PPAP AUTOMOTIVE LIMITED

(Formerly Precision Pipes and Profiles Company lelted)
CIN No. - L74899DL1995PLC073281

Registered Office: 54, Okhia Indusirial Estale, Phase |1l, New Dedhi— 110020
Corporate Office : B-208A, Sector — 81, Phase Il, Notda - 201305 (U.P.)
Phone : +91-120-2462852; E-mail: investorservices @ppapco.com

NOTICE

NOTICE is hereby given that the Nineteenth Annual General
Meeting of the members of PPAP Automotive Limited
(Formerly Precision Pipes and Profiles Company Limited)
will be held on Saturday, the 27" day of September 2014 at
10:30 A.M at The Executive Club, Dolly Farms and Resorts

" Private Limited, 439 Village Shahoorpur, P.Q. Fatehpur Beti,
New Delhi — 110074 to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Balance
Sheet as at 31st March, 2014 and Profit & Loss Account
for the year ended on that date and the Reports of the
Board of Directors’ and Auditors’ thereon.

To appoint-a Director in place of Mr. Ajay Kumar Jain
(DIN: 00148839}, who retires by rofation and being
eligible, offers himself for re-appointment.

To appoint the Auditors of the Company to hold office
from the conclusion of this Annual General Meeting until
the conclusion of 239 Annual General Meeting and fix
their remuneration and pass the following resolution
thereof: '
"RESOLVED THAT pursuant to the provisions of
Section 139 and other applicable provisions, if any, of
the Companies Act, 2013, M/s. O.P. Bagla & Co. {Firm
Registration No. 000018N), Chartered Accountants,
be and are hereby appointed as the Statutory Auditors
of the Company to hold office frorh the conclusion of
ihis Annual General Meeting till the conclusion of the
Twenty-Third Annual General Mesgting of the Company
to be held in the year 2018, subject to ratification by
the shareholders at every Annual General Meeting
hereafter, and the Board of Directors be and ara hereby
authorized to fix their remuneration in consultation
with the Auditors plus applicable service tax and
reimbursemant of travelling and out-of- pocket expenses
incurred by them, for the purposs of audlt !

SPECIAL BUSINESS

4.

To appoint Mr. Pravin Kumar Gupta (DIN:06491563)
as an.Independent Director and in this regard to
consider and if thought fit, to pass, with or without
modlification(s), -the following resolution as an
OrdInary Resolution:

“RESQLVED THAT pursuant to the prows:ans of
Sections 149, 152 and all other applicable provisions
of the Companies Act, 2013 and the rules framed there
under, approval be and is hereby accorded to the
appointmentof Mr. Pravin Kumar Gupta (DIN:06491563},
in respect of whom the Company has received a notice
in wriling from a member under Section 160 of the
Companies Act, 2013 proposing his- candidature, as
an Independent Directar of the Company to hold office

upto March 31, 2019, whose period of office shall not be.

liable to retire by rotation.”

To appoint Ms. Vinay Kumari Jain (DIN:00228718)
as a Director of the Company and in this regard to
consider and if thought fit, to pass, with or without

modification(s), the following resolution as an
OrdInary Resolution:

“RESOLVED THAT Ms. Vmay Kumarl Jain (DIN
00228718) who was appointed as an. Additional
Diractor of the -Gompany with effect from December
26, 2013 by the Board of Directars pursuant to the
provisions of Section 149 and sub section (1} of Section
161 of the Companies Act, 2013 and the Articles of
Associatlon of the Company and holds office up to the
date of this Annual General Meeting and in respect of

-whom, the Company has received a notice in writing

from a member under Section 1680 of the Companies

- Act, 2013, proposing her candidature for the office of

Director, be and is hereby appointed as a Director of the
Company, whose period of office shall be liable to retire
by rotatlon.”

To appoint Mr. Bhuwan Kumar Chaturvedi -
{DIN:00144487) as an Independent Director and In
thls regard to consider and if thought fit, to pass,
with or without meodification(s), the following
resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Bhuwan Kumar Chaturvedi
{DIN: 00144487} who was appointed as an Independent
Dirgctar (Additional Director) of the Gompany with effect
from December 26, 2013 by the Board of Directors
pursuant to the provisions of Section 149 and sub section
(1) of Section 161 of the Companies Act, 2013 and lhe
Articles of Association of the Company and holds office
up to the date of this Annual General Meeling and in
respect of whom, the Company has received a notice
in writing from a member under Seclion 160 of the
Companies: Act, 2013, proposing his candidature for
the office of Director, be and is hereby appointed as an

“Independent Director of the Company to hold the office

up to December 25, 2018 , whosa period of office shall
not be liable to. rellre by rotatlon

