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NOTICE TO THE SHARE-HOLDERS OF THE 33" ANNUAL GENERAL MEETING

NOTICE is hereby given thatthe THIRTY THIRD ANNUAL GENERAL MEETING of the Members of IP Rings Ltd
will be held on Thursday, August 22, 2024 at 11.30 AM [Indian Standard Time (IST)] through Video
Conferencing/ Other Audic Visual Means lo transact the fellowing business:

ORDINARY BUSINESS:

1. To consider and adopt the Audited Financial Statement of the company for the year ended
March 31, 2024 together with the reports of the Board of Directors and the Auditor thereon

Toconsider passing the following resolution(s) as an Ordinary Resolution;

(i) "RESOLVED THAT the Standalone Audited Financial Statemenl of the Company for the year
ended March 31, 2024 together with the reports of the Beard of Directors and the Auditor thereon,
as circulated to the members and presented to the meeting be and are hereby adopted.”

(i) "“AND FURTHER RESOLVED THAT the Consclidated Audited Financial Stalement of the
Company for the year ended March 31, 2024 together with the repori of the Auditor thereon, as
circulated lo the members and presented to the meeting be and are hereby adopted.”

2. To appoint a director in place of Mr. Ryosuke Hasumi (DIN: 09368134) who retires by rotation and
being eligible, offers himselffor re-appointment

Toconsider passing the following resolution as an Ordinary Resolution:

"RESOLVED THAT Mr. Ryosuke Hasumi (DIN: 09368134), who retires by rotation under article 41(a) of
the Articles of Association of the Company and being eligible, offers himself for appointment be and is
hereby re-appointed as a Director of the Company.”

SPECIAL BUSINESS:
3. To re-appoint Mr. Vikram Vijayaraghavan (DIN:01944894) as an Independent Director fora second
term

To consider and if thought fit, to pass with or withoul modification(s), the following Resolution as a
Special Resolution.

"RESOLVED THAT pursuant o Section 148, 150, 1562, 160 read with Schedule IV and such other
applicable provisions of the Companies Act, 2013 (the “Act”) and applicable rules made thereunder
(including any statutory modification(s) or re-enactment thereof for the time being in force) Mr. Vikram
Vijayaraghavan (DIN:01944894), who was appointed as an Additional Director of the Coampany, in the
category of Independenl Direclor by the Board of Direclors with effect from May 16, 2024, on the
recommendation of Nomination and Remuneration Commitlee pursuant {o Section 161 of the Actand the
Articles of Association of the Company, be and is hereby appointed as an Independent Direclor of the
Company, not liable to retire by rotation to hold office for a second term of five conseculive years with effect
from May 16, 2024 up 1o May 15, 2029."

4, To re-appoint Mr. Navin Paul (DIN: 00424944) as an Independent Director for a second term

To consider and if thought fit, to pass with or without madification(s), the following Resolution as a
Special Resolution.

"RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, 160 read with Schadule IV and
such other applicable provisions of the Companies Act, 2013 (the “Act") and applicable rules made
thereunder (including any statulory modification(s) or re-enactment thereof for the ime being in force)
Mr. Navin Paul (DIN.00424944), on the recommendation of Nominaticn and Remuneration Commiltee,
be and is hereby re-appointed as an Independent Direclor of the Company, nol liable lo retire by rotation,
ta hold office for a second term of five consecutive years with effect from November 07, 2024 up to

November 06, 2029."
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Toappoint Ms. Anandi lyer (DIN: 03615357) as an Independent Director for first term

To consider and if thought fil, to pass with or without modification(s), the following Resolution as a2 Spacial
Resolution,

"RESOLVED THAT pursuant to Section 149, 150, 152, 160 read with Schedule IV and such other
applicable provisions of the Companies Acl, 2013 (the "Act") and rules made thereunder (including any
statutory modification(s) or re-enactment thereof for the time being in force) on the recommendation
Nomination and Remuneration Committee Ms. Anandi lyer (DIN:03615357), be and is hereby appointed
as an Independent Direclor of the Company, not liable lo retire by rotation, to hold office for a consecutive
period of five years i.e. with effect from October 01, 2024 up to September 30, 2029."

