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Notice to the Members

NOTICE IS HEREBY GIVEN THAT the 68th Annual General 
Meeting of the Members of Foseco India Limited (“the 
Company”) will be held on Wednesday, May 21, 2025 at 
1400 Hours (IST) through Video Conferencing (VC) or Other 
Audio Visual Means (OAVM), to transact the businesses 
as mentioned below. The venue of the meeting shall be 
deemed to be the Registered Office of the Company at 
Gat Nos. 922 & 923, Sanaswadi, Taluka Shirur, District  
Pune - 412 208.

ORDINARY BUSINESS:
1.	� To receive, consider and adopt the Audited Balance 

Sheet of the Company as at December 31, 2024, the 
Statement of Profit & Loss and the Cash Flow Statement 
for the financial year ended on that date including the 
explanatory note annexed to, or forming part of, the 
aforementioned documents, together with the Reports 
of the Board of Directors and the Auditors thereon.

2.	� To declare a Final Dividend of Rs. 25/- per share (i.e., 
250%) on the paid-up equity share of Rs. 10 each of the 
Company for the financial year ended December 31, 2024.

3.	� To appoint a Director in place of Mark Russell Collis 
(DIN: 10054384), who retires by rotation and being 
eligible, offers himself for re-appointment.

SPECIAL BUSINESS:
4.	� Appointment of Patrick Georges Felix André 

(DIN: 07619754) as a Director of the Company 
	� 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 
Sections 152 and such other applicable provisions, 
if any, of the Companies Act, 2013 (“Act”) read with 
Schedule IV and the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and Regulation 
17 of the SEBI (Listing Obligations And Disclosure 
Requirements) Regulations, 2015 (including any 
statutory modification(s), amendment(s), variation(s) 
or re-enactment thereof for the time being in force), 
Patrick Georges Felix André (DIN: 07619754), who 
has been appointed as an Additional Director of 
the Company, pursuant to the provisions of Section 
161 of the Act and the Articles of Association of 
the Company, with effect from March 1, 2025, and 
whose term of office expires at the ensuing Annual 
General Meeting, has submitted a declaration that 
he is eligible for appointment and that he has given a 
notice in writing proposing himself as a candidate for 
the office of Director, based on the recommendation 
of the Nomination and Remuneration Committee and 
approval of the Board of Directors under Section 
160 of the Act be and is hereby appointed as a  
Non-Executive Non-Independent Director of the 
Company, liable to retire by rotation.”

5.	�� Appointment of the Secretarial Auditor and 
fixing their remuneration 

	� 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 Regulation 24A 
of Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015 (including any statutory modification(s), 
amendment(s), variation(s) or re-enactment thereof for 
the time being in force), Jayavant B. Bhave, Practicing 
Company Secretary (FCS 4266; CP No. 3068), who 
is a sole proprietor of J. B. Bhave & Co., Company 
Secretaries, Pune, and a Peer Reviewed Company 
Secretary, be and is hereby appointed as the Secretarial 
Auditor of the Company, for performing audit of the 
Company’s secretarial records for the financial year 
beginning January 1, 2025, as the Company follows 
the calendar year as its financial year, for a period of
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	 �one term of five consecutive years, that will conclude 
on December 31, 2029, at such remuneration 
plus applicable taxes thereon and such increase 
in audit fees till the conclusion of their term, 
plus reimbursement of actual out of pocket and 
travelling expenses, as recommended by the Audit 
Committee and as may be mutually agreed between 
the Board of Directors of the Company and the 
Secretarial Auditor.”

6.	 �Ratification of the remuneration payable to the 
Cost Auditor for the financial year ending on 
December 31, 2025

	 �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 148 and all other applicable provisions, if 
any, of the Companies Act, 2013 read with Rule 14 
of the Companies (Audit and Auditors) Rules, 
2014 (including any statutory modification(s) or 
re-enactment(s) thereof, for the time being in 
force), the remuneration decided by the Board of 
Directors, based on the recommendation of the Audit 
Committee, be and is hereby ratified and confirmed 
for a sum of Rs. 4,50,000/- (Rupees four lakh fifty 
thousand only) plus Goods and Services Tax at the 
applicable rates and reimbursement of out of pocket 
expenses payable to Joshi Apte & Associates, Cost 
Accountants, Pune (Firm Registration No: 000240) 
who have been appointed by the Board of Directors 
of the Company, for conducting the audit of the cost 
records of the Company for the financial year ending 
on December 31, 2025.”

7.	 �Payment of commission to Independent 
Directors of the Company

	 �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 197 and other applicable provisions, if 

any, of the Companies Act 2013 read with the 
Companies (Appointment and Remuneration of 
Managerial Personnel) Rules, 2014 and applicable 
provisions of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (including any 
statutory modification(s) or re-enactment thereof for 
the time being in force) and Articles of Association 
of the Company, consent of the Members of the 
Company be and is hereby accorded to the payment 
of commission to the Independent Directors of the 
Company, or some or any of them, in such amounts 
or proportions, as may be determined by the Board 
of Directors from time to time and in default of such 
determination equally amongst themselves, within 
the overall limit of 1% (one percent) of the net profits 
of the Company for each year, and subject to such 
ceilings and/or restrictions, if any, as may be set out 
in the applicable provisions of Schedule V of the 
Companies Act 2013, from time to time, for a period 
of five years, commencing from January 1, 2025 and 
ending on December 31, 2029.”

	 �“RESOLVED FURTHER THAT in the event of loss or 
inadequacy of profits in any financial year during the 
term mentioned above, the Independent Directors 
shall be paid remuneration by way of Commission 
as set out above, as may be decided by the Board, 
notwithstanding that it may exceed 1% (one percent) 
of the net profits of the Company and subject to such 
ceilings and/or restrictions, if any, as may be set out 
in the applicable provisions of Schedule V to the Act, 
from time to time.”

	 �“RESOLVED FURTHER THAT the payment of 
commission to the Independent Directors, will be in 
addition to the sitting fees paid to them for attending 
the Board / Committee Meetings of the Company.”

	 �“RESOLVED FURTHER THAT the Board of Directors 
of the Company be and is hereby authorised to do all 
acts, deeds, matters and things take all such steps as 
may be necessary, proper or expedient to give effect 
to this resolution, without being required to seek 
any further consent or approval of the Members of  
the Company.”

