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NOTICE

NOTICE is hereby given that the 26™Annual General Meeting of the members of UNIVERSAL
ARTS LIMITED will be held on Wednesday, the 2™ June, 2021 at 2.30 p.m. through Video
Conference ("VC”)/Other Audio Visual Means ("OAVM”) without physical presence of the
shareholders at a common venue, to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial statements, including consolidated
financial statements, of the Company for the financial year ended on 31% March, 2021
together with the reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mrs. Ulka Shah (DIN:00434277), who retires by rotation
at this Annual General Meeting and being eligible, offers herself for re-appointment.

SPECIAL BUSINESS:

3. Appointment of Mr. Mayank Padiya (DIN: 07145403) as Non-Executive Independent
Director of the Company

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

“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 read with Schedule
IV and other applicable provisions of the Companies Act, 2013 read with the Companies
(Appointment and Qualifications of Directors) Rules, 2014 and Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [including any
statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof for the time
being in force], Mr. Mayank Padiya (DIN: 07145403), who was appointed as an Additional
Non-Executive Independent Director of the Company by the Board of Directors of the
Company and who holds office of the Additional Non-Executive Independent Director up to the
conclusion of the Annual General Meeting and who is eligible for being appointed as Non-
Executive Independent Director and in respect of whom the Company has received a Notice in
writing from a Member under section 160 of the Companies Act, 2013 proposing his
candidature for the office of Non-Executive Independent Director, be and is hereby appointed
as Non-Executive Independent Director of the Company, not liable to retire by rotation and to
hold office for a term of five consecutive years commencing from October 27, 2020 to October
26, 2025.”

4. Appointment of Ms. Anjali Patil (DIN: 02136528) as Non-Executive Independent
Director of the Company

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

“RESOLVED THAT pursuant to the provisions of sections 149, 150, 152 read with Schedule
IV and other applicable provisions of the Companies Act, 2013 read with the Companies
(Appointment and Qualifications of Directors) Rules, 2014 and Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 [including any
statutory modification(s) or amendment(s) thereto or re-enactment(s) thereof for the time
being in force], Ms. Anjali Patil (DIN: 02136528), who was appointed as an Additional Non-
Executive Independent Director of the Company by the Board of Directors of the Company
and who holds office of the Additional Non-Executive Independent Director up to the
conclusion of the Annual General Meeting and who is eligible for being appointed as Non-
Executive Independent Director and in respect of whom the Company has received a Notice in
writing from a Member under section 160 of the Companies Act, 2013 proposing her
candidature for the office of Non-Executive Independent Director, be and is hereby appointed
as Non-Executive Independent Director of the Company, not liable to retire by rotation and to



hold office for a term of five consecutive years commencing from October 27, 2020 to October
26, 2025

5. Adoption of new set of Memorandum of Association as per Companies Act, 2013
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 4, 13 and any other applicable
provisions of the Companies Act, 2013 (“the Act”), read with the Companies (Incorporation)
Rules, 2014 including any statutory modification(s) or re-enactment thereof, for the time being
in force and in accordance with the Table A of the Schedule | of the Act, consent of the
members be and is hereby accorded for adopting the new set of Memorandum of Association
of the Company.

RESOLVED FURTHER THAT in accordance with the Table A of the Schedule | of the Act, the
Clause Ill (A) of the Memorandum of Association of the Company, be renamed as under:

Clause 1l (A) - OBJECTS TO BE PURSUED BY THE COMPANY ON ITS
INCORPORATION ARE:

RESOLVED FURTHER THAT in accordance with the Table A of the Schedule | of the Act, the
Clause Il (B) of the Memorandum of Association of the Company, be renamed as under:

Clause Il (B) — MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE Il (A) ARE:

RESOLVED FURTHER THAT the existing Clause Ill (C) — Other Objects of the Memorandum
of Association be and is hereby deleted in its entirety.