To appoint Mr. Muthalagu Govindarajan (DIN:09264840) as a Non-Executive Non-Independent
Director

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

"RESOLVED THAT pursuant to the provisions of Section 152 and all other applicable provisions of the
Companies Act, 2013 read with the Companies (Appointment and Qualifications of Directors) Rules, 2014
(including any statutory modification(s) or enactment thereof for the time being in force) (the "Act™), on the
recommendation of Nomination and Remuneration Committee and the Board of Directors,
Mr. M. Govindarajan (DIN:09264840), in respect of whom the Company has received notice in writing
under Section 160 of the Acl from a member proposing his candidature for the office of Director, be and Is
hereby appointed as a Non-Executive Non-Independent Director, of the Company, liable to retire by
rotation for a period of 2 years with effect from August 02, 2024 toAugust 01, 2026.”

To Approve payment of minimum remuneration to Non-Executive Directors

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

"RESOLVED THAT in conformity with Arficle 60 & 61 of the Adicles of Association the Company and
pursuant lo the provisions of Section 197 of the Companies Act, 2013 [Including any statutory
modification(s) or re-enactment thereof for the time being in force), read with Schedule V to the Act and
regulation 17(6) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 approval is accorded to the Board of Directors (with due
recommendation of the Nomination and Remuneration Committee) for the payment of minimum
remuneration to the Non-execulive Directors within the limils specified in Schedule V to the Companies
Acl, 2013 for each of the Non-Executive Directors for a period of 3 (Three) years from April 01, 2024 in the
evenlofinadequacy of profits inafinancial year.

RESOLVED FURTHER THAT this approval is accorded in addition o the approval laken from the share-
holders at the 30th Annual General Meeting held on July 29, 2021 whereby the Non-Executive Directors
ara enlitled to receive the maximum of the remuneration calculated as per Section 198 of the Companies
Act, 2013 (i.e. the rale of 1% of the nel profits calculated as per the provisions of Section 187) when
compared to the minimum remuneralion calculated in the event of inadequacy of profits.

AND RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,
matters and things including on the manner of paying minimum remuneration and settle all questions or
difficulties that may arise with regard to the aforesaid resolution as it may deem fit and to executle any
agreemenls, documents, instructions elc., as may be desirable in connection with or incidental to give
effectto the above resolution.”

To ratify remuneration of Cost Auditors' for Financial Year 2023-24

To consider and if thought fit, to pass with or without modification(s), the following Resolulion as an
Ordinary Resolution.

"RESOLVED THAT pursuant to the provisions of Seclion 148 and other applicable provisions, if any, of
the Campanies Act, 2013 and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment(s) thereof, for the time being in force) remuneration of Rs. 1,60,000/- p.a.
(Rupees One Lakh Fifty Thousand only) excluding applicable taxes, reimbursement of travelling and out
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of pocket expenses paid lo Mis A N Raman & Associales, Practicing Cost Accountant, holding
Membership No. 5359, allotted by the Institute of Cost Accountants of India, who was re-appointed as
Cost Auditor of the Company for the financial year 2023-24 by the Board of Directors of the Company, as
recommended by the Audit Committee be and is hereby ratified and confirmed”

AND RESOLVED FURTHER THAT the Board and/or any person authorised by the Board, be and is
hereby severally authorised to seltle any question, difficulty or doubt, that may arise in giving effect to this
resolution and to do all such acls, deeds and things as may be necessary, expedient and desirable for the
purpose of giving effect to this resolution.”

