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Mr.S. Sakthivel (DIN. 10842354) as an Independent Director of the Compary
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("out-off date’)

mmﬁmhﬂmmadmummcmwmmmmrmm
remote e-voting facility to all its members The e-votng faciléy will be avaisbie cunng Me

A :
Commencement of E-Votmg | 01-06-2024 (Saturday) 3t 800 HRS
End of E-Voting ian.uﬁ.zr:rz-uamm] 2t 1700 HRS

The Postal Baliot Notice is also available on the Company's website at waw gemsoen comm Ths
is for your informaticn and records
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GEM SPINNERS INDIA LIMITED
CIN NO: L17111TN1920PLC018791

REG OFFICE: 14, MANGALAM VILLAGE, MADHURANTHAGAM TALUK,
KANCHIPURAM, TAMILNADU - 803 107

CORPORATE OFFICE: 78, CATHEDRAL ROAD,
CHENMNAI — 600 088
Website — www.gemspin.com

Email - gemspinnersindialimited.com

POSTAL BALLOT NOTICE

[Pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies
iManagement and Administration) Rules, 2014]

Dear Members,

Motice is hereby given that the following proposed Resoluticns are being dcrculated for approval
aof the mambers of the Company to be accorded by Postal Ballot, only by way of & voling process
{"e-voling”), in accordance with the provisions of Section 110 read with Section 108 of
Companies Act 2013 and other applicable provisions, if any, of the Companies Act, 2013 (“tha
Act™) read with Rule 22 and 20 of the Companies (Management and Adminisiration) Rules, 2014
{"the Rules™) and other applicable provisions of the Act and the Rules, General Circular Mos.
1472020 dated April 8, 2020, 17/2020 dated April 13, 2020, 2272020 dated June 15, 2020,
3372020 dated September 28, 2020, 39/2020 dated December 31, 2020, 10/2021 dated June 23,
2021, 20/2021 dated December 08, 2021 and 02/2022 dated May 05, 2022 and subsequent
circulars issued in this regard, the latest baing 92023 dated September 25, 2023 issued by tha
Ministry of Corporate Affairs ("MCA Circulars™), Regulation 44 of the Securities and Exchanga
Board of India (Lisfing Obligations and Disclosure Requirements) Regulations, 2015 ("Listing
Regulations”), Secretarial Standards, on General Meatings ("35-2"} issuad by the Institute of
Company Secretaries of India and other applicable laws, rules and regulations (including any
statutory modifications thereto or re-enactment thereof for the time being in force):

The proposed resolutions and explanatory staterment pursuant to Section 102 of the Act read
with the Rules and the MCA Circulars are appended below for consideration by the Members.

Special Business :

AS AN INDEPENDENT DIRECT'DR OF THE EGHPAH"I"

To consider and, if thought fit, to give assent/dissent to the following Resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 152 read with Schedule
IV and other applicable provisions of the ACt (induding any statulory modification(s) or
re- enactment(s) thereof for the time being in force), the Companies (Appointment and
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Cualification of Directors) Rules, 2014, as amended and Regulation 17 and other
applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Requlations. 2015 as amended and the Aricles of Association of the Company,
Mr.5 Sakthivel (DIN; 10642354), who Is eligible for appointment and who has
consented to act as a Director of the Company and in respact of whom the Company
has recelived a nofice in writing from a Member under Section 160(1) of the Act
proposing his candidature for the office of Director .who meets the criteria for
independence as provided in Section 149(6) of the Act and the Rules framed
thereunder and Regulation 16{1)(b) of the SEBI Listing Reguiations, and wha has
submitted a declaration to that effect, be and is hereby appointed, as an Independent
Director of the Company. not liable to retire by rotation, for a term of 5 (Five)
consecutive years from 01% April 2024 1o 31® March 2029"

“RESOLVED FURTHER THAT the Board of Directors of the Company be and is
hereby authorized to do all acts and fake all such steps as may be necessary, proper
or expedient to give effect to this Resolution.”

