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NOTICE TO SHAREHOLDERS

Notice is hereby given that the 14t Annual General Meeting (AGM) of Scoda Tubes Limited will be held at the
registered office of the company at the registered office of the company at Survey No. 1566/1 Village Rajpur, Tal.

Kadi Mehsana 382740, Gujarat India on Friday, September 30, 2022 at 11.00 a.m. to transact the following
businesses;

ORDINARY BUSINESSES:

1.

To receive, consider and adopt the Audited Financial Statements of the Company for the financial year
ended on March 31, 2022, together with the Reports of Board of Directors and the Auditor thereon.

In this regard, to consider and if thought fit, to pass, with or without modification(s), the following resolutions

as Ordinary Resolution:

“RESOLVED THAT the audited financial statement of the Company for the financial year ended on March
31, 2022 and the reports of the Board of Directors and Auditors thereon, as circulated to the members, be and

are hereby received, considered and adopted.”

To appoint a Director, in place of Mr. Ravi Patel, Director (DIN 06785624), who retires by rotation and being
eligible, seeks re-appointment.

Explanation: Based on the terms of appointment, executive directors are subject to retirement by rotation. Mr.
Ravi Patel, Director (DIN 06785624), who was appointed as Executive Director for the current term, and is the

longest-serving member on the Board, retires by rotation and, being eligible, seeks re-appointment.

To the extent that Mr. Ravi Patel, Director (DIN 06785624) is required to retire by rotation, he would need to
be reappointed as such. Therefore, shareholders are requested to consider and if thought fit, to pass, with or

without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, the approval of the members of the Company be and is hereby accorded for the
reappointment of Mr. Ravi Patel, Director (DIN 06785624) as such, to the extent that he is required to retire by

rotation.”

To appoint a Director, in place of Mr. Saurabh Amrutbhai Patel, Director (DIN 07627068), who retires by
rotation and being eligible, seeks re-appointment.

Explanation: Based on the terms of appointment, executive directors are subject to retirement by rotation. Mr.
Saurabh Amrutbhai Patel, Director (DIN 07627068), who was appointed as Executive Director for the current

term, and is the longest-serving member on the Board, retires by rotation and, being eligible, seeks re-

appointment.

To the extent that Mr. Saurabh Amrutbhai Patel, Director (DIN 07627068) is required to retire by rotation, he
would need to be reappointed as such. Therefore, shareholders are requested to consider and if thought fit, to

pass, with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT, pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, the approval of the members of the Company be and is hereby accorded for the
reappointment of Mr. Saurabh Amrutbhai Patel, Director (DIN 07627068) as such, to the extent that he is

required to retire by rotation.”
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SPECIAL BUSINESSES:

4. To regularize and appoint Mr. Bharatkumar Somabhai Patel (DIN: 09714804) as a Non-Executive
Independent Director of the Company

To consider and if thought fit, to pass, with or without, following resolution as Ordinary Resolutions;

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, Schedule IV and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any statutory modifications or
re-enactment thereof for the time being in force), Mr. Bharatkumar Somabhai Patel (DIN: 09714804), who was
appointed as an Additional (Non-Executive Independent) Director of the Company by the Board of Directors with
effect from August 24, 2022 and who holds office till the date of this AGM in terms of Section 161 of the Companies
Act, 2013, who is eligible for appointment and who meets the criteria for independence as provided in Section
149(6) of the Act along with the rules framed thereunder and who has submitted a declaration to that effect and
declaration under Section 164 of the Companies Act, 2013 declaring that he is not disqualified to become the
Director and in respect of whom the Company has received a notice in writing from a member under Section 160
of the Companies Act, 2013 signifying his intention to propose Mr. Bharatkumar Somabhai Patel (DIN: 09714804)
as a candidate for the office of a Non-Executive Independent Director of the Company and whose appointment
has been recommended by Nomination and Remuneration Committee and Board of Directors of the Company, be
and is hereby appointed as Non-Executive Independent Director of the Company to hold office as such for a period

up to August 23, 2027, not liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such
acts, deeds, matters and things as may be deemed necessary to give effect to the above resolution and filing of

necessary forms and documents with the Registrar of Companies.”

