Voting Service
Providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e-Voting service
providers’ website directly.

If the wuser is not registered for Easi/Easiest, option to
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
Alternatively, the user can directly access e-Voting page by providing Demat Account Number and
PAN No. from a e-Voting link available on www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotingLogin The system will authenticate the user by sending
OTP on registered Mobile & Email as recorded in the Demat Account. After successful authentication,
user will be able to see the e-Voting option where the evoting is in progress and also able to directly
access the system of all e-Voting Service Providers.

register is available at

Individual
Shareholders
holding securities
in demat mode
with NSDL

1

2)

3

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL.
Open web browser by typing the following URL: https://eservices.nsdl.com either on a Personal
Computer or on a mobile. Once the home page of e-Services is launched, click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section. A new screen will open. You
will have to enter your User ID and Password. After successful authentication, you will be able to see
e-Voting services. Click on “Access to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service provider name and you will be re-directed
to e-Voting service provider website for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

If the wuser is not registered for IDeAS e-Services,
https://eservices.nsdl.com. Select “Register Online for
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of
e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will have to enter your User ID (i.e. your
sixteen digit demat account number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or e-Voting service provider name and
you will be redirected to e-Voting service provider website for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting

option to register is available at
IDeAS “Portal or click at

Individual
Shareholders
(holding

securities in
demat mode)
login through
their Depository
Participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able
to see e-Voting option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-Voting feature. Click on
company name or e-Voting service provider name and you will be redirected to e-Voting service
provider website for casting your vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget

Password option available at abovementioned website.

Helpdesk for_Individual Shareholders holding securities in_demat mode for any technical issues related to login

through Depository i.e. CDSL and NSDL

__Login type Helpdesk details
Individual Shareholders holding securities in Members facing any technical issue in login can contact
Demat mode with CDSL CDSL helpdesk by sending a request at

helpdesk.evoting@cdslindia.comor contact at 022- 23058738
and 22-23058542-43.

Individual Shareholders holding securities in Members facing any technical issue in login can contact
Demat mode with NSDL NSDL helpdesk by sending a request at evoting@nsdl.co.in

or call at toll free no.: 1800 1020 990 and 1800 22 44 30

) Login method for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than
individual holding in Demat form.
1) The shareholders should log on to the e-voting website www.evotingindia.com.
2) Click on “Shareholders” module.
3) Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c.  Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting
of any company, then your existing password is to be used.
6) If you are a first-time user follow the steps given below:
For Physical shareholders and other than individual shareholders holding shares in Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both
demat shareholders as well as physical shareholders)
e  Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or contact
Company/RTA.
Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your

Bank Details demat account or in the company records in order to login.

OR Date of e If both the details are not recorded with the depository or company, please enter the
Birth (DOB) member id / folio number in the Dividend Bank details field.

(vi) After entering these details appropriately, click on “SUBMIT” tab.

(vii) Shareholders holding shares in physical form will then directly reach the Company selection screen. However,
shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required to
mandatorily enter their login password in the new password field. Kindly note that this password is to be also used by
the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided that
company opts for e-voting through CDSL platform. It is strongly recommended not to share your password with any
other person and take utmost care to keep your password confidential.

(viii) For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions contained
in this Notice.

(ix) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

x) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for
voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and option
NO implies that you dissent to the Resolution.
(xi) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.
(xii) After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed.

(xiii)

If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly
modify your vote.
Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.



(xiv)
(xv)

(xvi)
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You can also take a print of the votes cast by clicking on “Click here to print” option on the VVoting page.

If a demat account holder has forgotten the login password then Enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by the system.

Additional Facility for Non — Individual Shareholders and Custodians —For Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on to

www.evotingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and password. The
Compliance User would be able to link the account(s) for which they wish to vote on.

The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority letter etc.
together with attested specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer
and to the Company at the email address viz; contact@kcl.net.in (designated email address by company) , if they have
voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH VC/OAVM & E-VOTING
DURING MEETING ARE AS UNDER:

1

10.

The procedure for attending meeting & e-Voting on the day of the AGM/ EGM is same as the instructions mentioned
above for e-voting.

The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be displayed after
successful login as per the instructions mentioned above for e-voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting. However, they will not
be eligible to vote at the AGM/EGM.

Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile
Hotspot 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.

Shareholders who would like to express their views/ask questions during the meeting may register themselves as a
speaker by sending their request in advance atleast 7 days prior to meeting mentioning their name, demat account
number/folio number, email id, mobile number at (company email id). The shareholders who do not wish to speak
during the AGM but have queries may send their queries in advance 7_ days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile number at (company email id). These queries will be replied to
by the company suitably by email.

Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask
questions during the meeting.

Only those shareholders, who are present in the AGM/EGM through VC/OAVM facility and have not casted their vote
on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote
through e-Voting system available during the EGM/AGM.

If any Votes are cast by the shareholders through the e-voting available during the EGM/AGM and if the same
shareholders have not participated in the meeting through VC/OAVM facility, then the votes cast by such shareholders
shall be considered invalid as the facility of e-voting during the meeting is available only to the shareholders attending
the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned
copy of Aadhar Card) by email to Company/RTA contact@kcl.net.in.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective Depository Participant
(BP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-Voting System, you can write an email
to helpdesk.evoting@cdslindia.com or contact at 022- 23058738 and 022-23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Sr. Manager,
(CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M
Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-
23058542/43.
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22.Mr. Babu Lal Patni, Practicing Company Secretary (Membership No. FCS 2304 ), has been appointed as the Scrutinizer to
scrutinize the remote e-voting process and voting at the AGM in a fair and transparent manner. The Scrutinizer will submit, not
later than 3 days of conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any,
to the Chairman of the Company or a person authorized by him in writing, who shall countersign the same and declare the result of
the voting forthwith.