Registered Office: By Order of the Board of Directors
Gat Nos. 922 & 923,

Sanaswadi, Taluka Shirur, Mahendra Kumar Dutia
District Pune 412 208 Controller of Accounts & Company Secretary

Date: April 4, 2025
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NOTES:
1.	 �An Explanatory Statement pursuant to Section 102 

of the Companies Act, 2013 (‘Act’) with respect to 
Special Businesses as set out above is annexed hereto. 
Further, disclosures as required under the Securities 
and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (‘SEBI 
Listing Regulations’) and the Secretarial Standard-2 
on General Meetings issued by the Institute of 
Company Secretaries of India (‘SS-2’) with respect to 
details of Directors who are proposed to be appointed 
/ re-appointed is set out in the Explanatory Statement.

2.	 �In case of joint holders attending the Meeting, only 
such joint holder who is higher in the order of names 
will be entitled to vote, provided the votes are not 
already cast by remote e-voting by the first holder.

3.	 �The Register of Members and Share Transfer Books 
of the Company will remain closed from Thursday, 
May 15, 2025 to Wednesday, May 21, 2025 (both 
days inclusive) in terms of the provision of Section 
91 of the Companies Act, 2013, for determining the 
entitlement of the members to the payment of final 
dividend, if declared at the Meeting.

4.	 �The final dividend, if declared at the AGM, shall be 
paid/credited on or before Thursday, June 19, 2025 
as under, to those Members of the Company:

	 �i)	 �whose names appear in the Company’s Register 
of Members in respect of shares held in physical 
form, after giving effect to all valid share 
transmission request lodged with the Company 
on or before the close of business hours on 
Wednesday, May 14, 2025; and

	 �ii)	 �whose names appear as beneficial owners  
in respect of shares held in demat form, as  
per the details furnished for this purpose by 
the National Securities Depository Limited 
and the Central Depository Services (India) 
Limited, as of the close of business hours on 
Wednesday, May 14, 2025.

5.	 �Members holding shares in identical order of names 
in more than one folio, are requested to write to the 
Company’s Registrar & Share Transfer Agent, MUFG 
Intime India Pvt. Ltd. (Formerly Link Intime India Pvt. 
Ltd.), at Block 202, 2nd Floor, Akshay Complex, Off 
Dhole Patil Road, Pune – 411 001 (Phone No. 020-2616 
1629 / 2616 0084, Email: pune@in.mpms.mufg.com 
and umesh.sharma@in.mpms.mufg.com) enclosing 
their share certificate(s) to enable the Company to 
consolidate their holdings in one single folio.

6.	 �Pursuant to the provisions of the Income Tax Act, 1961 
(“the IT Act”), dividend income is taxable in the hands 
of the Members and the Company is required to deduct 

tax at source (“TDS”) from dividend paid to the Members 
at rates prescribed in the IT Act. In general, to enable 
compliance with TDS requirements, Members are 
requested to complete and/or update their Residential 
Status, Income Tax PAN (including that of joint holders, 
if any), and also Category as per the IT Act. Additionally, 
Members are also advised to update their bank account 
details, any change in address and/or name, submit 
National Electronic Clearing Service (NECS) or Electronic 
Clearing Service (ECS) mandates, nominations, e-mail 
address, contact numbers, etc., if not so done, by writing 
to the Company’s Registrar & Share Transfer Agents, 
MUFG Intime India Pvt. Ltd. (Formerly Link Intime India 
Pvt. Ltd.), at Block 202, 2nd Floor, Akshay Complex, Off 
Dhole Patil Road, Pune – 411 001 (Phone No. 020-2616 
1629 / 2616 0084, Email: pune@in.mpms.mufg.com 
and umesh.sharma@in.mpms.mufg.com) for providing 
efficient and better services. Members holding securities 
in dematerialised form are requested to intimate such 
changes to their respective depository participants.

7.	 �SEBI has mandated that securities of listed companies 
can be transferred only in dematerialised form. Further 
the transmission or transposition of securities held in 
physical or dematerialised form shall be effected only 
in dematerialised form. In addition, these conditions 
shall also apply to the following:

	 �(a)	 �deletion of name of the deceased holder(s) of 
securities, where the securities are held in the 
name of two or more holders of securities;

	 �(b)	 �transmission of securities to the legal heir(s), 
where deceased holder of securities was the sole 
holder of securities;

	 �(c)	 �transposition of securities, when there is a 
change in the order of names in which physical 
securities are held jointly in the names of two or 
more holders of securities.

	 �In view of the above and to avail various benefits 
of dematerialisation, members are advised to 
dematerialise shares held by them in physical form, 
for ease in portfolio management.

	 �As per the SEBI mandate, the Company shall issue 
‘letter of confirmation(s)’ in lieu of physical securities 
certificate(s) while processing shareholders’ requests 
such as, transmission, transposition, subdivision, 
consolidation, renewal, exchange and change/deletion of 
names of shareholders. The securities holders/claimants 
are required to apply for dematerialization of securities on 
the basis of the ‘letter of confirmation(s)’ within a period 
of 120 days from the date of its issuance. Accordingly, 
members are requested to make service requests by 
submitting a duly filled and signed Form ISR-4 & ISR-5, 
as the case may be. The said form can be downloaded 
from the website of the Company or the RTA.
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8.	 �Members can avail the facility of nomination in respect 
of securities held by them in physical form pursuant 
to the provision of Section 72 of the Companies 
Act, 2013. Members desiring to avail of this facility 
may send their nomination in the prescribed form 
SH-13 duly filled-in to Company’s RTA. If a member 
desires to opt out or cancel the earlier nomination 
and record a fresh nomination, he/ she may submit 
the same in Form ISR-3 or SH-14 as the case may 
be. The nomination form can be downloaded from the 
website of the Company or can be obtained from the 
RTA. Members holding shares in dematerialised form 
may contact their respective Depository Participant 
(DP) for availing this facility.

9.	 �SEBI has mandated furnishing of Income Tax PAN, 
KYC details (i.e., Postal Address with Pin Code, email 
address, mobile number, bank account details) and 
nomination details by holders of securities in the 
prescribed forms. Any service requests or complaints 
received from the member, will not be processed by 
RTA till the aforesaid details/documents are provided 
to RTA. Where the above cited documents/details 
are not available in the Folio(s), such Folio(s) have 
been freezed by the RTA. Relevant details and forms 
prescribed by SEBI in this regard are available on the 
website of the Company at www.fosecoindia.com.

10.	 �Transfer of Unclaimed/Unpaid dividends to the 
Investors Education and Protection Fund (IEPF): 
Pursuant to Section 124 of the Companies Act, 2013 
read with the relevant Rules, all unclaimed / unpaid 
dividend remaining unclaimed / unpaid with the 
Company on the expiry of 7 (seven) years from the 
date of its transfer to the unclaimed / unpaid dividend 
account, will be transferred by the Company to the IEPF 
Account set up by the Central Government. Members 
are requested to write to the Company’s Registrar 
and Share Transfer Agents giving bank details, if 
any dividend warrants are not encashed so that the 
amount can be transferred to the bank account of the 
member. Members can visit the Company’s website 
www.fosecoindia.com to check the details of their 
unclaimed dividend under the Investors’ Section.

