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METAL FORGING LTD
HILTON METAL FORGING LIMITED
CIN: L28900MH2005PLC154986
Regd. Office: 303, Tanishka Commercial Co-op. Society Ltd, Akurli Road,
Kandivali East, Mumbai-400101
Email:secretarial@hiltonmetal.com; Tel No:022-4042 6565

NOTICE

Notice is hereby given that the Extraordinary General Meeting (EGM) of the Members of Hilton
Metal Forging Limited (the company) will be held on Monday the 21% day of April, 2025 at 12:00
p.m. through Video Conference (VC)/Other Audio-Visual Means (OAVM) to transact the following
business:

SPECIAL BUSINESS:

Item No. 1:

To create, offer, issue and allot equity shares pursuant to section 62(1)(c) and other applicable
provisions of Companies Act, 2013 and other applicable laws in one or more tranches,
through Qualified Institutions Placement (QIP)

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

“RESOLVED THAT pursuant to the provisions of Section 42 and 62(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 read with the rules framed thereunder (including
any amendments thereto or re-enactment thereof, for the time being in force, the “Companies Act”),
the provisions of the Memorandum and Articles of Association of the Company, Securities
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations") and in accordance with the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”), the
provisions of the Foreign Exchange Management Act, 1999, (“FEMA”) and rules and regulations
framed there under as amended from time to time and subject to other applicable rules, regulations
and guidelines issued by the Securities and Exchange Board of India (“SEBI”), the Reserve Bank
of India (“RBI”), the Government of India (“GOI”), the Stock Exchanges and / or any other
competent authorities from time to time to the extent applicable, and subject to such required further
approvals, permissions, consents and sanctions as may be necessary from SEBI, Stock Exchanges,
RBI, GOI and any other authorities as may be required in this regard and further subject to such
terms and conditions or modifications as may be prescribed or imposed by any of them while
granting any such approvals, permissions, consents and / or sanctions, which may be agreed to by
the Board of Directors of the Company (hereinafter referred to as “the Board” which term shall be
deemed to include any Committee thereof which the Board may have constituted or hereinafter
constitute to exercise its powers including the powers conferred by this Resolution), consent of the
members of the company be and is hereby accorded to create, offer, issue and allot up to 90,00,000
(Ninety Lakh Only) equity shares of the Company of face value 10/- each by way of Qualified
Institutional Placement (QIP) in one or more tranches, through issue of placement document/ or
other permissible/requisite offer document to one or more eligible investors, including Qualified
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Institutional Buyers (“QIBs”) within the meaning prescribed under SEBI ICDR Regulations
pursuant to a Qualified Institutional Placement (“QIP”) in accordance with Chapter VI of the SEBI
ICDR Regulations as may be deemed appropriate by the Board at its absolute discretion and in
accordance with the relevant provisions of SEBI ICDR Regulations including the discretion to
determine the categories of Investors to whom the offer, issue and allotment in tranches or
otherwise considering the prevailing market conditions and other relevant factors and wherever
necessary in consultation with lead manager(s) and/or underwriter(s) and/or other advisor(s)
appointed and / or to be appointed by the Company (the “Issue”).

RESOLVED FURTHER THAT in pursuance of the aforesaid resolutions:

(a) the Securities to be so created, offered, issued and allotted shall be subject to the provisions of
the Memorandum and Articles of Association of the Company; and

(b) the Equity Shares that may be issued by the Company shall rank Pari passu with the existing
Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT the allotment of the Eligible Securities, or any combination of
Eligible Securities as may be decided by the Board by way of a QIP in terms of Chapter VI of the
SEBI ICDR Regulations (hereinafter referred to as “Eligible Securities” within the meaning of the
SEBI ICDR Regulations), shall be completed within 365 days from the date of this resolution or
such other time as may be allowed under the SEBI ICDR Regulations from time to time.

RESOLVED FURTHER THAT issue of Eligible Securities made by way of a QIP in terms of
Chapter VI of the SEBI ICDR Regulations shall be at such price which is not less than the price
determined in accordance with the pricing formula provided under Chapter VI of the SEBI ICDR
Regulations (the “QIP Floor Price”). The Company may, however, in accordance with applicable
law, also offer a discount of not more than 5% (Five Percentage) or such percentage as permitted
under applicable law on the QIP Floor Price.

