DUNCAN ENGINEERING LIMITED

Registered Office: F-33, Ranjangaon MIDC, Karegaon, Tal. Shirur, Pune 412 209
CIN: L28991PN1961PLC139151
Phone: +91 2138 660066, Fax: + 91 2138 660067
Email: complianceofficer@duncanengg.com
Website: www.duncanengg.com

NOTICE

Notice is hereby given that the 63 Annual General Meeting (AGM) of the Members of Duncan Engineering Limited (the
“Company”) will be held on Monday, 22" day of July 2024 at 11.00 a.m. (IST) through Video Conferencing (‘'VC’) or Other
Audio-Visual Means (‘OAVM’) facility to transact the following business:

ORDINARY BUSINESS:
ITEMNO.1:

To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year ended
31%March 2024 and the Reports of the Board of Directors and Auditors thereon.

ITEMNO.2:
To declare dividend on equity shares of the Company for the financial year ended 31* March 2024.
ITEMNO.3:

To appoint a Director in place of Mr. Arvind Goenka (holding DIN 00135653), liable to retire by rotation in terms of
section 152(6) of the Companies Act, 2013 and who, being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:
ITEMNO.4:

To consider alteration of terms of appointment of Mr. Akshat Goenka, Managing Director with respect to
rotational retirement

To consider and, if thought fit, pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Article 195 of the Articles of Association, Section 152 and other
applicable provisions, if any of the Companies Act, 2013 & Rules made thereunder, Regulation 17 and other
applicable provisions, if any SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including
any statutory modification(s) or re-enactment thereof for the time being in force) and based on the recommendation
of the Nomination and Remuneration Committee and subject to such other approvals as may be necessary, consent
of the members of the Company be and is hereby accorded to the change in terms of appointment of Mr. Akshat
Goenka (DIN: 07131982), Managing Director, i.e. Mr. Akshat Goenka shall be liable to retire by rotation, with
immediate effect.

RESOLVED FURTHER THAT, all other terms and conditions of the appointment of Mr. Akshat Goenka, Managing
Director shall continue to be the same.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby severally authorised to take
such steps and to do all such acts, deeds, matters and things as may be required to give effect to the foregoing
resolution.”

By Order of the Board of Directors
For Duncan Engineering Limited

Sd/-

Name: Sayalee Yengul

Designation: Company Secretary Place: Pune
Membership no.: A37267 Date: 15.05.2024

Regd. Office: F33, Ranjangaon MIDC
Karegaon, Tal Shirur Pune 412209
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NOTES:

1.

10.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets out details of material facts
relating to the Special businesses to be transacted at this Annual General Meeting (AGM), is annexed hereto.
Information, pursuant to Para 1.2.5 of SS-2 (“Secretarial Standard on General Meetings”) and Regulation 36(3) of the
SEBI Listing Regulations is included in the explanatory statement.

Pursuant to the the Companies Act, 2013 (‘the Act’) and Rules thereof read with the General Circular No. 14/2020 dated
8th April 2020, General Circular No. 17/2020 dated 13th April 2020, General Circular No. 20/2020 dated 5th May 2020,
General Circular No. 02/2021 dated 13th January 2021, General Circular No. 19/2021 dated 8th December 2021,
General Circular No. 21/2021 dated 14th December 2021, General Circular No. 2/2022 dated 5th May 2022, General
Circular No. 10/2022 dated 28th December 2022 and General Circular No. 09/2023 dated 25th September, 2023 issued
by the Ministry of Corporate Affairs (hereinafter referred to as “MCA Circulars”) and the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, read with the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79
dated 12th May 2020, SEBI Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated 15th January 2021, SEBI Circular
No. SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated 13th May 2022, SEBI Circular No. SEBI/HO/CFD/PoD-
2/P/CIR/2023/4 dated 5th Janary, 2023 and SEBI Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated 7th
October, 2023 (hereinafter referred to as “SEBI Circulars”) (MCA Circulars and SEBI Circulars together hereinafter
referred as “Circulars”) prescribes the procedures and manner of conducting the Annual General Meeting through
VC/OAVM. In terms of the said Circulars, the 63rd Annual General Meeting (AGM) of the members of the Company will
be held through VC/OAVM.

For detailed procedure for participating in the AGM through VC/OAVM please refer point no. 28 below.

Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical attendance of Members has
been dispensed with. Accordingly, the facility for appointment of proxies by the Members will not be available for the
AGM and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

Only a member of the Company will be entitled to attend and vote at the AGM of the Company which will be held through
VC or OAVM and no member will be entitled to appoint a proxy to attend and vote instead of himself/herself.

