


Particulars 2018-19 2017-18 2016-17 2015-16 2014-15

Turnover 771.38 649.65 704.02 620.94 593.04

Total   Income 773.72 651.85 704.74 621.37 593.34

TotalExpenses 761.40 634.15 690.91 593.27 562.77

PBDIT 38.65 37.13 38.24 41.10 49.82

Interest 13.92 10.96 12.53 13.00 19.25

PBDT 24.73 26.17 25.71 28.10 30.57

Depreciation 12.41 8.47 11.88 12.78 12.50

PBT 12.32 17.70 13.83 15.32 18.07

Tax 3.96 5.99 4.78 4.92 6.18

PAT 8.36 11.71 9.05 10.40 11.89

Earning Per Share ( EPS)  3.76 10.53 8.13 9.34 13.30

Equity   Share Capital 11.12 11.12 11.12 11.12 8.9

Dividend ( % ) 15 30 28 27 25

Important Communication to Members

The Ministry of Corporate Affaires has  taken  a “Green  Initiative in the Corporate Governance” by allowing paperless compliances by 

the companies and  has  issued  circulars  stating  that  service of notice/documents including Annual Report can be sent by e-mail to its 

members. To support this green initiative of the Government in full measure, members who have not registered their e-mail addresses, 

so far, are requested to register their e-mail  addresses, in respect  of electronic  holdings  with the Depository  through  their concerned 

Depository Participants. Members  who hold shares  in physical form are requested to register their e-mail addresses to the Company or 

its Registrar and Share Transfer Agents (RTA).

You are requested to send an e-mail  to  for register your e-mail  ID with Name of 1st registered shareholder, Folio/DP ID & Client ID.

On registration, all the communication will be sent to the e-mail ID registered in the Folio/DP ID & Client ID.

5 YEAR SNAP SHOT:
( Rs.in Cr.)
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the 31st  Annual General Meeting of the members of Damodar Industries Limited will be held on Tuesday,  
August 13, 2019 at 11.30  A.M. at the Maheshwari  Bhawan,  603, Chira  Bazar (J. S. Road), Mumbai – 400 002, Maharashtra, to transact the 
following business:

Ordinary business

1.  To consider and adopt the Audited Financial Statements of the Company for the financial year ended March 31, 2019 and the reports 
of the Board of Directors (‘the Board’) and auditors thereon.

2.  To declare dividend for the financial year ended March 31, 2019. 

3.  To appoint a Director in place of Mr. Arunkumar Biyani (DIN: 00016519) who retires by rotation and, being eligible, offers himself for 
re-election.

Special Business

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

 “RESOLVED THAT pursuant to Section 148  and  other applicable provisions,  if any, of the Companies Act,2013 and the Rules made 
there under read with the provisions of Companies (Cost Records and Audit) Rules,2014 including any statutory amendment(s), 
modification(s) and re-enactment thereof for the time being in force, the appointment of M/s. Dilip M. Bathija (FRN - 100106) as 
Cost Auditor to conduct the Cost Audit pertaining to Cost Accounts and Records of the Company for the financial year ending                         
March 31st, 2020, on a remuneration of ` 40,000/- (Rupees Forty Thousand Only) subject to applicable taxes and levies be and is 
hereby approved and ratified by the Shareholders at ensuing Annual General Meeting.

 RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorised to do all such acts and  deeds  and  
take all steps as may be necessary, proper or expedient  to give effect to the aforesaid Resolution.”

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

 “RESOLVED THAT pursuant to Regulation 17(1A) of the Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, other applicable provisions, if any, of the Companies Act, 2013 and the applicable Rules made 
thereunder, including any amendment(s), statutory modification(s) and/or re-enactment thereof for the time being in force, 
approval of the Members of the Company be and is hereby granted to Mr. Raghavan Srinivas (DIN: 07090385), who will attain the age 
of seventy five (75) years during 2019-20, to continue to be a Non-Executive Independent Director of the Company up to February 12, 
2020, being the date of expiry of his current term of office. 

 RESOLVED FURTHER THAT the Board of Directors of the Company or any Key Managerial Personnel of the Company for the time 
being are hereby severally authorised to do all acts, deeds, matters or things and take such steps as may be necessary, expedient or 
desirable in this regard.”