RESOLVED FURTHER THAT any one of the Directors of the Company be and are hereby
severally authorised to do all such acts, deeds, matters and things as may be deemed proper,
necessary, or expedient, including filing the requisite forms with Ministry of Corporate Affairs
or submission of documents with any other authority, for the purpose of giving effect to this
Resolution and for matters connected therewith or incidental thereto and to settle all
questions, difficulties or doubts that may arise in this regard at any stage without requiring the
Board to secure any further consent or approval of the Members of the Company to the end
and intent that the Members shall be deemed to have given their approval thereto expressly
by the authority of this resolution.”

6. Adoption of new set of Articles of Association as per Companies Act, 2013
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 5, 14 and any other applicable
provisions of the Companies Act, 2013 (“the Act”) read with the Companies (Incorporation)
Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for the time being
in force), the draft regulations contained in the Articles of Association placed before this
Meeting and initialed by the Chairman for the purpose of identification be and are hereby
approved and the same is adopted in substitution, and to the entire exclusion, of the
regulations contained in the existing Articles of Association of the Company henceforth.

RESOLVED FURTHER THAT any one of the Directors of the Company be and are hereby
severally authorised to do all such acts, deeds, matters and things as may be deemed proper,
necessary, or expedient, including filing the requisite forms with Ministry of Corporate Affairs
or submission of documents with any other authority, for the purpose of giving effect to this
Resolution and for matters connected therewith or incidental thereto.”



7. Prior approval for Related Party Transactions

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

“RESOLVED THAT pursuant to the provisions of Section 188 read with the Companies
(Meetings of Board and its Powers) Rules, 2014 and all other applicable provisions of the
Companies Act, 2013 (‘the Act’) consent of the members be and is hereby accorded to the
Board of Directors to enter into transactions, contracts and agreements with Related Parties of
the Company at a maximum of Rs. 5 Crores per transaction.

RESOLVED FURTHER THAT the Board of Directors be and are hereby severally authorized
to determine the terms and conditions for the proposed transactions and all other matters
arising out of or incidental thereto.

FRUETHER RESOLVED THAT the Board of Directors be and are hereby authorized to do all

such acts, deeds, matters and things that may be necessary, proper, desirable and expedient
to give effect to the aforesaid resolution.”

By Order of the Board
For UNIVERSAL ARTS LIMITED

Date : 3" May, 2021

Regd. Off:

Plot No. 45, First Floor, Sd/-

Ganapati Bhavan, M. G. Road, Manish G. Shah
Goregaon (West), Managing Director
Mumbai 400 062 (DIN — 00434171)



Details of Director seeking reappointment in Annual General Meeting fixed on
2" June, 2021

Name of Director Ms. Ulka Shah
(DIN: 00434277)
Date of Birth 29/05/1976
Date of Appointment 22/06/2007
Expertise in specific functional areas Admin and Management
Directorship in other Indian Public Limited 1

Companies as on 31.03.2021

Chairman/Member of the Committees of the |0
Board of other Indian Public Limited Companies
as on 31.03.2021

No. of Shares held in the Company NIL
Disclosure in terms of Regulation 36(3) of SEBI | NIL
(Listing Obligations and Disclosure

Requirements) Regulations, 2015




NOTES FOR MEMBERS’ ATTENTION
Notes:

1) In view of COVID-19 pandemic and restriction on the movements, apart from social
distancing, the MINISTRY OF CORPORATE AFFAIRS (“MCA”) has vide its circular dated 5"
May, 2020 read with circulars dated 8" April, 2020 and 13" April, 2020 (collectively referred to
as “MCA Circulars” and SEBI vide its Circular dated 15" January, 2021 reference no.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 extended relaxations granted under circular dated 12"
May, 2020 which permitted holding of the Annual General Meeting of Companies through
Video Conference (VC) or Other Audio Visual Means (OAVM) without requiring the physical
presence of Shareholders at a Common Venue.