Corporate Member(s) intending to appoint their authorized representative(s) to attend the AGM through VC/OAVM are
requested to send a duly certified copy of their Board Resolution authorizing their representatives to attend and vote at
the AGM, pursuant to Section 113 of the Companies Act, 2013, and Rules thereof including amendments thereunder, to
the Scrutinizer by e-mail at shaswati.vaishnav@gmail.com with a copy marked to
complianceofficer@duncanengg.com.

The facility for participation at the AGM through VC/OAVM is limited and on a first-come-first-serve basis. The same shall
open 15 minutes before the time scheduled for the AGM and close after the expiry of 15 minutes from the scheduled time
for the AGM. However, the participation of members 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 AGM
is not restricted on account of first come first serve basis.

The attendance of the Members attending the AGM through VC / OVAM will be counted to reckon the quorum under
Section 103 of the CompaniesAct, 2013.

The statement setting out the material facts pursuant to Section 102 of the Companies Act, 2013, including amendments
thereunder relating to the special business to be transacted at the meeting is annexed hereto.

Details pursuant to SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, including amendments
thereunder, in respect of directors seeking appointment/ retirement at the AGM, form part of this Notice.

The Register of Members and Share Transfer Books of the Company will remain closed Tuesday, July 16, 2024 to
Monday, July 22, 2024 (both days inclusive) for the AGM and declaration of final dividend, if any.

The dividend, if declared at the AGM, will be paid to those members, whose name appear as Beneficial Owners as at the
end of the business hours on July 15, 2024, in the list of Beneficial Owners to be furnished by National Securities
Depository Limited (NSDL) and Central Depository Services (India) Limited (CDSL) in respect of equity shares held in
electronic form; and whose name appear as Members in the Register of Members of the Company on July 15,2024

TDS on Dividend: Pursuant to the Finance Act, 2020, dividend income is taxable in the hands of shareholders and the
Company is required to deduct tax at source from dividend paid to shareholders at the prescribed rates. For the
prescribed rates for various categories, please refer to Income Tax Act, 1961 and the Finance Act, 2020, of the
respective years. The shareholders are requested to update their PAN with the Depository Participants (DPs) (if shares
held in dematerialized form) and the Company/Link Intime India Private Limited (if shares are held in physical form).

. Annual Report 2023 - 2024 DUNC/AN

ENGINEERING LIMITED



1.

12.

13.

14.

15.
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AResidentindividual shareholder with PAN and whose income does not exceed maximum amount not chargeable to tax
orwho is notliable to pay income tax, as the case may be, can submit a yearly declaration in Form No. 15G/15H, to avail
the benefit of non-deduction of tax at source by e-mail to the Company. Shareholders are requested to note that if the
PAN is not correct/ invalid/inoperative or have not filed their income tax returns, then tax will be deducted at higher rates
prescribed under Sections 206AA or 206AB of the Income-tax Act, as applicable and incase of invalid PAN, they will not
be able to get credit of TDS from the Income Tax Department.

Non-resident shareholders [including Foreign Institutional Investors (“FlIs”)/Foreign Portfolio Investors (“FPIs”)] can
avail beneficial rates under tax treaty between India and their country of tax residence, subject to providing necessary
documents i.e. No Permanent Establishment and Beneficial Ownership Declaration, Tax Residency Certificate, Form
10F, any other document which may be required to avail the tax treaty benefits. For this purpose, the shareholder may
submit the above documents (PDF/JPG Format) by e-mail to the Company.

In case members wish to ask for any information about accounts and operations of the Company, they are requested to
send their queries by providing full name, DP ID and Client ID / Folio Number, and contact number at email address viz.
complianceofficer@duncanengg.com at least 7 days in advance of the date of this meeting so that the information can
be made available at the time of this meeting.

Pursuant to the provisions of Sections 124 and 125 of the Companies Act, 2013 and Rules thereunder, including
amendments thereof, any money transferred to the unpaid dividend account, which remains unpaid or unclaimed for 7
years from the date of such transfer is required to be transferred to the ‘Investor Education and Protection Fund (IEPF)'.

Pursuant to the provisions of IEPF (Accounting, Audit, Transfer, and Refund) Rules, 2016 and its amendments thereon,
all shares in respect of which the dividend has not been paid or claimed for 7 consecutive years or more, are required to
be transferred to IEPF.

The dividend till the year 2009-10 which remained unpaid or unclaimed for 7 years has been transferred to the IEPF
Authority (IEPF Account). All shares in respect of which dividend has remained unpaid or unclaimed for 7 consecutive
years are also transferred to the IEPF Authority. The company has not declared dividends from the financial year 2010-
11 till financial year 2021-22. As the aforesaid shares/dividend is transferred to IEPF, the concerned shareholders can
claim the same by making an application in the prescribed form and manner to the IEPF Authority.