6.  To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:-
 
 “RESOLVED THAT in suppression to the earlier resolution passed at the 30th Annual General Meeting held on July 28, 2018 and 

pursuant to the provisions of Section 188 and all other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), read with 
Companies (Meeting of the Board and its Powers) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for 
the time being in force, consent of the Company be and is hereby accorded to the Board of Directors, to be enter into contracts / 
arrangements / transactions (including transfer of resource, service or obligation) with related party as defined under section 2(76) 
of the Companies Act, 2013, with effect from date  of passing  this resolution  at ensuing  Annual  General Meeting and  every year  
thereafter, up to the maximum  amount per  annum as appended in table below:
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Sl. 
No.

Name of Related Parties Nature of Transactions Estimated 
Amount 

(` in Crores)
1. Suam Overseas Pvt. Ltd. Sale/Purchase/Job Work 150.00
2. Shri Damodar Yarn Manufacturing  Pvt. Ltd. Sale/Purchase/Job Work 75.00
3. Damosuam Carriers Private Limited Transport Services 2.00 
4. Arunkumar  Biyani, Ajay Biyani and  Anil D. Biyani Interest on Loan 2.50
5. Aditya Biyani, Payal Biyani, Abhishek Biyani, Radhika Biyani, Aman Biyani, 

Bhawna  Biyani, Manju Biyani, Sanju Biyani, Kanta Biyani, Akshay Biyani, Reiya 
Biyani, Risha Biyani, Savitridevi Damodarlal Biyani, Arunkumar Biyani-HUF, Ajay 
Biyani-HUF, Damodarlal Biyani-HUF, Kiara Biyani, Jia Biyani

Interest on Fixed Deposits 2.50

6. Aditya Biyani, Aman Biyani, Akshay Biyani Remuneration  to Employee 2.50
7. Shri Damodar Foundation Leasing/sublease/rent for 

office
1.00

 AND to do all such acts,  deeds, matters  and  things,  etc. as  may be  necessary or desirable including  any negotiation/  re-negotiation/  
modification/ amendments  to  or  termination  thereof,   of  the   subsisting arrangements/ transactions or any future arrangements/ 
transactions and to make or receive/  pay monies in terms of such arrangements/ transactions.

 RESOLVED FURTHER THAT the consent of the Company be and is hereby accorded to the Board of Directors of the Company and/
or a Committee thereof, to severally do or cause to be done all such acts, matters, deeds and things and to settle any queries,  
difficulties, doubts that may arise with regard to any transaction with the related  parties and  severally execute such agreements, 
documents and  writings and  to make  such filings, as may be necessary or desirable for the purpose of giving full effect to this 
resolution,  in the best interest of the Company.”

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

 “RESOLVED THAT pursuant to the provisions of Section 73 and 76 and read with Companies (Acceptance of Deposit) Rules, 2014 
and   other   applicable  provisions, if any, of the Companies Act, 2013 including any statutory modifications or any amendments or 
any substitution or re-enactment thereof,   if any, for the time being in force, the consent of the Company be and is hereby accorded 
to the Board of Directors  of the Company for acceptance of deposits from its members and public on such terms and conditions 
as the Board may deem fit, whether the same may be secured or unsecured and if secured, whether by way of mortgage, charge or   
hypothecation, pledge or otherwise in any way  whatsoever and appointment of trustee for depositors and obtain the credit rating   
from credit rating agencies and extent of deposit insurance from insurance company.

 RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution, the Board of Directors of the Company be and 
is hereby authorized to take all such actions and to give all such directions and to do all such acts, deeds, matters and things as may 
be necessary and/or expedient in that behalf.”

Registered Office: By Order of the Board of Directors
19/22 & 27/30, Madhu  Estate, For Damodar Industries Limited 
Pandurang Budhkar  Marg, 
Worli, Mumbai – 400  013 Sd/-
Maharashtra  Subodh Kumar Soni

Company Secretary
Place :  Mumbai  
Date   : May 25, 2019
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NOTES:-

1.  A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO ATTEND AND, ON A POLL, TO 
VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES IN ORDER TO BE EFFECTIVE 
MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE COMMENCEMENT OF THE MEETING.

2.  Pursuant to Section 105 of Companies Act, 2013 and rules made thereunder, a person shall not act as a proxy for more than 50 
members and holding in the aggregate not more than ten percent of the total share capital of the Company carrying voting rights. 
However, a member holding more than ten percent of the 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. A Proxy Form is annexed to this Notice. Proxies 
submitted on behalf of limited companies, societies, etc., must be supported by an appropriate resolution /authority, as applicable.

3.  Explanatory statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the items of special business is annexed 
herewith.