To appolnt Mr. Ashok Kumar Jain (DIN:06881412)
as an Independent Director and in this regard to
consider and if thought fit, to pass, with or without
modification(s), the -following resolution as an
OrdlInary Resolutian: o .
“RESOLVED THAT Mr. Ashok Kumar Jain
(DIN:06881412) who was appoinied as an Independent

_ Direclor (Additional Director) of the Company with effect

from May 27, 2014 by the Board of Directors pursuant-
to the provisions of Section 149 and sub sectlon (1) of
Section 161 of the Companies Act, 2013 and the Articles -
of Association of the Company and holds office up,to
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the data of this Annual General Meeting and in respect
of whom, the Company has received a notice in writing
from a member under Section 160 of the Companias
Act, 2013, proposing his candidature for the office of
Director, be and is hereby appointed as an Independent
Director of the Company to hold the office up to May.26,
2019, whose periad of office shall not be liable to retire
by rotation."

. To authorlze the Board of Directors for borrowing up
to Rs. 300 Crores and in this regard to consider and if
thought flt, to pass, with or without modification(s),
the following resolution as a Special Resolution:
“RESOLVED THAT pursuant to the provisions . of
Section 180(1)(c) and ali other provisions of the
Companies Act, 2013 read with relevant rules (including
any statutory modification(s) or re-enactment thereof,
for tha tima being in force) and subjsct to the provisions
of the Articles of Association of the Company, consent
of the Company be and is hereby accorded in favor. of
the Board of Directors of the Company for borrowing
from time to time any sum or sums of money, which
together with the monies already borrowed by the
Company (apart from temporary loans obtained from

the bankers of the Company in the ordinary course of

business) shall not exceed in aggregate at any fime Rs.
300,00,00,000/- (Rupees Three Hundred Crores only)
irrespective of the fact that such aggregate amount
of borrowing outstanding af any time may exceed the
aggregate for the time being of the paid-up capital of the

Campany and free reserves, that is fo say, reserves not.

set apart for any specific purpose.

RESOLVED FURTHER THAT the Board of Directors be
and is hereby authorized 1o do or cause to be done all
- such acts, deeds and other things as may be required
or considered necessary or incidental thereto for giving
_effect to this resolution.”

To authorize the Board of Directors for mortgaglng
and/or creating charge on all or any of the movahie
or Immovable assets and / or immovable property
of the Company for securing borrowings and In this
regard to consider and if thought fit, to pass, with or
without madification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant o the provisions of

Section 180(1){a) of the Companies Act, 2013 read with
refevant rules (including any statutory moditication(s)
or re-enactment thereof, for the time being in force),
cansent of the Company be and is hereby accorded to
the Board of Directors of the Campany for mortgaging
and / or. create charge or charging in such lorm and
manner and on such terms and at such time(s) as the
Board: of Directors may deem fit, lhe movable and /
or immovable assets and properties of the Campany,

wherever situated, presentand future, whether presently -

belonging to the Company ar not, in favor of any person
including, but not limited to financial / investment
institution(s), bank(s), insurance Company(s), mutual

", fund(s), corporate body{s), trustee(s) to secure the

loans, borrowings, debentures, hire purchase and f or
working capital facilities and other credit facilities up o a

sum not exceeding Rs. 300,00,00,000/- (Rupees Three -

Hundred Crores only).

RESOLVED FURTHER THAT the Board of Dlrectors be -

and is hereby authorized fo do or cause to be done all
such acts, deeds and other things as may be required

or considered necessary or incidental thereto for giving
effsct to this resolution.”

10. To adopt the new Articles of Assoclation of the
Company containing regulations in conformity
wlth the Companies Act, 2013 and in this regard to

_consider and If thought fit, to pass, with or without
modification(s), the following resolution as a Special

. Resolution: )

“RESOLVED THAT pursuant to the provisions of Section
14 and all other applicable provisions .of the Companies
Act, 2013 read with rules framed thereunder (including
any statutory modiication{s) ar re-enactment thereof, for
the time being in force), the draft reguiafions contained
in the Arlicles of Asseciation submitted to this meeting -
be and are hereby approved and adopted in substitution,
and to the entire exclusion, of the regulations contained
“in the existing Articlas of Association of the Company.
RESOLVED FURTHER THAT the Board of Directors of
the Company be and is hereby autherized to do all acts
and take all such steps as may be necessary, proper or
expedlent to. give eftect o this resolution.”