The Company had previously declared dividend for the financial year 2022-23 at the Annual General Meeting held on
27.07.2023.

Register National Electronic Clearing Service (NECS) Mandate

Regulation 12 and Schedule | of SEBI Listing Regulation, 2015, including amendments thereunder requires all
companies to use the facilities of electronic clearing services for payment of dividend. In order to get your dividend
through electronic mode or NECS, members who are holding shares in physical form are requested to inform their Bank
account details such as the name of the Bank, branch, its address, account number, 9 digit MICR code, IFSC code and
type of account i.e. Savings or Current or Cash Credit etc. to Link Intime India Private Limited, R & T Agent of the
Company having its office at ‘Akshay’ Complex, Block No. 202, 2™ Floor, Off Dhole Patil Road, Near Ganesh Temple,
Pune—-411001.

Members holding shares in dematerialised form are requested to inform their bank account particulars to their
respective Depository Participant (DP) and not to the R & T Agent of the Company. Those Members who do not opt for
NECS facility may inform only bank account number and bank name for printing the same on the dividend warrant to
ensure safety.

As per SEBI vide circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated 20" April 2018, unpaid/unclaimed dividend
will be processed through electronic mode only.

Members are requested to register their email addresses with the Company / the R & T Agent viz. Link Intime India
Private Limited in case of holding of shares in physical form and with the concerned DPs in case of shares held in
dematerialised form.

PermanentAccount Number (PAN)

Securities and Exchange Board of India (SEBI) has mandated the submission of PAN by every participant in the
securities market. Members are requested to submit their PAN to their DPs (in case of shares held in dematerialised
form) or to the Company /R & T Agent viz. Link Intime India Private Limited (in case of shares held in physical form).

Members are requested to inform change in address or Bank mandate to their respective DPs with whom they are
maintaining their Demat accounts and with the R & T Agent or the Company for the shares held in physical form by a
written request duly signed by the member for receiving all communications in future.
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22.

Dematerialisation of Shares and Share Transfer

Trading in the shares of the Company can be done in dematerialized form only. Members are requested to avail the
facility of dematerialisation by opening Depository accounts with the DPs of either National Securities Depository
Limited or Central Depository Services (India) Limited and get the equity share certificates held by them dematerialised
to ensure safe and speedy transactions in securities.

Securities and Exchange Board of India has amended relevant provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including amendments thereunder, to disallow listed companies from accepting
requests for transfer of securities which are held in physical form, with effect from 1* April 2019. The Members who
continue to hold shares of listed companies in physical form even after this date, will not be able to lodge the shares with
Company / its R & T Agent for further transfer. They will need to convert them to demat form compulsorily if they wish to
effect any transfer.

In addition to the above, pursuant to SEBI Circular no. SEBI/HO/MIRSD/MIRSD_RTAMB/P /CIR/2022/8 dated 25"
January 2022 regarding ‘Issuance of Securities in dematerialized form’ which is effective from 25" January 2022, in case
of Investor Service Requests viz. Issue of duplicate securities certificate, Claim from Unclaimed Suspense Account,
Renewal / Exchange of securities certificate, Endorsement, Subdivision / Splitting of securities certificate, Consolidation
of securities certificates/folios, Transmission, Transposition, the listed companies shall issue the securities in
dematerialized form only. Accordingly, the Company has processed the aforementioned requests by issuance of Letter
of Confirmation to the shareholders, for converting their shares to demat form.

Since the securities of the Company are compulsorily tradable in electronic form to ensure better investor service and
elimination of risk of holding securities in physical form, it is requested that the members holding shares in physical form
gettheir shares dematerialised at the earliest.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the Company of any
change in address or demise of any member as soon as possible. Members are also advised not to leave their demat
account(s) dormant for long. A periodic statement of holdings should be obtained from the concerned Depository
Participant and holdings should be verified.

Members having multiple folios are requested to intimate to the Company / R & T Agent such folios, to consolidate all
shareholdings into one folio.

Nomination

Members desirous of making a nomination are requested to submit Nominations in prescribed Form SH-13to R & T
Agentin case of holding of shares in physical form and with their respective DPs, in case of shares held in dematerialised
form. The Nomination Form SH-13 is available with the R & T Agent of the Company and on the website of the Company
www.duncanengg.com.

Register E-mail Address

Members are requested to register their e-mail addresses with R & T Agent viz. Link Intime India Private Limited in case
of holding of shares in physical form and with concerned DPs in case of shares held in dematerialised form.