5. To regularize and appoint Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) as a Non-Executive
Independent Director of the Company

To consider and if thought fit, to pass, with or without, following resolution as Ordinary Resolutions;

“RESOLVED THAT pursuant to the provisions of Sections 149, 152, Schedule IV and any other applicable
provisions of the Companies Act, 2013 and the rules made there under (including any statutory modifications or
re-enactment thereof for the time being in force), Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795), who was
appointed as an Additional (Non-Executive Independent) Director of the Company by the Board of Directors with
effect from August 29, 2022 and who holds office till the date of this AGM in terms of Section 161 of the Companies
Act, 2013, who is eligible for appointment and who meets the criteria for independence as provided in Section
149(6) of the Act along with the rules framed thereunder and who has submitted a declaration to that effect and
declaration under Section 164 of the Companies Act, 2013 declaring that he is not disqualified to become the
Director and in respect of whom the Company has received a notice in writing from a member under Section 160
of the Companies Act, 2013 signifying his intention to propose Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795)
as a candidate for the office of a Non-Executive Independent Director of the Company and whose appointment
has been recommended by Nomination and Remuneration Committee and Board of Directors of the Company, be
and is hereby appointed as Non-Executive Independent Director of the Company to hold office as such for a period

up to August 28, 2027, not liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorized to do all such

acts, deeds, matters and things as may be deemed necessary to give effect to the above resolution and filing of

necessary forms and documents with the Registrar of Companies.”




6. To ratify the remuneration payable to the Cost Auditor appointed by the Board of Directors of the Company for the

financial year 2022-23 pursuant to Section 148 and all other applicable provisions of Companies Act, 2013,

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

“RESOLVED THAT pursuant to the provisions of Section 148 and other applicable provisions, if any, of the Companies Act,
2013 read with the Companies (Audit and Auditors) Rules, 2014, the remuneration payable to Mr. Manish B Analkat, Cost
Accountant (Registration No. 19378) appointed by the Board of Directors of the Company to conduct the audit of the cost records
Ul e Company ror tne knancral Year 22223 amounting to Rs. 40,000/ - plus applicable tax, travelling and other out-of-pocket

expenses incurred by them in connection with the aforesaid audit, be and is hereby ratified and confirmed.”

Registered Office: By Order of the Board
Survey No. 1566/1 Village Scoda Tubes Limited
Rajpur, Tal. Kadi Mehsana (Lo 2
382740, Gujarat India ~7 N

. Jagrutkumar Patel

Director

DIN: 06785595

Place: Mehsana Address: 23, Alkapuri Society, Panchwati Area,
Date: September 01, 2022 Kalol Ahmedabad 382721 Gujarat India

IMPORTANT NOTES

1. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead
of himself and proxy must be a member of the company.

2. Proxies, in order to be effective, must be received at the Registered Office of the Company not less than 48
hours before the commencement of the Meeting,

3. A person can act as a proxy on behalf of Members not exceeding 50 and holding in the aggregate not more
than ten percent of the total share capital of the Company carrying voting rights. A Member holding more
than ten percent of total share capital of the Company carrying voting rights may appoint a single person as
proxy and such person shall not act as a proxy for any other person or shareholder.

4. During the period beginning 24 hours before the time fixed for the commencement of Meeting and ending
with the conclusion of the Meeting, a Member would be entitled to inspect the proxies lodged at any time
during the business hours of the company.

o. Members/proxies are requested to bring the attendance slips duly filled in for attending the Meeting,
Members are requested to write their Folio Number in the attendance slip for attending the Meeting,

6. Members seeking any information with regard to the accounts are requested to write to the Company at an
early date, so as to enable the Management to keep the information ready at the Annual General Meeting,

7. The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section
170 of the Companies Act, 2013, will be available for inspection by the members at the Annual General
Meeting,.

8. The Register of Contracts or Arrangements in which Directors are interested, maintained under Section 189 of
the Companies Act, 2013, will be available for inspection by the members at the Annual General Meeting.

9. All documents specifically referred to in this Notice are opened for inspection at the registered office of the
Company between 02.00 p.m. and 04.00 p.m. on all working days (except Saturdays, Sundays and Holidays)
up to the date of AGM.

10. Route-map to the venue of the Meeting is provided at the end of this Notice.
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ATTENDANCE SLIP

Regd. Folio No.

No. of Shares held

Name and Address of the First
Shareholder (IN BLOCK LETTERS)

Name of the Joint holder (if any)

I/we hereby record my/our presence at the 14" Annual General Meeting (AGM) of Scoda Tubes Limited held on Friday,
September 30, 2022 at 11.00 a.m. at the registered office of the Company situated at Survey No. 1566/1 Vl]lage Rajpur, Tal. Kadi
Mehsana 382740, Gujarat India. .

Member’s/Proxy’s Name in Block Letters Member’s/Proxy’s Signature

Notes: Please fill up this attendance slip and hand it over at the entrance of the venue of meeting, Members are requested to bring
their copies of the Annual Report to the AGM.