4.  The Share   Transfer Books and   Register of members of the Company will remain closed from Tuesday, July 02,2019 to Friday, July 
05, 2019 (both days inclusive).

5.  Pursuant to Regulation 36 of the SEBI (LODR) Regulations,2015, the brief resume/details of the Director being re-appointed, annexed 
hereto.

6.  Corporate members intending to send their authorized representatives are requested to send a duly certified copy of the board or 
governing body resolution authorising the representatives to attend and vote at the Annual General Meeting.

7.  Section 72 and rule 19(1) Share Capital and Debentures Rules 2014 of the Companies Act, 2013, provides for Nomination by the 
Shareholders of the Company in the prescribed Form No. SH-13 for shares held in physical form. Blank forms will be supplied by 
M/s. Link Intime India Pvt. Ltd. on request. Members  holding shares in dematerialized form may contact their respective Depository 
Participants for recording of nomination.

8.  In compliance with the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of Companies (Management and   
Administration) Rules, 2014, the Company is pleased to offer e-Voting facility as an alternative mode of voting  which  will enable 
the  Members to cast  their votes  electronically.  Necessary arrangements have been made by the Company with Central Depository 
Services (India) Limited (CDSL) to facilitate e-voting. E-voting is optional and members shall have the option to vote either through 
e-voting or in person at the general meeting.

9.  Pursuant to Section 101 of Companies Act, 2013 read with the relevant Rules, the Company is allowed to serve documents like 
notice, annual reports, etc., in electronic form to its Members. Accordingly, the said documents of the Company for the financial   
year ended March 31, 2019, will be sent in electronic form to those Members who have registered their e-mail address with their DPs 
and made available to the Company by the Depositories. However, in case a Member wishes to receive a physical copy of the said 
documents, the Member is requested to send an e-mail duly quoting his DP ID and Client ID or the Folio number, as the case may be, to 

 cs@damdoargroup.com accordingly, the Company shall update its database by incorporating / updating the  designated e-mail  
address in its records.  Please  note  that  the  said  documents will also  be uploaded on the website of the company at damodargroup.
com and  made available for inspection  at the registered office of the Company during business hours of the Company with prior 
notice.

10.   Members  may also note that the Notice of the 31th Annual General Meeting and the Annual Report of 2019 will be available on 
the Company’s website www.damodargroup.com. The physical copies of the aforesaid documents will also be available at the 
Company’s registered office for inspection during normal business hours on working days.

11.   Route Map showing directions to reach to the venue of the 31st AGM is given at the end of this Notice as per the requirement of 
Secretarial Standards-2 on “General Meeting”.

12.    Members holding shares in physical form are requested to inform M/s Link Intime India Pvt. Ltd. (Company’s Registrar & Transfer 
Agent), immediately   of any change in their address and   bank details. Members   holding shares in dematerialized form are requested 
to intimate all changes with respect to their address, bank details, and   mandate etc.  to  their  respective   Depository  Participants. 
These  changes will then  be  automatically reflected in the Company’s records. This will help the Company to provide efficient and   
better service to the members.
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13.    The Securities and Exchange Board of India has mandated submission of Permanent Account Number (PAN) by every participant in 
securities market for transaction of transfer, transmission/transposition and deletion of name of deceased holder. Members   holding  
shares in demat form are,  therefore, requested to submit PAN details  to the  Depository  Participants with whom  they have  demat 
accounts. Members   holding   shares   in physical form can submit their PAN details to the Registrar & Share Transfer Agents, M/s. Link 
Intime India Pvt. Ltd. Accordingly, for registration of transfer of shares, the transferee(s) as well as transferor(s) shall furnish a copy 
of their PAN card to M/s. Link Intime India Pvt. Ltd.

14.    Members attending the Annual General Meeting are requested to  bring  with them  the  followings  (as applicable):

a)  Members holding shares in dematerialized form, their DP & Client ID Numbers. 

b)  Members holding shares in physical form their folio numbers.

c) Copy of the Annual Report & Notice.

d)  The Attendance slip duly completed as per the specimen signature lodged with the Company.

e)  Member Companies/Institutions are requested to send a copy of the resolution of their Board/Governing Body, authorizing 
their representative to attend and vote at the Annual General Meeting

15.    The  Company is pleased to  offer  e-Voting  facility for  its Members to  enable them to cast  their votes electronically. The business 
as set out in the Notice may be transacted and that:

(A)   The Company is providing facility for voting by electronic means in compliance with the provisions of Section 108 of the  
Companies  Act, 2013 read with  Rule  20  of  Companies  (Management and Administration) Rules,2014 and   the  Regulation   44   
of  the  SEBI (Listing  Obligations and Disclosure Requirements) Regulations, 2015.