. By the order of the Board |
For PPAP Automotive Limited

Place: Noida - Sonia Bhandari
Date: August 14.-2014 Company Secretary
NOTES:

" 1. A MEMBER ENTITLED TO ATTEND AND VOTE AT

THE ANNUAL GENERAL MEETING {(the “MEETING’)
1S ALSO ENTITLED TO APPOINT PROXY TO ATTEND
AND VOTE INSTEAD'OF HIMSELF AND SUCH PROXY'
NEED NOT BE A MEMBER OF THE COMPANY. A
person can act as proxy on behalf of members not
exceeding fifty (50) and holding in the aggregate not more
than ten percent of the total share capital of the Company.
A member holding more than ten percent of the total share
capftal of the Company carrying voting rights may appoint
a single persan as a proxy and such person shail not act
as a proxy for any other person or shareholder(s).

2. A blank Proxy Form is enclosed with this notice and
if intended to be used, the Proxy Form duly stamped,

. completed must be deposited at the Registered Office
of the Company not less than 48 hours before the
commencement of the meseting. Proxies submitted on
behaif of Companies, Societies stc. must be supported by
apprapriate resolution / authority, as applicable.

3. Members / Proxies are requasted to bring a copy of this
nolice, as no copies will be made avallable at the Meeting,
Under no circumsiances, photocopies of the admission
slip will be allowed tor admission into the Meeting place.

4. As a measure of economy, copies of the Annuval Report
will not be distributed at the Meeting place. The members
are, therefore requested to bring their Annual Report.
Those mefnbers who have not receivad the copies of the
Annual Report can callect their copies from the Registered/
Corparate Office of the Company.

5. Members { proxies should bring their attendance slips duly

filled in for attending the meeting.

8. In case of joint holders attending the meetlng, only such
joint holders who.are higher in the order of names will be
entitled to vote.

7. Corporate members intending %o send their autharized
representatives to attend the Meeting are requested to
submit a duly cerlified copy of the Board Resolution/ Power
of Attorney authorizing their representative to attend and
vote on their behalf at the Meeting.

For PPAP Automotwe lelted
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. Explanatory statement pursuant to Section 102 of the
Companies Act, 2013, in respect of item no. 4 to 10 of
the notice is annexed hereto. The relevant details, in
lerms of Clause 49 of lhe Listing Agreement, in respect
of Directars proposed ta be appointed / re-appointed ars
disclosed in the Corporate Governance Report forming
part of the. Annual Report.

. The Register of Members and. Share Transter Books
of the Company will remain closed from Tuesday,

Septernber 23, 2014 to Friday, September 26, 2014(both
days inclusive).

- 10.The Register of Directors and Key Managerial Personnel

and their sharehelding, maintained under Section 178 of
the Companies Act, 2013, will be available for inspection
by the members at the Annual General Meéling.

11.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 Mesting.

'12.The members desirous of seeking any information on the

Accounts, may wrile to the Company at the Registerad
‘Office for the attention to the Company Secretary, at
least a week before the meeting, so that the required
information can be made available at the meeting.

13. All documents referred to in the accompanying notice are

available for inspéction at the Registered Office of the
Company, on all working days between 10.00 AM. to
1:00 P.M. upto the date of this meeting.

14.In compliance with the provisions of Section 108 of the

Companies Act, 2013 and the Bules framed thereunder,
the Members are provided with the facility to cast their
vote electronically, through the e-voting services provided
by Central Depository Services (India) Limited(*CDSL",
on all -resolutions set forth in this Notice. The Go_mpany

has appointad Mr, Chetan Gupta, Practicing Company
Secretary . (Membership Mo. FCS 6488), to act as the

_ Scrutinizer, for canducting the scrutiny of the votes cast.

The Members desiring to vote through electronic mode
may reter to the-detailed procedure on e- votlng, given
hereinafter.

The instructions for members for voting electronically

are as under:-

In case of members receiving e-mail: : :

{ii _ The voting period begins on September 21, 2014
{9:00 a.m.) and ends on September 23, 2014
{6:00 p.m,). During this period shareholders of
the Company, holding shares either in physical
form or in dematerialized form, as on the cut off
(record date) of August 14, 2014, may cast their
vote electranically. The e-voting module shall be
disabled by CDSL for voiing thereafter,

(i) Log on to the e-voling wehsite www.evotingindia.com
(i  Click on “Shareholders” tab. -
{iv) Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,

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

c. Members holding shares in Physical Form
should énter Falio Number reglstered W|th the
Company. )

{v) Next enter the Image Vermcatlon as d|splayed and
Click on Login.
{vi)  If you are holding shares in demat form and had
: logged on to www.evotingindia.com and voted
on an earier votmg of any company, then your
- existing password is to be used.
(vi) If you are a first time user follow the steps given

below:

For Members holding shares in Demat Form and Physical Form

PAN*

the PAN field.

