FAIRFIELD ATLASLIMITED

NOTICE

NOTICE is hereby given that the Thirtieth Annual General Meeting of Members of Fairfield Atlas Limited (the
“"Company”) will be held on Friday, 18t December, 2020 at 4.00.p.m. at the Registered Office of the
Company at Survey No 157, Devarwadi, Chandgad Taluka, Dist Kolhapur-416507 Maharashtra to transact
the following business :

Ordinary Business:

1.

Toreceive, consider and adopt the Audited Financial Statements of the Company for the financial year ended
31¥" March, 2020 together with the Reports of the Board of Directors and the Auditors thereon.

To appoint a Director in place of Mr. Marcus David King (holding DIN 06947986 ) who retires by rotation
and being eligible to offers himself for re-election.

To appoint a Director in place of Mr. Michael Andrew Campbell (holding DIN 03075376) who retires by
rotation and being eligible to offers himself for re-election.

Special Business

4.

Payment of Remuneration to M/s M. P. Turakhia & Associates, Cost Accountants (Firm Registration
No. 000417), the Cost Auditors of the Company for the Financial Year 2020-21:

To ratify the remuneration of Cost Auditors for financial year 2020-21 and in this regard to consider and if
thoughtfit, topass, with orwithout modification(s) the followingresolution asan Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the
Companies Act, 2013 and Rule 14 of the Companies (Audit and Auditors) Rules, 2014, and pursuant to the
recommendation of the Audit Committee in this regard, the remuneration payable to M/s M. P. Turakhia
& Associates, Cost Accountants (Registration No.000417), who were appointed as Cost Auditors by the
Board of Directors of the Company for the conduct of the cost audit of the Company’s “other machinery”
for the financial year ending 31¢ March ,2021 amounting fo Rs.2,00,000 (Rupees Two Lakhs) plus goods
and service tax as applicable and reimbursement of actual travel and out-of-pocket expenses be and is
hereby ratified and confirmed.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do or
to authorize any person to do all such acts, deeds, matters, and things as may be considered
necessary, relevant, usual, customary, proper or expedient to give effect to aforesaid resolution™.

Approval of appointment of Ms. Xian He (holding DIN 0008633591)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 Section 161(1) of the Companies Act, 2013 and rules
made thereunder and the Arficles of Association of the Company, MS. Xian He (holding DIN
0008633591) who was appointed as an Additional Director of the Company by the Board of Directors
with effect from 7t January, 2020 and who holds office until the date of the AGM, and in respect of
whom the Company has received a nofice in writing from a member proposing her candidature for
the office of Director, be and is hereby appointed as Director of the Company liable fo retire by
rotation.

RESOLVED FURTHER THAT any Director, Company Secretary or Chief Financial Officer of the Company
be and is hereby severally authorized to file necessary forms with the Registrar of Companies, make
entries in the statutory registers in connection with this appointment and to do all such acts and things
as may be necessary to give effect to this resolution.”
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NOTES:
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b)
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Therelative Explanatory Statement asrequired by Section 102 of the Companies Act, 2013inregard toitem
nos. 4 to 5 is annexed hereto.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and
vote on a poll instead of himself and a proxy need not be a member of the Company. The instrument
appointing the proxy should however be deposited at the Company’s registered office not less than
48 hours before the commencement of the meeting.

A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate
not more than ten percent of the total share capital of the Company carrying voting rights. A member
holding more than ten percent of the fotal share capital of the Company carrying vofing rights may
appoint a single person as proxy and such person shall not act as a proxy for any other person or
shareholder.

TheRegisterofMembersandShare TransferBooksofthe Company willbe closed from Friday 11t December,
2020 to Friday 18" December, 2020 (both days inclusive).

Members holding shares in electronic form are requested to infimate any change in their address to their
Depository Participants with whom they are maintaining theirdemat accounts. Members holding sharesin
physicalform are requested to advise any change in their address to the Company/Registrars and Transfer
Agents M/s Link Intime India Private Limited, and quote folionumbersinalltheircorrespondence.

Memberswhohavenotregistered theiremailaddressessofararerequestedtoregistertheiremailaddresses
with the Depository Participant (in case of shares held in dematerialized form) or with The Registrar and
Transfer Agents (forshares heldin physical form) forreceiving allcommunicationsincluding Annual Report,
Notices, Circulars, etc. from the Company electronically.

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

In case of joint holders, the Member whose name appears as the first holder in the order of
names as per the Register of Members of the Company will be entitled to vote at the AGM.

Mr. Mahesh Soni, ( Membership No. FCS 3706, COP 2324) Partner GMJ Associates Practicing
Company Secretaries has been appointed asthe scrutinizerto scrutinize the e-voting processin a fairand
transparent manner.