Toreceive the correspondence, Members are requested to register their e-mail address(es) or changes therein, if any, at
the earliest, to receive the aforesaid AGM Notice, Annual Report, and login ID & password for e-voting electronically.
Shareholders holding shares in dematerialized mode are requested to register their email addresses and mobile
numbers with their relevant depositories through their depositary participants. Shareholders holding shares in physical
mode are requested to furnish their email addresses and mobile numbers with the Company at
complianceofficer@duncanengg.com or its R&T Agent viz. Link Intime India Private Limited at pune@linkintime.co.in.

Members (in case of holding shares in physical form) who have not updated their bank account details for receiving the
dividend, if any, directly in their bank accounts through electronic mode may update their bank account details through
the aforesaid email addresses of the Company and the R&T Agent by providing necessary documents and information.
Members (in case of holding shares in dematerialized form) are requested to contact DPs to update bank account
details.

SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated 3™ November 2021 and
clarification on the same dated 14" December 2021, on Common and Simplified Norms for processing Investor’s
Service Request by RTAs, has mandated the furnishing of PAN, Address with PIN code, Email address, Mobile No.,
Bank Account details, Specimen Signature & Nomination by holders of physical securities. For more details, please visit
the web link: https://web.linkintime.co.in/KYC-downloads.html.
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SEBI vide Circular Nos. SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/131 dated July 31, 2023, and
SEBI/HO/OIAE/OIAE_IAD-1/P/CIR/2023/135 dated August 4, 2023, read with Master Circular No. SEBI/HO/
OIAE/OIAE_IAD-1/P/ CIR/2023/145 dated July 31, 2023 (updated as on August 11, 2023), has established a common
Online Dispute Resolution Portal (“ODR Portal”) for resolution of disputes arising in the Indian Securities Market.

Pursuant to above-mentioned circulars, post exhausting the option to resolve their grievances with the RTA/ Company
directly and through existing SCORES platform, the investors can initiate dispute resolution through the ODR Portal
(https://smartodr.in/login).

In compliance with the aforesaid MCA Circulars and SEBI Circulars, Notice of the AGM along with the Annual Report, is
being sent only through electronic mode to those Members whose email addresses are registered with the R&T Agent
/Company / Depositories.

Members may note that the Notice and Annual Report will also be available on the Company’s website
www.duncanengg.com, on the website of the Stock Exchange i.e., BSE Limited at www.bseindia.com and on the
website of the e-Voting service provider at www.linkintime.co.in.

Inspection Documents

Electronic copy of relevant documents referred to in the Notice and Explanatory Statement will be made available
through email for inspection by the Members. A Member is requested to send an email to
complianceofficer@duncanengg.com for the same.

Electronic copies of necessary statutory registers and auditors’ reports/certificates will be available for inspection by the
Members at the time of AGM.

Since the AGM will be held through VC / OAVM in accordance with the Circulars, the route map, proxy form, and
attendance slip are not attached to this Notice.

Link Intime India Private Limited (“Link Intime”) will provide facility for voting through remote e-Voting, for participation in
this AGM through VC / OAVM facility, and e-Voting during this AGM.

Instructions for e-voting and procedure for joining the AGM through VC/OAVM

. In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014 and as amended from time to time, Regulation 44 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, including amendments thereunder and Secretarial
Standard on General Meetings (SS2) issued by the Institute of Company Secretaries of India, including
amendments thereunder and the circulars issued by the Ministry of Corporate Affairs, the Company is providing
facility of remote e-voting and e-voting on the date of AGM to its Members in respect of the business to be
transacted at the 63" Annual General Meeting.

For this purpose, the Company has engaged the services of Link Intime India Private Limited (“Link Intime”) for
facilitating voting through electronic means, as the authorized agency. The facility of casting votes by a member
using remote e-voting system as well as voting on the date of the AGM will be provided by Link Intime.

1. The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM through
VC/OAVM but shall not be entitled to cast their vote again.

lll. THEINSTRUCTIONS FORREMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS UNDER:
Remote e-Voting Instructions for shareholders:

As per the SEBI circular dated December 9, 2020, individual shareholders holding securities in demat mode can
register directly with the depository or will have the option of accessing various ESP portals directly from their
demataccounts.