11.	 �Transfer Of Equity Shares To The Investors 
Education And Protection Fund (IEPF): In compliance 
with the requirements laid down in Section 124(6) 
of the Companies Act, 2013 read with the ‘Investor 
Education and Protection Fund Authority (Accounting, 
Audit, Transfer and Refund) Rules, 2016’, the Company 
has transferred all equity shares in respect of which 
dividends had remained unpaid or unclaimed by the 
shareholders for seven consecutive years or more, 
to the account of the IEPF. However, to claim the 
shares, including all the corporate benefits accruing 
on such shares, if any, from the IEPF Authority, the 
Shareholders must first ensure registration of correct 

bank details including core banking account number 
and IFSC/ MICR of the bank in their demat account with 
their Depository Participant or against shares held in 
physical form with the Company’s Registrar and Share 
Transfer Agent (RTA) M/s. MUFG Intime India Pvt. Ltd. 
(Formerly Link Intime India Pvt. Ltd.) The Shareholders 
should then-after submit an online application in Form 
IEPF-5 and send a physical copy of the Form IEPF-5 
duly signed by all the joint shareholders, if any, as per 
the specimen signature recorded with the Company 
along with requisite documents enumerated in the 
Form IEPF-5, to the nodal officer of the Company. The 
Rules and Form IEPF-5, as prescribed, for claiming 
back the shares, are available on the website of the 
IEPF www.iepf.gov.in. It may please be noted that 
no claim shall lie against the Company in respect of 
share(s) transferred to IEPF pursuant to the said Rules. 
The details of the shareholders whose equity shares 
had been transferred to the Demat Account of the 
IEPF is available on the website of the Company at 
https://fosecoindia.com/TransferShareToIEPF.aspx.

12.	 �Inspection of Documents: The Register of Directors’ 
and Key Managerial Personnel and their shareholding 
maintained under Section 170 of the Companies Act, 
2013, the Register of Contracts or Arrangements 
in which the Directors are interested under Section 
189 of the Companies Act, 2013 will be available 
electronically for inspection by the Members during 
the AGM. All documents referred to in the AGM Notice 
and Explanatory Statement will also be available for 
electronic inspection without any fee by the members 
from the date of circulation of this Notice up to the 
date of the ensuing Annual General Meeting between 
1400 hours to 1600 hours (IST) on all working days 
(except Saturdays, Sundays and Holidays). Members 
seeking to inspect such documents can send an email 
to investor.grievance@vesuvius.com.

13.	 �Dissemination of AGM Notice & Annual Report: 
Electronic copy of the Annual Report for the financial year 
2024 including the AGM Notice of the Company, inter-alia, 
indicating the process and manner of electronic voting 
(“e-voting”) is being sent to all the Members whose email 
addresses are registered with the Company/Depository 
Participant(s), for communication purposes, unless any 
member has requested for a hard copy of the same. In 
case any member is desirous of obtaining hard copy of 
the Annual Report and AGM Notice of the Company, may 
send request to the email address at pune@in.mpms.
mufg.com, ashok.gupta@in.mpms.mufg.com or umesh.
sharma@in.mpms.mufg.com, mentioning Folio No./ DP 
ID and Client ID. Members who have not registered 
their e-mail addresses may get the same registered by 
sending an e-mail to the Company’s Registrar, providing 
necessary details like Folio No./DPID, Client ID, name and 
address, scanned copy of the share certificate (front and 
back) or Client Master Copy, self-attested scanned copy 
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of PAN card and AADHAAR Card. However, in compliance 
with Regulation 36 of the SEBI Listing Regulations, the 
Company is sending out a letter providing the web-link, 
including the exact path, where complete details of the 
Annual Report is available, to those shareholder(s) who 
have not registered their email address.

14.	 �Members may also note that the Annual Report and the 
AGM Notice are available on the Company’s website: 
www.fosecoindia.com. Additionally, these can be 
accessed on the websites of the Stock Exchanges 
i.e. BSE Limited and National Stock Exchange of India 
Limited at www.bseindia.com and www.nseindia.com 
respectively. The AGM Notice is also disseminated on 
the website of NSDL (agency for providing the Remote 
e-Voting facility and e-voting during the AGM/EGM) at 
www.evoting.nsdl.com.

15.	 �Procedure for Attending the AGM Through 
Video Conference (VC) or Other Audio Visual 
Means (OAVM):

	 �The Ministry of Corporate Affairs, Government of India 
(“MCA”) vide its General Circular Nos. 09/2024 dated 
September 19, 2024 has allowed the Companies, inter-
alia, to conduct the Annual General Meeting through 
VC or OAVM facility on or before September 30, 2025, 
in accordance with the requirements laid down in 
Paragraphs 3 and 4 of the MCA General Circular No. 
20/2020 dated May 5, 2020. The General Circular Nos. 
09/2024 dated September 19, 2024 has been issued 
in continuation to MCA General Circular No. 20/2020 
dated May 5, 2020, General Circular No. 02/2022 dated 
May 5, 2022 and General Circular No. 09/2023 dated 
September 25, 2023 (“MCA Circulars”). The Securities 
and Exchange Board of India (“SEBI”) vide its Circular 
no. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated 
October 3, 2024 (“SEBI Circular”) has extended the 
timelines as above to the Companies.

	 �In compliance with these Circulars, provisions of the 
Act and the SEBI Listing Regulations, the Company will 
conduct this AGM by providing two-way teleconferencing 
facility (‘VC facility’) to its Members through National 
Securities Depository Limited (NDSL) e-voting platform 
the details of which are provided in Point 16 below.

	 �(i)	 �Members may note that the VC facility allows at 
least first 1000 members to attend and participate 
at the AGM on first-come-first-served basis. 
However, the participation of members holding 
2% or more shares, the Promoters, the Institutional 
Investors, the Directors, the Key Managerial 
Personnel, Statutory, Secretarial and Cost Auditors, 
etc., are not restricted on first-come-first-served 
basis. Members can login and join the meeting 30 
minutes prior to the schedule time of meeting and 

window for joining shall be kept open till the expiry 
of 15 minutes after the schedule time.

	 �(ii)	 ��Members may note that since the meeting is 
being held through VC facility, attendance slip is 
not annexed to the AGM Notice.

	 �(iii)	 �Route map for the venue of the meeting is not 
available since the meeting is being held through 
VC facility.