PROXY FORM
(Form No. MGT-11 - Pursuant to section 105(6) of the Companies Act, 2013 Rules made thereunder)

Name of the member(s)
Registered Address
E-mail Id
Folio No/Client Id
I/We, being the member (s) of...........c.cccccccvvveruvnnhares of the Scoda Tubes Limited, hereby appoint
1.  Name: s
Address:
E-mail Id: Signature: or failing him
2. Name:
Address:
E-mail Id: Signature: or failing him
3. Name:
Address:
E-mail Id: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 14 Annual General Meeting (AGM) of
Scoda Tubes Limited held on Friday, September 30, 2022 at 11.00 a.m. at the registered office of the Company situated at Survey
No. 1566/1 Village Rajpur, Tal. Kadi Mehsana 382740, Gujarat India and/or any adjournment thereof in respect of such
resolutions as are indicated below:

Resolution Resolution Vote (Optional see Note 2)
No. (Please mention no. of shares
Ordinary businesses For Against | Abstain
1 To receive, consider and adopt the Audited Financial Statements of the

Company for the financial year ended on March 31, 2022, together with
the Reports of Board of Directors and the Auditor thereon.

2 To appoint a Director, in place of Mr. Ravi Patel, Director (DIN
06785624), who retires by rotation and being eligible, seeks re-
appointment.

3. To appoint a Director, in place of Mr. Saurabh Amrutbhai Patel, Director
(DIN 07627068), who retires by rotation and being eligible, seeks re-
appointment.

Special businesses

4. Appointment of Mr. Bharatkumar Somabhai Patel (DIN: 09714804) as a
Non-Executive Independent Director of the Company
5. Appointment of Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) as a

Non-Executive Independent Director of the Company

6. To ratify the remuneration payable to the Cost Auditor appointed by the
Board of Directors of the Company for the financial year 2022-23
pursuant to Section 148 and all other applicable provisions of Companies
Act, 2013.

Signed this..........coorvensrrermesasns day of...cviiennnn 2022
Affix
Revenue
Stamp of
not less
than
Re. 1
Signature of shareholder Signature of Proxy holder(s)
Note:

1. This form, in order to be effective, should be duly stamped, completed, signed and deposited at the registered office of the
Company, not less than 48 hours before the Annual General Meeting (on or before Wednesday, September 28, 2022 at 11:00
a.m.)

2. ltis optional to indicate your preference. If you leave the ‘for’, ‘against’ or ‘abstain’ column blank against any or all of the
resolutions, your proxy will be entitled to vote in the manner as he/she may deem approptiate.

N/
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ROUTE MAP TO THE VENUE OF THE ANNUAL GENERAL MEETING
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EXPLANATORY STATEMENT
As required by Section 102 of the Companies Act, 2013 (" Act”) and Secretarial Standard - I
ITEM NO.: 4

Appointment of Mr. Bharatkumar Somabhai Patel (DIN: 09714804) as a Non-Executive Independent Director
of the Company - ORDINARY RESOLUTION

Mr. Bharatkumar Somabhai Patel (DIN: 09714804) was appointed as an Additional (Non-Executive Independent)

Director w.e.f. August 24, 2022 in accordance with the provisions of Section 161 of the Companies Act, 2013 by the
Board of Directors.

Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Bharatkumar Somabhai Patel (DIN:
09714804) will hold office up to the date of the ensuing AGM. The Company has received notice in writing under
the provisions of Section 160 of the Companies Act, 2013, from a member proposing the candidature of Mr.
Bharatkumar Somabhai Patel (DIN: 09714804) for the office of Non-Executive Independent Director of the
Company and to be appointed as such under the provisions of Section 149 of the Companies Act, 2013,

The Nemination and Remuneration Committee and the Board of Directors has, at their respective meetings held
on September 01, 2022, considered and recommended the appointment of Mr. Bharatkumar Somabhai Patel (DIN:
09714804) as a Non-Executive Independent Director of the Company to hold office for a period up to August 23,
2027, not liable to retire by rotation. In the opinion of Nomination and Remuneration Committee and the Board,
Mr. Bharatkumar Somabhai Patel (DIN: 09714804), the Non-Executive Independent Director proposed to be
appointed, fulfills the conditions specified in the Companies Act, 2013 and the Rules made thereunder and he is
independent of the Management.