Login method for Individual shareholders holding securities in demat mode is given below:
1. Individual Shareholders holding securities in demat mode with NSDL

METHOD 1 -If registered with NSDL IDeAS facility

Users who have registered for NSDL IDeAS facility:

a) VisitURL: https://eservices.nsdl.com and click on “Beneficial Owner” icon under “Login”.

b) Enter userid and password. Post successful authentication, click on “Access to e-voting”.

c) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote during the remote e-voting period.
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OR
User not registered for IDeAS facility:

a) Toregister, visit URL: https://eservices.nsdl.com and select “Register Online for IDeAS Portal” or click on
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.jsp “

b) Proceed with updating the required fields.

c) Post registration, user will be provided with Login ID and password.

d)  Aftersuccessfullogin, click on “Access to e-voting”.

e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will be redirected to

Link Intime InstaVote website for casting the vote during the remote e-voting period.
METHOD 2 - By directly visiting the e-voting website of NSDL.:
a)  VisitURL: https://www.evoting.nsdl.com/

b) Click on the “Login” tab available under ‘Shareholder/Member’ section.

c) Enter User ID (i.e., your sixteen-digit demat account number held with NSDL), Password/OTP and a
Verification Code as shown on the screen.

d) Post successful authentication, you will be re-directed to NSDL depository website wherein you can see
“Access to e-voting”.

Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote during the remote e-voting period.

Individual Shareholders holding securities in demat mode with CDSL
METHOD 1 -From Easi/Easiest
Users who have registered/ opted for Easi/Easiest

a) VisitURL: https://web.cdslindia.com/myeasinew/home/login or www.cdslindia.com.

b)  Clickon New System Myeasi

c) Login with user id and password

d)  After successful login, user will be able to see e-voting menu. The menu will have links of e-voting service

providersi.e., LINKINTIME, for voting during the remote e-voting period.

e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote during the remote e-voting period.

OR
Users notregistered for Easi/Easiest

a Toregister, visit URL: https://web.cdslindia.com/myeasinew/Registration/EasiRegistration

O

Proceed with updating the required fields.

o O

)
)
) Post registration, user will be provided Login ID and password.
)  Aftersuccessfullogin, user able to see e-voting menu.

)

D

Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will be redirected to
Link Intime InstaVote website for casting the vote during the remote e-voting period.

METHOD 2 - By directly visiting the e-voting website of CDSL.
a)  VisitURL: https://www.cdslindia.com/

b) Goto e-voting tab.
c) Enter Demat Account Number (BO ID) and PAN No. and click on “Submit”.

d) System will authenticate the user by sending OTP on registered Mobile and Email as recorded in Demat
Account

After successful authentication, click on “LINKINTIME” or “evoting link displayed alongside Company’s Name’
and you will be redirected to Link Intime InstaVote website for casting the vote during the remote e-voting period.
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Individual Shareholders (holding securities in demat mode) with depository participants

Individual shareholders can also login using the login credentials of your demat account through your depository
participant registered with NSDL/CDSL for e-voting facility.

a)
b)
c)

d)

Login to DP website
After Successful login, members shall navigate through “e-voting” tab under Stocks option.

Click on e-voting option, members will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-voting menu.

After successful authentication, click on “LINKINTIME” or “evoting link displayed alongside Company’s
Name” and you will be redirected to Link Intime InstaVote website for casting the vote during the remote e-
voting period.

Login method for Individual shareholders holding securities in physical form/ Non-Individual
Shareholders holding securities in demat mode is given below:

Individual Shareholders of the company, holding shares in physical form / Non-Individual Shareholders holding
securities in demat mode as on the cut-off date for e-voting may register for e-Voting facility of Link Intime as under:

1.
2.

A.

3.
4.

Visit URL: https://instavote.linkintime.co.in
Click on “Sign Up” under ‘SHARE HOLDER'’ tab and register with your following details: -

User ID: Shareholders holding shares in physical form shall provide Event No + Folio Number registered
with the Company. Shareholders holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID; Shareholders holding shares in CDSL demat account shall provide 16 Digit
Beneficiary ID.

PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not updated their
PAN with the Depository Participant (DP)/ Company shall use the sequence number provided to you, if
applicable.

DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP / Company
-in DD/MM/YYYY format)

Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your
DP/Company.

*Shareholders holding shares in physical form but have not recorded ‘C’and ‘D’, shall provide their Folio
numberin ‘D’above

*Shareholders holding shares in NSDL form, shall provide ‘D’above

» Set the password of your choice (The password should contain minimum 8 characters, at least one
special Character (@!'#$&*), atleast one numeral, atleast one alphabet and at least one capital letter).

» Click “confirm” (Your password is now generated).
Click on ‘Login’ under ‘SHARE HOLDER’ tab.
Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.

Cast your vote electronically:

1.
2.
3.

After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.
E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour / Against’ (If
you wish to view the entire Resolution details, click on the ‘View Resolution’file link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will be
displayed. If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and
accordingly modify your vote.