default value of PAN is 'RAQO001234,

Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both de-

mat shareholders as‘well as physical shareholders)

+ Physical Shareholders who have not updaied their PAN with the Company are requested to use
the first two letters of their name in Capital Letter followed by 8 digits folic ne in tha. PAN field.
In case the folio number is less than 8 digits enter the applicable number of 0’s before the folio
number. Eg: 1f your nama is Ramesh Kumar with folio number 1234 then entér RA00001234 in

+ Demat Shareholders who have not updated their PAN with their Depository Participant are re-
guested to use the first two letters of their name in Capital Letter followed by 8 digit CDSL/ NSDL
client id. For Eg: in case of name is Rahul Mishra and Demat A/c No. is 12058700 00001234 then

DOB#

Enter the Date of Birth as recorded in your demat account or in the company racords for the sald
demal account or folio in dd/mmiyyyy format.

Dividend
Bank the said demal account or folio.
Details#t |+

Enter the Dividend Bank.Details as recorded in your demat account or in the company records for |

Please enter the DOB or Dividend Bank Deifails in order lo login. If the details are not recorded
with the depository or company please enter the number of shares held by you as on August 14,
2014 in the Dividend Bank details field.

After entering these details approprlately, click on
“SUBMIT” tab.

Members holding shares in physical form will then
reach directly the Company selsction screen.
- However, members holding sharas in demat form
" will now reach ‘Password Creation' menu wherein
they are required to mandatorily enter their login
password in the new password field. Kindly note
that this. password is to be also used by the
demat holders for voting for resolutions of any

{vii)

(ix)

other company on which they are eligible to vote,
provided that company opts for e-voting through
CDSL platform. It is strongly recommended not
to share your password with any other person
and take utmost care to .keep your password
confidential.

For Members halding shares in physical form,
the detaiis can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN of PPAP Automotive Limited.

()

M)
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On the voting page, you will sée “RESOLUTION
DESCRIPTION" and against the same the option

{xii)

“YES/NG" for voting. Select the option YES ar NO

as desired. The option YES implies that you assent
to the Resolution and option NO implies that you
dissent to the Resolution. '

¢ (i)
wish to view the entire Resoiufion details,

{xiv) After selacting the resolution you have decided

" to vote-on, click on “SUBMIT". A confirmation box -

will be displayed. If you wish to confirm your vote,
click on “QK", else to change your vote, click on
. "CANCEL" and accordingly modify your vote.

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

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

i Demalt account holder has forgotten the changed
password then Enler-the User ID and the image
verification code and click on Forgot Password &
enter the defails as prompted by the system.

«  Institutional sharehalders {l.e. other than
© Individuals, HUF, NRI etc.) are required to log

)

“{xvi}

(xvi)

themsalves as Corporates.

»  They should submit a scanned copy of the '

Registration Form bearing the stamp and sign
of the entity to helpdesk.evoting@cdslindia.
COm.

+ After receiving the login details théy'have to
create a user who would be able to link the
‘account{s) which they wish to vote on.

« The list of accounis should ba mailed o

_helpdesk.evoting@cdslindia.com  and = on
approval of the accounts they would be able to
 cast thair vole.

* They should upload a scanned copy of the
Board Resoclution and Power of Atforney
{POA) which they have issued in favour of the
Custodian, if any, in PDF format in the system
for the scrutinizer to verify the same. ,

In case of members receiving the physical copy:

a) Pleasa follow all steps from sl no. (i) to sl. no. (xvii)
- above 1o cast vote.

h) The voting period begins on September 21, 2014
{9:00 a.m.) and ends on September 23, 2014
{6:00 p.m.). During this perlod sharshoiders of the
Company, holding shares sither in physical form
or in dematerialized torm, as on the cut-ofl date
{record date) of August 14, 2014, may cast their
vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

c} -In case you have any queries or issues regarding
e-voling, you may refer the Frequently Asked
Questions {*FAQs") and e-voting manual avallable
at www.evolingindia.com under-help section or
write an email to helpdesk.evoting@cdslindia.
com.

15.Pursuant to the provisions of Section 205A and 205C of

the Companies Act, 1956, and pursuant to the provisions
of Investor Education and Protection Fund (Uploading

Click on'the "RESOLUTIONS FILE LINK" if you

on to hitps://www.evetingindia.com and register

of information regarding unpaid and unclaimed amounts
lying with companies) Rules, 2012, the Company has
upleaded the detaiis of unpaid and unclaimed amounts
lying with the Company on the website of the Company
{www.ppapco.in), as also on the Minisiry of Corporate
Affairs website. Members are requested to nota that
dividends nol claimed within seven years from the date
of transfer to the Company’s Unpaid Dividend Account,
will, as per Section 124 of the Companies Act, 2013
{Section 205A of the erstwhile Companies Act, 1956},
be transferred to the Investor Education and Protection
Fund. Members/Persons who have not yet encashed lhair
IPO refund cheques/dividend warrant{s) are requaested
to make their claims without any delay. Members are
requested to pleasea note that once the unclaimed dividend
is transferred to the Investor Education and Protection
Fund, no claim shall lie in respect, thereof.