The Company has received from Mr. Bharatkumar Somabhai Patel (DIN: 09714804) (i) consent in writing to act as
director in Form DIR 2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules 2014,
(ii) intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) Rules, 2014, to the
effect that he is not disqualified under Sub-section (2) of Section 164 of the Companies Act, 2013, and (iii) a
declaration to the effect that he meets the criteria of independence as provided in Subsection (6) of Section 149 of
the Companies Act, 2013 and (iv) a notice in writing from q member under Section 160 of the Act proposing the
candidature of Mr. Bharatkumar Somabhai Patel (DIN: 09714804) as a director of the Company.

A copy of the draft letter for the appointment of Mr. Bharatkumar Somabhai Patel (DIN: 09714804) as Non-
Executive Independent Director setting out the terms and conditions is available for inspection of members in
electronic form.

The resolution seeking the approval of members for the appointment of Mr. Bharatkumar Somabhai Patel (DIN:
09714804) as Non-Executive Independent Director of the Company to hold office for a period up to August 23,
2027, pursuant to Section 149 and other applicable provisions of the Companies Act, 2013 and the Rules made
thereunder is proposed by the Board of Directors. Further, he will not be liable to retire by rotation.

The Board recommends the matter and the resolution set out under Item No. 4 for the approval of the Members
by way of passing Ordinary Resolutions.

Except Mr. Bharatkumar Somabhai Patel (DIN: 09714804) himself and his relatives to the extent their shareholding
in the Company, none of the Directors or Key Managerial Personnel and their immediate relatives are concerned
or interested, financially or otherwise, except to their shareholding, in the aforesaid resolution.

The statement of additional information required to be disclosed as per Secretarial Standard II issued by ICSI is
attached at the end of this Explanatory Statement and must be read as the part of this Notice.

ITEM NO.: 5

Appointment of Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) as a Non-Executive Independent Director
of the Company - ORDINARY RESOLUTION

Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) was appointed as an Additional (Non-Executive Independent)
Director w.e.f. August 29, 2022 in accordance with the provisions of Section 161 of the Companies Act, 2013 by the
Board of Directors.

Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Hitendrabhai Babalbhai Patel (DIN:
09714795) will hold office up to the date of the ensuing AGM. The Company has received notice in writing under
the provisions of Section 160 of the Companies Act, 2013, from a member proposing the candidature of Mr.,
Hitendrabhai Babalbhai Patel (DIN: 09714795) for the office of Non-Executive Independent Director of the
Company and to be appointed as such under the provisions of Section 149 of the Companies Act, 2013.
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The Nomination and Remuneration Committee and the Board of Directors has, at their respective meetings held
on September 01, 2022, considered and recommended the appointment of Mr. Hitendrabhai Babalbhai Patel (DIN:
09714795) as a Non-Executive Independent Director of the Company to hold office for a period up to August 28,
2027, not liable to retire by rotation. In the opinion of Nomination and Remuneration Committee and the Board,
Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795), the Non-Executive Independent Director proposed to be

appointed, fulfills the conditions specified in the Companies Act, 2013 and the Rules made thereunder and he is
independent of the Management.

The Company has received from Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) (i) consent in writing to act as
director in Form DIR 2 pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules 2014,
(ii) intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) Rules, 2014, to the
effect that he is not disqualified under Sub-section (2) of Section 164 of the Companies Act, 2013, and (iii) a
declaration to the effect that he meets the criteria of independence as provided in Subsection (6) of Section 149 of
the Companies Act, 2013 and (iv) a notice in writing from q member under Section 160 of the Act proposing the
candidature of Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) as a director of the Company.

A copy of the draft letter for the appointment of Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) as Non-
Executive Independent Director setting out the terms and conditions is available for inspection of members in
electronic form.

The resolution seeking the approval of members for the appointment of Mr. Hitendrabhai Babalbhai Patel (DIN:
09714795) as Non-Executive Independent Director of the Company to hold office for a period up to August 28,
2027, pursuant to Section 149 and other applicable provisions of the Companies Act, 2013 and the Rules made
thereunder is proposed by the Board of Directors. Further, he will not be liable to retire by rotation.

The Board recommends the matter and the resolution set out under Item No. 5 for the approval of the Members
by way of passing Ordinary Resolutions.

Except Mr. Hitendrabhai Babalbhai Patel (DIN: 09714795) himself and his relatives to the extent their shareholding
in the Company, none of the Directors or Key Managerial Personnel and their immediate relatives are concerned
or interested, financially or otherwise, except to their shareholding, in the aforesaid resolution,

The statement of additional information required to be disclosed as per Secretarial Standard II issued by ICSI is
attached at the end of this Explanatory Statement and must be read as the part of this Notice.