RESOLVED FURTHER THAT for Equity Shares issued to QIBs by way of a QIP in terms of
Chapter VI of the SEBI ICDR Regulations, the relevant date for the purpose of pricing of the Equity
Shares shall be the date of the meeting in which the Board decides to open the proposed issue of
Equity Shares and the relevant date in case of allotment of eligible convertible securities, either the
date of the meeting in which the board of directors of the issuer or the committee of directors duly
authorised by the board of directors of the issuer decides to open the issue of such convertible
securities or the date on which the holders of such convertible securities become entitled to apply
for the equity shares.

RESOLVED FURTHER THAT the issue price shall be subject to appropriate adjustments if the
company:

a) makes an issue of equity shares by way of capitalization of profits or reserves, other than by way
of a dividend on shares;

b) makes a rights issue of equity shares;
¢) consolidates its outstanding equity shares into a smaller number of shares;
d) divides its outstanding equity shares including by way of stock split;

e) re-classifies any of its equity shares into other securities of the issuer;




f) is involved in such other similar events or circumstances, which in the opinion of the concerned
stock exchange, requires adjustments.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment
of Equity Shares, Securities, or instruments representing the same, as described above, the Board
be and is hereby authorized on behalf of the Company to seek listing of any or all of such Securities
on the recognised stock exchange where the equity shares of the company are listed.

RESOLVED FURTHER THAT such of those equity shares as are not subscribed to may be
disposed of by the Board, in its absolute discretion, in such manner, as the Board may deem fit and
as permissible under relevant laws/guidelines.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to appoint lead
manager(s), underwriters, depositories, custodians, registrars, bankers, lawyers, advisors,
monitoring agencies and all such agencies as are or may be required to be appointed, involved or
concerned in the Issue and to remunerate them by way of commission, brokerage, fees or the like
and also to reimburse them out of pocket expenses incurred by them and also to enter into and
execute all such arrangements, agreements, memorandum, documents, etc., with such agencies.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is
hereby authorized on behalf of the Company to take all actions and do all such acts, deeds, matters
and things as it may, in its absolute discretion, deem necessary, desirable or expedient for the Issue
and to resolve and settle all questions, difficulties or doubts that may arise in regard to such Issue
in consultation with the merchant banker(s), advisors and/or other intermediaries, as may be
appointed in relation to the issue of Securities, including the finalization and approval of the draft
as well as final offer document(s), determining the form and manner of the Issue, finalization of
the timing of the Issue, identification of the investors to whom the Securities are to be offered,
determining the issue price, face value, premium amount on issue/conversion of the Securities, if
any, rate of interest, execution of various transaction documents, signing of declarations, creation
of mortgage/ charge, utilization of the issue proceeds, without being required to seek any further
consent or approval of the members or otherwise to the end and intent that the members shall be
deemed to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of
the powers herein conferred to any director(s), KMP(s), committee(s) which may be/have been
constituted to exercise its powers including the powers conferred by this Resolutions or to any other
person in such manner as they may deem fit in their absolute discretion.”

For and On Behalf of Board of Directors

Sd/-
Mr. Yuvraj Malhotra
Chairman & Managing Director
DIN: 00225156

Registered office:
303, Tanishka Commercial Co-op. Society Ltd,
Akurli Road, Kandivali East, Mumbai-400101

Date: 27t March, 2025
Place: Mumbai




NOTES:

1. The Explanatory Statement according to Section 102 of the Act setting out material facts
concerning the business under Item No. 1 of the Notice is annexed hereto.

2. In accordance with the provisions of the Act, read with the Rules made thereunder and General
Circular nos. 09/2024 dated 19" September, 2024, issued by the Ministry of Corporate Affairs
(MCA) and Circular SEBI/HO/CFD/CFD-PoD-2/P/CIR/2024/133 dated 3™ October, 2024 issued
by SEBI (hereinafter collectively referred to as “the Circulars”), the Company will be conducting
this Extraordinary General Meeting (“EGM” or “Meeting”) through Video Conferencing/Other
Audio Visual Means(“VC”/“OAVM”).

3. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate
Affairs, the facility to appoint proxy to attend and cast vote for the members is not available for
this EGM. However, the Body Corporates are entitled to appoint authorized representatives to
attend the EGM through VC/OAVM and participate there at and cast their votes through e-voting.

4. The Members can join the EGM 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 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
EGM without restriction on account of first come first served basis.

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

6. 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 EGM. 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 EGM will be provided by NSDL.