23.The Results declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.kcl.net.in and on the
website of CDSL. The same will be communicated to BSE Limited and Calcutta Stock Exchange Limited where the shares of
the Company are listed.

BY ORDER OF THE BOARD
Registered Office :
2, Brabourne Road, 4th Floor,
Kolkata — 700001
Date : 18" July, 2024

R. K. KABRA
Managing Director
DIN NO.: 00331305

Annexure - “A”

ANNEXURE TO ITEM NOS. 2, OF THE NOTICE

Additional Information on Directors recommended for re-appointment pursuant to Regulation 36(3) of Securities and
Exchange Board of India ( Listing Obligations and Disclosure Requirements ) Regulations, 2015 and under Secretarial
Standard on General Meeting ( SS-2):

Information about Mr. Rajesh Kumar Kabra :

Name of Director Sri Rajesh Kumar Kabra

Director Identification No. DIN - 00331305

Date of Birth 29-08-1970
Educational Qualification B. COM
Expertise in specific functional areas 34 years

Chairmanship / Membership of
Committees in this Company

1 (Audit Committee)

Present status of Directorship in this | Managing Director
Company

Directorship in other Public Limited | 3

Companies

Chairmanship / Membership of | 2

Committees in other Public Limited

Companies

Shareholding as on 31t March, 2019

713425

Seeking appointment / re-appointment

Retire by rotation and seeking re-appointment

Rotational Status

Retire by rotation
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EXPLANATORY STATEMENT
PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013

As required under Section 102 of the Companies Act, 2013, set out all material facts relating to the business under Item No. 4. to
7.

ITEM NO. 4

Ms. Sonam Agarwal, qualified Company Secretary are Independent Director of the Company and held the positions for a period
of 5 (five ) years.

The Securities and Exchange Board of India ( SEBI ) has amended Clause 49 of the Listing Agreement inter alia stipulating the
conditions for the appointment of Independent Directors by a Listed Company.

On the Recommendation of Nomination and Remuneration Committee it is proposed to appoint Ms. Sonam Agarwal as an
Independent Directors under Section 149 of the Act and Clause 49 of the Listing Agreement to hold office for 5 ( Five )
consecutive years for a term upto 29% May, 2029.

Ms. Sonam Agarwal is not disqualified from being appointed as Directors in terms Section 164 of the Act and have given her
consent to act as Directors.

The Company has received notices in writing from members under Section 160 of the Act proposing the candidatures of Ms.
Sonam Agarwal for the Office of Directors of the Company.

The Company has also received declarations from Ms. Sonam Agarwal that she meet with the criteria of Independence as
prescribed both under sub-section 149 of the Act and under Clause 49 of the Listing Agreement.

In the opinion of the Board Ms. Sonam Agarwal fulfill the conditions for appointment as Independent Directors as specified in
the Act and the Listing Agreement. Ms. Sonam Agarwal is independent of the management.

Copy of the draft letters for appointments of Ms. Sonam Agarwal as Independent Directors setting out the terms and conditions
are available for inspection by members at the Registered Office of the Company.

This Statement may also be regarded as a Disclosure under Clause 49 of the Listing with the Stock Exchanges.
Ms. Sonam Agarwal is interested in this Resolution set out at Item No. 4 of the Notice with regard to her appointments.

Save and except the above, none of the others Directors / Key Managerial Personnel of the Company / their relatives are, in any
way, concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at Item No. 4 for approval by the Shareholders.
ITEMNO.5

Mrs. Siddhi Singhania ( nee Dhandharia ) , qualified Company Secretary are Independent Director of the Company and held the
positions for a period of 5 ( five ) years.

The Securities and Exchange Board of India ( SEBI ) has amended Clause 49 of the Listing Agreement inter alia stipulating the
conditions for the appointment of Independent Directors by a Listed Company.

On the Recommendation of Nomination and Remuneration Committee it is proposed to appoint Mrs. Siddhi Singhania ( nee
Dhandharia) as an Independent Directors under Section 149 of the Act and Clause 49 of the Listing Agreement to hold office
for 5 ( Five ) consecutive years for a term upto 29t May, 2029.

Mrs. Siddhi Singhania ( nee Dhandharia ) is not disqualified from being appointed as Directors in terms Section 164 of the Act
and have given her consent to act as Directors.

The Company has received notices in writing from members under Section 160 of the Act proposing the candidatures of Ms.
Mrs. Siddhi Singhania ( nee Dhandharia) for the Office of Directors of the Company.

The Company has also received declarations from Mrs. Siddhi Singhania ( nee Dhandharia ) that she meet with the criteria of
Independence as prescribed both under sub-section 149 of the Act and under Clause 49 of the Listing Agreement.

In the opinion of the Board Mrs. Siddhi Singhania ( nee Dhandharia ) fulfill the conditions for appointment as Independent
Directors as specified in the Act and the Listing Agreement. Mrs. Siddhi Singhania ( nee Dhandharia ) is independent of the
management.

Copy of the draft letters for appointments of Mrs. Siddhi Singhania ( nee Dhandharia ) as Independent Directors setting out the
terms and conditions are available for inspection by members at the Registered Office of the Company.

This Statement may also be regarded as a Disclosure under Clause 49 of the Listing with the Stock Exchanges.