ITEMNO.: 6

To ratify the remuneration payable to the Cost Auditor appointed by the Board of Directors of the Company
for the financial year 2022-23 pursuant to Section 148 and all other applicable provisions of Companies Act,
2013: ORDINARY RESOLUTION

In accordance with the provisions of Companies (Cost Records and Audit) Rules, 2014, the Company is required
to get its Cost Records audited from a qualified Cost Accountant. The Board of Directors at its meeting held on
September 01, 2022, on the recommendation of Audit Committee, approved the appointment and remuneration of
Mr. Manish B Analkat, Cost Accountant (Registration No. 19378), to conduct the audit of the cost records of the
Company for the financial year 2022-23.

In terms of the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors)
Rules, 2014, the remuneration payable to Cost Auditor is to be ratified by the Members of the Company.

Accordingly, the Members are requested to ratify the remuneration payable to the Cost Auditor for the financial
year 2022-23 as set out in the resolution for aforesaid services to be rendered by them.

The Board of Directors recommends the resolution at Item No. 6 of this Notice for your approval.

None of the Directors, Key Managerial Personnel and relatives thereof has any concern or interest, financial or
otherwise in the resolution at Item No. 3 of this Notice.

Registered Office: By Order of the Board
Survey No. 1566/1 Village Rajpur, Tal. Kadi Mehsana Scoda Tubes Limited
382740, Gujarat India leYa ‘-"‘(', ot Iy

(Q(RAJPUR)
{"\_hm \ /

Jagrutkumar Patel

Director

DIN: 06785595

Place: Mehsana Address: 23, Alkapuri Society, Panchwati Area,

Date: September 01, 2022 Kalol Ahmedabad 382721 Gujarat India




DETAILS OF DIRECTOR SEEKING RE-APPOINTMENT AT THE ANNUAL GENERAL MEETING
(Pursuant to Secretarial Standard I1)

experience of 20 years
in the field of Finance
and Accounting.

18 years of experience
in the field of
Mechanical

Name Mr. Bharatkumar Mr. Hitendrabhai Mr. Ravi Patel Mr. Saurabh

Patel Patel Amrutbhai Patel
Date of Birth June 01, 1971 August 01, 1978 March 04, 1991 February 06, 1991
Qualification B.com Diploma BE.IT B.Com
Experience - | Mr. Bharatkumar Patel | Mr. Hitendrabhai Patel | Mr. Ravi Patel is the | Mr. Saurabh
Expertiseinspecific [ is an  Additional | is an  Additional Non-executive Amrutbhai Patel is the
functional areas - | Independent  Non- | Independent  Non- | Director  of  the | Non-exccutive
Job  profile and | Executive Director of | Executive Director of Company responsible | Director  of  the
suitability the Company having | the Company having | for the Industrial Work Company responsible

and Import Orders of
the Company and has
experience of more

for the Administrative
Work of the Company
and has experience of

as on March 31,
2022

Engineering and is | than 10 years. more than 10 years.
responsible for the
matters related to it.

No. of Shares held | Nil Nil 115367 Equity Shares 199968 Equity Shares

Terms &
Conditions

There is no change or
modifications in the
Terms and Conditions.

There is no change or
modifications in the
Terms and Conditions.

There is no change or
modifications in the
Terms and Conditions.

There is no change or
modifications in the
Terms and Conditions.

Meetings attended
during the FY 2021-
22

Remuneration paid | Nil Nil Rs. 15,00,000.00 Rs. 15,00,000.00
in FY 2021-22
Number of Board | Nil Nil

Date of Original

August 24, 2022

August 29, 2022

September 26, 2016

October 05, 2016

public companies**

Appointment

Date of August 24, 2022 August 29, 2022 December 31, 2020 December 31, 2020
Appointment  in

current terms

Directorships held | SCODA TUBES | SCODA TUBES | SCODA TUBES | SCODA TUBES
in public | LIMITED LIMITED LIMITED LIMITED

companies*

Memberships / | Membership - NIL Membership - 2 | Membership - NIL Membership - NIL
Chairpersonships | chaimanhip - 2 | Committee Chairmanship - NIL | Chairmanship - NIL
of committees of Committee Chairmanship - NIL

Inter-se
Relationship with
other Directors.

No Relation

No Relation

Mr. Ravi Patel is
Brother of Mr.
Jagrutkumar Patel.

No Relation

* Excluding foreign companies, Section 8 companies and Struck off Companies

*“*Includes only Audit Committee and Stakeholders’ Grievances and Relationship Committee,


































































































