2) In compliance with the applicable provisions of the Companies Act, 2013 read with the MCA
Circulars and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
25th Annual General Meeting of the Company is being conducted through Video Conferencing
("VC") (hereinafter referred to as "AGM" or "e-AGM"). The proceedings of the AGM shall be
deemed to be conducted at the Registered Office of the Company which shall be the deemed
Venue of the "AGM" or "e-AGM".

3) e-AGM: The Company has appointed Central Depository Securities Limited (CDSL) to
provide Video Conferencing facility for the e-AGM.

4) PURSUANT TO THE PROVISIONS OF THE COMPANIES ACT, 2013, A MEMBER
ENTITLED TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY NEED NOT BE A MEMBER
OF THE COMPANY. SINCE THIS AGM IS BEING HELD PURSUANT TO THE MCA
CIRCULARS THROUGH VC, PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN
DISPENSED WITH. THEREFORE, THE FACILITY FOR APPOINTMENT OF PROXIES BY
THE MEMBERS WILL NOT BE AVAILABLE FOR THE E-AGM AND HENCE THE PROXY
FORM AND ATTENDANCE SLIP ARE NOT ANNEXED TO THIS NOTICE.

5) Institutional Shareholders / Corporate 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., authorising its representative to attend the e-AGM on its
behalf and to vote through remote e voting or during the e-AGM. The said Board
Resolution/Authorisation shall be sent to the Scrutinizer through registered e-mail address to
girishmurarka@gmail.com with a copy marked to helpdesk.evoting@cdslindia.com

6) The Members can join the e-AGM through Video Conferencing 15 minutes before and after
the scheduled time of the commencement of the e-AGM by following the procedure mentioned
in the Notice. As per the MCA Circular, the facility of participation at the e-AGM through VC
will be available to the members on a first-Come First-served basis.

7) The Members attending the AGM through Video Conferencing shall be counted for the
purpose of reckoning the quorum under Section 103 of the Companies Act, 2013.

8) In compliance with the aforesaid MCA Circulars and SEBI Circular dated 15" January, 2021
and 12th May, 2020, Notice of the E-AGM along with the Annual Report 2020-21 is being sent
only through electronic mode to those Members whose email addresses are registered with
the Company/Depositories. Members may note that the Notice calling the AGM and the
Annual Report 2020-21 will also be available on the Company's website www.universal-
arts.com websites of the Stock Exchanges i.e. www.bseindia.com and on the website of
Central Depository Securities Limited (CDSL) at https://www.evotingindia.com.

9) Since the AGM will be held through VC, the Route Map is not annexed to this Notice.

10) Members seeking any information with regard to the accounts or any matter to be placed
at the AGM, are requested to write to the Company mentioning their name, demat account



number/folio number, email id, mobile number on or before 25" May, 2021 through email on
universalartslimited@hotmail.com The same will be replied by the Company suitably.

11) The Register of Members and Transfer Books of the Company will be closed from
Wednesday the 26™ day of May, 2021 to Tuesday, the 1% day of June, 2021 (both days
inclusive).

12) Members are requested to write/intimate to Company's Registrar and Share Transfer
Agent, changes in their registered addresses, profile details, if any, for sending future
communication(s), any query in connection with claim of the unclaimed and unpaid dividends,
etc.

13) Documents referred to in the Notice shall be available for inspection by the Members
through e-mail. The Members are requested to send an e-mail to
universalartslimited@hotmail.com for the same.

14) As per Regulation 40 of the SEBI Listing Regulations, as amended, securities of listed
companies can be transferred only in dematerialised form with effect from 01st April, 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, Members holding shares in
physical form are requested to convert their holdings to dematerialised form. Members can
contact the Company or Company's Registrar and Share Transfer Agent for assistance in this
regard.

15) The Members who hold shares in physical mode and have not registered their e-mail
address may register their email ids with the Company / Registrar and Transfer Agent
(Bigshare Services Private Limited) to enable the Company to send Notices of General
Meeting/Postal Ballot, Annual Report and other shareholders communication by electronic
mode.