Guidelines for Institutional shareholders:
STEP 1-Registration

a)
b)

Visit URL: https://instavote.linkintime.co.in

Click on Sign up under “Corporate Body/ Custodian/Mutual Fund”
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c) Fill up your entity details and submit the form.

d)  Adeclaration form and organization ID is generated and sent to the Primary contact person email ID (which
is filled at the time of sign up at Sr.No. 2 above). The said form is to be signed by the Authorised Signatory,
Director, Company Secretary of the entity & stamped and sent to insta.vote@linkintime.co.in.

e)  Thereafter, Login credentials (User ID; Organisation ID; Password) will be sent to Primary contact person’s
email ID.

f) While firstlogin, entity will be directed to change the password and login process is completed.
STEP 2 -Investor Mapping
a)  VisitURL: https://instavote.linkintime.co.in and login with credentials as received in Step 1 above.

b) Click on “Investor Mapping” tab under the Menu Section
c) Map the Investor with the following details:
a. ‘InvestorID’-

i. ~ Members holding shares in NSDL demat account shall provide 8 Character DP ID followed by 8
Digit Client ID i.e., INOO000012345678

ii. ~ Members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID.
b. ‘Investor’s Name - Enter full name of the entity.
‘Investor PAN’ - Enter your 10-digit PAN issued by Income Tax Department.

‘Power of Attorney’ - Attach Board resolution or Power of Attorney. File Name for the Board
resolution/Power of Attorney shall be — DP ID and Client ID. Further, Custodians and Mutual Funds
shall also upload specimen signature card.

d) Click on Submit button and investor will be mapped now.

e)  Thesame canbe viewed under the “Report Section”.

STEP 3 -Voting through remote e-voting.

The corporate shareholder can vote by two methods, once remote e-voting is activated:
METHOD 1-VOTES ENTRY

a) VisitURL: https://instavote.linkintime.co.in and login with credentials as received in Step 1 above.

b) Click on ‘Votes Entry’ tab under the Menu section.

c) Enter Event No. for which you want to cast vote. Event No. will be available on the home page of Instavote
before the start of remote evoting.

d) Enter ‘“16-digit Demat Account No.’ for which you want to cast vote.

e) Refer the Resolution description and cast your vote by selecting your desired option 'Favour / Against' (If
you wish to view the entire Resolution details, click on the 'View Resolution'file link).

f) After selecting the desired optioni.e., Favour/Against, click on 'Submit'.

g)  Aconfirmation box will be displayed. If you wish to confirm your vote, click on 'Yes', else to change your vote,
click on 'No' and accordingly modify your vote. (Once you cast your vote on the resolution, you will not be
allowed to modify or change it subsequently).

OR
VOTES UPLOAD:
a)  VisitURL: https://instavote.linkintime.co.in and login with credentials as received in Step 1 above.

b)  Youwill be able to see the notification for e-voting in inbox.
c) Select 'View'icon for'Company’s Name / Event number'. E-voting page will appear.
d) Download sample vote file from ‘Download Sample Vote File’ option.

e) Cast your vote by selecting your desired option 'Favour / Against' in excel and upload the same under
‘Upload Vote File’ option.

f) Click on ‘Submit’. ‘Data uploaded successfully’ message will be displayed. (Once you cast your vote on the
resolution, you will not be allowed to modify or change it subsequently).
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Helpdesk:

Helpdesk for Individual shareholders holding securities in physical form/ Non-Individual Shareholders holding
securities in demat mode:

Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by sending a request at
enotices@linkintime.co.in or contacton: - Tel: 022 -4918 6000.

Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any technical issues
related to login through Depositoryi.e. NSDL and CDSL.

Login type Helpdesk details

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

Individual Shareholders Members facing any technical issue in login can contact CDSL helpdesk by sending a
holding securities in demat | requestat helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 55 33
mode with CDSL.

Forgot Password:
Individual Shareholders holding securities in Physical mode has forgotten the password:
If an Individual Shareholders holding securities in Physical mode has forgotten the USER ID [Login ID] or Password or

both then the shareholder can use the “Forgot Password” option available on the e-Voting website of Link Intime:
https://instavote.linkintime.co.in

o] Click on ‘Login’ under ‘SHARE HOLDER'’ tab and further Click ‘forgot password?’

o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT".

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the Security
Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. The password

should contain minimum 8 characters, at least one special character (@!#3&*), at least one numeral, at least one
alphabet and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + Folio
Number registered with the Company

User ID for Shareholders holding shares in NSDL demat account is 8 Character DP ID followed by 8 Digit Client ID
User ID for Shareholders holding shares in CDSL demat account is 16 Digit Beneficiary ID.

Institutional shareholders (“Corporate Body/ Custodian/Mutual Fund”) has forgotten the password:

If a Non-Individual Shareholders holding securities in demat mode has forgotten the USER ID [Login ID] or Password or
both then the shareholder can use the “Forgot Password” option available on the e-Voting website of Link Intime:
https://instavote.linkintime.co.in

o) Click on ‘Login’ under ‘Corporate Body/ Custodian/Mutual Fund’ tab and further Click ‘forgot password?’
o] Enter User ID, Organization ID and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”.

