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NOTICE

NOTICE IS HEREBY GIVEN THAT 12™ ANNUAL GENERAL MEETING OF THE MEMBERS OF THE COMPANY WILL
BE HELD ON FRIDAY 30™ SETEMBER, 2022 THROUGH VIDEO CONFERENCING AT 03:00 P.M. TO TRANSACT THE
FOLLOWING BUSINESS

ORDINARY BUSINESS:

1. TO CONSIDER AND ADOPT (A) THE AUDITED FINANCIAL STATEMENT OF THE COMPANY FOR THE FINANCIAL
YEAR ENDED MARCH 31, 2022 AND THE REPORTS OF THE BOARD OF DIRECTORS AND AUDITORS THEREON;
AND (B) THE AUDITED CONSOLIDATED FINANCIAL STATEMENT OF THE COMPANY FOR THE FINANCIAL YEAR
ENDED MARCH 31, 2022 AND THE REPORT OF AUDITORS THEREON AND, IN THIS REGARD, TO CONSIDER AND
IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE FOLLOWING RESOLUTIONS AS
ORDINARY RESOLUTIONS:

a. “RESOLVED THAT the audited standalone financial statement of the Company for the financial year
ended March 31, 2022 and the reports of the Board of Directors and Auditors thereon, as circulated to
the Members, be and are hereby considered and adopted.”

b. “RESOLVED THAT the audited consolidated financial statement of the Company for the financial year
ended March 31, 2022 and the report of Auditors thereon, as circulated to the Members, be and are
hereby considered and adopted.”

2. TO APPOINT A DIRECTOR IN PLACE OF MR. RAMESHBHAI DEVRAJBHAI KHICHADIA (DIN: 00087859), WHO
RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS HIMSELF FOR RE- APPOINTMENT.

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

“RESOLVED THAT MR. RAMESHBHAI DEVRAJBHAI KHICHADIA (DIN: 00087859), director of the company, who
retires by rotation be and is hereby re-appointed as director of the company liable to retire by rotation”

3. TO DECLARE A DIVIDEND OF RS. 0.20/- PER EQUITY SHARE:

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

“RESOLVED THAT final dividend @ Rs. 0.20/- per equity share on the Company's Share Capital of
Rs. 10,21,00,500/- absorbing thereby Rs. 20,42,010/- is declared and the said dividend be and is hereby approved
and paid to the equity shareholders whose names stand in the register of members of the Company as on record
date as declared by board after approval of members."

“RESOLVED FURTHER THAT Mr. Anilbhai V. Bhalu - Managing Director be and are hereby severally authorized to
do such acts, deeds and things as may be considered necessary to give effect to the above resolution.”

4. FORMATION OF EMPLOYEE LOAN POLICY

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

“RESOLVED THAT pursuant to the provisions of Section 179(3)(f) read with any other applicable provisions of
Companies Act, 2013 read with Rules thereunder (including any statutory modifications or re-enactment thereof, for
the time being in force), with the approval the Members be and is hereby accorded to frame employee loan policy to
grant the loan to employees on such terms and conditions as mentioned in the employee loan policy drafted by the
board of directors.”

“RESOLVED FURTHER THAT Mr. ANILBHAI V. BHALU, Managing Director or Mr. SHAILESH K. BHUT Whole time
director of the Company, be and is hereby authorized to take all necessary steps required for obtaining approvals,
statutory, contractual or otherwise in relation to the above and to sign and submit such deeds, documents,
agreements, undertakings and all other necessary papers as may be required; to accept modifications to the same as
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may be necessary and to do all such acts, deeds and things that may be required or considered necessary or incidental
for the same.”

“RESOLVED FURTHER THAT Mr. ANILBHAI V. BHALU, Managing Director or Mr. SHAILESH K. BHUT Whole time
director of the Company, be and is hereby authorized to file required Form and returns with the Registrar of
Companies or any other statutory authority and to do all such acts/ deeds/ things as may deem fit to give effect to
this resolution including necessary entries in the Statutory registers of the company.”

SPECIAL BUSINESS:

5. INCREASE IN THE BORROWING LIMITS OF THE COMPANY UNDER SECTION 180(1)(C) OF COMPANIES ACT,
2013

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

“RESOLVED THAT in supersession of the Special Resolution passed at the Annual General Meeting held on 11™
JULY, 2019 and pursuant to Section 180(1)(c) and other applicable provisions, of the Companies Act, 2013,
(including any statutory modification(s) or re-enactment thereof for the time being in force) consent of the
members be and is hereby accorded to the Board of Directors of the Company to borrow from time to time, as
it may consider fit, any sum or sums of money not exceeding Rs. 40 Crore (Rupees Forty Crore Only) on such
terms and conditions as the Board may deem fit, notwithstanding that the monies to be borrowed together with
the monies already borrowed by the Company (apart from temporary loans obtained/to be obtained from the
Company’s bankers in the ordinary course of business) will exceed the aggregate of the paid up share capital of
the Company and its free reserves, that is to say, reserves not set apart for any specific purpose.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution the Board of Directors be and are
hereby authorized to arrange to fix the terms and conditions of all such borrowings from time to time as it may
deem fit and to sign and execute all such deeds, contracts, instruments, agreements and any other documents
as may be required and to do all such acts, deeds, matters, things as may be deemed necessary, expedient and
incidental thereto and to delegate all or any of its powers herein conferred by this resolution to any committee
of Directors and/or Directors and/or Officers of the Company to give effect to this resolution.”

6. CREATION OF SECURITIES ON THE PROPERTIES OF THE COMPANY UNDER SECTION 180(1)(A) OF COMPANIES
ACT, 2013

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

“RESOLVED THAT in supersession of earlier resolutions passed in this regard, the consent of the Company be
and is hereby accorded in terms of Section 180(1)(a) and other applicable provisions of the Companies Act, 2013
( including any statutory modification(s) or re-enactment thereof for the time being in force) to the Board of
Directors to mortgage, pledge, create charges or hypothecation and to provide securities as may be necessary
on all movable and/or immovable properties wherever situated both present and future or to sell, lease or
otherwise dispose of the whole or substantially the whole of the undertaking of the Company or where the
Company owns more than one undertaking, of the whole or substantially the whole of any such undertaking(s)
on such terms and conditions at such time(s) and in such form and manner, and with such ranking as to priority
as the Board in its absolute discretion thinks fit on the whole or substantially the whole of the Company's any
one or more of the undertakings or all of the undertakings of the Company in favour of any Bank(s) or Financial
Institutions or any other Lender(s), Agent(s) and Trustee(s) whether shareholders of the Company or not, to
secure borrowing availed or to be availed by the Company or subsidiary(ies) or associates of Company, whether
by way of debentures, loans, credit facilities, debts, financial obligations or any other securities or otherwise by
the Company, in foreign currency or in Indian rupees, within the overall limits of the borrowing powers of the
Board as determined from time to time by members of the Company, pursuant to Section 180(1)(c) of the
Companies Act, 2013.”

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution the Board of Directors be and is
hereby authorized to finalize with the Banks or Financial Institutions or any other Lender(s), Agent(s) and
Trustee(s) all such deeds, contracts, instruments, agreements and any other documents for creating the
aforesaid mortgages, pledge, charges and /or hypothecations and to accept any modifications to, or to modify,
alter or vary, the terms and conditions of the existing deeds, contracts, instruments, agreements documents and
to do all such acts, deeds, matters, things as may be deemed necessary, expedient and incidental thereto and to
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delegate all or any of its powers herein conferred by this resolution to any committee of Directors and/ or
Directors and/or officers of the Company to give effect to this resolution.”

7. INCREASE IN THE LIMITS OF INVESTMENTS/LOANS AND GUARANTEES UNDER SECTION 186 OF COMPANIES
ACT, 2013:

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

“RESOLVED THAT the consent of the Company be and is hereby accorded to the Board of Directors in terms of
the provisions of Section 186 of the Companies Act, 2013, and the Board including any Committee of Directors
be and is hereby authorised subject to such other approvals, consent, sanctions as may be necessary including
from banks and financial institutions, if any, any such other statutory approvals, if any, and other applicable
Rules, Regulations, Guidelines (including any statutory modifications or re-enactment thereof for the time being
in force) and such conditions as may be prescribed by any of the concerned authorities for;

a) giving any loan to any person or other body corporate

b) giving any guarantee or providing security in connection with a loan to any other body corporate or person
and /or

c¢) acquiring whether by way of subscription, purchase or otherwise, the securities of any other body corporate
upto an amount, the aggregate outstanding of which should not exceed at any given time Rs. 40 Crore (Rupees
Forty Crore Only) which shall be over and above the limits as specified in section 186(2) of the Companies Act,
2013 and the aggregate outstanding amount of loans/guarantees/securities given/provided to wholly owned
subsidiary companies and /or joint venture companies and investments made in wholly owned subsidiary
companies from time to time.”

“RESOLVED FURTHER THAT the consent of the Company, be and is hereby accorded to the Board including any
Committee of Directors, pursuant to Rule No. 11 of the Companies (Meetings of Board and its Powers) Rules,
2014 and Section 186 and other applicable provisions of the Companies Act, 2013, to give any loan to or
guarantee or provide any security on behalf of, or acquire securities of, the Wholly Owned and other Subsidiaries
and /or joint venture / associate companies and investments made in wholly owned and other subsidiary
companies of the Companies from time to time, for such sums as may be decided by Board/Committee of
Directors as permitted or subject to the provisions specified therein.”