Mrs. Siddhi Singhania ( nee Dhandharia ) is interested in this Resolution set out at Item No.5 of the Notice with regard to
her appointments.

Save and except the above, none of the others Directors / Key Managerial Personnel of the Company / their relatives are, in any
way, concerned or interested, financially or otherwise, in these resolutions.

The Board recommends the Ordinary Resolution set out at Item No. 5 for approval by the Shareholders.
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ITEM NO. 6

To enable the Directors to borrow, pursuant to Section 180(1 (c ) of the Companies Act, 2013, moneys and obtain loans for the
business of the Company from time to time from any one or more of the Company’s Bankers and/or from any one or more other
persons, firms, bodies corporate, or financial institutions whether by way of cash credit, advance or otherwise and whether
secured or unsecured not withstanding that moneys to be borrowed together with the moneys already borrowed and outstanding
(apart from temporary loans obtained from the company’s bankers in the ordinary course of business) may exceed the aggregate
of the Paid-up Capital and Free Reserves, that is to say, Reserves not set apart for any specific purpose provided that the total of
such borrowing outstanding at any time shall not exceed a sum of Rs. 200 Crores ( Rupees Two Hundred Crores Only )
Members’ consent by way of a Special Resolution is required.

The Board recommend the Resolution in the interest of the Company.

The Directors may be deemed to be interested in the Resolution set out at Item No. 6 to the extent money is borrowed from
them, their relatives, their associates or related parties.

This statement may also be regarded as an appropriate disclosure under the Listing Regulations. The Board commends the
Special Resolution set out at item No. .6 of the Annual General Meeting Notice for approval by the members.

ITEMNO. 7

Pursuant to Section 186(2) of the Companies Act, 2013 (Act) and Rule 11 and 13 of the Companies ( Meetings of Board and its
Powers ) Rules 2014, the Board of Directors is authorized to give loans, guarantee or provide security in connection with a loan
to any person or other body corporate or acquire by way of subscription, purchase or otherwise, the securities including shares,
debentures etc. of any other body corporate, up to an amount the aggregate of which should mot exceed 60% of the paid-up
capital, free reserves and securities premium account or 100 % of free reserves and securities premium account of the company,
whichever is higher. In the case the company exceeds the above mentioned limits then, prior approval of shareholder by way of a
Special Resolution is required to be obtained.

The Company may be required to provide financial assistance / support by way of giving of loans / guarantees, providing of
securities, making of investment in securities in order to expand its business activities and also for optimum utilization of funds.
Accordingly, Board of Directors of the Company may be authorized to give loans, guarantees or provide securities or make
investments as mentioned above, up to an amount, the aggregate outstanding of which should not exceed, at any given time,
Rs. 200 Crores ( Rupees Two Hundred Crores only) which shall be over and above the said limits a specified in Section 186(2)
of the Act.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or interested, financially
or otherwise, in the resolution set out at Item No. 7 of the Notice. This statement may also be regarded as an appropriate
disclosure under the Listing Regulations. The Board commends the Special Resolution set out at item No. 7 of the Annual
General Meeting Notice for approval by the members.

BY ORDER OF THE BOARD
Registered Office :
2, Brabourne Road, 4th Floor,
Kolkata — 700001 R. K. KABRA
Date : 18" July, 2024 Managing Director
DIN NO.: 00331305



KABRA COMMERCIAL LIMITED

CIN NO : L67120WB1982PLC035410
Regd. Office : 2, Brabourne Road, 4" Floor, Kolkata- 700 001
Tele: 033-2225-4058 Fax No. : 033-2225-3461
E-mail : contact@kcl.net.in  website : www.kcl.net.in
FORM NO. MGT-11

PROXY FORM
[Pursuant To Section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and Administration) Rules,
2014]

CIN : L67120WB1982PLC035410
Name of the Company : KABRA COMMERCIAL LIMITED
Regd. Office : 4™ Floor, 2 Brabourne Road, Kolkata- 700 001
Name of the Members
Registered Address
E-Mail Id
Folio No./Client No.
DP ID :

1 / We, being the member(s) of................. shares of the above Company, hereby appoint.

1 [NV L SN AAAIESS ...t

E-Mail Id : Signature

AAAIESS .. .....................

2
SIGNATUIE & oo or failing him
3 Address

E-Mail 1d oo SIGNATUIE & oo

as my our proxy to attend and vote (on a poll) for me/us on my / our behalf at the 42" AGM of the Company, to be held on Saturday, the
10" day of August, 2024 at 11.30 A. M. at 2 Brabourne Road, 4™ Floor, Kolkata- 700 001 and at any adjournment thereof in respect of
such resolution(s) as are indicated below :
Resolution Description of Resolution For | Against
No(s)
1. Consider and adopt of Audited Financial Statements for the financial year
ended 315t March, 2024 and Reports of the Board of Directors and Auditors
thereon (Ordinary Resolution )

2. Re - appointment of Mr. Rajesh Kumar Kabra (Din No : 00331305 ) as
Director (Ordinary Resolution )
3. Ratification of Appointment & Re-appointment of Statutory Auditors
(Ordinary Resolution)
4. Appointment of Ms. Sonam Agarwal ( DIN : 09185992) as an Independent
Director (Ordinary Resolution)
5. Appointment of Mrs. Siddhi Singhania ( nee Dhandharia ) ( DIN : 07144036) as
an Independent Director (Ordinary Resolution)
6. Power to Borrow Money (Special Resolution)
7. Power to Give Loan and Make Investments (Special Resolution)
Affix revenue
stamp Not less
than Rs. 1.00
Signed this ................. day of ...occovverinnn. 2024
Signature of the Shareholder(s) ..........ccccveeervrrennns Signature of ProXy(s) ...cccceeeevvevrsernsesieneanens