16.Members may also note that the Nolice .of the 18th

Annual Ganeral Meeting and the Annual Report for 2013
- 2014 will also be available on the Company's website
“www.ppapeco.in for their download. The physical copies
of the aforesald documanis will also be available at the
Company's Registered Office in New Delhi for inspection
during normal business hours on the working days.
Even .after registering for e-communication, members
are entitled to receive such communication in physical
farm, upon making a request for the same, by post, free
of cost. For any communicalion, the shareholders may
also send requests to the Company’s investor email ID:
investorservice @ppapco.com.

17, Members who have not reglstered their e-mail address
so far, are requested to registér thelr email address for
receiving all communication including Annual Report,
MNolices etc. from the Company in electranic form.

EXPLANATORY STATEMENT.AS REQUIRED UNDER

“SECTION 102(1) OF THE COMPANIES ACT, 2013:

ITEM NO. 4

Mr. Pravin Kumar Gupta was appointed as an Independent
Director and his office as an Independent Director was liable
to retire by rotation. Howaver, as per the provisions of Section
149 of the Companies Act, 2013 {which has been notifled

- with effect from April 1, 2014), the Independent Directors

shall not retire by rotation. Hence, to be in compliance with
the applicable provisions of law, the Board proposas to alter
the terms of appointment of Mr, Pravin Kumar Gupta with

_raspect to his term of office, as an Independent Director and

his term of office as an Independent Dlrector shall not be
liable to retire by rotation.

Mr. Pravin Kumar Gupta is not disqualified from being
appointed as a Director in terms of Section 164 of the
Companies Act, 2013 and has given his consent to act as
a D|rector

Brief resume of Mr. Pravin Kumar Gupta, naiure ol his
experiise in spacific functional areas, names of companies
in which he holds directorship and the . membership/
chairmanships of Board Committee, shareholding in the
Company and relationship-belween the Directors inter-se as
required under Clausé 48 of the Listing Agresment with the-
Stock Exchanges, are provided in the Corporate Governance
Report, forming part of the Annual Report.

The Company has received a natice in writing from the
member along with the deposit of requisite amount under
Section 160 of the Companies Act, 2013, proposing.the..

For PPAP Automotive Limited
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_ candidature of Mr. Pravin Kumar Gupia for the office of the
Independent Director of the Company. )

The Company has also received the declaration from

Mr. Pravin Kumar Gupta.that he meets with the criteria of
independence as prescribed under sub section {6) of Section
149 of the Companies Act, 2013 and urider Clause 49
{revised) of lhe Listing Agreemant,

In ihe opinion of the Board, Mr. Pravin Kumar Gupta, fulfils the
conditions for the appointment as an mdependent director as
specified under the applicable provisions of the Companies
Act, 2013 and Rules made thers under and the Listing
Agreement,

A copy of the draft letter of appointment of Mr. Pravin
Kumar Gupta, selting out the terms and conditions of his
appointment, is available for inspection by the members at
the Regqistered Office of the Company.

Mr. Pravin Kumar Gupta, being an appointee is interested in
the resolution set out at lem No. 4 .of the Notice.

The relatives of Mr. Pravin Kumar Gupta may be deemed

to be interested in the resolution set out at tem No. 4 of

the Notice, to the extent of their shareholdlng, if any, in the

Company.

Save and except the above, none of the Directors and Key
 Managerial Personnel and their refatives, in any way, arg

concerned or lnterested in this resolution.

Accordingly, your Directors recommend the passing ‘of

resclulion as specified in ltem No. 4 of the nofice convening

the Nineteenth Annual Generai Meeiing.

ITEM NO. &

The Board of Directors of the Company vide circular resclution
appointed Ms. Vinay Kumari Jain, as an Additional Director of
the Campany with effect from December 26, 2013, who shall
hold office up to the date of this Annual General Meeting,
subject to her election as a Director by the members at this
Annual General Meeting.

The Company has received a notice in wrmng from the .

member along with the deposit of requisite amount under
Seciion 160 of the Companies Act, 2013, proposing the
candidature of Ms, Vinay Kumari Jain for the office .of the
- Director of the Company.

Ms. Vinay KumariJain is not disqualified from being appointed
as a Director in terms of Section 164 of the Companies Act,
2013 and has given har consent to act as a Director.