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board/Committee be
and is hereby authorized to agree, make, accept and finalize all such terms, condition(s), modification(s) and
alteration(s) as it may deem fit including the terms and conditions within the above limits upto which such
investments in securities/loans/guarantees, that may be given or made, as may be determined by the Board or
the Committee thereof, including with the power to transfer/dispose of the investments so made, from time to
time, and the Board/Committee is also hereby authorized to resolve and settle all questions, difficulties or doubts
that may arise in regard to such investments, loans, guarantees and security and to finalize and execute all
agreements, documents and writings and to do all acts, deeds and things in this connection and incidental as the
Board/Committee in its absolute discretion may deem fit without being required to seek any further consent or
approval of the members or otherwise to the end and intent that they shall be deemed to have been given
approval thereto expressly by the authority of this resolution.”

8. TO RE-APPOINT SHRI ANILBHAI VASANTBHAI BHALU AS A MANAGING DIRECTOR AND IN THIS REGARD, TO
CONSIDER AND IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE FOLLOWING
RESOLUTION AS AN ORDINARY RESOLUTION:

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the members be and is hereby accorded to re-appoint Shri Anilbhai Vasantbhai
Bhalu (DIN: 03159038) as a Managing Director, designated as Executive Director, for a period of 5 (five) years
from the expiry of his present term of office, i.e., with effect from May 01, 2022 to April 30, 2027 on the terms
and conditions including remuneration as set out in the Statement annexed to the Notice, with liberty to the
Board of Directors (hereinafter referred to as “the Board” which term shall include the Nomination and
Remuneration Committee of the Board) to alter and vary the terms and conditions of the said reappointment
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and / or remuneration as it may deem fit.”

Salary exclusive | Upto Rs. 6,00,000 per month. The Managing Director shall be entitled to such increment from
of all allowances | time to time as the Board may by its discretion determine

Annual bonus Annual Bonus equal to the one month salary or as decided by the board of directors will be paid.
Other Perquisites A. Contribution to Provident Fund and Superannuation Fund, Contribution to Gratuity
Fund: are as per rules of the company.

Use of Car and Telephone: Company maintained car with driver for use on Company’s
business, telephone at residence and cellular phone provided by the Company will not
be considered as perquisite. However, personal long distance calls and use of car for
private purposes shall be borne by the Director.

Reimbursement OF Expenses: Reimbursement of entertainment, travelling and all
other expenses incurred for the business of the Company, as per Rules of the Company
Retirement . Gratuity payable shall be in accordance with the rules of the Companies Act and
Gratuity Rules.

Earned Leave on full pay and allowances as per the rules of the Company, leave
accumulated shall be encashable of Leave at the end of the tenure, if any, will not be
included in the computation of the ceiling on perquisites.

Other benefits . The Managing Director shall be entitled to reimbursement of expenses like Vehicle,
Guest Entertainment, and Travelling Expenses actually and properly incurred during
the course of doing legitimate business of the company.

He shall be eligible for Housing, Education and Medical Loan and other Loans or
facilities as applicable in accordance with the rules of the company and in compliance
with the provisions of the Companies Act, 2013.

Minimum The aggregate of the remuneration and perquisites as aforesaid, in any financial year, shall not
Remuneration exceed the limit set out under Sections 197 and 198 read with Schedule V and other applicable
provisions of the Companies Act, 2013 or any statutory modifications or re-enactments thereof
for the time being in force, or otherwise as may be permissible at law.

Benefits

Provided that where in any financial year, the Company has no profits or its profits are
inadequate, the Company shall pay the above salary and allowances and provide the perquisites
and other amenities as aforesaid to the Managing Director as and by way of minimum
remuneration, subject to the applicable provisions of Schedule V of the Act and the approval of
the Central Government, if required, or any other approvals as may be required under law.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to vary the
remuneration of MR. Anilbhai Vasantbhai Bhalu (DIN: 03159038), Managing Director, from time to time within the
above prescribed limits and permitted under the Companies Act, 2013, as amended, during his term of office without
being required to seek any fresh approval of the shareholders of the Company and the decision of the Nomination
and Remuneration Committee shall be final and conclusive in that regard.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to finalise other
terms of appointment and scope of work as may be in the overall interest of the Company.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to do all such acts,
deeds, matters and things and sign agreements, forms, declarations, returns, letters and papers as may be necessary,
desirable and expedient to give effect to this resolution.”

9. TO RE-APPOINT SHRI SHAILESH KARSHANBHAI BHUT AS A WHOLE TIME DIRECTOR AND IN THIS REGARD,
TO CONSIDER AND IF THOUGHT FIT, TO PASS, WITH OR WITHOUT MODIFICATION(S), THE FOLLOWING
RESOLUTION AS AN ORDINARY RESOLUTION:

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Sections 196, 197 and 203 read with Schedule V and other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force), approval of the members be and is hereby accorded to re-appoint Shri Shailesh Karshanbhai
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Bhut (DIN: 03324485) as a Whole Time Director, designated as Executive Director, for a period of 5 (five) years
from the expiry of his present term of office, i.e., with effect from May 01, 2022 to April 30, 2027 on the terms
and conditions including remuneration as set out in the Statement annexed to the Notice, with liberty to the
Board of Directors (hereinafter referred to as “the Board” which term shall include the Nomination and
Remuneration Committee of the Board) to alter and vary the terms and conditions of the said reappointment
and / or remuneration as it may deem fit.”

Salary exclusive | UptoRs. 6, 00,000 per month. The Whole Time Director shall be entitled to such increment from
of all allowances | time to time as the Board may by its discretion determine

Annual bonus Annual Bonus equal to the one month salary or as decided by the board of directors will be paid.
Other Perquisites A. Contribution to Provident Fund and Superannuation Fund, Contribution to Gratuity
Fund: are as per rules of the company.

Use of Car and Telephone: Company maintained car with driver for use on Company’s
business, telephone at residence and cellular phone provided by the Company will not
be considered as perquisite. However, personal long distance calls and use of car for
private purposes shall be borne by the Director.

Reimbursement OF Expenses: Reimbursement of entertainment, travelling and all
other expenses incurred for the business of the Company, as per Rules of the Company
Retirement . Gratuity payable shall be in accordance with the rules of the Companies Act and
Gratuity Rules.

Earned Leave on full pay and allowances as per the rules of the Company, leave
accumulated shall be encash able of Leave at the end of the tenure, if any, will not be
included in the computation of the ceiling on perquisites.

Other benefits . The Whole Time Director shall be entitled to reimbursement of expenses like Vehicle,
Guest Entertainment, and Travelling Expenses actually and properly incurred during
the course of doing legitimate business of the company.

He shall be eligible for Housing, Education and Medical Loan and other Loans or
facilities as applicable in accordance with the rules of the company and in compliance
with the provisions of the Companies Act, 2013.

Minimum The aggregate of the remuneration and perquisites as aforesaid, in any financial year, shall not
Remuneration exceed the limit set out under Sections 197 and 198 read with Schedule V and other applicable
provisions of the Companies Act, 2013 or any statutory modifications or re-enactments thereof
for the time being in force, or otherwise as may be permissible at law.

Benefits

Provided that where in any financial year, the Company has no profits or its profits are
inadequate, the Company shall pay the above salary and allowances and provide the perquisites
and other amenities as aforesaid to the Managing Director as and by way of minimum
remuneration, subject to the applicable provisions of Schedule V of the Act and the approval of
the Central Government, if required, or any other approvals as may be required under law.

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to vary the
remuneration of MR. Shailesh Karshanbhai Bhut (DIN: 03324485), Whole Time Director, from time to time within the
limits prescribed and permitted under the Companies Act, 2013, as amended, during his term of office without being
required to seek any fresh approval of the shareholders of the Company and the decision of the Nomination and
Remuneration Committee shall be final and conclusive in that regard.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to finalise other
terms of appointment and scope of work as may be in the overall interest of the Company.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to do all such acts,
deeds, matters and things and sign agreements, forms, declarations, returns, letters and papers as may be necessary,
desirable and expedient to give effect to this resolution.”

10. ALTERATION IN AOA OF THE COMPANY

To consider and, if thought fit, to pass the following resolution as a Special Resolution:
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“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if any, of Companies
Act, 2013, (including any statutory modifications or re-enactment thereof, for the time being in force), and the rules
framed there under, with the approval the Members, to alter Article of Association of Company by substituting
point 1 of article Il Share capital and variation of rights with the following point 1 as under

1.Share Capital

i.  Authorised share capital: The Authorised Share Capital of the Company shall be such amount and be
divided into such shares as may from time to time, be provided in clause V of Memorandum of
Association with power to Board of Directors to reclassify, subdivide, consolidate and increase and with
power from time to time, to issue any shares of the original capital or any new capital with and subject
to any preferential, qualified or special rights, privileges, or conditions may be, thought fit and upon the
sub-division of shares to apportion the right to participate in profits, in any manner as between the
shares resulting from sub-division.

ii.  Further issue of shares: Subject to the provisions of the Act and these Articles, the shares in the capital
of the company shall be under the control of the Directors who may issue, allot or otherwise dispose of
the same or any of them to such persons, in such proportion and on such terms and conditions and
either at a premium or at par and at such time as they may from time to time think fit. The Board or the
Company, as the case may be, may, in accordance with the Act and the Rules, issue further shares to
(a) persons who, at the date of offer, are holders of equity shares of the Company; such offer shall be
deemed to include a right exercisable by the person concerned to renounce the shares offered to him
or any of them in favour of any other person; or (b) employees under any scheme of employees’ stock
option; (c) any persons, whether or not those persons include the persons referred to in clause (a) or
clause (b) above.