Notes :This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company not less than 48 hours before the commencement of the meeting.
———————————————————————————— tearhear—-————-——— = — - —

KABRA COMMERCIAL LIMITED

CIN NO : L67120WB1982PLC035410
Regd. Office : 2, Brabourne Road, 4™ Floor, Kolkata- 700 001
Tele: 033-2225-4058 Fax No. : 033-2225-3461
E-mail : contact@kcl.net.in  website : www.kcl.net.in
ATTENDANCE SLIP
(To be handed over at the entrance of the meeting Hall) (42" Annual General Meeting — 10" August, 2024)

I hereby record my presence at the 42" Annual General Meeting of the Company held on Saturday, 10" August, 2024 at 11:.30 A. M. at
Regd. Office of the Company at 2 Brabourne Road, 4™ Floor, Kolkata — 700001.

Full Name of the member (IN BLOCK LETTERS) : ....oiiiiiieiiis ettt sttt es et se st s ss e e nn s e s esenns

FOlioNO. ..ovvieiiiis DPIDNO. «.ooiviiiiiiiiecie e Client IDNO. ..cooovviiiiiiiiiiiee, No. of shares ..........
Full Name of Proxy (IN BLOCK LETTERS) : .uiuiuit ittt ies ettt iee eet e e e eet e e e tee e e e tee e e ae e ean e e e s e e e eensne e eanrnnens
Member/Proxy(s) ST AT 8P

(Please cut here and bring the Attendance Slip duly Signed, to the meeting and hand it over at the entrance.
Duplicate slips will not be issued at the venue of the meeting.)



KABRA COMMERCIAL LIMITED

CIN NO : L67120WB1982PLC035410
Regd. Office : 2, Brabourne Road, Kolkata- 700 001
Tele: 033-2225-4058 Fax No. 033-2225-3461

E-mail : contact@kcl.net.in website : www.kcl.net.in

42" Annual General Meeting
Ballot Form
(in lieu of e-voting)

Name of the Shareholder(s)
(including joint holders, if any)
Registered address of the Sole/First
named Shareholders

Folio No. / DP ID & Client ID*

No. of share(s) held

I / We hereby exercise my / our vote in respect of the Resolution(s) for the business stated in the Notice dated
18" July, 2024 convening the 42" Annual General Meeting of the Company to be held on Saturday, 10%"
August, 2024, at 11 : 30 A. M. by conveying my /our assent or dissent to the said Resolution(s) by placing the
() mark at the appropriate box below.

Particulars Type of | / We assent to | |/ We dissent to
Resolution the resolution the resolution
(FOR) ( AGAINST)

Ordinary Business

1. Adoption of the Audited Financial Statements | Ordinary
for the Financial year ended March 31, 2024
together with the Reports of the Board of
Directors and Auditors thereon.

2. Appointment of a Director in place of | Ordinary
Mr. Rajesh Kumar Kabra ( holding DIN
00331305), who retires by rotation and being
eligible, offers himself for re-appointment.

3. Ratification of Appointment &  Re- | Ordinary
appointment of Statutory Auditors

Special Business

4. Appointment of Ms. Sonam Agarwal ( DIN : | Ordinary
09185992 ) as an Independent Director

5. Appointment of Mrs. Siddhi Singhania ( nee | Ordinary
Dhandharia) (DIN : 07144036) as an
Independent Director

6. Power to Borrow Money Special

7. Power to Give Loan and Make Investments Special

Place : Kolkata
Date : 10-08-2024

Signature of Shareholder



KABRA COMMERCIAL LTD

DIRECTORS REPORT

To
The Members
Kabra Commercial Limited

Your Directors have the pleasure in presenting their Forty Second Annual Report on the
business and operations of your Company together with the audited financial statements of
the Company for the year ended 31% March, 2024

(AmountinRs.)
FINANCIAL PERFORMANCE: 31.03.2024 31.03.2023

Profit for the year ended 9923040 15947695
Extraordinary item

Balance Written off -- --
Profit before Tax 9923040 15947695

Tax expenses :
Current Tax 3141184 2702279
Deferred Tax 13713 43933
Profit for the year 6795570 13289349
Add/(Less): Transfer from/to Statutory Reserve - -
6795570 13289349
Less: Adjustments of Income Tax 520702 -
Add: Surplus as per last year 115184652 101895303
SURPLUS CARRIED TO BALANCE SHEET 121459520 115184652

DIVIDEND;

Your Directors regret for not recommending Dividend on Equity Shares for the financial year
2023-24.

DEPOSITS:

During the year under review, the Company has not accepted deposits from the public falling
within the ambit of Section 73 of the Companies Act, 2013 and the Rules framed thereunder.

ANNUAL RETURN:

Annual Return i.e. Form MGT-7 will be uploaded on the Company’s website and can be viewed
at www.kcl.net.in

SHARE CAPITAL:

The paid up Equity Share Capital as at 31* March, 2024 stood at Rs. 2.94 crores. During the year
under review, the Company has not issued shares with differential voting rights nor has granted
any stock options or sweat equity. As on 31* March, 2024, none of the Directors of the Company
hold instruments convertible into equity shares of the Company.