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the Security
Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. The password
should contain a minimum of 8 characters, at least one special character (@!#$&*), at least one numeral, at least one
alphabet and atleast one capital letter.

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the password:

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password
option available at abovementioned depository/ depository participants website.

> Itis strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.
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For shareholders/ members holding shares in physical form, the details can be used only for voting on the
resolutions contained in this Notice.

During the voting period, shareholders/ members can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

Process and manner for attending the Annual General Meeting through InstaMeet:

1.

Open the internet browser and launch the URL: https://instameet.linkintime.co.in & Click on “Login”.

Selectthe “Company” and ‘Event Date’ and register with your following details: -
Demat Account No. or Folio No: Enter your 16-digit Demat Account No. or Folio No
« Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID

* Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID

»  Shareholders/ members holding shares in physical form shall provide Folio Number registered with the
Company

PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their PAN with the
Depository Participant (DP)/ Company shall use the sequence number provided to you, if applicable.

Mobile No.: Enter your mobile number.
Email ID: Enter your email id, as recorded with your DP/Company.
Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the meeting).

Instructions for Shareholders/ Members to Speak during the Annual General Meeting through InstaMeet:

1.

o & DN

Shareholders who would like to speak during the meeting must register their request 4 days in advance with the
company at complianceofficer@duncanengg.com.

Shareholders will get confirmation on first cum first basis depending upon the provision made by the client.
Shareholders will receive “speaking serial number” once they mark attendance for the meeting.
Other shareholder may ask questions to the panelist, via active chat-board during the meeting.

Please remember speaking serial number and start your conversation with panelist by switching on video mode
and audio of your device.

Shareholders are requested to speak only when moderator of the meeting/ management will announce the
name and serial number for speaking.

Instructions for Shareholders/ Members to Vote during the Annual General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer during the meeting, shareholders/ members who have not
exercised their vote through the remote e-voting can cast the vote as under:

1.
2.

6.

Onthe Shareholders VC page, click on the link for e-Voting “Cast your vote”

Enter your 16-digit Demat Account No. / Folio No. and OTP (received on the registered mobile number/ registered
email Id) received during registration for InstaMEET and click on 'Submit'.

After successful login, you will see “Resolution Description” and against the same the option “Favour/ Against” for
voting.

Cast your vote by selecting appropriate option i.e. “Favour/Against” as desired. Enter the number of shares (which
represents no. of votes) as on the cut-off date under ‘Favour/Against'.

After selecting the appropriate option i.e. Favour/Against as desired and you have decided to vote, click on
“Save”. A confirmation box will be displayed. If you wish to confirm your vote, click on “Confirm”, else to change
your vote, click on “Back” and accordingly modify your vote.

Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote subsequently.

Note: Shareholders/ Members, who will be present in the Annual General Meeting through InstaMeet 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 facility during the meeting. Shareholders/ Members who have voted through Remote e-
Voting prior to the Annual General Meeting will be eligible to attend/ participate in the Annual General Meeting through
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29.

30.

31.
32.

33.

34.

35.

36.

InstaMeet. However, they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops connected through broadband for
better experience.

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS download stream) to avoid
any disturbance during the meeting.

Please note that Shareholders/ Members connecting from Mobile Devices or Tablets or through Laptops connecting via
Mobile Hotspot may experience Audio/Visual loss due to fluctuation in their network. Itis therefore recommended to use
stable Wi-Fl or LAN connection to mitigate any kind of aforesaid glitches.

In case shareholders/ members have any queries regarding login/ e-voting, they may send an email to
instameet@linkintime.co.in or contact on: - Tel: 022-49186175.

The voting rights of members shall be in proportion to their shares of the paid-up equity share capital of the Company as
onJuly 15,2024.

Any person holding shares in physical form and non-individual shareholders, who acquires shares of the Company and
becomes a member of the Company after the notice is sent through e-mail and holding shares as of the cut-off date i.e.
July 15, 2024, may obtain the login ID and password by sending a request at evoting@nsdl.co.in or Issuer/RTA.
However, if you are already registered with NSDL for remote e-voting, then you can use your existing user ID and
password for casting your vote. If you forgot your password, you can reset your password by using “Forgot User
Details/Password” or option available on www.evoting.nsdl.com or call on toll-free no. 1800 1020 990 and 1800 22 44
30. In case of Individual Shareholders holding securities in demat mode who acquires shares of the Company and
becomes a Member of the Company after sending of the Notice and holding shares as of the cut-off date i.e. July 15,
2024 may follow steps mentioned in the Notice of the AGM.

Aperson who is nota member on the cut-off date should treat this notice for information purposes only.