	 �(iv)	 �The physical attendance of Members has 
been dispensed with, since the AGM is being 
conducted through VC/OAVM, and therefore 
the provision for appointment of proxies by the 
members will not be available. Accordingly, the 
proxy form is not annexed to the AGM Notice.

	 �(v)	 �Members attending the AGM through VC facility 
shall be counted for the purpose of ascertaining 
the quorum under Section 103 of the Act.

	 �(vi)	 �The video recording of the meeting will be made 
available on the Company’s website: www.
fosecoindia.com, as soon as it is available.

16.	 �Instruction for Members for Remote Electronic 
Voting (Remote E-Voting) and E-voting during 
AGM and joining meeting 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, as amended, and Regulation 44 of the SEBI 
(Listing Obligations And Disclosure Requirements) 
Regulations, 2015, as amended, the Company is 
providing its Members facility to exercise their right 
to vote on Resolutions proposed to be considered at 
this AGM by electronic means which includes “remote 
e-voting” i.e., from a place other than venue of the 
AGM, provided by National Securities Depository 
Limited (NDSL).

	 �The instructions for members voting electronically 
are as under:

	 �The remote e-voting period begins on Saturday, 
May 17, 2025, at 0900 Hours (IST) and ends on 
Tuesday, May 20, 2025 at 1700 Hours (IST). During 
this period, Members of the Company, holding shares 
either in physical form or in dematerialised form, as 
on the cut-off date being Wednesday, May 14, 2025 
will be eligible to vote by electronic means or at the 
AGM. The e-voting module shall be disabled by NSDL 
for voting thereafter.

	 �How do I vote electronically using NSDL e-Voting 
system?

	 �The way to vote electronically on NSDL e-Voting system 
consists of “Two Steps” which are mentioned below:
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Step 1: Access to NSDL e-Voting system
A)	 �Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in demat 

mode
	 �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 with multiple e-voting service providers (ESPs), for facilitating seamless authentication and also 
enhancing ease and convenience of participating in e-voting process.

	 �In terms of SEBI Master Circular no. SEBI/HO/CFD/PoD2/CIR/P/2023/120 dated July 11, 2023 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 is given below:

Type of shareholders Login Method

Individual 
Shareholders holding 
securities in demat 
mode with NSDL

Users already registered for NSDL IdeAS facility:
a)	 �Visit the e-Services website of NSDL, viz., https://eservices.nsdl.com either on a 

Personal Computer or on a mobile.
b)	 �Once the home page of e-Services is launched, click on the “Beneficial Owner” icon 

under “Login” which is available under ‘IdeAS’ section.
c)	 �A new screen will open, where the user must enter User ID and Password.  

After successful authentication, user will be able to see e-Voting services under Value-
Added Services.

Users already registered for NSDL IdeAS facility:
d)	 �Click on “Access to e-Voting” under e-Voting services on e-Voting page.
e)	 �Click on Company name or e-Voting service provider i.e., NSDL.
f)	 �User will be re-directed to e-Voting service provider website of NSDL for casting vote during 

the remote e-Voting period or joining virtual meeting & voting during the meeting.
User not registered for IdeAS e-Services facility:-
Option to register is available at https://eservices.nsdl.com.
Select “Register Online for IdeAS “Portal or click at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp
a)	 �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.
b)	 �Once the home page of e-Voting system is launched, click on the icon “Login” which is 

available under ‘Shareholder/Member’ section.
c)	 �A new screen will open. User will have to enter User ID (i.e. sixteen digit demat account 

number hold with NSDL), Password/OTP and a Verification Code as shown on the 
screen.

d)	 �After successful authentication, user will be redirected to NSDL Depository site where 
e-Voting page is found.

e)	 �Click on company name or e-Voting service provider name i.e., NSDL.
f)	 �User will be redirected to e-Voting service provider website of NSDL for casting vote during 

the remote e-Voting period or joining virtual meeting & voting during the meeting
e-Voting mobile application of NSDL
Shareholders/Members can also download NSDL Mobile App “NSDL Speede” facility by 
scanning the QR code mentioned below for seamless voting experience.
NSDL Mobile App is available on
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Type of shareholders Login Method

Individual 
Shareholders holding 
securities in Demat 
mode with CDSL

Existing users who have opted for CDSL Easi/ Easiest
a)	 �Login through their User ID and password. Option will be made available to reach 

e-Voting page without any further authentication.
b)	 �The URL for users to login to CDSL Easi/ Easiest are https://web.cdslindia.com/

myeasinew/home/login or www.cdslindia.com and click on New System Myeasi Tab. 
Use existing Easi User name and password.

c)	 �After successful login of Easi/ Easiest the user will be also able to see the e-Voting 
option for eligible companies where the e-Voting is in progress as per the information 
provided by company.

d)	 �On clicking the e-Voting option, the user will be able to see e-Voting page of the 
e-Voting service provider for casting vote during the remote e-Voting period or joining 
virtual meeting & voting during the meeting.

e)	 �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.

Users not registered for Easi/ Easiest
Option to register is available at https://web.cdslindia.com/myeasinew/Registration/
EasiRegistration
Visit the e-Voting website of CDSL
a)	 �Alternatively, the user can directly access e-Voting page by providing demat Account 

Number and PAN from a link in www.cdslindia.com home page.
b)	 �The system will authenticate the user by sending OTP on registered Mobile & Email as 

recorded in the demat Account.
c)	 �After successful authentication, user will be provided links for the respective ESP i.e. 

NSDL where the e-Voting is in progress and also able to directly access the system of 
all e-Voting Service Providers.

Individual 
Shareholders (holding 
securities in demat 
mode) login through 
their Depository 
Participants

a)	 �Users can also login using the login credentials of their demat account through their 
Depository Participant registered with NSDL/CDSL for e-Voting facility.

b)	 �After successful login, they will be able to see e-Voting option
c)	 �After clicking on e-Voting option, the user will be redirected to NSDL/CDSL Depository 

site after successful authentication, wherein they can see e-Voting feature.
d)	 �After clicking on company name or e-Voting service provider name, the user will be 

redirected to e-Voting service provider website for casting their vote during the remote 
e-Voting period or joining virtual meeting & voting during the meeting.

	 �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 Members holding securities in demat mode for any technical issues related to login through 
Depository i.e. NSDL and CDSL

Login type Helpdesk details

Individual Shareholders 
holding securities in Demat 
mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by sending a 
request at evoting@nsdl.co.in or call at 022 - 4886 7000 and 022 - 2499 7000

Individual Shareholders 
holding securities in Demat 
mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending a 
request at helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 21 09 911
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B)	 �Login Method for e-Voting and joining virtual meeting for shareholders other than Individual shareholders 
holding securities in demat mode and shareholders holding securities in physical mode.