FINANCIAL STATEMENTS:

The Company has prepared its financial statements as per IND AS requirement for the financial
year 2023 -24. The estimates and judgements relating to the Financial Statements are made on a
prudent basis, so as to reflect in a true and fair manner, the form and substance of transactions and
reasonably present the Company’s state of affairs, profits and cash flows for the year ended 31
March, 2024.
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MATERIAL CHANGES AND COMMITMENTS:

There are no material changes and commitments affecting the financial position of the Company
which have occurred between the end of the financial year 2023-24 and the date of this Report.

CHANGE IN NATURE OF BUSINESS:

There has been no change in the nature of business of the Company during the financial year
2023-24.

PARTICULARS IN RESPECT OF CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION AND FOREIGN EXCHANGE EARNING AND OUTGO

The particulars in respect of conservation of energy and technology absorption are not applicable
during the year under review. There is no earning and outgo in Foreign Exchange.

RESEARCH & DEVELOPMENT:

The Company has not incurred any sum in respect of Research & Development for any of its
activity.

CORPORATE GOVERNANCE:

As the paid up capital of the Company is less than Rupees Ten crores and its Reserves are less
than Rupees Twenty five crores, hence provisions relating to Corporate Governance are not
applicable to the Company.

CORPORATE SOCIAL RESPONSIBILITY:

The Company is not required to adapt Corporate Social Responsibility Policy and to incur
expenditure on it.

DIRECTOR AND KEY MANAGERIAL PERSONNEL:

Retirement by Rotation

Mr. Rajesh Kumar Kabra, (DIN No. 00331305) Director retires by rotation at the ensuing Annual
General Meeting and being eligible, offers himself for re-appointment.

Appointment of an Independent Director

At the Nomination and Remuneration Committee and Board Meeting held on 30" May, 2024
Ms. Sonam Agarwal ( DIN : 09185992) was appointed as an Additional Director to hold office as
an Independent Director. Her tenure expire at the ensuing Annual General Meeting. A notice has
been received from a Shareholder to propose her name for Appointment as an Independent
Director. Shareholders are requested to consider the approval of her appointment as an
Independent Director.

At the Nomination and Remuneration Committee and Board Meeting held on 30" May, 2024
Mrs. Siddhi Singhania ( nee Dhandharia) ( DIN : 07144036 ) was appointed as an Additional
Director to hold office as an Independent Director. Her tenure expire at the ensuing Annual
General Meeting. A notice has been received from a Shareholder to propose her name for
Appointment as an Independent Director. Shareholders are requested to consider the approval of
her appointment as an Independent Director.
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Ceasation of an Independent Director

Mr. Vijay Kumar Parwal, ( DIN : 00339266 ) an Independent Director has ceased to be a Director
of the Company with effect from 01% April, 2024 after expiry of his Second term of appointment
as an Independent Director.

The Board placed a note of appreciation for the valuable services rendered by him as an

Independent Director.

Mr. Jagdish Prasad Kabra, ( DIN : 00482014 ) an Independent Director has ceased to be a Director
of the Company with effect from 01* April, 2024 after expiry of his Second term of appointment
as an Independent Director.

The Board placed a note of appreciation for the valuable services rendered by him as an
Independent Director.

Key Managerial Personnel (KMP)

The following are the Key Managerial Personnel of the Company:
1. Mr Rajesh Kumar Kabra — Managing Director

2. Mr. Om Prakash Agarwal — Chief Financial Officer

3. Ms. Apeksha Agiwal - Company Secretary

None of the Directors / KMP has resigned during the year 2023 — 24.

DECLARATION BY INDEPENDENT DIRECTORS:

Ms. Sonam Agarwal and Mrs. Siddhi Singhania ( nee Dhandharia ) are Independent Directors on
the Board of the Company. The Independent Directors hold office for a fixed term of five years
and are not liable to retire by rotation.

The Company has received declarations from all the Independent Directors of the Company

confirming that they meet the criteria of Independence as prescribed both under the Companies
Act, 2013 and SEBI ( Listing Obligations and Disclosure Requirements ) Regulations, 2015.

BOARD EVALUATION

The Board has carried out an annual evaluation of its own performance, the Directors individually
as well as the evaluation of the functioning of various Committees. The Independent Directors also
carried out the evaluation of the Chairman and the Non-Independent Directors.

CRITERIA FOR EVALUATION OF DIRECTORS:

For the purpose of proper evaluation, the Directors of the Company have been divided into 3
(three) categories i.e. Independent , Non-Independent & Non-Executive and Executive.

The criteria for evaluation includes factors such as engagement ,strategic planning and vision,
team spirit and consensus building, effective leadership, domain knowledge, management
qualities, team work abilities, result / achievements, understanding and awareness, motivation /
commitment / diligence, integrity / ethics / values and openness / receptivity.
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NOMINATION AND REMUNERATION POLICY:

The composition of the Nomination and Remuneration Committee is as follows:-

Name of the Committee Members Nature of Membership
Directorship

Mr. Jagadish Prasad Kabra Non-Executive Chairman
Independent Director

Mr. Vijay Kumar Parwal Non-Executive Member
Independent Director

Mr. Chandra Prakash Kabra Non Executive Member
Director

During the year no Nomination and Remuneration Committee meetings were held..

AUDIT COMMITTEE:

The composition of the Audit Committee is as follows:-

Name of the Committee Members Nature of Membership
Directorship

Mr. Vijay Kumar Parwal Non-Executive Chairman
Independent Director

Mr. Jagadish Prasad Kabra Non-Executive Member
Independent Director

Mr. Rajesh Kumar Kabra Executive Director Member

During the year 4 (Four) Audit Committee meetings were held on 30-05-2023, 14-08-2023,
08-11-2023 and 12-02-2024.