A further issue of shares may be made in any manner whatsoever as the Board may determine including
by way of preferential offer or private placement, subject to and in accordance with the Act and the
Rules and SEBI guidelines.

iii. Issue of securities: The Company may issue Share warrants or debentures, debenture-stock or other
securities may be issued at a discount, premium or otherwise and may be issued on condition that they
shall be convertible into shares of any denomination and with any privileges and conditions as to
redemption, surrender, drawing, allotment of shares, attending at the General Meeting, appointment
of Directors and otherwise Debentures with the right to conversion into or allotment of shares shall be
issued only with the consent of the company in the General Meeting by a Special Resolution and subject
to, and in accordance with, the provisions of the Act and the applicable rules/ regulations/ guidelines.

“FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, Managing Director of the Company or
any one of the Directors of the Company or the Company Secretary of the Company be and is hereby authorised, on
behalf of the Company, to do all acts, deeds, matters and things as deem necessary, proper or desirable and to sign
and execute all necessary documents, applications and returns for the purpose of giving effect to the aforesaid
resolution along with filing of necessary E-form with the Registrar of Companies.”

11. APPOINTMENT OF STATUTORY AUDITOR:

To consider and if thought fit, to pass the following resolution as an Ordinary Resolution, with or without
modification:

A) To fill the casual vacancy:

“RESOLVED THAT pursuant to the provisions of Section 139 (8) of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 and other applicable provisions, if any, (including any statutory
modification(s), clarifications, exemptions or re-enactments thereof for the time being in force) and upon
recommendation of the Audit Committee & Board of Directors, M/s. J C Ranpura & Co., Chartered Accountants,
Rajkot, having FRN.: 108647W, be and are hereby appointed as Statutory Auditors of the Company, to fill the
casual vacancy caused by the resignation of M/s. SVK & Associates, Chartered Accountants, Ahmedabad, having
FRN.: 118564W.”

“RESOLVED FURTHER THAT M/s. J C Ranpura & Co., Chartered Accountants, Rajkot, having FRN.: 108647 W, be
and are hereby appointed as Statutory Auditors of the Company to hold the office from 13th August, 2022, until
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the conclusion of the ensuing 12* Annual General Meeting of the Company, at such remuneration plus applicable
taxes, and out of pocket expenses, as may be mutually agreed with the Board of Directors.”

B) For a period of five years:

“RESOLVED THAT pursuant to the provisions of Section provisions of Section 139 & 142 and other applicable
provisions of the Companies Act, 2013 read with rules made thereunder (including any statutory modification(s)
or re-enactment thereof for the time being in force), and upon recommendation of the Audit Committee and
Board of Directors, consent of the members of the Company be and is hereby accorded to appoint M/s. J C
Ranpura & Co., Chartered Accountants, Rajkot, having FRN.: 108647W, as the Statutory Auditors of the
Company to conduct the statutory audit for a period of five years commencing from the conclusion of this 12t
Annual General Meeting till the conclusion of 17" Annual General Meeting of the Company at such
remuneration and out-of-pocket expenses, as may be mutually agreed with the Board of Directors.”

12. MATERIAL RELATED PARTY TRANSACTION(S) BETWEEN THE COMPANY AND CAPTAIN METCAST PRIVATE
LIMITED, AN ASSOCIATE:

To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Regulations 2(1)(zc), 23(4) and other applicable Regulations, if
any, of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’), as amended from time to time, Section 2(76) and other applicable provisions
of the Companies Act, 2013 (‘Act’) read with the Rules framed thereunder [including any statutory
modification(s) or re-enactment(s) thereof for the time being in force] and other applicable laws / statutory
provisions, if any, the Company’s Policy on Related Party Transactions as well as subject to such approval(s),
consent(s) and/or permission(s), as may be required and based on the recommendation of the Audit Committee,
consent of the Members of the Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be deemed to include the Audit Committee or any other
Committee constituted / empowered / to be constituted by the Board from time to time to exercise its powers
conferred by this Resolution) to the Material Related Party Transaction(s) / Contract(s) / Arrangement(s) /
Agreement(s) entered into / proposed to be entered into (whether by way of an individual transaction or
transactions taken together or a series of transactions or otherwise), as mentioned in detail in the Explanatory
Statement annexed herewith, between the Company and Captain Metcast Private Limited, an Associate of the
Company and accordingly a ‘Related Party’ of the Company, on such terms and conditions as may be mutually
agreed between the Company and Captain Metcast Private Limited, for an aggregate value not exceeding
Rs. 5.00 crore during the financial year 2022-23, provided that such transaction(s) / contract(s) / arrangement(s)
/ agreement(s) is being carried out at an arm’s length pricing basis and in the ordinary course of business.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do and perform all such acts, deeds,
matters and things, as may be necessary, including but not limited to, finalizing the terms and conditions,
methods and modes in respect of executing necessary documents, including contract(s) / arrangement(s) /
agreement(s) and other ancillary documents; seeking necessary approvals from the authorities; settling all such
issues, questions, difficulties or doubts whatsoever that may arise and to take all such decisions from powers
herein conferred; and delegate all or any of the powers herein conferred to any Director, Chief Financial Officer,
Company Secretary or any other Officer / Authorized Representative of the Company, without being required to
seek further consent from the Members and that the Members shall be deemed to have accorded their consent
thereto expressly by the authority of this Resolution.”

“RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter referred to or
contemplated in this Resolution, be and is hereby approved, ratified and confirmed in all respect.”

13. MATERIAL RELATED PARTY TRANSACTION(S) BETWEEN THE COMPANY AND X2 ENGINEER- A PARTNERSHIP
FIRM HAVING PARTNERS FROM PROMOTER GROUP.

To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Regulations 2(1)(zc), 23(4) and other applicable Regulations, if
any, of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’), as amended from time to time, Section 2(76) and other applicable provisions
of the Companies Act, 2013 (‘Act’) read with the Rules framed thereunder [including any statutory
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modification(s) or re-enactment(s) thereof for the time being in force] and other applicable laws / statutory
provisions, if any, the Company’s Policy on Related Party Transactions as well as subject to such approval(s),
consent(s) and/or permission(s), as may be required and based on the recommendation of the Audit Committee,
consent of the Members of the Company be and is hereby accorded to the Board of Directors of the Company
(hereinafter referred to as the ‘Board’, which term shall be deemed to include the Audit Committee or any other
Committee constituted / empowered / to be constituted by the Board from time to time to exercise its powers
conferred by this Resolution) to the Material Related Party Transaction(s) / Contract(s) / Arrangement(s) /
Agreement(s) entered into / proposed to be entered into (whether by way of an individual transaction or
transactions taken together or a series of transactions or otherwise), as mentioned in detail in the Explanatory
Statement annexed herewith, between the Company and X2 ENGINEERS, partnership firm having partners from
promoter group of Company and accordingly a ‘Related Party’ of the Company, on such terms and conditions as
may be mutually agreed between the Company and X2 ENGINEERS, for an aggregate value not exceeding Rs.7.00
crore during the financial year 2022-23, provided that such transaction(s) / contract(s) / arrangement(s) /
agreement(s) is being carried out at an arm’s length pricing basis and in the ordinary course of business.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do and perform all such acts, deeds,
matters and things, as may be necessary, including but not limited to, finalizing the terms and conditions,
methods and modes in respect of executing necessary documents, including contract(s) / arrangement(s) /
agreement(s) and other ancillary documents; seeking necessary approvals from the authorities; settling all such
issues, questions, difficulties or doubts whatsoever that may arise and to take all such decisions from powers
herein conferred; and delegate all or any of the powers herein conferred to any Director, Chief Financial Officer,
Company Secretary or any other Officer / Authorized Representative of the Company, without being required to
seek further consent from the Members and that the Members shall be deemed to have accorded their consent
thereto expressly by the authority of this Resolution.”

“RESOLVED FURTHER THAT all actions taken by the Board in connection with any matter referred to or
contemplated in this Resolution, be and is hereby approved, ratified and confirmed in all respect.”

By order of the board
For, CAPTAIN TECHNOCAST LIMITED

SD/-

MR. ANILBHAI VASANTBHAI BHALU
MANAGING DIRECTOR

DIN: 03159038

DATE: 02.09.2022
PLACE: RAJKOT

NOTES:

1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its
circular dated December 14, 2021 (General Circular No. 21/2021) read with circulars dated January 13,
2021, May 5, 2020 April 8, 2020 and April 13, 2020 (collectively referred to as “MCA Circulars”)
permitted the holding of the Annual General Meeting (“AGM”) through Video Conferencing (“vVC”) /
Other Audio- Visual Means (“OAVM”), without the physical presence of the Members at a common
venue. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”) and MCA Circulars, the AGM
of the Company is being held through VC / OAVM.

2. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a Member of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for appointment of proxies
by the Members will not be available for the AGM and hence the Attendance Slip and Proxy Form are
not annexed to this Notice. However, the Body Corporates are entitled to appoint authorized
representatives to attend the AGM through VC / OAVM and participate thereat and cast their votes on
e-voting.
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The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility
of participation at the EGM/AGM through VC/OAVM will be made available for 1000 members on first
come first served basis. This will not include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction on
account of first come first served basis

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose
of reckoning the quorum under Section 103 of the Companies Act, 2013

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and the Circulars
issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the
Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the AGM. For this purpose, the Company has entered into an agreement with National
Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized
agency. The facility of casting votes by a member using remote e-Voting system as well as venue voting
on the date of the AGM will be provided by NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the AGM has been uploaded on the website of the Company at
www.captaintechnocast.com. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and the AGM Notice is also available on the website of NSDL (agency for
providing the Remote e-Voting facility) i.e.www.evoting.nsdl.com

AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies
Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No. 17/2020
dated April 13,2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated
January 13, 2021.

The relative Explanatory Statement pursuant to Section 102 of the Act, setting out material facts
concerning the business under Item Nos. 4 to 11 of the Notice, is annexed hereto. The relevant details,
pursuant to Regulations 26(4) and 36(3) of the Listing Regulations and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India, in respect of Directors seeking
appointment/ re-appointment at this AGM are also annexed.

The Register of Members and Share Transfer Books will remain closed from 24™ SEPTEMBER, 2022 to
30TH SEPTEMBER, 2022 (both days inclusive) for the purpose of the 12™ Annual General Meeting.

Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail
address, telephone/mobile numbers, Permanent Account Number (PAN), mandates, nominations,
power of attorney, bank details such as, name of the bank and branch details, bank account number,
MICR code, IFSC code, etc.,: a. For shares held in electronic form: to their Depository Participants (DPs)
12) Members are requested to address all correspondence, including change in their addresses, to the
Company or to the Registrar and Share Transfer Agent, M/s. Big share Services Pvt. Ltd, E/2-3, Ansa
Industrial Estate Saki Vihar Road, Sakinaka Andheri (East) Mumbai — 400072. E- mail:
jibu@bigshareonline.com

In case of joint holders attending the 12" AGM, 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.

Transfer of Unclaimed/Unpaid amounts to the Investor Education and Protection Fund (IEPF):

Members are requested to note that dividends not en-cashed or remaining unclaimed for a period of 7
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(seven) years from the date of transfer to the Company’s Unpaid Dividend Account, shall be transferred
to the Investor Education and Protection Fund (“IEPF”) established by the Central Government. Further,
pursuant to the provisions of Section 124 of the Act read with the Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF Rules”) as amended to date,
all shares on which dividend has not been paid or claimed for seven consecutive years or more shall be
transferred to IEPF Authority as notified by the Ministry of Corporate Affairs. The Members/Claimants
whose shares, unclaimed dividend and debenture interest amount have been transferred to IEPF may
claim the shares or apply for refund by making an application to IEPF Authority in Form IEPF 5 (available
on www.iepf.gov.in). The Member/Claimant can file only one consolidated claim in a Financial Year as
per the IEPF Rules.

It is in the Members’ interest to claim any un-en-cashed dividends and for future, opt for Electronic
Clearing Service, so that dividends paid by the Company are credited to the Members’ account on time.
Members who have not yet en-cashed the dividend warrants, from the financial year ended March 31,
2015, onwards are requested to forward their claims to the Company’s Registrar and Share Transfer
Agents. Members are requested to contact the Company’s Registrar and Share Transfer Agent or directly
to company for the same.

Statutory Registers and documents referred to in the Notice are open for inspection by the members at
the Registered Office of the Company on all working days (Monday to Saturday) between 11:00 a.m. to
05:00 p.m. up to the date of the 12™Annual General Meeting and will also be available for inspection at
the meeting.

The Notice of AGM along with Annual Report for the financial year 2021-22, is available on the website
of the Company at www.captaintechnocast.com, and on the website of Stock Exchanges i.e. BSE Limited
and on the website of NSDL at www.evoting.nsdl.com.

Pursuant to Section 101 and Section 136 of the Companies Act, 2013 read with relevant Rules made
there under companies can serve Annual Reports and other communications through electronic mode
to those Members who have registered their E-mail address either with the company or with the
Depository Participant(s). The Notice of AGM along with Annual Report for the year 2021-22 is being
sent by electronic mode to all the Members whose E-mail addresses are registered with the Company
or Depository Participants (DP), unless any member has requested for a physical copy of the same.

The voting rights of members shall be in proportion to their shares of the paid up equity share capital
of the Company as on the cut-off date of 23.09.2022.

Members desirous of getting any information on the Annual Accounts, at the Annual General Meeting,
are requested to write to the Company at least 10 days in advance, so as to enable the Company to keep
the information ready.

As per Section 72 of the Companies Act, 2013, shareholders are entitled to make nomination in respect
of shares held by them. Shareholders desirous of making nomination are requested to send their
request in Form No: SH-13 (which will be made available on request) to the Company or Registrar and
Share Transfer Agent.

INSTRUCTIONS TO MEMBERS FOR REMOTE E-VOTING AND FOR JOINING THE ANNUAL GENERAL
MEETING, ARE AS UNDER:

The remote e-voting period begins on 27™ SEPTEMBER, 2022 at 9:00 A.M. and ends on 29™
SEPTEMBER, 2022 at 5:00 P.M. The remote e-voting module shall be disabled by NSDL for voting
thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners as
on the record date (cut-off date) i.e. 23.09.2022, may cast their vote electronically. The voting right
of shareholders shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being 23%° SEPTEMBER, 2022.

How do | vote electronically using NSDL e-Voting system?The way to vote electronically on NSDL e-
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Voting system consists of “Two Steps” which are mentioned below:

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

In terms of SEBI circular dated December 9, 2020 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.

Login method 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.

1.

Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a
mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section
, this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting
services under Value added services. Click on “Access to e-Voting”
under e-Voting services and you will be able to see e-Voting page.
Click on company name or e-Voting service provider i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

If you are not registered for IDeAS e-Services, 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

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. Once the home page of e-Voting system
is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting
page. Click on company name or e-Voting service provider i.e. NSDL
and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

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

"App Store ' Google Play
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Individual Shareholders holding 1. Existing users who have opted for Easi / Easiest, they can login
securities in demat mode with through their user id and password. Option will be made available
CDSL to reach e-Voting page without any further authentication. The URL
for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see
the E Voting Menu. The Menu will have links of e-Voting service
provider i.e. NSDL. Click on NSDL to cast your vote.

3. If the useris not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in
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
provided links for the respective ESP i.e. NSDL where the e-Voting is
in progress.

Individual Shareholders (holding You can also login using the login credentials of your demat account through

securities in demat mode) login your Depository Participant registered with NSDL/CDSL for e-Voting facility.

through their depository upon logging in, you will be able to see e-Voting option. Click on e-Voting

participants option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company
name or e-Voting service provider i.e. NSDL and you will be redirected to e-
Voting website of NSDL for casting your 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 Individual Shareholders 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 | Members facing any technical issue in login can contact NSDL
in demat mode with NSDL helpdesk by sending a request at evoting@nsdl.co.in or call at toll

free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding securities Members facing any technical issue in login can contact CDSL
in demat mode with CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com or
contact at 022- 23058738 or 022-23058542-43

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?

1. 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.

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

3. 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 eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below:
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Manner of holding shares i.e. Demat |Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID
demat account with NSDL.
12****** then your user ID is IN3QQ***12%*****,

b) For Members who hold shares in 16 Digit Beneficiary ID
demat account with CDSL.
then your user [D i 12%* koo

Physical Form. the company

then user ID is 101456001 ***

Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) Ifyou 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.
¢) How to retrieve your ‘initial password’?
(i) If your email ID is registered in your demat account or with the company, your

‘initial password’ is communicated to you on your email ID. 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’.

(ii) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten

your password:

a) 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.

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

c) Ifyou arestill 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.

d) Members can also use the OTP (One Time Password) based login for casting the votes on
the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the

check box.

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

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.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

w

After successful login at Step 1, you will be able to see all the companies “EVEN" in which you
are holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of 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”.

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

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

For example if your DP ID is IN300*** and Client ID is

For example if your Beneficiary ID is 12%¥*¥ ks kakkackax
¢) For Members holding shares in | EVEN Number followed by Folio Number registered with

For example if folio number is 001*** and EVEN is 101456
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prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

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

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

General Guidelines for shareholders

1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
ksdudhatra@yahoo.com with a copy marked to evoting@nsdl.co.in. 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.

2. Itis 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.

3. 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 call on toll free
no.: 1800 1020 990 and 1800 22 44 30 or send a request to evoting@nsdl.co.in.

Process for those shareholders whose email ids are not registered with the depositories for procuring user id

and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. Incase shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested
scanned copy of Aadhar Card) by email to (Company email id: compliance@captaintechnocast.com).

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID 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) to (Company email id:
compliance@captaintechnocast.com). If you are an Individual shareholders 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 shareholders holding securities in demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 2020 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 required to update their mobile
number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the EGM/AGM is same as the instructions mentioned above
for remote e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through VC/OAVM facility
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system in the EGM/AGM.

3.  Members who have voted through Remote e-Voting will be eligible to attend the EGM/AGM. However,
they will not be eligible to vote at the EGM/AGM.

4. The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the EGM/AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:
1. Member will be provided with a facility to attend the EGM/AGM through VC/OAVM through the NSDL
e-Voting system. Members may access by following the steps mentioned above for Access to NSDL e-
Voting system. After successful login, you can see link of “VC/OAVM link” placed under “Join meeting”
menu against company name. You are requested to click on VC/OAVM link placed under Join General
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Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN
of Company will be displayed. Please note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and Password may retrieve the same by following
the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop 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 mitigate any kind of aforesaid
glitches.

Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
(company email id: compliance@captaintechnocast.com). The same will be replied by the company
suitably.

Members who would like to express their views or ask questions during the AGM may register
themselves as a speaker by sending their request from their registered email address mentioning their
name, DP ID and Client ID/ folio number, PAN, mobile number at compliance@captaintechnocast.com
from September 20, 2022 (9:00 a.m. IST) to September 29, 2022 (5:00 p.m. IST). Those Members who
have registered themselves as a speaker will only be allowed to express their views/ask questions
during the AGM. The Company reserves the right to restrict the number of speakers depending on the
availability of time for the AGM.

DIVIDEND RELATED INFORMATION

A. The Members, whose names appear in the Register of Members / list of Beneficial Owners as on
23RP September, 2022, i.e. the date prior to the commencement of book closure, being the cut-off
date will be paid the Final Dividend for the financial year ended 31st March, 2022, as recommended
by the Board, if approved at the AGM,

B. Members holding shares in demat form are hereby informed that bank particulars registered with
their respective Depository Participants, with whom they maintain their demat accounts, will be
used by the Company for the payment of dividend. The Company or its Registrar cannot act on any
request received directly from the Members holding shares in demat form for any change of bank
particulars. Such changes are to be intimated only to the Depository Participant(s) of the Members.
Members holding shares in demat form are requested to intimate any change in their address and
/ or bank mandate immediately to their Depository Participants.

C. Incase, the Company is unable to pay the dividend to any shareholder by the electronic mode, due
to non-availability of the details of the bank account, the Company shall upon normalisation of the
postal services, dispatch the dividend warrant to such shareholder by post.

D. Members may note that the Income Tax Act, 1961, as amended by the Finance Act, 2020, mandates
that dividends paid or distributed by a Company after 1st April, 2020 shall be taxable in the hands
of the Shareholders. The Company shall therefore be required to deduct Tax at Source (TDS) at the
time of making the final dividend. In order to enable us to determine the appropriate TDS rate as
applicable, Members are requested to submit the documents in accordance with, the provisions of
the Income Tax Act, 1961.

a) For Resident Shareholders, TDS shall be made under Section 194 of the Income Tax Act, 1961 at
7.5% on the amount of Dividend declared and paid by the Company during financial year 2022-23
provided PAN is registered by the Shareholder.

b) If PAN is not registered, TDS would be deducted @ 20% as per Section 206AA of the Income Tax
Act, 1961.

c) However, no tax shall be deducted on the Dividend payable to a resident individual if the total
dividend to be received by them during financial year 2022-23 does not exceed Rs. 5,000.

d) Please note that this includes the future dividends if any which may be declared by the Board in the
financial year 2022-23.

e) Separately, in cases where the shareholder provides Form 15G (applicable to any person other than
a Company or a Firm) / Form 15H (applicable to an individual above the age of 60 years), provided
that the eligibility conditions are being met, no TDS shall be deducted.
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f)  For Non-resident Shareholders, taxes are required to be withheld in accordance with, the provisions
of Section 195 of the Income Tax Act, 1961 at the rates in force. As per the relevant provisions of
the Income Tax Act, 1961, the withholding tax shall be at the rate of 20% (plus applicable surcharge
and cess) on the amount of Dividend payable to them. However, as per Section 90 of the Income
Tax Act, 1961, the non-resident shareholder has the option to be governed by the provisions of the
Double Tax Avoidance Agreement (DTAA) between India and the country of tax residence of the
shareholder, if they are more beneficial to them. For this purpose, i.e. to avail the Tax Treaty
benefits, the non-resident shareholder will have to provide the following:
¢ Self-attested copy of Tax Residency Certificate (TRC) obtained from the tax authorities of the
country of which the shareholder is resident.
¢ Self declaration in Form 10F if all the details required in this form are not mentioned in the TRC.
* Self-attested copy of the Permanent Account Number (PAN Card) allotted by the Indian Income
Tax authorities.

o Self-declaration, certifying the following points:
i. Member is and will continue to remain a tax resident of the country of its residence
during the financial year 2022-23;
ii. Member is eligible to claim the beneficial DTAA rate for the purposes of tax
withholding on dividend declared by the Company;
iii. Member has no reason to believe that its claim for the benefits of the DTAA is
impaired in any manner;
iv. Member is the ultimate beneficial owner of its shareholding in the Company and
Dividend receivable from the Company; and v. Member does not have a taxable
presence or a permanent establishment in India during the financial year 2022-23.
E Please note that the Company is not obligated to apply the beneficial DTAA rates at the time of tax
deduction / withholding on dividend amounts. Application of beneficial DTAA Rate shall depend upon the
completeness and satisfactory review by the Company, of the documents submitted by Non- Resident
shareholder.
F Accordingly, in order to enable us to determine the appropriate TDS / withholding tax rate applicable, we
request you to provide these details and documents as mentioned above before 15th September, 2022.
G Kindly note that the aforementioned documents are required to be submitted to company /form15 on or
before 15th September, 2022 in order to enable the Company to determine and deduct appropriate TDS /
withholding tax rate. No communication on the tax determination / deduction shall be entertained post
15th September, 2022. It may be further noted that in case the tax on said dividend is deducted at a higher
rate in absence of receipt of the aforementioned details / documents from you, there would still be an option
available with you to file the return of income and claim an appropriate refund, if eligible.
H. We shall arrange to email the soft copy of TDS certificate to you at your registered email ID in due course,
post payment of the said Dividend.

Other Information:

a) The Scrutinizer shall, immediately after the conclusion of voting at the AGM, count the votes cast at the
Meeting, thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
who are not in the employment of the Company and make, not later than 48 hours of conclusion of the Meeting,
a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or to a
person authorized by the Chairman in writing who shall countersign the same.

b) The Chairman or the person authorized by him in writing shall forthwith on receipt of the consolidated
Scrutinizer’s Report, declare the Results of the voting. The Results declared, along with the Scrutinizer’s Report,
shall be placed on the Company’s website and on the website of NSDL immediately after the results is declared
and communicated to the Stock Exchanges where the equity shares of the Company are listed.

c) Subject to the receipt of requisite number of votes, the Resolutions forming part of the Notice of Annual
General Meeting shall be deemed to be passed on the date of the AGM i.e., Friday, September 30, 2022.

By order of the board
For, CAPTAIN TECHNOCAST LMITED

SD/-
MR. ANILBHAI VASANTBHAI BHALU
MANAGING DIRECTOR
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DIN: 03159038

DATE: 02.09.2022
PLACE: RAJKOT

Details of the Directors seeking re-appointment at the 12TH Annual General Meeting of the company
as per Regulation 36(3) SEBI (Listing Obligation and Disclosure Requirement) Regulation, 2015.

NAME MR. RAMESHBHAI DEVRAJBHAI KHICHADIA

DIN 00087859

Nature Director

Date of Birth 11/05/1966

Qualification B.Tech (Agri Engineering )

Date of Appointment 20/07/2010

Expertise in Specific functional Area Expertise in Management and Administration
Directorship held in other Public Limited Company |Yes

No. of Shares held 1674184 equity shares as on 31.03.2022

List of other companies in which Directorship are [Captain Polyplast Limited — Listed Company

held (other than Section 8 Company) * Captain Pipes Limited — Listed Company

Captain Castech Limited- Unlisted Public Company
Chairmanship or membership in other companies |[Member of audit committee in Captain Pipes LTD
Member of audit committee in Captain Polyplast LTD
Member of CSR committee in Captain Polyplast LTD

* only public companies are considered.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 4:
The Board of Directors of the Company in their meeting has approved the Scheme of giving loan to permanent employee
(who has completed 5 years of employment with Captain Technocast Limited) of the Company. The Sanction of loan will be

at the sole discretion of the Management. The policy is subject to review by the management from time to time.

In terms of Section 179(3)(f) of the Companies Act, 2013, the consent of the Members by way of Ordinary Resolution is
required for adoption of above scheme.

Your Director recommend passing of this resolution by way of Ordinary Resolution.



) CAPTAIN

None of the other Directors, Key Managerial Personnel of the Company or their relatives is in any way, concerned or
interested financial or otherwise in the said ordinary Resolution except to the extent of their shareholding, if any, in the
Company.

ITEMNO.5&6

In accordance with the provisions of Section 180(1)(a) and 180(1)(c) of the Companies Act, 2013 ,the following powers can
be exercised by the Board of Directors with the consent of the company by a Special Resolution:

e To pledge, mortgage, hypothecate and/or charge all or any part of the moveable or immovable properties
of the Company and the whole or part of the undertaking of the Company;

e To borrow money, where the money to be borrowed, together with the money already borrowed by the
Company will exceed the aggregate of the Company's paid-up share capital and free reserves and securities
premium, apart from temporary loans obtained from the company's bankers in the ordinary course of
business, except.

The Board is of the view that the in order to further expand the business activities of the Company and for meeting the
expenses for capital expenditure, the Company may be further required to borrow money, either secured or unsecured, from
the banks/financial institutions/other body corporate, from time to time, and to pledge, mortgage, hypothecate and/or
charge any or all of the movable and immovable properties of the Company and/or whole or part of the undertaking of the
Company.

The Board of Directors of the Company proposes to increase the limits to borrow money upto Rs. 40 Crores (Forty crores)
and to secure such borrowings by pledging, mortgaging, hypothecating the movable orimmovable properties of the Company
amounting up to Rs. 40 Crores (Forty crores).