	 �How to Log-in to NSDL e-Voting website?

	 �a)	 �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 device.

	 �b)	 �Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 
‘Shareholder/Member’ section.

	� c)	 �A new screen will open. You will have to enter your User ID, your Password/ OTP and a Verification Code as 
shown on the screen. Alternatively, if you are registered for NSDL e-services i.e. IdeAS, you can log-in at https://
eservices.nsdl.com/ with your existing IdeAS login. Once you log-in to NSDL e-services after using your log-in 
credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

	 �d)	 Your User ID details are given below:

Manner of holding shares i.e. Demat 
(NSDL or CDSL) or Physical Your User ID is:

a)	 �For Members who hold shares in 
demat account with NSDL.

8 Character DP ID followed by 8 Digit Client ID
For example if your DP ID is IN300*** and Client ID is 12****** then 
your user ID is IN300***12******.

b)	 �For Members who hold shares in 
demat account with CDSL.

16 Digit Beneficiary ID
For example if your Beneficiary ID is 12************** then your user 
ID is 12**************

c)	 �For Members holding shares in 
Physical Form.

EVEN Number followed by Folio Number registered with the company
For example if folio number is 001*** and EVEN is 101456 then user 
ID is 101456001***

	 e)	 �Password details for members other than 
individual members are given below:

	 	 �I.	 �If you are already registered for e-Voting, 
then you can use your existing password to 
login and cast your vote.

	 	 �II.	 �If you are using NSDL e-Voting system for 
the first time, you will need to retrieve the 
“initial password” which was communicated 
to you. Once you retrieve your “initial 
password”, you need to enter the “initial 
password” and the system will force you to 
change your password.

	 	 III.	 �How to retrieve your “initial password”?

	▪ If your email address is registered in your 
demat account or with the Company, your 
“initial password” is communicated to you 
on your email address. Trace the email 
sent to you from NSDL from your mailbox. 
Open the email and open the attachment 
i.e., a .pdf file. Open the .pdf file. The 
password to open the .pdf file is your 
8-digit client ID for NSDL account, last 
8 digits of client ID for CDSL account or 
folio number for shares held in physical 
form. The .pdf file contains your ‘User ID’ 
and your “initial password”.

	▪ If your email address is not registered, 
please follow steps mentioned below in 
process for those members whose email 
addresses are not registered.

	 f)	 �If you are unable to retrieve or have not received 
the “initial password” or have forgotten your 
password:

	 	 �i)	 �Click on “Forgot User Details/Password?” 
(If you are holding shares in your demat 
account with NSDL or CDSL) option available 
on www.evoting.nsdl.com.

	 	 �ii)	 �”Physical User Reset Password?” (If you 
are holding shares in physical form) option 
available on www.evoting.nsdl.com. 

	 	 �iii)	 �If you are still unable to get the password 
by aforesaid two options, you can send a 
request at evoting@nsdl.co.in mentioning 
your demat account number/folio number, 
your PAN, your name and your registered 
address etc.

	 	 �iv)	 �Members can also use the OTP (One Time 
Password) based login for casting the votes 
on the e-Voting system of NSDL.
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	 	 �v)	 �After entering your password, tick on Agree 
to “Terms and Conditions” by selecting on 
the check box.

	 	 �vi)	 Now, you will have to click on “Login” button.

	 	 vii)	 �After you click on the “Login” button, Home 
page of e-Voting will open.

Step 2: Cast your vote electronically and join General 
Meeting on NSDL e-Voting system
A)	 �How to cast your vote electronically and join 

General Meeting on NSDL e-Voting system?
	 �a)	 �After successful login at Step 1, you will be able 

to see all the companies “EVEN” (E-voting Event 
Number) in which you are holding shares and 
whose voting cycle and General Meeting is in 
active status.

	 �b)	 �Select “EVEN” of the Company for which 
you wish to cast your vote during the remote 
e-Voting period and casting your vote during the 
General Meeting. For joining virtual meeting, you 
need to click on “VC/ OAVM” link placed under  
“Join Meeting”.

	 �c)	 �Now you are ready for e-Voting as the Voting 
page opens.

	 �d)	 �Cast your vote by selecting appropriate options 
i.e., assent or dissent, verify/ modify the number 
of shares for which you wish to cast your 
vote and click on “Submit” and also “Confirm” 
when prompted.

	 �e)	 �Upon confirmation, the message “Vote cast 
successfully” will be displayed.

	 �f)	 �You can also take the printout of the votes cast 
by you by clicking on the print option on the 
confirmation page.

	 �g)	 �Once you confirm your vote on the resolution(s), 
you will not be allowed to modify your vote.

B)	 �General Guidelines for members
	 �a)	 �Institutional shareholders (i.e. other than 

individuals, HUF, NRI etc.) and Custodians are 
required to send scanned copy (PDF Format) of 
the relevant Board Resolution/Power of Attorney 
(Authority letter) etc. together with attested 
specimen signature of the duly authorised 
signatory(ies) who are authorised to vote, to 
the Scrutinizer and to the Company at the 
email address viz; jbbhave@gmail.com, with 
a copy marked to evoting@nsdl.co.in, ashok.

gupta@in.mpms.mufg.com, umesh.sharma@
in.mpms.mufg.com and investor.grievance@
vesuvius.com, from the registered email address, 
authorising their representative to participate in 
the remote e-voting and/or to attend and vote at 
the AGM, before the start of the e-voting / AGM, 
by clearing mentioning FOSECO INDIA LIMITED in 
the subject line. It also applies to Members who 
have voted from individual tab and not uploaded 
the same in the NSDL e-voting system.

	 �b)	 �Institutional shareholders (i.e. other than 
individuals, HUF, NRI etc.) can also upload their 
Board Resolution / Power of Attorney (Authority 
Letter) etc. by clicking on “Upload Board 
Resolution / Authority Letter” displayed under 
“e-Voting” tab in their login.

	 �c)	 �It is strongly recommended not to share your 
password with any other person and take utmost 
care to keep your password confidential. Login 
to the e-voting website will be disabled upon 
five unsuccessful attempts to key in the correct 
password. In such an event, you will need to go 
through the “Forgot User Details/ Password?” or 
“Physical User Reset Password?” option available 
on www.evoting.nsdl.com to reset the password.