The Board of Directors has accepted all the recommendations of Audit Committee.

NUMBER OF BOARD MEETINGS:

During the year, 6 (Six) Board Meetings were convened and held on 30-05-2023, 14-08-2023,
25-08-2023, 08-11-2023, 12-02-2024 and 26-03-2024. The intervening gap between the
meetings was within the period prescribed under the Companies Act, 2013 (“Act™).

DIRECTORS RESPONSIBILITY STATEMENT:

As required by Section 134(3)(c) of the Companies Act, 2013 your Directors state that :

(a) in the preparation of the annual accounts for the year ended 31% March, 2024, the applicable
accounting standards have been followed with proper explanation relating to material
departures, if any;.

(b) the accounting policies adopted in the preparation of the annual accounts have been applied
consistently except as otherwise stated in the Notes to Financial Statements and reasonable
and prudent judgments and estimates have been made so as to give a true and fair view of the
state of affairs of the Company at the end of the Financial Year 2023-24 and of the profit for
the year ended 31 March, 2024;.

(c) proper and sufficient care has been taken for the maintenance of adequate accounting records
in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of
the Company and for preventing and detecting frauds and other irregularities.

(d) the annual accounts for the year ended 31% March, 2024, have been prepared on a going
concern basis;

(e) that proper internal financial controls were in place and that the financial controls were
adequate and were operating effectively;

(f) that system to ensure compliance with the provisions of all applicable laws were in place and
were adequate and operating effectively.
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DETAILS PERTAINING TO REMUNERATION 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.

The percentage increase in remuneration of each Director and Chief Financial Officer during
the financial year 2023-24, ratio of the remuneration of each Director to the median
remuneration of the employees of the Company for the financial year 2023-24 and the
comparison of remuneration of each Key Managerial Personnel (KMP) against the
performance of the Company are as under:

Sl Name of Director/ | Remunerati | % increase | Ratio of
No. | KMP & Designation | on of | in remuneratio
Director/ Remunerat | n of
KMP for the | ion in the | each
financial Financial Director/
year 2023-24 | year 2023- | to median
24 remuneratio
n of
employees
1. Rajesh Kumar Kabra | NIL * NIL Not
Managing Director Applicable
2. Ramawtar Kabra NIL NIL Not
Director Applicable
3. Radhika Kabra NIL NIL Not
Director Applicable
4, Chandra Prakassh | NIL NIL Not
Kabra Applicable
Director
NIL NIL
5. Vijay Kumar Parwal Not
Independent Director Applicable
6. Jagdish Prasad Kabra | NIL NIL Not
Independent Director Applicable
7. Om Prakash Agarwal | 1348878 N.A Not
Chief Financial Applicable
Officer
8. Apeksha Agiwal 184000 NIL Not
Company Secretary Applicable

Mr. Rajesh Kumar Kabra, Managing Director had decided to waive their remuneration from
01% December, 2015 till the remaining tenure of their appointment.

The median remuneration of employees of the Company during the financial year was
Rs.214060 /-.

There were 4 permanent employees on the rolls of Company as on March 31, 2024;

It is hereby affirmed that the remuneration paid is as per the Remuneration Policy for
Directors, Key Managerial Personnel and other Employees.
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DISCLOSURE UNDER RULE 5(2) AND 5(3) OF THE COMPANIES (APPOINTMENT
AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

The required details are provided as below:

INFORMATION AS PER SECTION 197(12) OF THE COMPANIES ACT, 2013 READ

WITH RULE 5(2) & 53) OF THE COMPANIES

( APPOINTMENT AND

REMUNERATION OF MANAGERIAL PERSONNEL ) RULES, 2014 AND FORMING
PART OF THE DIRECTORS’ REPORT FOR THE YEAR ENDED 315" MARCH, 2024

A. List of top 10 Employees :-

Name of the Designation | Remuner- | Nature of Qualifica- | Date of Age Last Name of the
Employee ation Employment, | tionsand commence (years) | employmen | Dircetor of
Received * | whether Experience | of emplo- t held the Company
31-03- contractual or yment before who is
2024 otherwise joining the | relative
Company
Mr. Om Chief 1348878 | Contractual | B.Com | 14.11.2014 | 62 | Coalsale | NONE
Prakash Financial 38 yrs Company
Agarwal Officer Limited &
Rajesh
Manish
Associates
Pvt. Ltd.
Mr. Kaustav Back 214060 | Contractual | B.Com | 01.01.2017 | 37 | NIL NONE
Kumar Niyogi | Office 7 yrs.
Executive
Mr. Samiran Manager 257485 | Contractual | B.Com | 01.04.2013 | 40 | NIL NONE
Ghosh Computer 11 yrs
Ms. Apeksha | Company 184000 | Contractual CS 14.08.2018 | 39 | NIL NONE
Agiwal Secretary 6 yrs

*Remuneration includes salary , allowances, bonus and value of certain perquisites evaluated on

the basis of Income Tax Act and Rules.

B. There is no employee employed throughout the financial year who was in receipt of
remuneration in excess of one crore and two lacs rupees per annum.

C. There is no employee employed for a part of the financial year who was in receipt of
remuneration in excess of eight lacs and fifty thousand rupees per annum.

PARTICULARS OF LOANS , GUARANTEES OR INVESTMENTS

Details of Loans, Guarantees and Investments covered under the provisions of Section 186 of the
Companies Act, 2013 are given in the notes to the Financial Statements.