By and on behalf of the Board of Directors
For Gem Spinners India Limited

Sdi-
R.VEERAMANI

MAMNAGING DIRECTOR
DIN: 00032895

Place: Chennai
Date: 25-05-2024

NOTES:

LE

Statement sefting out the malerial facls concerning the proposed special business
pursuant to Section 102 and 110 of the Companies Act, 2013 read with Rules made
thereunder is given hereunder.

. The Board of Directors of the Company has appointed Mrs. Lakshmmi Subramanian,

Senior Partner, Mfs. Lakshmmi Subramantan & Associates, Practising Company
Secrefanes (Membership no. 3534) as Scrutinizer for scrutinizing the e-voting in a fair
and transparent manner,

. The Notice of Postal Ballot is being sent to all the Members, whose nameas appear in the

Register of Members/List of Beneficial Owners as received from Depositories Le
Central Depository Services (India) Limited ("CDSL") as on close of working hours on
30-05-2024 (Cut- off date) in accordance with the provisions of the Companies Act,
2013 read with Rules made thereunder and the MCA Circulars.

. The Ministry of Corporate Affairs, Government of India(MCA), in terms of the General

Circular No. 14/ 2020 dated 8th April. 2020, General Circular No. 17 2020 dated 13th
Apnl, 2020 and General Circular No. 222020 dated 15th June, 2020 and General
Circular Mo, 337 2020 dated 28th September, 2020, General Circular No. 38/ 2020 dated
31st December, 2020 General Circular No. 1072021 dated June 23, 2021 General
Circular No. 2002021 dated December, B, 2021 and General Circular No, 03/2022 dated
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May 5. 2022 and subsequent circulars issued in this regard, the latest being 92023
cated September 25, 2023 (collectively referred to as "“MCA Circulars™) has advised the
Companies to take all decisions of urgent nature requinng members approval, other
than items of ordinary business or business where any person has a right to be heard,
through the mechanism of postal ballot’ e-voting in accordance with the provisions of the
Act and rules made thereunder, without holding a general meeling that requires physical
presence of members at a common venue. As per the MCA circulars, the Company will
send postal ballot notice only through email to all its members who have registered their
emall address with the Company or Depository/Depository Participants and the
communication of assent’ dissent of the members on the resolutions proposed in this
notice will only take place through e-voling system. This postal ballot is accordingly
being infated in compliance with the MCA circulars. Hence, in compliance with the
requirement of MCA circulars, hard copy of postal ballot Notice along with postal baflot
forms and prepaid business reply envelope will not be sent o the members for this
postal ballot and they are required to communicate their assent or dissent through the e-
woling system only.

5. Members whose names are appearing on the Reqgister of Members/List of Beneficial
owners as on the Cut-off date shall be eligible for e-voling. A person who IS not a
Member on Cut-off Diate should treat this notice for information purpose only.

6. The Company has made special arrangements to facilitate members lo receive this
notice electronically and cast thesr vote electronically, as per the process given below:

a) For voting on the resolution proposed in the postal ballot through e- voting,
members who have not registered their email address may get their email address
registered by sending an email to sccounis@oemspin.com. The members shall
provide the following details in the email.

Full Mame

No of shares held

Falio number {(if shares held in physical)

Share certificate number (if shares held in physical)
DPID & Client D (if shares are held in demat)
Emaif id

b} On receipt of the email, the member would get soft copy of the notice and the
procedure for e-voting. In case of any quenes, member may write fo
accountsfigemspin.com

c) It is clarfied that for permanent registration of change in relation to the name,
registered address, email id, mobile no., PAN, bank details such as, name of the
bank and branch details, bank account number, MICR code, IFSC code, nomination,
power of attorney, efc., the members are required to infimate the same:

A for shares held in electronic form: to their respective DP; and

if. for shares held in physical form: to the Company RTA (M's. Link Intime India
Private Limited) in prescribed Form Mo. ISR-1 and other forms pursuant to SEBI
Circular no, SEBVHO/MIRSD! MIRSD_RTAMB/P/ CIR/2021/655 dated November 3,
2021. Further, the Company has sent letters io the members holding shares in
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physical form to fumish the above mentioned details which are not registered in their
respective folio no{s).