Brief resume of Ms. Vinay Kumari Jain, nalure of her
expertise in specific functional areas, names -of companies
in which she holds directorship and the membership /
chainmanships of Board Committee, shargholding in the
Company and relationship between the Directors inter-se as
required under Clause 49 of the Listing Agreement, with the

Slock Exchanges, are provided in the Carporate Govarnance

Repart, forming part of the Annual Report.

. Ms. Vinay Kumnari Jain, being an appointae is interested in
the resolution set out at Item No. 5.0f the Notice.

-Mr. Ajay. Kumar Jain who is her relative and Chairman &
Managing Director of the Company and Mr. Abhishek Jain,
who Is her relative and Whole Time Director of the Company
and their other relatives, to the extent of their shareholding in
the Company, may be desmed to be concerned or interested
in the appointment of Ms. Vinay Kumarl Jain.

Save. and except the above, none of the Directors and Key
Managerial Personnel and their relatives, in any way, are
concerned or interasted in this resolution.

Accordingly, your Directors recommend the passing of
resolution as specified in itam No. 5 of the nctice convening
the Nineteanth Annual General Meeting.

ITEM NO. 6

The Baard of Directors of the Company vide circular resolution
appointed Mr. Bhuwan Kumar Chaturvedi as an independent
Director {Additional Direétor) of the Company, who shall hold
office for a tarm of 5 (five) consecutive years with effect from:
December 26, 2013, subject to his election as a Director by
the members at this Annual General Meeting.

Mr. Bhuwan Kumar Chaturvedi is not disqualified from being
appointed as a Director in terms of Section 164 of the Companies
Act, 2013 and has glven his fonsent to act as a Director.

The Company has received a nofice in writing from the
member along with the deposit of raquisite amount under
Section 160 of the Act proposing the candidature of Mr,
Bhuwan Kumar Chaturvedi for the office of the Independent

biractor of the Company.

“Brief resume of Mr, Bhuwan Kumar Chaturvedi, nature of his

expertise in specific funclional areas, names of companies
in which he holds directorship and the membership /
chairmanships of Board Commitiee, shareholding in the
Company and relationship between the Directors inler-se as
required under Clause 49 of the Listing Agreement with the
Stock Exchanges, are provided in the Gorporate Governance .
Report forming part of the Annual Report.

Thé Company has also received the declarallon from Mr.
Bhuwan Kumar Chaturvedi that he meets with the criteria
of independence’ as prescribed under sub section (6) of
Section 149 of the Companies Act, 2013 and under Clause
49 (revised) of the Listing Agreement.

In the opinion of the Board, Mr. Bhuwan Kumar Chaturvedl
fulfils the conditions for the appointment as an Independent
Director as specifled under the applicable provisions of the
Companies Act, 2013, and Rules made there under and the
Lisling Agreement.

A copy of the draft letter of appomtment of Mr. Bhuwan
Kumar Chaturvedi, setting out the terms and conditions of

-his appaintment, is available for inspection by the members

at the Registered Office of the Company.

Mr. Bhuwan Kumar Chaturvedi, being an appointee is
intarested in the resolution sal out at kem No. 6 of the Notice.

The relatives of Mr. Bhuwan Kumar Chaturvedi' may be
deemed to be interested in the resolution set out at item No.

8 of the Notice, to the extent of their shareholding,; If any, in
the Company.

Save and except the above, none of the Directors and Key
Managerial Personnel and their relatives, in any way, are
concarned or interested in this resolution.

Accordingly, your Directars recommend the passing of
resolution as specified in item No. 6 of the notlce convening
the Nineteenlh Anhual General Maeting.

ITEM NO. 7

Tha Board of Directors of the Company vide circular resolution
appointed Mr. Ashok Kumar Jain as an Independent Director
{Additional Director) of the Company, who shall hold office for

a term of 5 (five) consecutive years with effect from May 27,
2014, subject 1o his election as a Director by the members at
this Annual General Meeting. '

Mr. Ashok Kumar Jain is not disqualified from being appointed '
as a Director in terms of Section 164 of the Companiss Act,

For PPAP Automotwe lelted
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2013 and has given his consent to act as a Director.

The Company has received a natice in writing from the
member along with the deposit of raquisilte amount.under
Section 160 of the Companies Act, 2013, proposing the
candidature of Mr. Ashok Kumar Jain for the office of the
Independeant Direclor of the Company.

Brief rasume of Mr. Ashok Kumar Jain, natute of his expertise

- in specific functional areas, names of companies in which
he holds dirsctorship and the membership / chairmanships

of Board Cormmittee, shareholding in the Company and
relationship between the Directors inter-se as required under

. Clause 49 of the Listing Agreement with the Stock Exchanges,

-are provided in the Corporate Governance Report forming
part of the Annual Report.