	 �d)	 �In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for shareholders and 
e-voting user manual for Shareholders available 
at the download section of www.evoting.nsdl.
com or send a request to National Securities 
Depository Ltd., Trade World, ‘A’ Wing, 4th Floor, 
Kamala Mills Compound, Senapati Bapat Marg, 
Lower Parel, Mumbai - 400013, at the designated 
email address: evoting@nsdl.co.in or at telephone 
nos.: 022 - 4886 7000 and 022 - 2499 7000, 
who will also address the grievances connected 
with the voting by electronic means. Members 
may also write to the Company’s Registrar.

�C)	 �Process for those shareholders whose email 
addresses/mobile number are not registered with 
the company registrar/depositories for obtaining 
login credentials for e-voting for the resolutions 
proposed in this Notice:
	▪ 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), AADHAAR  
(self-attested scanned copy of Aadhaar Card) by 
email to Company’s RTA at pune@in.mpms.mufg.
com or umesh.sharma@in.mpms.mufg.com.

	▪ For Demat shareholders: Please update your 
email ID and mobile number with your respective 
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Depository Participant (DP). Then provide DPID-
Client ID (16-digit DPID + Client ID or 16-digit 
beneficiary ID), Name, client master or copy of 
Consolidated Account Statement, PAN (self-
attested scanned copy of PAN card), AADHAR 
(self-attested scanned copy of Aadhar Card) by 
email to Company’s RTA at pune@in.mpms.mufg.
com or umesh.sharma@in.mpms.mufg.com.

	▪ If you are an individual member holding securities 
in demat mode, you are requested to refer to the 
login method explained at Step 1 (A) i.e., Login 
method for e-Voting and joining virtual meeting 
for Individual members holding securities in 
demat mode.

	▪ Alternatively, members may send a request to 
NSDL at evoting@nsdl.co.in for procuring User 
ID and password for e-voting by providing above 
mentioned documents.

	▪ In terms of SEBI Circular on e-Voting facility 
provided by listed companies, individual members 
holding securities in demat mode are allowed to 
vote through their demat account maintained 
with Depository Participant(s). Members are 
required to update their mobile number and email 
address correctly in their demat account in order 
to access e-Voting facility.

Step 3: Instructions for members for participating in the 
AGM through VC/ OAVM are as under:
a)	 �The members will be provided with a facility to 

attend the AGM through VC/ OAVM through the NSDL 
e-Voting system. Members may access the same by 
following the steps mentioned above for “Access to 
NSDL e-Voting system”. The link for VC/ OAVM will 
be available in “Shareholder/ Member login” where 
the EVEN (“E-voting Event Number”) of the Company 
will be displayed. After successful login, the members 
will be able to see the link of (“VC/ OAVM”) placed 
under the tab “Join Meeting” against the name of the 
Company. On clicking this link, the members will be 
able to attend the AGM. Please note that the members 
who do not have the User ID and Password for 
e-Voting or have forgotten the User ID/ Password may 
retrieve the same by following the remote e-Voting 
instructions mentioned above in the notice, to avoid 
last minute rush.

b)	 �Members may join the Meeting through Laptops, 
Desktops, Smartphones and Tablets. Further, 

members will be required to allow Camera and use 
Internet with a good speed to avoid any disturbance 
during the Meeting. Members will need the latest 
version of Chrome, Safari, MS Edge or Firefox. Please 
note that participants connecting from Smartphones 
or Tablets or through Laptops 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 avoid any glitches.

c)	 �Member Queries with Respect to Annual Report or 
Businesses as Stated in the AGM Notice:

	 �(i)	 �For smooth conduct of AGM proceedings, 
Members who wish to receive information with 
respect to Company’s Annual Report for the year 
2024 or have questions with regard to the financial 
statements and the matters to be placed at this 
AGM, can send their request by providing their 
name, demat account number / folio number from 
their registered e-mail ID to investor.grievance@
vesuvius.com, at least 48 hours in advance before 
the start of meeting i.e. by Monday, May 19, 2025, 
before 1400 Hours (IST).

	 �(ii)	 �Members who wish to ask questions or express 
their views at the AGM may register themselves as 
a ‘Speaker’ by sending their request by providing 
their name, demat account number / folio 
number and mobile number from their registered 
e-mail ID to investor.grievance@vesuvius.com, 
at least 48 hours in advance before the start of 
meeting i.e. by Monday, May 19, 2025, before 
1400 Hours (IST). Those Members who have 
registered themselves as a speaker will only be 
allowed to speak at the Meeting.

	 �Members may note that the Company reserves 
the right to restrict the number of questions and 
number of speakers during the AGM, depending 
upon availability of time and for conducting the 
proceedings of the meeting smoothly.

d)	 �When a pre-registered speaker is invited to speak 
at the meeting, but he/ she does not respond, the 
next speaker will be invited to speak. Accordingly, all 
speakers are requested to get connected to a device 
with a video/ camera along with good internet speed.
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e)	 �Instructions for members for e-Voting during 
the AGM:

	 �(i)	 �Members may follow the same procedure for 
e-Voting during the AGM as mentioned above 
for remote e-Voting.

	 �(ii)	 �The facility of e-voting shall also be made 
available at the Meeting. Members attending 
the Meeting who have not already cast their 
vote by remote e-voting facility shall be able to 
exercise their right at the Meeting. If any votes 
are cast by the Member through the e-voting 
available during the AGM but the Member does 
not participate in the meeting through VC/OAVM 
facility, then the votes cast by such Member 
shall be considered invalid as the facility of 
e-voting during the meeting is available only to 
the Member attending the meeting.

	 �(iii)	 �The Members who have cast their vote by remote 
e-voting facility prior to the Meeting may also 
attend the Meeting but shall not be entitled to 
cast their vote again at the Meeting. If a Member 
cast their vote again, then votes cast through 
remote e-voting facility shall prevail and voting 
at the Meeting will be treated invalid.

	 �(iv)	 �The voting rights of the Members shall be in 
proportion to their share of the paid-up Equity 
Share Capital of the Company as on the cut-off 
date of Wednesday, May 14, 2025. A person 
whose name is recorded in the Register of 
Members or in the Register of Beneficial Owners 
maintained by the depositories as on the  
cut-off date only shall be entitled to avail the 
facility of remote e-voting or voting at the AGM. 
Any person who has ceased to be the Member 
of the Company before the cut-off date will not 
be entitled for remote e-voting or voting at the 
Meeting. Any person, who becomes Member of 
the Company after dispatch of the Notice and 
holding shares as on the cut-off date, may obtain 
the login ID and password by sending a request 
at pune@in.mpms.mufg.com, ashok.gupta@
in.mpms.mufg.com or umesh.sharma@in.mpms.

mufg.com. However, if any Member is already 
registered with NSDL for e-voting then he/she 
can use his/her existing user ID and password / 
PIN for casting their vote.