7. The Postal Baliot Notice has been placed on the Company’s web ink www gemspin com
and Central Depository 3Semvices (India) Limited e-voling's website fink
https: /f'www avotingindia.com/ Page Download jsp and will ramain on such website until
the last date of e-voting on th.e said Postal Ballot Motice.

8. The dale of completon of dispatch of Notices! e-mails will be announced through
advertisement in Newspapers.

9. The voting rights of members shall be in proportion o their share in the Paid-up Equity
Share Capital of the Company as an cut-off date {.e. 30-05-2024

10. In compliance with Regulation 44 of the SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015, and Section 110 of the Companies Act. 2013, read
with the rules made thereunder and Secretarial Standard - 2 issued by the Institute of
Company Secretaries of India on general meetings ('S5-2), the Company s pleased fo
provide e-voting faclity to all its members, o enable them to cast their votes
electronically instead of dispaiching Physical Postal Ballot Form. The Board of Directors
of the Company has appointed Central Depository Services (India) Limited (CDSL) ('the
Agency') for facilitating e-voting to enable the members to cast their votes electronically.

11. The remate E-voling facility will be availlable during the following period:

| Commencement of E-Voting | 01-08-2024 (Saturday) at 9.00 HRS |

| End of E-\oting | 30.06.2024(Sunday) at 17.00 HRS |

During this period, members of the Company, holding shares either in physical form or
in dematenalized form, as on the cut- off date i.e. 30-05-2024, (the Closing hours), may
cast their vote by remote e-voling. The remote e-voting module shall be disabled by
CDSL for voting theraafter,

Instruction for E-voting.

12. Pursuant to SEBI Circular No. SEBIHO/CFD/CMDICIR/P/ 2020/ 242 dated December
9, 2020, under Regulation 44 of Securifies and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2013, listed entities are required
to provide e-voting facility to its shareholders, in respect of all shareholders’ resolutions.
However, it has been observed that the participation by the public non-institutional
shareholders’ retail shareholders is at a negligible level.

Currently, there are multiple e-voling service providers (ESPs) providing e-voling facility
to listed enfities in India. This necessitates regisiration on wvanous ESPs and
maintenance of multiple user 10Ds and passwords by the shareholders.

In order to increase the efficiency of the voling process, pursuant to a public
consultation, it has baen decided to enable a-voling 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 fo register again with the ESPs, thereby, not only facilitating seamiess
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authentication but also enhancing ease and convenience of participating in e-voting

process.

Step 1: Access through Depositories CDSL e-\Volting system in case of individual
shareholders holding shares in demat mode.

(i In terms of SEBI cicular no. SEBIVHO/CFD/CMOD/CIRY P/2020/242 daled
December 9, 2020 in respect of e-Voting facility provided by Listed Companies,
Individual shareholders holding securiies in demal mode are aliowed o vote
through their demal account(s) maintained with Depositories and Depository
Participants. Members are advised to update the details of their mobile number
and email Id in their demat accounts in order o access e-\oling facility.

Login method for Individual members holding securities in Demat mode CDSL is

given below:

Type of members

Login Method

Individual Members
holding securnties in
Demal mode with CDSL

Users who have opled for CDSL Easi [ Easiest facility, can
login through their existing user id and password. Option will be
made available to reach e-Voting page without any further
authentication. The users to login to Easi / Easiest are
requested to visit cdsl websile www. cdslindia.com and click on
login icon& New Sysiem Myeasi Tab.

After successful login the Easi / Easiest user will be able to see
the e-voting option for eligible companies where the e-voting is
in progress as per the information provided by company, On
clicking the e-voling option, the user will be able to ses e-
Vioting page of the e-Voling service provider for casting your
vote during the remote e-Voting period. Additionally, there is
also link provided to access the system of all e-Voting Service
Providers, so that the user can wvisit the e-Voling service
providers' website directly.