It is, therefore, required to obtain approval of members by Special Resolution under Sections 180(1)(a) and 180(1)(c) of the
Companies Act, 2013, to enable the Board of Directors to borrow money in excess of the aggregate of the paid up share
capital and free reserves of the Company and to create charge on the assets over the Company under the Companies Act,
2013.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or interested, financially
or otherwise, in the said resolutions.

ITEM NO. 7
Pursuant to the provisions of Section 186(2) of the Companies Act, 2013 (‘Act’), the Company shall not directly or indirectly:

a) give any loan to any person or other body corporate;

b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and

C) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty
percent of its paid-up share capital, free reserves and securities premium account or one hundred percent of its
free reserves and securities premium account, whichever is higher.

Pursuant to the provisions of Section 186(3) of the ‘Act’, where the giving of any loan or guarantee or providing any security
or the acquisition of securities exceeds the limits specified in Section 186(2) of the ‘Act’, prior approval by means of a Special
Resolution passed at a General Meeting is necessary. In terms of Rule No.11(1) of the Companies (Meeting of Board and its
Powers) Rules (‘Rules’), where a loan or guarantee is given or security has been provided by a company to its wholly-owned
subsidiary or a joint venture, or acquisition is made by a holding company, by way of subscription of securities of its wholly-
owned subsidiary, the requirement of Section 186(3) of the ‘Act’ shall not apply, however it will be included for the purpose
of overall limit In the normal course of business, the Company may be required to give loans or guarantees or make
investments in excess of the limits specified in Section 186(2) of the ‘Act’.

Accordingly, it is proposed to seek prior approval of Members vide an enabling Resolution to provide loans, guarantees and
make investments up to a sum of Rs. 40 crores (Forty crores) over and above the aggregate of free reserves and securities
premium account of the Company at any point of time.

None of the Directors or Key Managerial Personnel of the Company (including relatives of Directors and Key Managerial
Personnel) is in any way, whether financially or otherwise, concerned or interested, in the said resolution.
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The Board of Directors recommends the Special Resolution as set out at Item No. 7 of the Notice for approval by the
members.

ITEM NO. 8

The Board of Directors of the Company (“Board”), at its meeting held on 215T MARCH, 2022 has, subject to the approval of
members, re-appointed Shri Anilbhai Vasantbhai Bhalu (DIN: 03159038) as Chairman cum Managing Director, for a period
of 5 (five) years from the expiry of his present term, i.e. with effect from 015T MAY, 2022 on the terms and conditions including
remuneration as recommended by the Nomination and Remuneration Committee of the Board and approved by the Board.
It is proposed to seek members’ approval for the re-appointment of and remuneration payable to Shri Anilbhai Vasantbhai
Bhalu (DIN: 03159038) as Chairman cum Managing Director of the Company, in terms of the applicable provisions of the Act.

Broad particulars of the terms of re-appointment and remuneration payable to, Shri Anilbhai Vasantbhai Bhalu (DIN:
03159038) are as under:

I SALARY: upto Rs. 6,00,000/- per month.
11 BONUS: Annual Bonus equal to the one month salary or as decided by the board of directors will be paid.

11l. OTHER PERQUISITES

A. CONTRIBUTION TO PROVIDENT FUND AND SUPERANNUATION FUND, CONTRIBUTION TO GRATUITY FUND: are
as per rules of the company.

B. USE OF CAR AND TELEPHONE: Company maintained car with driver for use on Company’s business, telephone at
residence and cellular phone provided by the Company will not be considered as perquisite. However, personal
long distance calls and use of car for private purposes shall be borne by the Director.

C. REIMBURSEMENT OF EXPENSES: Reimbursement of entertainment, travelling and all other expenses incurred for
the business of the Company, as per Rules of the Company.

IV. REMUNERATION IN THE EVENT OF LOSS OR INADEQUACY OF PROFITS

Where in any financial year, the Company has no profits or its profits are inadequate, the foregoing amount of remuneration
and benefits shall be paid, subject to applicable provisions of Schedule V to the Companies Act, 2013.

Shri Anilbhai V. Bhalu satisfies all the conditions set out in Part-I of Schedule V to the Act as also conditions set out under
Section 196(3) of the Act for being eligible for his re-appointment. He is not disqualified from being appointed as Director in

terms of Section 164 of the Act. Details of Shri Anilbhai V. Bhalu are provided in the “Annexure” to the Notice.

The above may be treated as a written memorandum setting out the terms of re-appointment of Shri Anilbhai V. Bhalu under
Section 190 of the Act.

Shri Anilbhai V. Bhalu is interested in the resolution set out at Item No.3 of the Notice. None of the other Directors / Key
Managerial Personnel of the Company / their relatives is, in any way, concerned or interested, financially or otherwise, in the
resolution.

The Board commends the Ordinary Resolution set out at Item No.8 of the Notice for approval by the members.

The following additional information as required under Part Il Section Il of Schedule V to the Companies Act, 2013 is being
furnished hereunder:

|. GENERAL INFORMATION:

(i) Nature of Industry: The Company is engaged in business of manufacturing, producing, altering, convertging, refining,
smelting, fabricating, repairing, finishing, processing, treating, improving, manipulating, extruding, milling, slitting, cutting,
casting, forgoing, rolling and rerolling of all shpaes, sizes, varities, specification, dimensions, descriptions and strengths of
iron and steel products including bars, rods, structures, profilers, pipes, sheets, castings, wires, rolling metals and griders.

(ii) Date or expected date of commencement of commercial production: The Company is an existing Company and is in
operation since long.

(iii) In case of new companies, expected date of commencement of activities as per project approved by financial
institutions appearing in the prospectus. Not applicable.
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(iv) Financial performance based on given indicators The performance of the Company during financial year ended on
31.03.2021 (the latest Audited Balance Sheet of the Company)

Particulars Amount (Rs./Lakhs)
Total Revenue 4367.23

Net Profit/(Loss)before tax 316.98

Effective Capital 1626.86

(v) Export performance and net foreign exchange collaborations: company has made export of its product worth Rs. 12.81
Crore.

(vi) Foreign investments or collaborators, if any: None

Il. INFORMATION ABOUT THE APPOINTEE:

(a) Background Details: Mr. Anil V. Bhalu, aged 44 years, is Diploma in Mechanical Engineering. He has around 22
years of experience in the field of metal casting. Details of Past remuneration (last three years) Per Annum are as

under.
Particulars *Salary
March 31, 2021 Rs. 15,60,000.00/-
March 31, 2020 Rs. 15,60,000.00/-
March 31, 2019 Rs. 15,60,000.00/-

*Salary is for whole year.

(c) Job Profile and his Suitability: Mr. Anil V. Bhalu is the Managing Director of the Company and devotes whole time
attention to the management of the affairs of the Company and exercises powers under the supervision and superintendence
of the Board of the Company.

(d) Remuneration Proposed: The proposed remuneration of Mr. Anil V. Bhalu as Managing Director of the Company is as per
annexed with notice of Extra Ordinary general meeting.

(e) Comparative remuneration Profile with respect to Industry, size of the Company, profile of the position and person:
Considering the responsibility shouldered by him of the enhanced business activities of the Company, proposed remuneration
is Commensurate with Industry standards and Board level positions held in similar sized and similarly positioned businesses.

(f) Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any.
Mr. Anilbhai V. Bhalu has no pecuniary relationship directly or indirectly with the Company or its managerial personnel other
than his Remuneration in the capacity of a Managing Director. He is holding 5.7379 % of total paid up share capital of the
company.

lll. OTHER INFORMATION:

(a) Reasons of loss or inadequate profits manufacturing of CASTING PRODUCTS, which is the main business of the Company
is totally based on demand and is largely based on industrial growth, as prevailing market conditions, war situations and
policy changes , will definitely affect the business of company. Frequent change in government policies, raw material prices
and healthy competition affect the profitability of company.

(b) Steps taken or proposed for improvement The Company have been taking all measures within its control to maximize
efficiencies and optimize costs to lower the cost of production, realizing that it has little control over Government policies.
The Company hopes to increase the production volumes, curtailing running cost, reduced manpower and reduced operational
losses.

(c) Expected increase in productivity and profit in measurable terms. In the year 2022-2023, it is expected that the
production and recovery will be better than the previous year. The fundamentals of the Company are sound and it has well
balanced and diversified business and has the potential of not being just profitable but achieving significant growth. In view
of the facts stated above, it is difficult to forecast the productivity and profitability in measurable terms. However, the
Company expects that the productivity and profitability may improve and would be comparable with the industry average.

A copy of the draft agreement proposed to be entered into between the Company and Mr. Anilbhai Vasantbhai Bhalu, the
Managing Director, shall be made available for inspection at the Registered Office and Corporate Office of the Company
between 2.00 p.m. and 5.00 p.m. on all working days (except Saturdays, Sundays and Public Holidays) up to the date of the



) CAPTAIN

ensuing Annual General Meeting. Such documents shall also be made available on the website of the Company,
www.captaintechnocast.com, to facilitate online inspection till the conclusion of the Meeting.

Brief Profile of director seeking appointment / re-appointment as stipulated under Regulation 36 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) is as under:

The Board of Directors recommend passing of the ordinary Resolution to approve re-appointment of Mr. Anilbhai
Vasantbhai Bhalu as the Managing Director of the Company. In light of above, you are requested to accord your approval to
the Special Resolution as set out at Agenda Item No.8 of the accompanying Notice.