Members are requested to support this Green Initiative by registering/updating their e-mail
addresses, with the Depository Participant (in case of Shares held in dematerialised form) or
with Registrar and Share Transfer Agents. (in case of Shares held in physical form).

16) Instructions for voting through e-voting and joining the e-AGM as follows:
INSTRUCTIONS FOR REMOTE E-VOTING

» Pursuant to Section 108 of the Companies Act, 2013 Rule 20 of the Companies
(Management and Administration), rules, 2014, as substituted by the Companies
(Management and Administration), Amendment, Rules, 2015 and Regulation 44 of SEBI
(Listing Obligations and Disclosures Requirements), Regulations, 2015 the Members are
provided with the facility to cast their vote electronically on the resolution proposed to be
passed at the AGM through the e-voting services provided by (CDSL). The instructions for
e-voting are given herein below. Resolution(s) passed by Members through e-voting is/are
deemed to have been passed as if they have been passed at the AGM.

» The Members, whose names appear in the Register of Members / list of Beneficial Owners
as on Tuesday, 25" May, 2021, (being the cut off date), are entitled to vote on the
Resolutions set forth in this Notice.

» The facility for voting through electronic voting system shall made be available at the AGM
and the members attending the AGM who have not cast their vote by remote e-voting shall
be able to exercise their right at the AGM. The Members who have cast their vote by e-
voting prior to the meeting may also attend the meeting but shall not be entitled to cast
their vote again.

» The voting period will commence at 9.00 a.m. on Saturday, 29" May, 2021 and will close
at 5.00 pm on Tuesday, 1* June, 2021.



PROCEDURE FOR REMOTE E-VOTING:

1. Open your web browser during the voting period and log on to the e-voting website

www.evotingindia.com.

Now, select the “UNIVERSAL ARTS LIMITED” from the drop down menu and click on
“SUBMIT”

Now Enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. Members holding shares in Physical Form should enter Folio Number
registered with the Company.

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

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.

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 8 digits of the Sequence number
which is mentioned in address Label affixed on Annual
Report, in the PAN Field.

[1 In case the sequence 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. E.g. If your name
is Ramesh Kumar with sequence number 1 then enter
RA00000001 in the PAN Field.

DOB Enter the Date of Birth as recorded in your demat account or in the

company records for the said demat account or folio in dd/mm/yyyy
format.

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

00 Please enter the DOB or Dividend Bank Details in order to login. If
the details are not recorded with the depository or company please
enter the member id / folio number in the Dividend Bank details field.

(viii)

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

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 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 on 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.

For Members holding shares in physical form, the details can be used only for e-voting




(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

on the resolutions contained in this Notice.

Click on the EVSN for the relevant <UNIVERSAL ARTS LIMITED> on which you
choose to vote.

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.

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

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.

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

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

If Demat account holder has forgotten the changed password then enter the User ID
and the image verification code and click on Forgot Password & enter the details as
prompted by the system.

Institutional shareholders (i.e. other than Individuals, HUF and NRI etc.) are required
to log on to https://www.evotingindia.co.in and register themselves as Corporate.

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 they have to create a user who would be able to link
the account(s) which they wish to vote on.

The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

They should upload a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favor 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)

1. In case a Member receives physical copy of the Notice of the AGM (for Members
whose e-mail addresses are not registered with the Company / Depositories): i. Initial
password is provided in the enclosed attendance slip: EVEN (E-voting Event Number)
+ USER ID and PASSWORD

Please follow all steps for e-voting for shareholders holding shares in physical mode
to cast vote, as given above.

The voting rights of Members shall be in proportion to their shares in the paid up equity
share capital of the Company as on the cut-off date. A person, whose name is recorded
in the register of members or in the register of beneficial owners maintained by the
depositories as on the cut-off date only shall be entitled to avail the facility of remote e-
voting, as well as voting at the Meeting through electronic voting system or poll paper.
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