11 If the user Is not registered lor Easll Easiest, option to register

ts avallable at CDSL website www.cdsiindia.com and click on
login & MNew System MyeasiTab and then click on registration
option,

Afternatively, the user can direcly access e-Voling page by
providing Demat Account Mumber and PAN No. from a e-
Voting link available on www. cdslindia.com home page. The
system will authenticate the user by sending OTP on registered
Mobile & Email as recorded in the Demat Account. After
successful authentication, user will be able to see the e-Voting
oplion where the evoling is in progress and also able to directly
access the system of all e-\Voling Sarvice Providers
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Individual Members You can also login using the login credentials of your demat
{holding securities in account through your Depository Participant registerad with
demat mode) login CDSL for e-\Voting faclity. After Successful login, you will be
through their Depository able to see e-Vating option. Once you click on e-Voting option,

you will be redirected to CDSL Depository site after successful
authentication, wherein you can sea e-Voling featura. Click on
company name or e-\oting service provider name and you will
be redirected to e-\Voling service provider's website for casting
yaur vote

Participants

Impordant note: Members who are unable to retrieve User 1DV Password are advised to
use Forget User 1D and Forget Password oplion available at above menboned website,

Helpdesk for Individual Members holding securities in demat mode for any technical
issues related to login through Depository i.e. CDSL

Login type ____ Helpdesk details R I
Individual Members Members facing any lechnical issue in login can contact CDSL
holding  securities  in | helpdesk by sending a request at halpdesk evoting@ cdslindia, com
Demat mode with COSL | or contact at toll free no. 1800 22 55 33

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode

Login method for e-Voting for Physical Shareholders and shareholders other than
individual holding Securities in Demat form

@) The shareholders should Log on to the e-voting website www. evotingindia com.
b) Click on “Shareholders / Members”,
¢} Now Enter your applicable User ID/ Login Id, as under:-

(i) For CDSL: 16 digits beneficiary 1D,

(M) Far NSDL: 8 Characier DP 1D followed by 8 Digits Chient 1D,

{hii) For members holding shares in Physical Form: “Folio Number®

registerad with the Company

d) Thereaflter enter the Image Verification code as displayed and Click on “Login” tab.
g) If you are holding shares in demat form and had logged on to
wiww avatingindia.com and casled your vole earier for EVSN of any company, then
your existing login id and password are to be used.
f) If you are a first time user. then fill up the following details in the appropriate boxes:

For physical shareholders and other than individual shareholders holding shares in Demat
Form

PAMN* Enter your 10 digit alpha-numeric PAN issued by Income
Tax Department (Applicable for both demat shareholders
as well as physical shareholiders)

Shareholders who have not updated their PAN with the

Company/Depository Participant are requested o use the
sequence number sent by Company/RTA or confact
Company/RTA
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Dividend Bank Details or |Enter the Dividend Bank Details or Date of Birth
Date of Birth* (dd/mm/yyyy format) as recorded in your demat account or
in the company records in order to login.

*If bath the details are not recorded with the depository or Company, please enter user id /
folio number in the Dividend Bank details field as mentioned in instruction (c).

q) After entering thesa details appropriately, click on “SUBMIT" tab.

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

i) For members holding shares in physical form, the details can be used only for e-
vating on the Resolutions contained in this Notice.

i} Mow select the relevant Electronic Voting Sequence Number (EVSN) of "Gem
Spinners India Limited”.

k) On the voling page, you will see "Resolution Description” and against the same the
option "YES/MNO" for voting. Select the option "YES" or "NO” as desired. The option
“YES" implies that you assent to the Resolution and option *“NO" implies that you
dissent to the Resolution,

I) Click on the “Resolutions File Link® if you wish to view the entire Resolutions
details,

m} After selecting the resolution you have decided (o vole on, click on "SUBMIT . A
confirmation box will be displayed. If you wish to confirm your vote, click on "OK”,
else to change your vole, click on “CANMCEL" and accordingly modify your volte.

n) Cnce you "CONFIREM™ your vote on the resolution, you will not be allowed to
modify your vote.