	 �(v)	 �The Helpline details of the person who may be 
contacted by the members needing assistance 
with the use of technology, before or during 
the AGM shall be the same persons mentioned 
for remote e-Voting and reproduced hereunder 
for convenience:

	 �Ms. Pallavi Mhatre, Senior Manager, National 
Securities Depository Ltd., Trade World, ‘A’ Wing, 4th 
Floor, Kamala Mills Compound, Senapati Bapat Marg, 
Lower Parel, Mumbai – 400013, at the designated 
email address: evoting@nsdl.co.in or at telephone 
nos.: 022 - 4886 7000 and 022 - 2499 7000. 
Members may also write to the Company’s email 
address at investor.grievance@vesuvius.com.

17.	 �The Company has appointed Jayavant B. Bhave, 
Practicing Company Secretary (FCS 4266; CP No. 
3068), sole proprietor of J. B. Bhave & Co., Company 
Secretaries, Pune, as the Scrutiniser, to scrutinise the 
e-voting process, in a fair and transparent manner.

18.	 �The Scrutiniser shall, immediately after the 
conclusion of voting at the AGM, first count the 
votes cast at the Meeting, thereafter unblock the 
votes cast through remote e-voting in the presence 
of at least two witnesses not in the employment of 
the Company and submit the details of voting in a 
consolidated Scrutiniser’s report within two working 
days of conclusion of the AGM to the Chairperson 
or a person authorised by him in writing who shall 
countersign the same and shall declare the result of 
the voting forthwith.

19.	 �The Results declared along with the Report of the 
Scrutiniser shall be placed on the website of the 
Company www.fosecoindia.com and on the website 
of NSDL immediately after the declaration of result 
by the Chairperson or a person authorised by him in 
writing. The results shall also be communicated to the 
Stock Exchanges.

Notice

11

mailto:pune%40in.mpms.mufg.com?subject=
mailto:ashok.gupta%40in.mpms.mufg.com?subject=
mailto:ashok.gupta%40in.mpms.mufg.com?subject=
mailto:umesh.sharma%40in.mpms.mufg.com?subject=
mailto:umesh.sharma%40in.mpms.mufg.com?subject=
mailto:evoting%40nsdl.co.in?subject=
mailto:investor.grievance%40vesuvius.com?subject=
http://www.fosecoindia.com


Annexure to the Notice of the Annual General Meeting
EXPLANATORY STATEMENTS AS REQUIRED BY SECTION 102 OF THE COMPANIES ACT, 2013

As required by Section 102 of the Companies Act, 
2013, (hereinafter referred to as “the Act”) the following 
Explanatory Statement setting out the material facts 
relating to the business mentioned under Item Nos. 4 and 
after of the accompanying Notice is annexed herewith.

Item No. 4
Based on the recommendation of the Nomination and 
Remuneration Committee (NRC), the Board of Directors at 
its Meeting held on February 28, 2025, appointed Patrick 
Georges Felix André (DIN: 07619754), as a Non-Executive 
Non-Independent Director to the Board of the Company, 
with effect from March 1, 2025. He was nominated as a 
Director on the Board of the Company by Foseco Overseas 
Limited, the Holding Company. He is an Additional Director 
on the Board of the Company.

Detailed profile of Mr. Patrick Georges Felix André
Mr. Patrick André, aged 61 years (date of birth 
October  23,  1963) is a French citizen. Mr. André is a 
qualified engineer, educated at École Polytechnique and 
Mines Paris Tech in France.

Mr. André was appointed as a Director and Chief Executive 
of Vesuvius plc on September 1, 2017 having joined the 
Vesuvius Group as President of the Steel Flow Control 
business unit in February 2016. Mr. André has had a long 
global career in the steel industry and, prior to joining the 
Group, served with Lhoist company, the world leader in 
lime production, where he held the positions of Executive 
Vice President Strategic Growth, CEO Europe and CEO for 
Asia, CIS and Africa. Prior to this he worked at ERAMET 
group, a global manufacturer of nickel and special alloys, 
where he was CEO of the Nickel division then CEO of the 
Manganese division.

He is deeply committed to advancing the metal production 
and casting industry, driving innovation to ensure Vesuvius 
delivers products and services that help its customers 
make their industrial processes safer, more efficient and 
more sustainable.

Patrick Georges Felix André holds Directorship of Vesuvius 
India Limited, a Public Limited Listed Company in India, in 
addition to Foseco India Limited. He is a Member of the 
Nomination and Remuneration Committee of the Board 
of the Company. He has submitted a declaration that he 
is not disqualified from being appointed as a Director as 
provided in Section 152(5) of the Act and that he is eligible 
for appointment. He has given his consent to act as a 
Director of the Company.

He does not hold any Equity Shares in the Company either 
by himself or on a beneficial basis for any persons in the 
Company. He is not related to any of the existing Directors 
of the Company.

In the opinion of the Board, Patrick Georges Felix André 
fulfils the conditions specified in the Act and the rules 
framed thereunder for appointment as the Director. The 
Board also considers that his association would be of 
immense benefit to the Company and it is desirable to avail 
his services as a Director on the Board of the Company.

In terms of Section 152 and 161 of the Companies Act, 
2013 (the Act) read with the relevant Rules, he holds office 
as an Additional Director up to the date of the ensuing 
Annual General Meeting and being eligible, offers himself 
for appointment as a Director.

Accordingly, the Board recommends the Resolution set out 
in Item No. 4 of the Notice for the approval by the Members 
of the Company as an Ordinary Resolution.

Save and except, Patrick Georges Felix André, none of the 
Directors, Manager or any other key managerial personnel 
or any of their relatives, are concerned or interested, 
whether financially or otherwise, in this Resolution.

Item No. 5
Pursuant to the amendment notified in Regulation 24A by 
way of SEBI (LODR) (Third Amendment) Regulations, 2024, 
with effect from April 1, 2025, your Company is required 
to appoint, re-appoint or continue with the appointment of 
the Secretarial Auditor, who is a “Peer Reviewed Company 
Secretary”, meaning that a Company Secretary in practice, 
who is either practicing individually or as a sole proprietor 
or as a partner of a Peer Reviewed Practice Unit, holding 
a valid certificate of peer review issued by the Institute of 
Company Secretaries of India.