BUSINESS RESPONSIBILITY REPORT

The Business Responsibility Report as required under Regulation 34(2) of the SEBI ( Listing
Obligations and Disclosure Requirements ) Regulations, 2015.forms an integral part of this Annual

Report.
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RELATED PARTY TRANSACTION:

All Related Party Transactions that were entered into during the financial year were on arm’s
length basis and were in the ordinary course of business. There are no materially significant related
party transactions made by the Company with Promoters, Key Managerial Personnel or other
designated persons which may have potential conflict with interest of the Company at large. Your
Directors draw attention of the members to Notes to the financial statement which sets out related
party disclosures.

SUBSIDIARY / ASSOCIATE / JOINT VENTURE COMPANY

The Company does not has any subsidiary/associates / joint venture company during the year
ended 31 March, 2024.

LISTING AGREEMENT

The Company is listed with both the Calcutta Stock Exchange Limited and Bombay Stock
Exchange Limited.

Bombay Stock Exchange Limited — Scrip Code 539393
Calcutta Sock Exchange Limited — Scrip Code 21038

CODE OF CONDUCT:

The Company has a Code of Conduct which is applicable to directors and management personnel
of the Company. The Company believes in conducting business in accordance with the highest
standards of business ethics and complying with applicable laws, rules and regulations.

The Code lays down the standard procedure of business conduct which is expected to be followed
by the directors and management personnel in their business dealings and in particular on matters
relating integrity in the work place, in business practices and complying with applicable laws etc.

All the directors and management personnel have submitted declaration confirming compliance
with the code.

ISSUE OF SHARES:

During the Financial year ended 31% March, 2024:

i) The Company has not granted any Employees Stock Option.

i) The Company has not issued any Sweat Equity Shares.

iii)  The Company has not issued any equity shares with differential rights.
iv)  The Company has not allotted any bonus shares during the year.

PUBLIC ISSUE:

During the year under review your Company has not issued any securities to the public.

RISK MANAGEMENT COMMITTEE AND RISK MANAGEMENT:

The Board of Directors, during the year, constituted ‘Risk Management Committee’ for laying
down risk assessment at minimization procedures. A Risk Management Plan has been devised
which is monitored and reviewed by this Committee. The Risk Management Committee comprises
of Sri Rajesh Kumar Kabra, Chairman, Sri Jagadish Prasad Kabra and Sri Chandra Prakassh Kabra

During the year no Risk Management Committee meetings were held..
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VIGIL MECHANISM/WHISTLE BLOWER POLICY:

The Company has framed a Vigil Mechanism / Whistle Blower Policy to deal with unethical
behavior, actual or suspected fraud or violation of the company’s code of conduct or ethics policy,
if any. The Vigil Mechanism / Whistle Blower Policy has also been uploaded on the website of the
Company.

SECRETARIAL STANDARDS:

The applicable Secretarial Standards i.e. SS-1 and SS-2, relating to “Meetings of the Board of
Directors” and General Meetings’, respectively, have been duly followed by the Company.

PREVENTION OF INSIDER TRADING:

The Company has adopted a Code of Conduct for Prevention of Insider Trading with a view to
regulate trading in securities by the Directors and designated employees of the Company. The
Code requires pre-clearance for dealing in the Company’s shares and prohibits the purchase or sale
of Company shares by the Directors and the designated employees while in possession of
unpublished price sensitive information in relation to the Company and during the period when the
Trading Window is closed.

All the Board of Directors and designated employees have confirmed compliance with the Code.

MATERIAL CHANGES

There are no material changes and commitments affecting the financial position of the company
have occured between the date financial year of the Company and date of the report. There is no
change in the nature of business of the Company.

STATUTORY AUDITORS:

M/s. Ranjit Jain & Co. Chartered Accountants ( FRN 322505E ) Statutory Auditor resigned as
Auditors of the Company on 06" May, 2024

At the Board Meeting held on 11" May, 2024 M/s P. K. Mundra & Co, Chartered Accountants
(FRN 322078E) were appointed as Statutory Auditors of the Company for the financial year
2023 - 24 and to hold office till the conclusion of the ensuing Annual General Meeting, Pursuant
to section 139 (8) of the Companies Act, 2013 subject to ratification of the shareholders.

It is proposed to re-appoint M/s P. K. Mundra & Co, Chartered Accountants (FRN 322078E) for a
further periods of four year to hold office till the conclusion of the 46 Annual General Meeting
to be held on 2028. They have confirmed their eligibility to the effect that their re-appointment, if
made would be within the prescribed limits under the Act and they are not disqualified for re-
appointment.

The Notes on financial statement referred for in the Auditors Report are self-explanatory and do
not call any further comments. The Auditors Report does not contain any qualification, reservation
or adverse remarks.

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 Board has appointed
Mrs. Dipika Jain, a Whole Time Company Secretary in Practice having Membership No. F50343,
to undertake the Secretarial Audit of the Company. The Secretarial Audit Report for the financial
year ended March 31, 2024 is annexed to this Report. The Secretarial Audit Report does not
contain any qualification, reservation or adverse remark.
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DISCLOSURE AS PER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

Your Director further state that during the year under review, there were no cases filed pursuant to
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013.

MEETING, ATTENDANCE OF BOARD MEETING AND ANNUAL GENERAL
MEETING

During the year 6 (Six) meeting of the Board of Directors were held i.e. on 30" May, 2023, 14"
August, 2023, 25" August, 2023, 08" November, 2023, 12" February, 2024 and 26" March,
2024. The intervening gap between the meetings was within the period prescribed under the
Companies Act, 2013 ( “Act” ) . Annual General Meeting was held on 12-09-2023.