Chennal On Behalf of the Board of Direclors
Jduly 15, 2024

Registered Office:

D 11112, Industrial Estate A, Ven_kalaramanl
Maraimalai Nagar, 603 208 Managing Director

CIN: L28920TN1991PLC020232 (DIN: 00277816)
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EXPLANATORY STATEMENT
(PURSUANT TO SECTION 102 OF THE COMPANIES ACT 2013)

ltem No, 3

Mr. Vikram Vijayaraghavan joined the Board of the Company on May 16, 2019 as an Independent Director,
He is completing his first term of five years at the conclusion of this Thirty Third AGM. The Board of Directors had
based on the recommendation of the Nomination and Remuneration Commitiee (NRC) re-appointed
Mr. Vikram Vijayaraghavan (DIN: 01944894) as an Addilional Director (in the category of Independen! Direclor)
pursuant to the provisions of Sections 149, 150, 152 and 161 read with other relevant provisions of the
Companies Act, 2013 (the 'Act’), for a second term of five consecutive years with effect from May 18, 2024,

Mr. Vikram Vijayaraghavan is an Advocate, specialized in Corporate and Taxation litigation and consultantat one
of the leading lax firms in South India. He is also a qualified Computer Scientist and is the Co-Founder of ene of

the fastest growing, funded global startups.

His qualifications and experience in the software and logistics sector serving in various leadership roles and
experience on the Board of other companies have been considered to meet the required skills,

Also, considering his rich knowledge, experience and fulfilment of the various criteria for appoiniment as an
Independent Director as specified in the Act, SEBI LODR, policies of the Company and based on the
recommendations of the NRC, the Board of Directors recommend to the members thal the appointment
Mr. Vikram Vijayaraghavan would be beneficial lo the Company.

Pursuanl to Regulation 17(1C) of SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015,
the Company is required o obtain approval of the shareholders for appointment or re-appointment of a person as
a Director at the next general meeting or within 3 months from the dale of appointment whichever is earlier.
Hence, the board recommends to shareholders for cansidering and appraving his appointment in the 33" AGM of
the Company, being held within 3 months from his date of appointment.

Mr. Vikram Vijayaraghavan is nol disqualified from being appointed as a Directorin terms of section 164 of the Act
and has given his consenl to aclt as a Directar. The Company has received a declaration from him that he also
meets with the criteria of independence as prescribed both under Section 149(6) of the Act / provisions of SEBI
LODR, has registered with the Independent Director dala bank maintained by Indian Institute of Corporate Affairs

(IICA) and is exempted from the requisite proficiency test.

In the opinion of Board, Mr. Vikram Vijayaraghavan fulfils the conditions for appointment as an Independent
Director as specified in the relevant provisions of the Act and SEB| LODR and he is independent of management
of the Company.

Qther information relating to his appointment in accordance with Secretarial Standard - $S-2 and Regulation
36(3)of SEBILODR s annexed to the Notice.

The terms and conditions of appointment as an Independent Director is available for inspection by members at
the registered office of the Company between 10:00 hrs (IST) and 12:00 hrs (IST) up to the date of AGM and also
on the policies section of the website of the Company www.iprings.com. His appointment will also be governad
by the policy of the Company applicable to the Board of Direclors.

Mr. Vikram Vijayaraghavan s interested in the resolution as it relates (o his own appointment. Neone of the other
Direclors and KMP of the Company and their relatives are concerned or inlerested, financial or otherwise in this
resolution, except to the extent of their shareholding, if any, in the Company.

The Board recommends passing the resolution as setoulin item no.3 as a special resolution.

item No. 4

Mr. Navin Paul joined the Board of the Company on November 07, 2019 as an Independent Director. He is
completing his first term of five years on November 06, 2024, The Board of Direclors had based on the
recommendation of the Nomination and Remuneration Committee (NRC) re-appointed Mr. Navin Paul (DIN:
00424344) as an Independent Direclor pursuan! to the provisions of Sections 149, 150, 152 and 161 read with
other relevant provisions of the Companies Act, 2013 (the 'Act’), for a lerm of five conseculive years with effect
with effect from November 07, 2024 up to November 06, 2029.
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Mr. Navin Paul is a Mechanical Engineer and has a Masler Degree in Business Administration from Faculty of
Management Studies, Delhi specialized in the field of Marketing. He has over 45 years of rich experience In the
field of Trend Monitering, Technology Roadmaps, Business Enabler, Cuslomer Portiolio Management,
Customer Binding and Bonding Strategies.