7. Pursuant to the provisions of the Act, a member entitled to attend and vote at the EGM 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 EGM 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 EGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

8. Institutional/Corporate Shareholders (i.e. other than Individuals/HUF, NRI, etc) are required to
send a scanned copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization
etc. authorizing its representative to attend the EGM through VC /OAVM on its behalf and to vote




through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer by
email through its registered email address to csshreyahshah@gmail.com.

9. The Securities and Exchange Board of India (SEBI) vide its Circular No. CIR/MRD/DP/10/2013
dated March 21, 2013 has mandated all Companies to use approved electronic mode of payment
for making cash payments such as dividend to the Members (where core banking details are
available) or to print the bank account details of the Members (as per the Company’s records) on
the physical payment.

10. Hence, the Members are requested to furnish/update their bank account name & branch, bank
account number and account type along with other core banking details such as MICR (Magnetic
Ink Character Recognition), IFSC (Indian Financial System Code) etc. at the earliest with:

(i) The respective Depository Participants (DP) (in case of the shares held in Electronic Mode) or;

(i1) The Registrar & Share Transfer Agent of the Company (R&T Agent) (in case of the shares held
in Physical form).

11. Members holding shares in Demat mode may kindly note that any request for change of address
or change of E-mail ID or change in bank particulars/mandates or registration of nomination are to
be instructed to their Depository Participant only, as the Company or its Registrar & Share Transfer
Agent cannot act on any such request received directly from the Members holding shares in Demat
mode.

12. Members are requested to contact the Company’s Registrar & Share Transfer Agent M/s.
MUFG Intime India Private Limited (Formerly LinkIntime India Private Limited) (“Registrar &
Share Transfer Agent”) having address at C-101, 247 Park, LBS Marg, Vikhroli West, Mumbai 400
083 E-mail- anand.chawla@in.mpms.mufg.com Ph: 022 4918 6000 (Extn: 2399) Fax :022 4918
6060, Website: www.in.mpms.mufg.com, Contact Person: Mr. Anand Chawla for reply to their
queries/redressal of complaints, if any, or contact Company by email to
secretarial@hiltonmetal.com.

13. To support the “Green Initiative” Members who have not yet registered their email addresses
are requested to register the same with their DPs in case the shares are held by them in electronic
form and with MUFG Intime in case the shares are held by them in physical form. In line with the
Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated Aprill13, 2020, the Notice calling
the EGM has been uploaded on the website of the Company at www.hiltonmetal.com. The Notice
can also be accessed from the websites of the Stock Exchanges i.e. National Stock Exchange of
India Limited at www.nseindia.com and BSE Limited at www.bseindia.com respectively and the
EGM Notice is also available on the website of NSDL (agency for providing the Remote e-Voting
facility) i.e. www.evoting.nsdl.com .

14. Members are requested to intimate changes, if any, pertaining to their name, postal address,
email 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, IFS Code, etc., to their DPs in case the shares are held by them in
electronic form and to MUFG Intime in case the shares are held by them in physical form.

15. The Cut-off date for determining the names of shareholders eligible to get Notice of Extra
Ordinary General Meeting is Friday, 21%* March, 2025.
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16. Members who hold shares in physical form in multiple folios in identical names or joint names
in the same order of names are requested to send the share certificates to the Company’s Registrar
& Share Transfer Agent for consolidation into single folio.

17. Since, the securities of the Company are traded compulsorily in dematerialized form as per
SEBI mandate, Members holding shares in physical form are requested to get their shares
dematerialized at the earliest.

18. As per Regulation 40 of SEBI Listing Regulations, as amended, Securities of listed companies
can be transferred only in dematerialized form with effect from, April 1, 2019, except in case of
request received for transmission or transposition of securities. In view of this and to eliminate all
risks associated with physical shares and for ease of portfolio management, members holding
shares in physical form are requested to consider converting their holdings to dematerialized form.
Members can contact the Company or Company’s Registrar and Share Transfer Agent, M/s.
MUFG INTIME INDIA PRIVATE LIMITED (Formerly LinkIntime India Private Limited) for
assistance in this regard.

19. The Shareholders, seeking any information with regard to the accounts or any matter to be
placed at the EGM, are requested to write to the Company before the date of the EGM through
Email on secretarial@hiltonmetal.com. The same will be replied by/ on behalf of the Company
suitably.