(B)   The facility for voting, either through electronic voting system or ballot or polling paper shall also be made available at the 
meeting  and  members attending the meeting who have not already cast their vote may exercise their vote through ballot 
paper.

(C)   The Members who have cast their vote by remote e-voting shall not be entitled to cast their vote again.

The procedure and instructions for members for voting electronically are as under:

I. The voting period begins at 9.00 A. M. on August 10, 2019 and ends at 5.00 P.M. on August 12, 2019. During this period shareholders’ 
of the Company, holding shares  either in physical form or in dematerialized form, as on the Cut-Off Date  (Record Date) of August  7, 
2019, may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

II. Shareholders who have already  voted prior to the meeting  date  would not be entitled to vote at the meeting venue.
 
III.    The shareholders should log on to the e-voting website www.evotingindia.com. 

IV.  Now click on “Shareholders” to cast your votes.

V. Now, select the “Damodar Industries Limited” from the drop down menu and click on “Submit”. 

VI. 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 enter Folio Number registered with the Company.

VII.  Next enter the Image Verification as displayed and Click on Login.

VIII.  If you are holding shares  in demat form and had logged  on to www.evotingindia.com and voted on an earlier voting of any company, 
then your existing password is to be used.
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IX.     If you are a first time user follow the steps given below:

For Members holding shares in Demat Form  and Physical Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both demat shareholders 

as well as physical shareholders)
•      Members  who have  not updated their PAN with the Company/Depository Participant  are requested to  use  

the  first two letters  of their  name and  the  last  8  digits  of the  demat account/folio number in the PAN field.
•      In case the folio number is less than 8 digits enter the applicable number of 0’s before  the number after  the 

first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh Kumar with folio number 100 
then enter RA00000100 in the PAN field.

Dividend Bank 
Details Or Date 
of Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your demat account or in 
the company records in order to login.
•      If both the details are not recorded with the depository or company please enter the member id / folio number 

in the Dividend Bank details field as mentioned in instruction (iv).

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

XI.     Members holding shares in physical form will then reach directly the Company selection  screen.   However, members holding shares 
in demat form will now reach ‘Password Creation’ menu wherein they are required to mandatory enter their login password in 
the new password field. Kindly note that this password is to be also used by the demat holders for voting for resolutions of any 
other company on which they are eligible to vote, provided that company opts for e-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.

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

XIII.   Click on the EVSN for Damodar Industries Limited.

XIV.   On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same   the option “YES/NO” for voting. Select the 
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent to the 
Resolution.

XV.    Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

XVI.   After selecting   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 “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

XVII.  Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

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

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

XX.    Shareholders can also cast their vote using CDSL’s mobile app m-Voting available for android based mobiles.

 The m-Voting app can  be  downloaded from  Google Play Store.  iPhone  and   Windows  phone users  can download the app from 
the App Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app while voting 
on your mobile.

XXI.   Non-Individual shareholders and Custodian:

• Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to log on to www.
evotingindia.com and register themselves as Corporates.

• A scanned copy of the Registration Form bearing the stamp   and   sign of the entity should be emailed to helpdesk.evoting@
cdslindia.com.
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• After receiving  the  login  details  a Compliance User  should  be  created using  the  admin   login  and password. The Compliance 
User would be able to link the account(s) for which they wish to vote on.

• The list of accounts   linked in the login should   be emailed to helpdesk.evoting@cdslindia.com and on approval of the accounts 
they would be able to cast their vote.

• A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if any, 
should be uploaded in PDF format in the system for the scrutinizer to verify the same.

XXII.  In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) and e-voting 
manual available at www.evotingindia.com  under help section or write an e-mail to helpdesk.evoting@cdslindia.com.

(A)   The voting right of Members shall be in proportion to their share of the paid-up equity share capital of the Company as on the 
Cut Off Date of  August 7,2019.

(B)   Mr. Vishal Manseta (Membership No. ACS 25183), Practicing Company Secretary, Mumbai has been appointed as the Scrutinizer 
to scrutinize the e-voting process in fair and transparent manner.

(C)   The Scrutinizer shall within a period of three (3) working days from the conclusion of the Shareholders meeting, submit his 
report after consolidation of e-voting and the votes in the shareholders meeting, votes cast in favour or against, if any, to the 
chairman of the Company.