His qualifications and experience in lhe automalive and auto components seclor serving in various leadership
roles and experience on the Board of other companies have been considered to meel the required skilis,

Also, considering his rich knowledge, experience and fulfilment of the various criteria for appointment as an
Independent Director as specified in the Act, SEBI LODR, policies of the Company and based on the
recommendalions of the NRC, the Board of Directors recommends to the members that the appointment Mr.
Navin Paul would be beneficial to the Company.

Pursuant to Regulation 17(1C) of SEBI (Lisling Obligations and Disclosure Requiremenis), Regulations 2015,
the Company Is required o obtain approval of the shareholders for appointment or re-appointment of a personas
a Director at the next general meeting or within 3 months from the date of appointment whichever is earlier.
Hence, the Board recommends to shareholders far considering and approving his appoiniment in the 33" AGM
of the Company, being held within 3 months from his date of appaintment,

Mr. Navin Paul is not disqualified from being appointed as a Director in terms of section 164 of the Act and has
given his consent to act as a Director. The Company has received a declaration frarn him that he also meets with
the criteria of independence as prescribed both under Section 149(6) of the Act / provisions of SEBI LODR, has
regisiered with the Independent Direclor databank maintained by Indian Institute of Corporate Affairs (IICA) and
is exempted from the requisite proficiency test.

In the opinion of Board, Mr. Navin Paul fulfils the conditions for appointment as an Independent Director as
specified in the relevant provisions of the Act and SEBI LODR and he is independent of management of the
Company.

Other information relating to his appointmeant in accordance with Secretarial Standard - $5-2 and Regulation
36(3) of SEBI LODR is annexed to the Notice.

The terms and conditions of appointment as an Independent Director is available for inspection by members at
the registered office of the Company between 10:00 hrs (IST)and 12:00 hrs (1ST) up to the date of AGM and also
on the policies section of the website of the Company www.iprings.com. His appointment will also be governed
by the policy of the Company applicable to the Board of Directors.

Mr. Navin Paul is interested in the resolution as it relates to his own appointment. None of the other Directors and
KMP of the Company and their relatives are concermned or interested, financial or otherwise in this resolution,
excepl to the extent of their shareholding, ifany. in the Company.

The Board recommends passing the resolution as set out in item no.4 as a special resolution.

The Board of Directors had, based on recommendations of the Nomination and Remuneration Committes
(NRC) appointed Ms. Anandi lyer (DIN:03615357) as a Director (in the category of Independent Director)
pursuant to Sections 149, 150, 152 and 161 read with ather relevant provisions of lhe Companies Act, 2013 (the
‘Act’), for a term of five conseculive years with effect from Oclober 01, 2024 up lo Seplember 30, 2029,

Ms. Anandi lyer is an Honors graduate from New Delhi and an MBA from Strathclyde Graduate Business Schodl,
UK (First Class Degree) specializing in Strategy and Business Communication, and has an advanced
gualification in German Language from ihe Goethe Institute New Delhi. Ms lyer is presantly pursuing her PhD in
*Evolution of Innovation Ecosystems in Emerging Markets" from University of Leipzig Germany.

She is the Director & Head of the Fraunhofer Gesellschaft, India Office, since the last 15 years. She was for
several years also Special Advisor to the Federal Ministry of Education and Research Govt. of Germany (BMBF),
and the Founder Chairperson of the European Business Group Bangalore,

Her qualifications and experience in the Research & Developmenl and Governmenl sectors serving in various
leadership roles and experience on the Board of other companies have been considered to meet the required
skills.
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Also, considering her rich knowledge, experience and fulfilment of the various crileria for appointment as an
Independent Director as specified in the Acl, SEBI LODR, policies of the Company and based on the
recommendations of the NRC, the Board of Directors recommends to the members that the appointment Ms.,
Anandilyer would be beneficial to the Company.