In accordance with the above Regulation, and on the 
recommendation of the Audit Committee, the Board 
of the Company at its meeting held on April 4, 2025, 
proposed to appoint Jayavant B. Bhave, Practicing 
Company Secretary (FCS 4266; CP No. 3068), who is a 
sole proprietor of J. B. Bhave & Co., Company Secretaries, 
Pune, and a Peer Reviewed Company Secretary, as the 
Secretarial Auditor of the Company, for performing audit 
of the Company’s secretarial records for the financial 
year beginning January 1, 2025, as your company follows 
the calendar year as its financial year, for a period of 
one term of five consecutive years, that will conclude on 
December 31, 2029, at such remuneration plus applicable 
taxes thereon and such increase in audit fees till the 
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conclusion of their term, plus reimbursement of actual out 
of pocket and travelling expenses, as recommended by the 
Audit Committee and as may be mutually agreed between 
the Board of Directors of the Company and the Secretarial 
Auditors. The practicing Company Secretary holds a 
valid certificate of peer review issued by the Institute 
of Company Secretaries of India and that he has not 
incurred any of the disqualifications as specified under the 
Companies Act, 2013 and by the SEBI. The Company has 
received a written confirmation from Jayavant B. Bhave, 
Company Secretary, to the effect that his appointment as 
the Secretarial Auditors of the Company, if made, will be as 
per the requirements laid down under the Companies Act, 
2013 and SEBI Listing Regulations.

The SEBI (LODR) (Third Amendment) Regulations, 2024 
requires that the appointment of the Secretarial Auditor 
should be subject to the approval of the shareholders in 
its Annual General Meeting.

Accordingly, the Board recommends the Resolution set 
out in Item No. 5 for the approval by the Members of the 
Company as an Ordinary Resolution.

None of the Directors, Managers or any key managerial 
personnel or any of their relatives, are concerned 
or interested, whether financially or otherwise, in 
this Resolution.

Item No. 6
The Board of Directors, on the recommendation of the Audit 
Committee, has approved the appointment and remuneration 
of the Cost Auditor – Joshi Apte & Associates, Cost 
Accountants for conducting the audit of the cost records of 
the Company for the financial year ending on December 31, 
2025, at a remuneration of Rs. 4,50,000/- (Rupees four lakh 
fifty thousand only) plus GST at the applicable rates and 
reimbursement of out of pocket expenses.

Section 148 of the Companies Act, 2013 read with Rule 14 of the 
Companies (Audit and Auditors) Rules, 2014, requires that the 
remuneration payable to the Cost Auditor shall be ratified by the 
Members of the Company. Accordingly, the Board recommends 
the Resolution set out in Item No. 6 for the approval by the 
Members of the Company as an Ordinary Resolution.

None of the Directors, Managers or any key managerial 
personnel or any of their relatives, are concerned 

or interested, whether financially or otherwise, in 
this Resolution.

Item No. 7
Members may recall that at the 63rd Annual General 
Meeting of the Company held on September 10, 2020, they 
had approved the payment of commission not exceeding 
1% (one percent) of the net profits computed in the manner 
laid down in Section 197 of the Companies Act 2013 read 
with the Companies (Appointment and Remuneration of 
Managerial Personnel) Rules 2014 (including any statutory 
modification(s) or re-enactment thereof for the time being 
in force) to the Independent Directors of the Company for 
the period of 5 years, commencing from January 1, 2020 
and ending on December 31, 2024.

It is proposed to continue with the payment of commission 
to the Independent Directors in terms of the provision of 
Section 197 of the Act and the rules made thereunder, 
within the overall limit of 1% (one) of the net profits of 
the Company for each year, and subject to such ceilings 
or restrictions, if any, as may be set out in the applicable 
provisions of Schedule V of the Companies Act 2013, from 
time to time, and as determined by the Board of Directors, 
for the further period of 5 years, commencing from 
January 1, 2025 and ending on December 31, 2029.

The amount of commission shall be payable each year 
after the annual accounts are approved by the Board of 
Directors and adopted by the Members at the Annual 
General Meeting.

Pursuant to the Companies (Amendment) Act, 2020, read 
with rules made thereunder, if a Company fails to make 
profits or makes inadequate profits in a financial year, 
the Independent Director, may be paid commission in 
accordance with Schedule V of the Act. Accordingly, the 
said Resolution includes an enabling provision and for that 
purpose, the Board recommends the Resolution set out in 
Item no. 7 of the Notice for the approval by the Members 
of the Company as a Special Resolution.

Save and except the Independent Directors, in their capacity 
of being the Directors of the Company, none of the other 
Directors, Managers or any other key managerial personnel 
or any of their relatives, is / are concerned or interested, 
whether financially or otherwise, in this Resolution.

Registered Office: By Order of the Board of Directors
Gat Nos. 922 & 923,

Sanaswadi, Taluka Shirur, Mahendra Kumar Dutia
District Pune 412 208 Controller of Accounts & Company Secretary

Date: April 4, 2025

Notice
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Details of Director(s) seeking appointment / re-appointment at the Annual General Meeting

Particulars Mark Russell Collis Patrick Georges Felix André

Date of Birth January 3, 1972 October 23, 1963
Date of first appointment 
on the Board

February 27, 2023 March 1, 2025

Qualifications Fellow Member of The Institute of 
Chartered Accountants in England 
and Wales

A qualified engineer, educated at 
École Polytechnique and Mines Paris 
Tech in France

Expertise in specific functional areas 	▪ Has over 23 years of senior 
financial experience and 
operational and leadership skills 
gained through management 
roles in a number of international 
businesses including Amec Foster 
Wheeler plc, Expro International 
Group and latterly as Chief 
Financial Officer of the Operations 
business of John Wood Group PLC

	▪ Has a long global career in the 
steel industry

	▪ Has served with Lhoist company, 
the world leader in lime production, 
where he held the positions of 
Executive Vice President Strategic 
Growth, CEO Europe and CEO for 
Asia, CIS and Africa

	▪ Prior to that, he had worked 
at ERAMET group, a global 
manufacturer of nickel and special 
alloys, where he was CEO of the 
Nickel division then CEO of the 
Manganese division

Directorship held in all Public Limited 
Listed Companies

	▪ Foseco India Limited 	▪ Foseco India Limited

	▪ Vesuvius India Limited
Membership of the Committees 
in all the Public Limited Listed 
Companies (only Audit Committee and 
Stakeholders’ Relationship Committee 
are considered) where he/she is a 
Director

Audit Committee
	▪ Foseco India Limited

Nil

Resignation from directorship held in 
all Public Limited Listed Companies in 
the past 3 years

Nil Nil

Number of Shares held in the 
Company directly including those held 
as a beneficial owner

Nil Nil

Relationship with any of the existing 
Director(s) of the Company

No No

14

Foseco India Limited A nnua l  Repor t  2024


		2025-04-28T23:25:02+0530
	MAHENDRA KUMAR DUTIA