The Company has also received the declaration from
Mr. Ashok Kumar Jain that he mests with the criteria of

~ independence as prescribed under sub section (8) of Section

149 of the Companies Act, 2013 and under Clause 49
{revised) of the Listing Agreement,

In the opinion of the Board, Mr. Ashok Kumar Jain, fulfils the

conditions for the appointment as an Independent Director as’

specified under the applicable provisions of the Companies
Act, 2013 and Rules made there under and the Listing
Agreement.

A copy of the draft latter of appointment at Mr. Ashok Kumar
Jain, setting out the terms and condittons of his appointment,
is available for inspection by the members at the Registered
Office of the Company.

Mr. Ashok Kumar Jain, being an appomtee is |nterested in

the resolution set out at Item No. 7 of the Notica.

The relatives of Mr. Ashok Kumar Jain may be deemed to be_-

interested in the resolution set out at item No. 7 of the Notice,
to the extent of their sharehclding, if any, in the Company.

-Save and except the above, none of the Directors and Key
Managerial Personnel-and their relatives, in any way, are
concerned or interested in this resalution.

Accordingly, your Directors recommend the passing of
resolution as specified in ltem No. 7 of the notice convening
the Nineteenth Annual General Meeting.

ITEM NO. 8 ’
The operations of the Company have increased substanttally
and in order to meet thé growing funds requirement of the
Company, additional funds are required to be raised by way
of borrowings from banks / financial institutions.
According to the provisions of Section 180 (1) (c) of the
Companies Act, 2013, the Board of Directors cannot barrow
-more than the aggregate amount of the paid up Share Capital
of the Company and its free reserves at any time except with
the consent of the Shareholders ol the Company in a General
Meeting.

In ‘order to meet the fmanclal requirements of the Company
for the ongoing and future projects, it is proposed fo seek
the shareholders' approval for the borrowings up o Rs.
'300,00,00,000/- (Rupees Three Hundred croras only).

Accordingly, your Directors recommend the bassing of
resolution as specified in ltem No. 9 of the notice convening
the Nineteenth Annual General Mesting.

None of the Directors or any Key Managerial Personnel or
.any relative of any of the Directors of the Company or the
relatives of any Key Managerial Personnel are, in anyway,
concerned or interested in the above rasolution.

_Place: Noida .
Date: August 14, 2014

ITEM NO.2

The operations of the Company have Increased substantially
and in order to meet the growing funds requirement of the
Company, additional funds are required to be raised by
creation of security on the immovable / movable properties
of the Company..

According to the provisions of Sectlon 180(1) (a) of the
Companies Act, 2013, in order to borrow loans from Banks,
institutions, etc. the Board needs authorization to mortgage /
hypothecate the assets of the Company as security / collateral
sacurity. In order o mortgage or hypothecate the assels of
the Company, the consent of shareholders is required under
Section 180 (1) (a) of Companies Act, 2013, authorizing the
Board of Directors with the necessary powers.

Therefare, it is proposed to authorize the Board of Directors
of the Company to mortgage / create charge on immovable
and/ or movahle properties of the Company, both present and
future, for securing the loans, borrowings, debentures, hire
purchase and / or working capital faciliies and other cradit
facilities as per the requirements of Section 180(1) (a) of the

" Gompanies Act, 2013, Rules made there under and any other

statutory and procedural formalifies to be complied with in this
regard.

Accordingly, your Directors recommend the passing of
resolution as specified in [tem No. 9 of the notice convening
the Nineteenth Annual General Mesting.

None of the Directors or any Key Managerial Personnel or
any relative of any of the Directors of the Company or the
relatives of any Key Managerial Personnel are, in anyway,
concerned or interested in the above resolution.

ITEM NO. 10

-The existing Arlicles: of Association ("AcA") are based on

the Companies Act, 1956 and several regulations in the
existing AoA contain references to specific. Sections of the -
Companies Act, 1956 and some regulations in the emstmg
AaA are no longer in conformity with the Act.

With the coming into force of the Companies Act, 2013,
several regulations of the axisting AoA of the Company reguire
alteration or deletion. Accordingly, itis proposed to replace the
entire existing AoA by a set of new Articies of Association.
The new AoA ic be substituted, in place of existing AcA, are based
on Table 'F of the Companies Act; 2013, which seis out the model
Articles of Assaclation, for a Company limited by shares.

The proposed new draft of AoA is being uploaded on the
Company's website for perusal by the shareholders.

Accordingly, your Directors recommend the passing of
resolution as specified in ltem No. 10 of the nolice convenlng

.the Nineteenth Annual General Mesting.