Pursuant to Regulation 17(1C) of SEBI (Listing Cbligations and Disclosure Requirements), Regulations 2015,
the Company is required to obtain approval of the shareholders for appointment or re-appointment of a person as
a Director at the next general meeting or within 3 months from the date of appointmeant whichever is earlier,
Hence, the board recommends lo shareholders for considering and approving her appointment in the 33 AGM
of the Company, being held within 3 months from her date of appointment.

Ms. Anandi lyer is not disqualified from being appointed as a Director in terms of section 164 of the Act and has
given her consen! lo act as a Direclor, The Company has received a declaration from her thal she also meets with
the criteria ofindependence as prescribed both under Section 149(6) of the Acl/ provisions of SEBI LODR.

in the opinion of Board, Ms. Anandi Iyer fulfils the conditions for appointment as an Independent Direclor as
specified in the relevant provisions of the Act and SEBI LODR and she is independent of management of the
Company.

Other information relating to his appointment in accordance with Secrelarial Standard - 55-2 and Regulation
36(3) of SEBI LODR is annexed to the Natice.

The terms and conditions of appointment as an Independent Director is available for inspection by members al
the registered office of the Company batween 10:00 hrs {IST) and 12:00 hrs (IST) up to the date of AGM and also
on lhe policies section of the website of the Company www.iprings.com. Her appointment will also be governed
by the policy of the Company applicable to the Board of Directors.

Ms. Anandi lyer is interested in the resolution as it relates lo her own appointment, None of the other Directors
and KMP of the Company and their relatives are concerned or interested, financial or otherwisa in this resolution,
excepllo the extentaf their shareholding, if any, inthe Company.

The Board recommends passing the resolution as sat outin item no.5 as a special resolution.

ItemNo. 6

Mr. M. Govindarajan was appointed as a Whole Time Director by the Board from August 02, 2021 to August 01,
2024 and the same was approved by the members of the company at the 31" AGM held on August 08, 2022. The
shareholders, further, al the 32° AGM held on August 12, 2023 approved change in his designation from Whole
Time Direclor to Non-Execulive Non Independent Director. On the recommendation of Nomination and
Remuneration Commitiee, the Board of Direciors vide a circular resolution dated July 15, 2024 have appointed
Mr. M. Govindarajan as an Additional Director (Non-Executive and Non-Independent) for a further period of 2
years from August 02, 2024 to Augusl 01, 2026, As his appointment would be beneficial for the growlh of the
Company, the Board of Directors recommend the appointment of Mr. M. Govindarajan as a Non-Execulive-Non
Independent Director liable to retire by rotation.

Mr. M. Govindarajan is interested in the rasolution as il relates to his own appointment. None of the other
Directors and KMP of the Company and their relatives are concermned or interested, financial or otherwise in this
resolution, except to the extent of their shareholding, if any, in the Company.

The Board recommends passing the resolution as setout in item no.6 as an ordinary resolution.

ItemNo.7

The share-holders at the 30th Annual General Meeting held on July 29, 2021 accorded approval for the payment
of remuneration to the Non-Executive Directors as per Section 198 and other applicable provisions of the
Companies Act, 2013.

The Board of Directors at their meeting held on May 27, 2024 decided o seek the appraval of the shareholders
authorizing the Board of Directors for the payment of remuneration to the Non-Executive Directors in the event of
inadequacy of profils in a financial year calculated as per lhe provisions of Section 198 of the Companies Act,
2013 for a period of 3 (Three) years from April 01, 2024, The quantum of remuneration payable lo Non-Execulive
Directors in the event ofinadequacy of profits in a financial year shall be within the limits specified in Schedule V
to the Companies Act, 2013 for each of the Non-Executive Directors duly recommended by the Namination and
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Remuneration Committee and approved by the Board of Directors from time to time. None of the other Directors
and KMP of the Company and their relatives are concerned or interested, financial or otherwise in this resolution,
except tothe extent of their shareholding, if any, in the Company.