Mr. Anilbhai Vasantbhai Bhalu himself and their relatives may be deemed to be concerned or interested in the said
resolution. Except the above, none of the Directors or Key Managerial Personnel of the Company or their relatives has any
concern or interest, financial or otherwise, in the proposed resolution

ITEM NO. 9

The Board of Directors of the Company (“Board”), at its meeting held on 215T MARCH 2022 has, subject to the approval of
members, re-appointed Mr. Shailesh Karshanbhai Bhut (DIN: 03324485) as Whole Time Director, for a period of 5 (five) years
from the expiry of his present term, i.e. with effect from 15T MAY, 2022 on the terms and conditions including remuneration
as recommended by the Nomination and Remuneration Committee of the Board and approved by the Board. It is proposed
to seek members’ approval for the re-appointment of and remuneration payable to Mr. Shailesh Karshanbhai Bhut (DIN:
03324485) as Whole Time Director of the Company, in terms of the applicable provisions of the Act.

Broad particulars of the terms of re-appointment and remuneration payable to, Mr. Shailesh Karshanbhai Bhut (DIN:
03324485) are as under:

I SALARY: upto Rs. 6,00,000/- per month.
I BONUS: Annual Bonus equal to the one month salary or as decided by the board of directors will be paid.

Ill. OTHER PERQUISITES

H. CONTRIBUTION TO PROVIDENT FUND AND SUPERANNUATION FUND, CONTRIBUTION TO GRATUITY FUND: are
as per rules of the company.

. USE OF CAR AND TELEPHONE: Company maintained car with driver for use on Company’s business, telephone at
residence and cellular phone provided by the Company will not be considered as perquisite. However, personal
long distance calls and use of car for private purposes shall be borne by the Director.

J. REIMBURSEMENT OF EXPENSES: Reimbursement of entertainment, travelling and all other expenses incurred for
the business of the Company, as per Rules of the Company.

IV. REMUNERATION IN THE EVENT OF LOSS OR INADEQUACY OF PROFITS

Where in any financial year, the Company has no profits or its profits are inadequate, the foregoing amount of remuneration
and benefits shall be paid, subject to applicable provisions of Schedule V to the Companies Act, 2013.

Mr. Shailesh Karshanbhai Bhut satisfies all the conditions set out in Part-I of Schedule V to the Act as also conditions set out
under Section 196(3) of the Act for being eligible for his re-appointment. He is not disqualified from being appointed as Whole
Time Director in terms of Section 164 of the Act. Details of Mr. Shailesh Karshanbhai Bhut are provided in the “Annexure” to
the Notice.

The above may be treated as a written memorandum setting out the terms of re-appointment of Mr. Shailesh Karshanbhai
Bhut under Section 190 of the Act.

Mr. Shailesh Karshanbhai Bhut is interested in the resolution set out at Item No.9 of the Notice. None of the other Directors
/ Key Managerial Personnel of the Company / their relatives is, in any way, concerned or interested, financially or otherwise,
in the resolution.

The Board commends the Ordinary Resolution set out at Item No.9 of the Notice for approval by the members.

THE STATEMENT CONTAINING ADDITIONAL INFORMATION AS REQUIRED IN SCHEDULE V OF THE ACT.

l. GENERAL INFORMATION:
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(i) Nature of Industry: The Company is engaged in business of manufacturing, producing, altering, convertging, refining,
smelting, fabricating, repairing, finishing, processing, treating, improving, manipulating, extruding, milling, slitting, cutting,
casting, forgoing, rolling and rerolling of all shpaes, sizes, varities, specification, dimensions, descriptions and strengths of
iron and steel products including bars, rods, structures, profilers, pipes, sheets, castings, wires, rolling metals and griders.

(ii) Expected date of commencement of commercial production: The Company is an existing Company and is in operation
since long.

(iii) In case of new companies, expected date of commencement of activities as per project approved by financial
institutions appearing in the prospectus. Not applicable.

(iv) Financial performance based on given indicators The performance of the Company during financial year ended on
31.03.2021 (the latest Audited Balance Sheet of the Company)

Particulars Amount (Rs./Lakhs)
Total Revenue 4367.23

Net Profit/(Loss)before tax 316.98

Effective Capital 1626.86

(v) Export performance and net foreign exchange collaborations: company has made export of its product worth Rs. 12.81
Crore.

(vi) Foreign investments or collaborators, if any: None

Il. INFORMATION ABOUT THE APPOINTEE:

(b) Background Details: Mr. Shailesh Karshanbhai Bhut aged 48 years, is 10t pass. He has around 30 years of
experience in the field of metal casting. Details of Past remuneration (last three years) Per Annum are as under.

Particulars *Salary

March 31, 2021 Rs. 19,20,000.00/-
March 31, 2020 Rs. 18,60,000.00/-
March 31, 2019 Rs. 15,60,000.00/-

*Salary is for whole year.

(c) Job Profile and his Suitability: Mr. Shailesh Karshanbhai Bhut is the Whole Time Director of the Company and devotes
whole time attention to the management of the affairs of the Company and exercises powers under the supervision and
superintendence of the Board of the Company.

(d) Remuneration Proposed: The proposed remuneration of Mr. Shailesh Karshanbhai Bhut as Whole Time Director of the
Company is as per annexed with notice of Extra Ordinary general meeting.

(e) Comparative remuneration Profile with respect to Industry, size of the Company, profile of the position and person:
Considering the responsibility shouldered by him of the enhanced business activities of the Company, proposed remuneration
is Commensurate with Industry standards and Board level positions held in similar sized and similarly positioned businesses.

(f) Pecuniary relationship directly or indirectly with the Company, or relationship with the managerial personnel, if any.
Mr. Shailesh Karshanbhai Bhut has no pecuniary relationship directly or indirectly with the Company or its managerial
personnel other than his Remuneration in the capacity of a Whole Time Director. He is holding 4.9651 % of total paid up
share capital of the company.

lll. OTHER INFORMATION:

(a) Reasons of loss or inadequate profits manufacturing of CASTING PRODUCTS, which is the main business of the Company
is totally based on demand and is largely based on industrial growth, as prevailing market conditions, war situations and
policy changes , will definitely affect the business of company. Frequent change in government policies, raw material prices
and healthy competition affect the profitability of company.

(b) Steps taken or proposed for improvement The Company have been taking all measures within its control to maximize
efficiencies and optimize costs to lower the cost of production, realizing that it has little control over Government policies.
The Company hopes to increase the production volumes, curtailing running cost, reduced manpower and reduced operational
losses.
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(c) Expected increase in productivity and profit in measurable terms. In the year 2021-2022, it is expected that the
production and recovery will be better than the previous year. The fundamentals of the Company are sound and it has well
balanced and diversified business and has the potential of not being just profitable but achieving significant growth. In view
of the facts stated above, it is difficult to forecast the productivity and profitability in measurable terms. However, the
Company expects that the productivity and profitability may improve and would be comparable with the industry average.

A copy of the draft agreement proposed to be entered into between the Company and Mr. Shailesh Karshanbhai Bhut, the
Whole Time Director, shall be made available for inspection at the Registered Office and Corporate Office of the Company
between 2.00 p.m. and 5.00 p.m. on all working days (except Saturdays, Sundays and Public Holidays) up to the date of the
ensuing Extra Ordinary General Meeting. Such documents shall also be made available on the website of the Company,
www.captaintechnocast.com, to facilitate online inspection till the conclusion of the Meeting.

Brief Profile of director seeking appointment / re-appointment as stipulated under Regulation 36 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) is as under:

The Board of Directors recommend passing of the Special Resolution to approve re-appointment of Mr. Shailesh Karshanbhai
Bhut as the Whole Time Director of the Company. In light of above, you are requested to accord your approval to the Special
Resolution as set out at Agenda Item No.9 of the accompanying Notice.

Mr. Shailesh Karshanbhai Bhut himself and their relatives may be deemed to be concerned or interested in the said
resolution. Except the above, none of the Directors or Key Managerial Personnel of the Company or their relatives has any
concern or interest, financial or otherwise, in the proposed resolution

ITEM NO. 10

The Articles of Association is required to amend, for inclusion of article regarding issue of share warrants. Therefore to alter
Article of Association of Company by substituting point 1 of article Il Share capital and variation of rights with the following
point 1 as under:

1. Share Capital

i. Authorised share capital: The Authorised Share Capital of the Company shall be such amount and be divided
into such shares as may from time to time, be provided in clause V of Memorandum of Association with power
to Board of Directors to reclassify, subdivide, consolidate and increase and with power from time to time, to
issue any shares of the original capital or any new capital with and subject to any preferential, qualified or
special rights, privileges, or conditions may be, thought fit and upon the sub-division of shares to apportion
the right to participate in profits, in any manner as between the shares resulting from sub-division.

ii. Further issue of shares: Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise dispose of the same or
any of them to such persons, in such proportion and on such terms and conditions and either at a premium
or at par and at such time as they may from time to time think fit. The Board or the Company, as the case
may be, may, in accordance with the Act and the Rules, issue further shares to

(a) persons who, at the date of offer, are holders of equity shares of the Company; such offer shall be
deemed to include a right exercisable by the person concerned to renounce the shares offered to him or
any of them in favour of any other person; or

(b) employees under any scheme of employees’ stock option;

(c) any persons, whether or not those persons include the persons referred to in clause (a) or clause (b)
above.