In compliance with the MCA Circulars dated 5th May, 2020, Notice of the AGM along with the
Annual Report 2019-20 is being sent only through electronic mode to those Members whose
email addresses are registered with the Company/ Depositories. Members may note that the
Notice and Annual Report 2019-20 will also be available on the Company’s website

www.dana.com/grazianofairfield/ and website of CDSL : hitps://www.evoting.cdsl.com

Procedure for remote e-voting

1. In compliance with the provisions of section 108 of the Companies Act 2013 read with Rule 20 of
the Companies (Management and Administration) Rules 2014 the Company is pleased to offer
e-voting facility to its members in respect of the businesses to be fransacted at the 30t Annual
General Meeting (AGM). The Company has engaged the services of Central Depository Services
Limited (CDSL) asthe Authorised Agency to provide e-voting facility.

2. Members are requested fo note that the Company is providing facility for remote e-voting and the
business can be transacted through electronic voting system. Itis hereby clarified that it is not mandatory
for a Member to vote using the remote e-voting facility. A Member may avail of the facility at
his/her/ its discretion as per the instructions provided herein.
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The instructions for shareholders voting electronically are as under:

(i
i)

(iv)

(vi)

(vi

(v

The voting period begins on Tuesday, 15 December, 2020 at 9.00 A.M. and ends on Thursday,
17th December, 2020 at 5.00 P. M. During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record date) of
Friday, 11th December, 2020, may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter. Once the vote on a resolution is cast by the member
he/she shall not be allowed to change it subsequently or cast the vote again. Members who
have cast their vote through remote e-voting may also attend the meeting but shall not be
entitled to cast their vote again. A member present at the AGM who has not availed the facility
of remote e-voting can vote through Ballot/ Poll Paper at the AGM

The shareholders should log on to the e-voting website www.evotingindia.com

Click on Shareholders.

Now Enter your User ID

a.  For CDSL: 16 digits beneficiary ID,

b.  For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c.  Members holding shares in Physical Form should enter Folio Number registered with the
Company.

OR

Alternatively, if you are registered for CDSL's EASI/EASIEST e-services, you can log-in at
https://www.cdslindia.com from Login - Myeasi using your login credentials. Once you
successfully log-in to CDSL's EASI/EASIEST e-services, click on e-Voting option and proceed
directly to cast your vote electronically.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on
an earlier voting of any company, then your existing password is o be used.

If you are a first fime user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enferyour 10digit alpha-numeric *PANissued by Income Tax Department (Applicable
for both demat shareholders as well as physical shareholders)

e Members who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number which is printed on Postal
Ballot /Attendance Slip indicated in the PAN field.

Dividend |EntertheDividendBankDetailsorDate of Birth (indd/mm/yyyyformat) asrecorded

Bank Details |in your demat account orin the company recordsin order to login.

OR
Date of Birth |® [f both the details are notrecorded with the depository or company please enter
(DOB) the memberid /folionumberin the Dividend Bank details field asmentionedin

instruction (iv)

After entering these details appropriately, click on “SUBMIT" tab.

Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form willnow reach ‘Password Creation’ menu wherein
they arerequired to mandatorily entertheirlogin passwordin the new password field. Kindly note that
this password is fo be also used by the demat holders for voting for resolutions of any other company
onwhichtheyare eligibletovote, provided thatcompany optsfore-voting through CDSL platform. Itis
strongly recommended not to share your password with any other person and take utmost care to keep
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(ix)

(x)
(xi

(xi

(i)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xxi)

your password confidential.

ForMembersholdingsharesin physicalform, the detailscanbe used only fore-votingontheresolutions
contained in this Nofice.

Click on the EVSN for the relevant Fairfield Atlas Limited on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION" and against the same the option
“YES/NQO" forvoting.Selectthe opfion YES orNO asdesired.The option YESimplies thatyou assent
to the Resolution and option NO implies that you dissent to the Resolution.

Click on the "RESOLUTIONS FILE LINK™ if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT". A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK", else to change your vote, click on
“CANCEL" and accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on "“Click here to print” option on the
Voting page.

If Demat account holder hasforgotten the login password then Enter the User ID and the image
verificationcode andclickonForgot Password & enterthe detailsaspromptedby the system.

Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for
android based mobiles. The m-Voting app can be downloaded from Google Play Store.
Apple and Windows phone. Please follow the instructions as prompted by the mobile
app while voting on your mobile.

Note for Non — Individual Shareholders and Custodians

° Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are
requiredtolog ontowww.evotingindia.com andregister themselves as Corporates.

° A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

° After receiving the login details a Compliance User should be created using the admin login
and password. The Compliance Userwould be able tolink the account(s) forwhich they wish to
vote on.