STATEMENT PURSUNT TOSCHEDULE VY PART Il SECTION II OF THECOMPANIES ACT 2013
General Information

I,

(i)
(i)
(ili)

(iv)
(v)

Nature of Industry: The Company is engaged in the manufaclure of engine and transmission
companents.

Dale or expecled date of commencement of commercial production: The Company was incarporated
on January 30, 1981 and has been operaling in the State of Tamilnadu.

In case of new companies, expecled date of commencement of aclivities as per project approved by
financial institutions appearing in the prospectus: Mot applicable.

Financial performance based on given indicators - as per published audited financial results

Foreign Investments or Collaborations if any: The Company has a Joint venture Agreement with

Nippon Piston Ring Co. Ltd.
(Rs. In Lakhs)

Particulars 2021-22 2022-23 2023-24
Gross Income 27,271.49 32,329.56 31,925 43
Profit Before Tax 1,105.03 238.62 (279.31)
Profit After Tax 821.48 173.60 (273.14)
Networth 11,185.39 11,098.60 10,659.41

Information about the Directors

After getting the resolution passed by the Shareholders, in the event of inadequacy of profits in future in the
next 3 years, based on the recommendation of the Nomination and Remuneration commiitee, the Board
may decide to remunerate the non-executive Directors within the limils permitted under schedule V of the
companies Act 2013. The back-graund details of the non-executive Directors are furnished in the Corporate
Governance Section under the heading "professional back-ground and skills / expertise / Competence of

Directors".
Otherinformation:

()

(i)

(1)

Reasons for inadequate profits:

The Company has a track record of profit and the Company's primary revenue stream is from engine
and lransmission components. The year 2023-24 was a challenging year for the Company due to low
prices. This coupled with high operation cosls adversely affected the financial performance of the
Company. The fulure profitability of the Company depends upon the trend in the sector, the
Government policies on Aulo component products, the estimated production and availability of auto

parts.
Steps taken or proposed to ba taken forimprovement:

The Company has been focusing on a number af initiatives including Total Productivity Management,
cost management espeacially fixed cost reduction and improvement in all around efficiency and
effectiveness across all parameters.

Expected increase in productivity and profits in measurable terms:

The Company has taken up a number of iniliatives {o improve the operational parameters in several
areas.
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{iv) OtherDisclosures
Disclosures relating to remuneration and other terms of appointment are available in the Resolution.
The Company has not made any default in repayment of its debts or debentures or interes! payable
thereon during the preceding financial year 2023-24.
All the non-executive directors are interested in the resolution as it relates to payment of commission
to themn. None of the other Directors and KMP of the Company and their relatives are concerned or
interested, financial or otherwise in this resolution, except lo the extent of their shareholding, if any, in
the Company.
The Board recommends passing the resolution as setoutinitemno.7 as a special resolution.

ItemNo.B

In terms of the Companies (Audit and Audilors) Rules, 2014 (the Rules), the Company is required to appoint a
Cost Auditor to audit the cost records of the Company. Based on the recommendation of the Audit Committee,
the Board of Directors of the Company had approved the appointment of Mis, A N Raman & Associales,
Practising Cost Accountant, having Membership No. 5359 for the financial year 2023-24 on a remuneration of
Rs. 1,50,000/- per annum excluding applicable taxes, reimbursemenl of out of pocket expensas incurred, if any,
in connection with the cost audit. The remuneration of the Cost Auditor is required to ba ratified by the members in
accordance with the provisions of the Companies Act, 2013 and Rule 14 of the Rules.

Mone of the Directors, Key Managerial Personnel and their relatives is concerned or interested in the resolution,
Accordingly, the Board recommends passing the resolution as set out at item no. 8 of this notice as an ardinary

resolution.
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