None of the Directors or any Key Managerial Personnel or -
any relative of any of the Directors .of the Company or tha
relatives of any Key Managerial Personnel is, in anyway,
concerned or interested in the above resolution;

. By the order of the Board
For PPAP Automotive Limited

Sonia Bhandari -
Company Secretary

‘For PPAP Automotive Limited

=

Company Secretary
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| PPAP AUTOMOTIVE LIMITED
_ CIN No. - L74899DL4 995PLC(73281

1 Registered Office: 54, Okhla Industrial Estate, Phase lll, New Delhi — 110020
| Corporate Office :B-206A, Sector — 81, Phase Il,Noida - 201305 (U.P.}

" Phone :+91-120-2462562; E-mail: investorservices @ppapco.com
| : ) ({To be presented at the enfrance of the mealting venue)
|-
|
|
|
I
I
|
|
|

FOliO NO........o.ceeccricmnssssnnsss s DP D s GlIENE 1D
Name ar]d address of the Member attending

Full name of the First Joint-holder

Name of Proxy

{To be filled in if Proxy Form has been duly deposited with the. Company)

1/We hersby record my/our presence at the 19" Annual General Meeting of the Company held on Saturday, September 27, 2014

at 10:30 A.M. at The Executive Club, Dolly Farms and Resorts Private Limited, 438 Village Shahaorpur P, 0. FatehpurBeri,
New Delhi — 1. 10074

L : ’ e ' _ Signature of the Shareholder or Proxy
| : " PROXY FORM
| (Pursuant to Secllon 105(6) of the Companles Act, 2013 and rule 19(3) of the Companles {Manageément and Administration) Ruies, 2014)
I PPAP))
| PPAP AUTOMOTIVE LIMITED
CIN No. = L74899DL1995PLCO73281
| F{eglstered Oflice: 54, Okhla Industrial Estate, Phase |ll, New Defhi — 110020
l Corporate Office : B-206A, Sector — 81, Phase Il, Noida - 201305 (U.P.)
| Phone :+91-120-2462552; E-mail: investorservices @ppapco.com
i g
| Name of the member(s) ‘
| Registered Address: .............. e PO TP PR P PR
| (S T | 0 S S eureraesseesess g e saniases ................................................
| QUG / DP 1D = CRENE D INO. ..vveveeeesesseereeeesseeieesssceeesses e 45050 £ 5 5 R 88 8 125 R
| " I/We being the member(s)'of . L shares of PPAP Automotive Limited hereby appoint; -
| 1. Name:. __Address: l
l E-mail ID: i _._ Signature: _ or failing him/her
| 2. Name:__ . . ) Address:
I E-mail ID:_ ' / Signature: . or falling him/her
l 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 19" Annual General Meeting of the
Company, to be held on Saturday, September 27, 2014 at 10:30 A.M. at The Executive Club, Dolly Farms and Resorts
[ Private Limited, 439 Village Shahoorpur, P.O. FatehpurElerl New Delhi — 110074 and at any -adjournment thereof in
i - respect of such resolutions as are Indlca.ted below:
| For PPAP Automotive Limited
| '

Compariy Secretary



8. No. | OrdInary Business
1. Receive, consider and adopt the Audited Balahce Sheet as at 31st March, 2014 and Profit & Loss Account for
the year ended on that date and the Reports of the Board of Directors' and Auditors’ thereon,
2. Re-appointment of Mr. Ajay Kumar Jain, Director, who relires by rotation
3. Appointment of Auditors and fixing their remuneration
Special Businesé
4, Appointment Mr. Pravin Kumar Gupta as-an Independent Director
5. Appointment Ms. Vinay Kumarl Jain as a Director
8, Appointment Mr. Ashok Kumar Jain as an Independent Director
7. Appointment Mr. Bhuwan Kumar Chaturvedi as an indepandent Diractor
‘| 8. Borrowind money. up to As. 300 Crares over and above the aggregate of paid up capital and free reserves of
the Company ' ' : '
9. Mortgage and / or creaté charge on all or.any of the movable ar immovable.assets and / or immovabte property
: of the Company for securing borrowings up to Rs, 300 crores
10. Adoption of new Articles of Association of the Company '
Signed this. ..o eeeeerecrrenecnreeee s QAY Of i iirmen e ees 200000 .
g ‘ Y ‘ Affix
- Trevenue
Signature of Shareholder - Signhature of Proxy holder(s) " stamp

Note: This form of proxy in 'order ta he effective should be duly completed and deposlted at the Registered Office of
the Company, nat less than 48 hours before the commencement of the Meeting.

For PPAP Automotive Limited
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