° Thelist of accountslinkedin the login shouldbe mailed to helpdesk.evoting@cdslindia.comand
on approval of the accounts they would be able to cast their vote.

) Ascanned copy of the Board Resolutionand Power of Attorney (POA) which they haveissuedin
favour of the Custodian, if any, should be uploadedin PDF formatin the system for the scrutinizer
to verify the same.

If you have any queries or issues regarding e-Voting from the e-Voting System, you may refer the
Frequently Asked Questions (“FAQs") and e-voting manual available at www.evotingindia.com under
help section or write an email to helpdesk.evoting@cdslindia.com.

The voting rights of members shall be in proportion to their share in the paid-up equity share capital of
the Company as on Friday 11t December, 2020 being the cut off date. Members are eligible to cast
their vote only if they are holding share as on that date.

Any person who acquires shares of the Company and becomes a Member of the Company after
dispatch of the Notice and holding shares on the cut off date, may cast their vote by remote e-voting or
through Pollatthe meeting. Howeverif you are already registered with CDSLforremote e-voting then
you can use existing user ID and password for casting your vote. If you forget your password you can
restyourpassword by using Forgot Password option available on www.evotingindia.com.
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i) The results shall be declared not later than forty-eight hours from conclusion of the meeting.
The results declared along with scrutiniser’s report will be placed on the website of the Company
at  www.dana.com/grazianofairfield/ and website of CDSL : https://www.evoting.cdsl.com
immediately after the result is declared by the Chairman.

By Order of the Board of Directors

Pandharinath Patil
Place: Devawadi Company Secretary
Date: 26 October,2020
CIN No. U34300MH1990PLC055300

Registered Office :

Survey No 157,

Devarwadi Village,

Post Shinoli, Chandgad Taluka,

Dist. Kolhapur,

Maharashtra 416507

Website: hitp://www.dana.com/grazianofairfield/
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT 2013 (‘Act’)

The following Statement sets out all material facts relating to the Special Business mentioned in the
accompanying Nofice.

Item No. 4

In terms of the provisions of Section 148 of the Actand Rule 14 of the Companies (Audit and Auditors) Rules,
2014, the Board on the recommendation of the Audit Commifttee at its meeting held on 30t June,2020 has
considered and approved the appointment and remuneration of M/s M. P. Turakhia & Associates,
Cost Accountants (Registration No. 000417), for the conduct of the audit of cost accounts maintained
by the Company for its “*other machinery” for the financial year ending 31st March,2021. As approved
by the Board the Annual remuneration payable to M/s M. P. Turakhia & Associates for the financial
year ending 31st March, 2021 is Rs.2,00,000 (Rupees Two Lakhs) plus goods and service tax as
applicable and reimbursement of actual fravel and out-of-pocket expenses.

The Board recommends the Ordinary Resolution set out at Item No.4 of the Notice for approval and
ratfification by the members in tferms of Section 148 of the Companies Act, 2013.

None of the Directors and/or Key Managerial Personnel of the Company and their relafives is
concerned or inferested in the resolution set out af Ifem No.4 of the Nofice except to the extent of
their shareholding interest, if any, in the Company.

Item No. 5

Pursuant fo the provisions of Section 161(1) of the Companies Act 2013 and rules thereunder and
Articles of Association of the Company the Board of Directors at their meeting held on 7th January,
2020 appointed Ms. Xian He (holding DIN 0008633591) Additional Director with effect from 7th January,
2020.

Ms. Xian He, or known as Ms. Chord He as her English name, has 8 years of experience with Dana
Corporation. She takes a leading role on tax and freasury matters for entities located in Asia region,
including China, India, Thailand, Australia, etc. Ms. Xian He has wide and varied experience while
working at very senior position, be co-opted as Additional Director on the Board of the Company.

Ms. Xian He is not disqualified from being appointed as Director in ferms of Section 164 of the Act and
have given their respective consents to act as Director of the Company.

The Company has received notices from members pursuant to Section 160 of the Companies Act 2013
proposing the candidature of Ms. Xian He for the office of Director of the Company liable fo retire by
rotation.

Except Ms. Xian He none of the other Directors and Key Managerial Personnel of the Company and
their relatives is concerned or interested financially or otherwise in the resolutions set out at item No 5
of the Notice except to the extent of their shareholding interest, if any, in the Company.

By Order of the Board of Directors

Pandharinath Patil
Place: Devawad Company Secretary
Date: 26M October,2020
CIN No. U34300MH1990PLC055300

Registered Office :

Survey No 157, Devarwadi Village, Post Shinali,
Chandgad Taluka, Dist. Kolhapur,

Maharashtra 416507

Website: hitp://www.dana.com/grazianofairfield/
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