(D)   The Results shall be declared on or after the AGM of the Company. The Results declared along with the Scrutinizer’s Report shall 
be placed on the Company’s website www.damodargroup.com and on the website of CDSL within 3 (three) days of passing of 
the resolution at the AGM of the Company and communicated to the exchanges i.e. BSE Limited and National Stock Exchange 
of India Limited.

(E)   Members who are not casting their vote electronically may cast their vote at the Annual General Meeting.
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EXPLANATORY STATEMENT
(Pursuant To Section 102   (1) of the Companies Act, 2013)

Item No. 4:

The Board of Directors of the Company, on the recommendation of the Audit Committee, has approved the appointment of                                                      
M/s. Dilip M. Bathija, Cost Accountants, to conduct the audit of the cost records of the Company for the financial year ending March 31, 
2019 at a remuneration of ` 40,000/- (Rupees Forty Thousand only), subject to payment of applicable taxes thereon and re-imbursement 
of out of pocket expenses.

In terms of the provisions of Section 148(3) of the Companies Act, 2013 read with Rule 14 of the Companies (Audit and Auditors) Rules, 
2014, the remuneration payable to the Cost Auditor is required to be ratified by the members of the Company. Accordingly, consent of the 
members is sought to ratify the remuneration payable to the Cost Auditors.

The Board recommends the Ordinary Resolution as set out at Item No. 4 of the Notice for approval of the members. None of the Directors 
or Key Managerial Personnel  and  their relatives, is concerned or interested (financially or otherwise) in the resolution as set out at Item 
No. 4 of the Notice.

Item No. 5:

Mr. Raghavan Srinivas (DIN: 07090385) was appointed by the Board of Directors as an Independent Director of the Company on                          
February 13, 2015. The members of the Company at its Annual General Meeting held on August 7, 2015 approved the appointment of                  
Mr. Raghavan Srinivas as an Independent Director of the Company from August 7, 2015. Mr. Raghavan Srinivas will complete his present 
term on February 12, 2020.

Pursuant to the commencement of the Companies Act, 2013, the Board appointed Mr. Raghavan Srinivas (DIN: 07090385) as an 
Independent Director till February 12, 2020. In terms of recently notified Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) (Amendment) Regulations, 2018, consent of the members by way of Special Resolution is required for 
continuation of a Non-Executive Director upon attaining the age of seventy five years. Mr. Raghavan Srinivas (DIN: 07090385) will attain 
the age of seventy five years in the year 2019-20.

Mr. Raghavan Sriniivas, is a graduate in B.Tech (Textiles.) and Diploma in Business Management. He has 54 years of Industrial Experience. 
He started his career in Kwality Textiles, Malaysia as a Technical Director. He joined Spinning division of KG group of mills in Coimbatore 
as a Chief Executive Officer. He then joined Mafatlal Industries Limited in Nadiad as a Senior General Manager. He serves as a President at 
Madhusudan Group of Companies.

The Nomination & Remuneration Committee (‘NRC’) and the Board of Directors of the Company (‘Board’) are of the view that given Mr. 
Raghavan Srinivas’s knowledge, background & experience and contributions made by him, it would be appropriate that he continues to 
serve on the Board till the completion of his present term of appointment as already approved by the members. Accordingly, the Board 
at the meeting held on May 25, 2019 on the recommendation of NRC, recommended for the approval of the members, continuation of Mr. 
Raghavan Srinivas as an Independent Director of the Company till the completion of his present term (i.e. upto February 12, 2020), on the 
existing terms and conditions.

In view of this, the Board of Directors recommends resolution as set out in item no. 5 for approval of the members of the Company by way 
of a Special Resolution. Mr. Raghavan Srinivas and his relatives are interested in the resolution set out in item no. 5 of the Notice. None of 
the other Directors and Key Managerial Personnel of the Company and their relatives are, in any way, concerned or interested, financially 
or otherwise, in the said resolution.

Item No. 6:

The Company is engaged in the business as Manufacturing of Various types of Yarn. The Company, in the ordinary course of business, 
enters into transactions with under mentioned related parties within the meaning of Section 2 (76) of the Act. 

The aforementioned transactions are likely to exceed the threshold limits provided in Rule 15 (3) of the Companies (Meetings of the Board 
and its Powers) Rules, 2014 [‘Rules’] under the respective category of related party transactions. 

Pursuant to the provisions of the said Rules, the Company can enter into transactions with related parties, exceeding the threshold limits, 
only with the consent of shareholders by way of an Ordinary Resolution. 
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