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

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

q) ADDITIONAL INSTRUCTIONS FOR NON-INDIVIDUAL MEMBERS
AND CUSTODIANS

Mon-Individual shareholders (i.e. other than Individuals, HUF. NRI etc) and
Custodians are required fo log on to www_ evotingindia. com and register themselves
as “Corporate”. Corporates and custodians already registered with CDSL should use
their existing login details.

. After registering online, A scanned copy of registration form bearing the
stamp and sign of the entity should be emailed to helpdesk evoting@ cdslindia com,
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. After receiving these details, create a compliance user using the admin login
and password, The compliance usar would be able to link the account{s) for which
they wish to vote on,

. The list of accounts linked in the login will be mapped automatically & can ba
dalink in case of any Wrong mapping.
. It is Mandatory that, a scanned copy of the Board Resolution / Power of

Attorney (POA) which they have issued in favor of the Custodian/ authorized person,
should be uploaded in POF format in the system for the scrutinizer to verify the same
. Altematively, Non-Individual members are required mandatory to send the
relevant Board Resolution’ Autharity letter etc. together with attested specimen
signature of the duly authorized signatory who are authorized to vole, to the
Scrutinizer at email id Isacustomerservices1@gmail.com and to the Company at
the email address viz, accountsf@gemspin com (designated email address by
company), if they have voted from individual tab & not uploaded same in the CDSL e-
voting sysiem for the scrutinizer 1o verfy the same.

If you have any querias of issues regarding e-Voling from the CDSL e-Voling
System, you can write an email to helpdesk evoting@cdslindia.com or contact at toll
free no. 1800 22 55 33

All grievances connecled with the facility for voting by electronic means may be
addressed to the Manager, (CDSL,) Cenfral Depository Services (India) Limited, A
Wing, 25th Floor, Marathon Futurex, Mafatial Mill Compounds, N M Joshi Marg,
Lower FParel (East), Mumbai - 400013 or send an email to
helpdesk evoting@cdslindia.com or call at toll free no. 1800 22 53 33.

13.  The vote in this Postal Ballot cannot be exercised through proxy.

14 The Scrutinizer's decision on the validity or otherwise of the e-voting will be
final. The Scrutinizer(s) will submil their report to the Chairman or in his absence 1o
any such Director authorzed by the Board, after complebon of the Scrutiny of the
FPostal Baliots (through e-voling process only).

15. The result of Postal Ballot shall be declared by the Executive Chairman or in
his absence by the Executive Vice Chairman or by any other Director, so authorized
by the Executive Chairman on Tuesday, 02-07-2024 at the Corporate Office of the
Company at Cathedral Road, Chennai, Tamil Madu, India, 600 086.

The Resolutions will be taken as passed effectively on the last date of e-voting, l.e.
29-06-2024 on announcament of the result in the manner sat out above, if the results
af the respective resolutions set oul in Postal Ballot Notice indicate that the requisile
majority of the members had assented to the respective Resolutions.

The result of the Postal Ballot along with Scrutinizer's Report will be displayed on the
Motice Board of the Company at its Registered Office and Corporate Office and will
also be hosted on the Company's website ink www gemspin com as well as of CDSL
e-voting website link https2// www_ evolingindia.com/PageDownioad jsp. The results
shall also be communicated to the BSE.
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16. A copy each of the documents referred to in the accompanying Statement is
open for inspection at the Registered Office of the Company on all working days,
except Saturday and halidays, between 1100 AM and 100 P M from the date of
dispatch until the last date for receipt of e-voles.

By and on behalf of the Board of Directors
For Gem Spinners India Limited

Sd/-
R.VEERAMAMI
MANAGING DIRECTOR

DIN: 00032895

Place: Chennai
Date: 29-05-2024
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Annexure to the Notice Explanatory Statement Pursuant To section 102 Read with Section
110 of the Companies Act, 2013.