20. The Company has appointed Ms. Shreya Shah (ACS 39409 and COP No. 15859), Practicing
Company Secretary, Mumbai, as scrutinizer to scrutinize the voting and the voting process in a fair
and transparent manner.

21. The Chairman shall, at the EGM, at the end of discussion on the Resolutions on which the
voting is to be held, allow voting with the assistance of the Scrutinizer, by use of e-voting for all
those Members who are present at the EGM through VC/AOVM.

22. The scrutinizer shall after the conclusion of voting at the Meeting, will first count the votes cast
at the Meeting in the presence of at least two witnesses not in the employment of the Company and
shall make and submit, within 48 hours of the conclusion of the EGM, a consolidated scrutinizer’s
Report of the total votes cast in favour or against, if any, to the Chairman or a person authorized by
him in writing, who shall countersign the same and declare the result of the voting within 48 hours
of conclusion of the EGM.

23. The Notice of the EGM shall be placed on the website of the Company till the date of EGM.
The Notice can also be assessed from the website of the National Stock Exchange and Bombay
Stock Exchange. The Results declared, along with the scrutinizer’s Report shall be placed on the
Company’s website www.hiltonmetal.com immediately after the declaration of result by the
Chairman or a person authorized by him in writing. The Results shall also be immediately
forwarded to the Stock Exchange(s) where the shares of the Company are listed.

24. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 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 EGM. For this purpose, the Company has entered into an agreement
with National Securities Depository Limited (NSDL) for facilitating voting through electronic
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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 EGM will be provided by NSDL.

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

The remote e-voting period begins on Friday, 18" April, 2025 at 09:00 A.M. (IST) and ends
on Sunday, 20™ April, 2025 at 05:00 P.M. (IST). 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. Monday, 14" April, 2025
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
Monday, 14™ April, 2025.

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

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

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding
securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual sharcholders 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. 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.

Visit the e-Voting website of NSDL. Open web browser
by typing the following URL:



https://eservices.nsdl.com/

https://www.evoting.nsdl.com either on a Personal
Computer or on a mobile. Once the home page of e-Voting

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
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.

Individual Shareholders holding
securities in demat mode with
CDSL

Existing users who have opted for Easi / Easiest, they can
login through their user id and password. Option will be
made available 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
http://www.cdslindia.com and click on New System
Myeasi Tab and then user your existing my easi username
& password.

After successful login the Easi / Easiest user will be able
to see the e-Voting option for eligible companies where
the evoting is in progress as per the information provided
by company. On clicking the evoting option, the user will
be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting.

Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user
can visit the e-Voting service providers’ website directly.
If the user is not registered for Easi/Easiest, option to
register is available at CDSL website




http://www.cdslindia.com and click on login & New
System Myeasi Tab and then click on registration option
Alternatively, the user can directly access e-Voting page
by providing demat Account Number and PAN No. from
a link in http://www.cdslindia.com home page. The
system will authenticate the user by sending OTP on
registered Mobile & Email as recorded in the Demat
Account. After successful authentication, user will be able
to see the e-Voting option where the evoting is in progress
and also able to directly access the system of all e-Voting
Service Providers.

Individual Shareholders (holding | You can also login using the login credentials of your
securities in demat mode) login | demat account through your Depository Participant
through their depository | registered with NSDL/CDSL for e-Voting facility.
participants Upon logging in, you will be able to see e-Voting
option. Click on e-Voting 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 in | Members facing any technical issue in login
demat mode with NSDL can contact NSDL helpdesk by sending a

request at mailto:evoting(@nsdl.co.in or call at
toll free no.: 1800 1020 990 and 1800 22 44

30
Individual Shareholders holding securities in | Members facing any technical issue in login
demat mode with CDSL can contact 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. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.




Verification Code as shown on the screen.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a

your vote electronically.

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

4. Your User ID details are given below:

Manner of holding shares i.e., Demat (NSDL
or CDSL) or Physical

Your User ID is:

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

8 Character DP ID followed by 8 Digit Client
ID

For example if your DP ID is IN300*** and
Client ID is 12****%** then your user ID is
INgOO***lz******

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

16 Digit Beneficiary ID
For example if your Beneficiary ID is

| 2 ackckdckk ek then your user ID is
12**************

¢) For Members holding shares in Physical | EVEN Number followed by Folio Number

Form. registered with the company
For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***

5. 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) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’, you need
to enter the ‘initial password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

(1) 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’.




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

6. 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 http://www.evoting.nsdl.com.

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

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

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

8. 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. 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.