A further issue of shares may be made in any manner whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in accordance with the Act and the Rules and SEBI guidelines.

iii. Issue of securities: The Company may issue Share warrants or debentures, debenture-stock or other securities
may be issued at a discount, premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges and conditions as to redemption,
surrender, drawing, allotment of shares, attending at the General Meeting, appointment of Directors and
otherwise Debentures with the right to conversion into or allotment of shares shall be issued only with the
consent of the company in the General Meeting by a Special Resolution and subject to, and in accordance
with, the provisions of the Act and the applicable rules/ regulations/ guidelines.
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None of the Directors / Key Managerial Personnel of the Company / their relatives is in any way, concerned or interested,
financially or otherwise, in the resolution set out at Item No. 10 of the Notice.

ITEM NO.: 11

M/s. SVK & Associates, Chartered Accountants, Ahmedabad has tender their resignation as the Statutory Auditors of the
Company, expressing Our pre-occupation for the other professional works carrying more effective utilisation of our
professional time, after looking to the increasing business volume / geographic growth of the company / group & requisite
resources available with the company / group for the same, resulting in a casual vacancy in the office of the Auditors of the
Company w.e.f. 13th August, 2022, as per section 139(8) of the Companies, Act, 2013.

In accordance with aforesaid provisions of the Act, the casual vacancy caused by the resignation of the Statutory Auditors
shall be filed by the Board within a period of thirty days and such appointment shall also be approved by the members of
the Company within three months of the recommendation of the Board.

Accordingly, based on the recommendation of the Audit Committee and conformation received from M/s. J C Ranpura &
Co., Chartered Accountants, Rajkot, having FRN: 108647W on their eligibility, the Board recommends to the members
for the appointment of M/s. J C Ranpura & Co., Chartered Accountants, Rajkot, having FRN: 108647W, as the Statutory
Auditors of the Company:

a) to fill the casual vacancy caused by the resignation of M/s. SVK & Associates, Chartered Accountants,
Ahmedabad and to hold the office of the Statutory Auditors up to the conclusion of this Annual General Meeting:
and

b) for a period of five years, from the conclusion of the 12th Annual General Meeting till the conclusion of 17t
Annual General Meeting of the Company to be held in the year 2027.

In regards to appointment of Statutory Auditors referred to in item no. 11 of the Notice, the brief profile of the Auditors is
as under:

M/S. J CRANPURA & CO., Chartered Accountants has experience over last several years and they have dedicated team of
professionals capable of offering services across a range of disciplines.

M/S. J CRANPURA & CO., Chartered Accountants, is registered with the Institute of Chartered Accountants of India (Firm
Registration No. 108647W) and has subjected themselves to peer review process of Institute of Chartered Accountants of
India and holds a valid certificate issued by the Peer Review Board of the Institute of Chartered Accountants of India.

The address of office of the Firm is at Star Avenue, First Floor, Dr. Radhakrishna Road, Opp. Rajkumar College, Rajkot-
360001.

None of the Directors / Key Managerial Personnel of the Company / their relatives are in any way concerned or interested,
financially or otherwise, in the resolution set out at Item No. 4 of the Notice. The Directors recommend the resolution for
approval by the members.

ITEM NO.: 12

Details of the proposed RPTs between the Company and Captain Metcast Private Limited, including the information required
to be disclosed in the Explanatory Statement pursuant to the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated
November 22, 2021, are as follows:

Sr. Description Details of proposed RPTs between the Company and Captain

No. Metcast Private Limited

1. Summary of information provided by the Management to the Audit Committee for approval of the proposed RPTs.

a. Name of the Related Party and its Captain Metcast Private Limited is an associate Company of
relationship with the Company or its CAPTAIN TECHNOCAST LTD .

associate, including nature of its concern
or interest (financial or otherwise).

b. Type, material terms, monetary value The Company and Captain Metcast Private Limited have entered
and particulars of the proposed RPTs into/propose to enter into the following RPTs during FY 2022-23,
for an aggregate value not exceeding RS. 500.00 Lacs:

* Purchase of goods / services (including material procurement).




1/

CAPTAIN

c. Percentage of the Company’s annual 9.90% (Consolidated Turnover is Rs. 5049.26 Lacs for F.Y. 2021-
consolidated turnover, for the 2022)
immediately preceding financial year,
that is represented by the value of the
proposed RPTs

2. Justification for the proposed RPTs. As mentioned in above para.

3. Details of proposed RPTs relating to any loans, inter-corporate deposits, advances or investments made or given
by the Company or its associates

a. Details of the source of funds in Not applicable.
connection with the proposed
transaction.

b. Where any financial indebtedness is Not applicable.
incurred to make or give loans, inter-
corporate deposits, advances or
investments:

- Nature of indebtedness,
- Cost of funds and
- Tenure.

c. Applicable terms, including covenants, Not applicable.
tenure, interest rate and repayment
schedule, whether secured or unsecured;
if secured, the nature of security

d. The purpose for which the funds will be Not applicable.
utilized by the ultimate beneficiary of
such funds pursuant to the RPT.

4, Arm’s length pricing and a statement All contracts with related party defined as per Section 2(76) of the
that the valuation or other external Act are reviewed for arm’s length testing internally and by Statutory
report, if any, relied upon by the listed Auditors.
entity in relation to the proposed
transaction will be made available
through registered email address of the
shareholder.

5. Name of the Director or Key Managerial Mr Anilbhai Vasantbhai Bhalu, Managing Director and relative of
Personnel (‘KMP’) who is related, if any, the KMP of the Company is also a Director on the Board of Captain
and the nature of their relationship. Metcast Private Limited. His interest or concern or that of his

relatives, is limited only to the extent of his holding directorship /
KMP position in the Company and Captain Metcast Private Limited.

6. Any other information that may be All relevant information are mentioned in the Explanatory
relevant. Statement setting out material facts, pursuant to Section 102(1) of

the Act, forming part of this Notice.

None of the other Directors, KMPs and/ or their respective relatives is in any way, concerned or interested, financially or
otherwise, in the Resolution mentioned at Item No. 12 of the Notice. Based on the recommendation of the Audit Committee,
the Board recommends the Ordinary Resolution set forth at Item No. 12 of the Notice for approval by the Members.

The Members may note that in terms of the provisions of the SEBI Listing Regulations, no Related Party shall vote to approve
the Ordinary Resolution set forth at Item No. 12 of the Notice, whether the entity is a Related Party to the particular
transaction or not.

ITEM NO.: 13

Details of the proposed RPTs between the Company and X2 Engineers, including the information required to be disclosed in
the Explanatory Statement pursuant to the SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2021/662 dated November 22,
2021, are as follows:

Sr.

No.

Description

Details of proposed RPTs between the Company and X2 Engineers

1. Summary of information provided by the Management to the Audit Committee for approval of the proposed RPTs.

a.

Name of the Related Party and its
relationship with the Company or its
associate, including nature of its concern
or interest (financial or otherwise).

X2 Engineers is partnership firm in which the person from promoter
and promoter group and relative of promoter and promoter group
are partners in partnership firm.
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CAPTAIN

Type, material terms, monetary value
and particulars of the proposed RPTs

The Company and X2 Engineers have entered into/propose to enter
into the following RPTs during FY 2022-23, for an aggregate value
not exceeding RS. 700.00 lacs:

* Sales of goods / services (including material procurement).

Percentage of the Company’s annual
consolidated turnover, for the
immediately preceding financial year,
that is represented by the value of the
proposed RPTs

13.86% (Consolidated Turnover is Rs. 5049.26 Lacs for F.Y. 2021-
2022)

Justification for the proposed RPTs.

As mentioned in above para.

by the Company or its associates

Details of proposed RPTs relating to any loans, inter-corporate deposits, advances or investments made or given

Details of the source of funds in
connection with the proposed
transaction.

Not applicable.

Where any financial indebtedness is
incurred to make or give loans, inter-
corporate deposits, advances or
investments:

- Nature of indebtedness,

- Cost of funds and

- Tenure.

Not applicable.

Applicable terms, including covenants,
tenure, interest rate and repayment
schedule, whether secured or unsecured;
if secured, the nature of security

Not applicable.

The purpose for which the funds will be
utilized by the ultimate beneficiary of
such funds pursuant to the RPT.

Not applicable.

Arm’s length pricing and a statement
that the valuation or other external
report, if any, relied upon by the listed
entity in relation to the proposed
transaction will be made available
through registered email address of the
shareholder.

All contracts with related party defined as per Section 2(76) of the
Act are reviewed for arm’s length testing internally and by Statutory
Auditors.

Name of the Director or Key Managerial
Personnel (‘KMP’) who is related, if any,
and the nature of their relationship.

Not applicable.

Any other information that may be
relevant.

All relevant information are mentioned in the Explanatory Statement
setting out material facts, pursuant to Section 102(1) of the Act,
forming part of this Notice.

None of the other Directors, KMPs and/ or their respective relatives is in any way, concerned or interested, financially or
otherwise, in the Resolution mentioned at Iltem No. 13 of the Notice. Based on the recommendation of the Audit Committee,
the Board recommends the Ordinary Resolution set forth at Item No. 13 of the Notice for approval by the Members.

The Members may note that in terms of the provisions of the SEBI Listing Regulations, no Related Party shall vote to approve
the Ordinary Resolution set forth at Item No. 13 of the Notice, whether the entity is a Related Party to the particular
transaction or not.



	By order of the board
	By order of the board (1)
	* only public companies are considered.