Ms. Shaswati Vaishnav, Practicing Company Secretary, (Membership No. ACS 11392 CP No. 8675), Pune has been
appointed as the Scrutinizer to scrutinize the voting at the AGM and remote e-voting process fairly and transparently.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting
with the assistance of scrutinizer, by use of “e-voting facility availed from Link Intime” for all those members who are
present atthe AGM but have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of e-voting at the Annual general meeting, will unblock the votes cast through
remote e-voting/e-voting at the time of AGM, not later than two working days of the conclusion of the AGM, a
consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman or a person authorized
by him in writing, who shall countersign the same and declare the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the Company
www.duncanengg.com and the website of Link Intime www.linkintime.co.inimmediately after the declaration of result by
the Chairman or a person authorized by him in writing. The results shall also be immediately forwarded to the Stock
Exchange viz. BSE Limited.

Transcript of the Meeting shall be uploaded on the website of the Company and the same shall also be maintained in
safe custody of the Company. The registered office of the Company shall be deemed to be the place of Meeting for the
purpose of recording the minutes of the proceedings of this AGM.
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EXPLANATORY STATEMENT

ITEMNO.3 OF THENOTICE
Mr. Arvind Goenka (DIN: 00135653) retires by rotation and being eligible, offers himself for re-appointment.

Mr. Goenka (aged 61 years) was appointed as Non-Executive Director on the Board w.e.f. 25th June 1991. He is a
graduate in Commerce from University of Kolkata, is an Industrialist from the family headed by (Late) Sir Badridas
Goenka and is associated with the renowned multi-industry group namely “Duncans”. He has over 35 years’ experience
of managing companies in Jute, Textile, Rubber & Chemical Industries. He has been instrumental in steering the
restructuring programme and financial turnaround of the Company.

He is a member of the Nomination and Remuneration Committee of the Company.
Details of Directorship and Committee positions of Mr. Goenka in other Public Limited Companies is given below.

Sr.No Name of Company Name of Company

1. Oriental Carbon & Chemicals Ltd Stakeholders Relationship Committee, CSR Committee, &
Operational & Finance Committee

2. Asahi Songwon Colors Limited -
3. Duncan International (India) Ltd -
4. OCCL Limited -
5. New India Investment Corpn. Ltd -
6. Preoption Investments Ltd -

He has not resigned as a Director from the Board of any company during the last three years.
He does not hold any equity share in the Company.
He has attended 4 meetings of the Board of Directors of the Company during the Financial Year 2023-24.

Mr. Goenka is not disqualified from being appointed as a Director in terms of Section 164 of the Companies Act, 2013
read with rules thereunder including amendments thereof and has given consent to act as a Director.

Except for Mr. Arvind Goenka & his relatives, including Mr. Akshat Goenka, none of the other Directors / Key Managerial
Personnel of the Company / their relatives are, in any way, concerned or interested, financially or otherwise in the said
Resolution.

Based on the recommendation of the Nomination & Remuneration Committee, the Board of Directors recommends the
Ordinary Resolution set outin Item No. 3 of the notice for approval by the members of the Company.

ITEMNO 4 OF THE NOTICE

Pursuant to the provisions of Article 193, 194 of the Articles of Association (AOA) & Section 152 of the Companies Act,
2013 (the Act), at least two-thirds of the total number of Directors, excluding Independent Directors, shall be the
Directors who are liable to retire by rotation (hereinafter called “the Rotational Directors”). At every Annual General
Meeting of the Company, one-third of the Rotational Directors, or if their number is not three or a multiple of three, then,
the number nearest to one-third, shall retire from office.

Pursuant to the provisions of Article 195 of the AOA, the Company may appoint a managing or a whole-time director, or
any other executive director, as Rotational Director and the rotation of these Directors shall not be construed as a break
in their tenure of appointment.

Previously, Mr. JP Goenka & Mr. Arvind Goenka were liable to retire by rotation. Considering the retirement of Mr. JP
Goenka w.e.f. 27.07.2023, it is now proposed to alter the terms of appointment of Mr. Akshat Goenka so that he is liable
toretire by rotation.

Except Mr. Akshat Goenka and his relatives, including Mr. Arvind Goenka, none of the other Directors or Key Managerial
Personnel of the Company or their relatives are concerned or interested financially or otherwise in this resolution.

Based on the recommendation of the Nomination and Remuneration Committee, the Board of Directors recommends
the special resolution set out in item no. 4 of the notice for the approval of members of the Company.

By Order of the Board of Directors
For Duncan Engineering Limited

Sd/-

Name: Sayalee Yengul
Designation: Company Secretary Place: Pune
Membership no.: A37267 Date: 15.05.2024
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