2. 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”.

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

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

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

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 csshreyahshah@gmail.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. It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
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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
http://www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send
a request at Mr. Abhijeet Gunjal 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 email ids for e-voting for the resolutions
set out in this notice:

1. In case 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 secretarial@hiltonmetal.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 secretarial@hiltonmetal.com . If you are an Individual shareholder 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.

INSTRUCTIONS FOR MEMBERS FOR E-VOTING ON THE DAY OF THE EGM ARE
AS UNDER:

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

2. Only those Members/ shareholders, who will be present in the EGM 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.

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

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 shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FORMEMBERS FOR ATTENDING THE EGM THROUGH VC/OAVM
ARE AS UNDER:
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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 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.

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

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

4. 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.

5. 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
secretarial@hiltonmetal.com.The same will be replied by the company suitably.

6. Members who would like to express their views or ask questions during the EGM may register
themselves with the Company on secretarial@hiltonmetal.com. The Speaker Registration will remain
open upto 15" April, 2025. Only those members who are registered will be allowed to express their
views or ask questions.

7. Shareholders will receive “speaking serial number” once they mark attendance for the meeting.

8. Please remember speaking serial number and start your conversation with panelist only when
moderator of the meeting/ management announces the name and serial number for speaking by
switching on video mode and audio of your device.

9. The Register of Directors and Key Managerial Personnel and their shareholding maintained under
section 170 of the Act, the Register of Contracts or arrangements in which the Directors are interested
under Section 189 of the Act and all other documents referred to in this Notice can be obtained for
inspection at the Company’s Registered Office by writing to the Company at
secretarial@hiltonmetal.com till the date of the EGM.

For and On Behalf of Board of Directors

Sd/-
Mr. Yuvraj Malhotra
Chairman & Managing Director
DIN: 00225156

Registered office:
303, Tanishka Commercial Co-op. Society Ltd,
Akurli Road, Kandivali East, Mumbai-400101

Date: 27" March, 2025
Place: Mumbai



mailto:secretarial@hiltonmetal.com
mailto:secretarial@hiltonmetal.com
mailto:secretarial@hiltonmetal.com

ANNEXURE TO NOTICE

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

Item No. 1: To create, offer, issue and allot equity shares pursuant to section 62(1)(c) and
other applicable provisions of Companies Act, 2013 and other applicable laws in one or more
tranches, through Qualified Institutions Placement (QIP)

Your Company diligently pursues avenues for business growth, it is imperative to ensure the
availability and allocation of sufficient resources, including funds. While internal fund generation
remains a crucial aspect, it may not always suffice to meet the entirety of the Company’s ambitious
growth plans. Prudence dictates the need for a structured approach to funding, which can be
achieved through the issuance of Securities as defined in the resolution. It is therefore proposed
that the Company secures the requisite enabling approvals to bolster its long-term resources and
maintain adequate liquidity to address various funding requirements. These requirements
encompass business activities, existing and new projects, future business growth initiatives, capital
expenditure, long-term working capital needs, as well as refinancing, repayment, or pre-payment
obligations of the Company and/or its subsidiaries. This will enable the Company to swiftly
capitalize on emerging opportunities as they arise.

Your approval will enable the Board to create, issue, offer and allot Equity Shares by way of
Qualified Institutional Placement in accordance with Chapter VI of the SEBI ICDR Regulations,
in one or more tranches, at such price as may be deemed appropriate by the Board in accordance
with Chapter VI of the SEBI ICDR Regulations including the discretion to determine the categories
of Investors to whom the issue, offer, and allotment shall be made considering the prevalent market
conditions and other relevant factors and wherever necessary, in consultation with lead manager(s)
and other agencies that may be appointed by the Board for the purpose of the Issue.

This special resolution will enable the Board to issue up to 90,00,000 (Ninety Lakh Only) equity
shares of the Company of face value 10/- each by way of Qualified Institutional Placement (QIP)
in one or more tranches. As the Issue may result in the issue of Equity Shares of the Company to
investors who may or may not be members of the Company, consent of the members is being sought
pursuant to Section 62(1) (c) and other applicable provisions, if any, of the Companies Act, 2013
and any other law for the time being in force and being applicable and in terms of the provisions
of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

Certain terms of the proposed QIP, in the manner as set out in the resolution vide agenda item no 1
of this Notice, would be as under:

a) Maximum Amount to be raised / number of Securities to be Issued:

Issue up to 90,00,000 (Ninety Lakh Only) equity shares of the Company of face value 10/- each by
way of Qualified Institutional Placement (QIP) in one or more tranches on a private placement
basis in accordance with Chapter VI of the SEBI ICDR Regulations.

b) Basis or Justification of Price:

The pricing would be arrived at by the Board, depending on market conditions and in accordance
with the SEBI ICDR Regulations or other applicable laws. Pricing of the Equity Shares that may
be issued to QIBs shall be freely determined subject to such price not being less than floor price
calculated in accordance with Chapter VI of the SEBI ICDR Regulations, provided that the




Company may offer a discount not exceeding 5% of the floor price or such other permissible limit
as may be specified under the SEBI ICDR Regulations.

¢) Relevant Date:

The relevant date for determining the issue price of the Securities by way of QIP shall, subject to
and in accordance with the SEBI ICDR Regulations be the date of the meeting in which the Board
decides to open the proposed issue of Equity Shares and the relevant date in case of allotment of
eligible convertible securities, shall be either the date of the meeting in which the board of directors
of the issuer or the committee of directors duly authorised by the board of directors of the issuer
decides to open the issue of such convertible securities or the date on which the holders of such
convertible securities become entitled to apply for the equity shares.

d) Change in Control:
There would be no change in control pursuant to the said issue of Securities.

e) Listing:

The Securities to be issued will be listed on NSE and BSE at which the existing equity shares are
presently listed. Such equity shares once allotted shall rank Pari passu in all respects with the
existing equity shares of the Company.

f) Class or Classes of persons to whom the Securities will be offered:

The Securities proposed to be issued will be offered and issued to only such Investors including
QIBs who are eligible to acquire such Securities in accordance with the applicable laws, rules,
regulations and guidelines. The proposed allottees may be resident of India or abroad and whether
or not such persons are members. In case of the QIP, the allotment to a single QIB in the proposed
QIP issue will not exceed 50% of the total issue size or such other limit as may be permitted under
applicable law.

g) Intention of the Promoters, Directors, or Key Managerial Personnel:
The Promoters, Directors and KMPs of the Company shall not be eligible to subscribe to the
proposed issue of Securities, except in accordance with the applicable laws.

h) Transferability of Securities:

The Securities shall not be eligible to be sold for a period of one year from the date of allotment,
except on the recognized Stock Exchanges, or except as may be permitted under the SEBI ICDR
Regulations from time to time.

i) Utilization of Funds:
The funds to be raised from the Qualified Institutional Placements (QIP) shall be utilized for
funding the following objects of the company.

SI Objects Estimated Amount of
No. Deployment (Rs. in Lakh)
1. Towards Expansion and purchase of Plant and Machinery | 5500.00
and working Capital for expansion in forge wheel sets and
narrow-gauge wheels.

2. Towards Purchase of Land Parcel for setting up a plant for | 7500.00
complete railway solutions including manufacture of
Wagons going forward




j) Neither the Company nor any of its Directors or Promoters are wilful defaulters or a fraudulent
borrower. None of the Directors of the Company is a fugitive economic offender as defined under
the SEBI (ICDR) Regulations

k) The company has not made any Qualified Institutions Placement during two weeks prior and no
such application is pending.

1) The tenure of the convertible eligible securities issued through qualified institutions placement
shall not exceed sixty months from the date of allotment.

m) Proposed time within which the allotment shall be completed:

In case of the QIP, the allotment of the Securities shall be completed within a period of 365 days
from the date of passing of resolution set out at item no 1 of this Notice.

The detailed terms and conditions for the offer will be determined in consultation with the Advisors,
Lead Managers and Underwriters and such other authority or authorities as may be required,
considering the prevailing market conditions and other regulatory requirements.

The Board recommends passing of the resolution as set out at item no 1 of this Notice for the
approval of the members as special resolution. None of the Directors or Key Managerial Personnel
of the Company or their relatives is, whether directly or indirectly, concerned or interested,
financial or otherwise, in the passing of the aforesaid resolution except to the extent of their
shareholding, if any, in the Company.

For and On Behalf of Board of Directors

Sd/-
Mr. Yuvraj Malhotra
Chairman & Managing Director
DIN: 00225156

Registered office:
303, Tanishka Commercial Co-op. Society Ltd,
Akurli Road, Kandivali East, Mumbai-400101

Date: 27t March, 2025
Place: Mumbai
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