BRIEF PROFILE OF THE APPOINTEE ARE AS UNDER:

Brief profile of Mr.SSAKTHIVEL (DIN NO.10642354)

5. No | PARTICULARS REMARKS
1. Mame of the diector to be | SSAKTHIVEL

appointed
L Date of Appointment 30.03.2024

Brief Profile (in case of
Appointment)

A seasoned technocrat with a total of 15 years
relevant experience in Stone Industry. Ile has
done Diploma in Mechanical Engineering and
with qualitative experience in the feld.

Disclosure of  relationships
bebween

Directors (in case of appointment

of a director), I
5. DIN 10642354
. Date of Birth 03.09.1974
7. MNao. of companies in which | am a
Managing  Director,  Chief
Exccutive
NIL

Officer, Whole Time Director,

Secretary, Chief Finandal Otfficer,

Manager,
8. Intimation as  required under] MrSSakthivel ts not debarred from holding the
Circular MNo. office of a director by virtue of any SEBI order or

LIST/COMP/14/201819  dated
Tune 20, 2018, issued by BSE

respective

any such authority,
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ITEM NO 2: REGULARIZATION OF APPOINTMENT OF MR. 5.SAKTHIVEL
{IDIN: 10642354) AS AN INDEPENDENT DIRECTOR OF THE COMPANY.

Basged on the reconunendations of the Nomination and Eemuneration Conmunitbee
[WRC], the Board of Directors of the Company, in its meeting held 30% March 2024
appointed Mr. 5Sakthivel (DIN: 10642354) as an Additional Directors (In the
category of Independent Directors) of the Company:.

Further, based on the wevommendations of the NRC and sulject to the approval of
the Members, the Board in accordance with the provisions of Section 149 read with
Schedule IV to the Act, appointed MrS Sakthivel, DIN: 10642354 (hereinatter to be
reterred as appointes(s)) as Independent Directors of the Company, tor a term of 5
(Five) consecutive vears w.ed. 1* April 2024 to 319 March 2024,

The said appointes(s) are sligible tor appointment as Director{s). The Company has
received a Motice from a Member in writing under Section 160(1) of the Act
proposing their candidature for the office of Director. The Company has also
received from the said appointees

{f} consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of the
Companies (Appointment & Chaliticanon of Directors) Rules, 2004,

i}  intimation in Form DIR-8 in terms of the Companies (Appointment &
Qualification of Directors) Rules, 2014, to the effect that they are not disqualified
under Section 164(2) of the Act and (ili) a declaration to the effect that they meet the
criteria of independence as provided under Secton 149%(6) of the Act and Rules
framed thereunder and Regulation 16{1)(b} of the SEBI Listing Regulations.

Further, Mr. SSakthivel (DN 10642351) have confirmed that they are nol aware of
any circnmstance or situation which exists or may be reasonably anticipated that
coutld impair or impact their ability to discharge their dulies as an Independent
Director of the Company. They have also contirmed that they are not debarred from
holding the otfice of a Director by virtue ot any Order passed by SEBI or any such
authority. Thev are not disqualified from being appainted as a Director in terms of
Section 164 of the Act. They have conlirmed that they are in compliance with Rules
6(1) and &{2) of the Companies (Appontment and Calification of Directors) Rules,
2014, with respect to their registration with the data bank ot Independent Directors
maintained by the [ICA,

None of the Directors of the Company, except Mr.S5.Sakthivel (DIN: 1064.2354), are in
any way concerned or interested in this resolution

[he Board recommends this resolution as set out in Item no. 1 of the Notice for your
approval as a Special Resolution

By and on behalf of the Board of Directors
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Place: Chennai
Date: 29-05-2024

GEM SPINNERS INDIA LIMITED

For Gam Spinners India Limited
Sd/-

R.VEERAMANI
MANAGING DIRECTOR
DIN: 00032895