Name of DIN Attendan Directorships in other Committees in which
Director ce public limited companies Chairman/Member
Particular of other public
S limited companies
Boa | AG | Chairman Director Chairman | Memb
rd M er
Mee List | Unlis | List | Unlis
ting ed ted |ed ted
S
Promoter Executive Directors
Mr. Rajesh Kr. 00331305 2 YES -- -- 2 1 -- 2
Kabra
Mr. Ramawtar 00341280 6 YES 2 1 - - - -
Kabra

Promoter Non-Executive Directors

Mr. Chandra 00338838 6 YES - - 2 1 - -
Prakassh Kabra

Mrs. Radhika 00335944 1 YES | - - - 1 -- -
Kabra

Independent Non-Executive Directors

Mr, Jagdish 00482014 6 YES - - 2 - _ 2
Prasad Kabra

Mr. Vijay Kr. 00339266 | 6 | YES - - 2 - 2 -
Parwal

APPRECIATION

For and on behalf of the Board, the Directors wish to place on record their sincere appreciation for
the positive co-operation received from Banks, SEBI, Shareholders, and all the staffs of the
Company during the year.

Place: Kolkata For and on behalf of the Board
Dated: 18" July, 2024
Rajesh Kumar Kabra
Managing Director
Din No. 00331305
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SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

Kabra Commercial Ltd
2, Brabourne Road,
Kolkata — 700 001

I have conducted the secretarial audit pursuant to Section 204 of the Companies Act, 2013, on the
compliance of applicable statutory provisions and the adherence to good corporate practices by
Kabra Commercial Ltd (hereinafter called the company). Secretarial Audit was conducted in 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 Kabra Commercial Ltd’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 secretarial audit, |
hereby report that in my opinion, the company has, during the audit period covering the financial year
ended on 31% March, 2024 generally complied with the statutory provisions listed hereunder and also
the Company has proper Board processes and compliance mechanism in place to the extent, in the
manner and subject to the reporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by Kabra Commercial Ltd (“the company”) for the financial year ended on 31 March,
2024 according to the provisions of:

) The Companies Act, 2013 (the Act) and the rules made thereunder;

i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;

iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;



vi)

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings. (Not Applicable to the company during the Audit period)

The following 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 Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015;

c¢) *The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

d) * The Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021;

e) *The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

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 clients;

g) * The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021;

h) *The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; and

i) *The Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021;

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

* No event took place under these regulations during the audit period.

I have been informed that no other sector/industry specific law is applicable to the Company.

I have also examined compliance with the applicable clauses of the following:

1) Secretarial Standards on the Meetings of the Board of Directors, Committees and General
Meetings issued by The Institute of Company Secretaries of India, with which the Company
has generally complied with except in some cases.

i) The Listing Agreement entered into by the Company with CSE and BSE.

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



In some cases the Company has not complied with the provisions of various Regulations issued by the
Securities & Exchange Board of India (SEBI). Except this during the period under review the
Company has generally complied with the provisions of the Act, Rules, Regulations, Guidelines and
standards etc. to the extent applicable.

| further report that:

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors, a Woman Director and Independent Directors. There was no
change in composition of the Board of Directors during the year.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting.

Majority decision is carried through while the dissenting members™ views, if any, are captured and
recorded as part of the minutes.

I further repot that during the year the Company has obtained shareholders approval for increasing
borrowings limit upto Rs. 100 crore only.

I further report that during the year the Company has obtained shareholders approval for increasing
limits of making loans investment and providing guarantee upto 100 crore only over above the limits
as specified in section 186 of the Companies Act, 2013.

I further report that there are adequate systems and process in the company commensurate with the
size and operations of the Company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

I further report that during the Audit period there was no specific events/actions having a major
bearing on the Company’s affairs in pursuance of the above referred laws, rules, regulations,
guidelines, standards etc., referred to above.

Place : Kolkata Signature
Dated ¢ 11.07.2024 Name of the Company : DIPIKA JAIN
Secretary in practice
ACS No : 50343
C.P.No. : 18466
P.R No. ¢ 1935/2022
UDIN :  A050343F000718923
Note:

This report is to be read with our letter of even date which is annexed as Annexure A and forms an
integral part of this report.



DIPIKA JAIN 51, NALINI SETT ROAD
COMPANY SECRETARY 5TH FLOOR, ROOM NO 19
KOLKATA - 700 007
TEL NO: 2259-7715/6

Email id: csjaindipika@gmail.com

‘Annexure A’

To,

The Members,

Kabra Commercial Ltd
2, Brabourne Road
Kolkata — 700 001

My report of even date is to be read along with this letter.

1. Maintenance of secretarial record is the responsibility of the management of the company. My
responsibility is to express an opinion on these secretarial records based on my audit.

2. I have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. | believe that
the processes and practices, | followed provide a reasonable basis of our opinion.

3. I have not verified the correctness and appropriateness of financial records and Books of
Accounts of the company.

4, Wherever required, | have obtained the Management representation about the compliance of
laws, rules, and regulations and happenings of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations,
standards is the responsibility of management. My examination was limited to the verification
of procedures on test basis.

6. The Secretarial Audit report is neither an assurance as to the future viability of the company
nor of the efficacy or effectiveness with which the management has conducted the affairs of
the company.

Signature:

Dipika Jain

Practicing Company Secretary
ACS No. 50343

C.P.No. 18466

P.R No. 1935/2022

Date: 11.07.2024

Place: Kolkata









































































































