
GOEL

NCTICE

NOTICE is hereby given thot the l6fi'Annuol Generol Meeling of ihe Compony will be held on

Mondoy, the 03'd doy of Seplember, 2Ot8 ot 09:00 A.M. ol the Registered Office of the Compony

situoted of Villoge - Borjhoro, Urlo Gumo Rood. Urlo Growlh Cenlre, Roipur-493221 (Chhottisgorh)

to ironsoct the following business:

ORDINARY BUSINESS:

L To receive, consider ond odopt ihe Audited Stondolone & Consolidoted Annuol Finonciol

Stotements including ihe Bolonce Sheet for the yeor ended on 3l'1 Morch,20l8, the Frofit

ond Loss Accounl os on ihol dote togelher with Reports of Boord of Directors ond Auditors

thereon.

2" To oppcint o Director in ploce of Shri Suresh Goel, Director (DlN: 00115834) of lhe Compony

who is reiiring by rototion ond being eligible offers himself for re-oppointment.

SPECIAL BUSINESS

3. Appoinlmenl of ShriAnond Goel (DlN: 00796135) os on Execufive Direcfor.

To consider ond if lhought fil, to poss, with or without modificoiion(s), the following resolution

os o Speciol Resolulion:

"RESOLVED THAT pursuont lo ihe provisions of Sections 149, 152, 196, 197 ond other

opplicobte provisions, if ony, of the Componies Act,20l3 ("the Aci") ond the Componies

(Appointmeni ond Quolificotion of Directors) Rules, 2014 {including orly stoiutory

rnodificotion(s) or re-enoclment thereof, for the tlme oeing ln force), ond upcJrl

recommendotion of Nominoiion ond Remunerotion Committee, Shri Anond Goel (DlN:

00796135), who wos oppointed os on Addilionol Non-Execulive Director under section l6l

of ihe Aci bv the Boord of Directors of ihe Compony ond who holds office up to the dote of

lhis Annuol Generol Meeling be ond is hereby oppointed os o Director designoted os

Executive Director of the Compony with immediote effect for o term of 5 consecutive yeors

lioble to retire by rototion, be poid lhe remunerolion os follow-
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PARTICULARS PER MONTH PER ANNUM

BASIC SALARY 2,00,000 24,00,000

HOUSE RENT ALLOWANCE r,00,000 r2,00,000

MEDICAL ALLOWANCE 50,000 6,00,000

CONVEYANCE ALLOWANCE 50,000 6.00,000

TOTAL SALARY PAYABTE (Rs.) 4.00.000 48,00,000



RESOLVED FURTHER THAT Directors of the Compony, be ond is hereby severolly outhorized to
file necessory returns/forms lo the Registror of Componies ond to do oll such octs, deeds
ond things thot moy be necessory, proper, expedient or incidenicl for lhe purpose of giving
effect to the oforesoid resolution."

4. Appoinlmenf of ShriAnshul Dove (DlN: 05123750) os on Independenl direclor

To consider ond if thought fit, to poss, with or without modificotion(s), the following resoluiion
os on Ordinory Resolufion:

"RESOLVED THAT pursuont to the provisions of Seclions 149, 152 ond other opplicoble
provisions of the Componies Act,20l3 reod with Schedule lV to the Componies Act,20l3
ond the Componies (Appointment ond Quolificotion of Directors) Rules, 2014 {including ony
stolutory modificotion(s) or re-enoctmenl lhereof for the time being in force), ond upon
recommendoiion of Nominotion ond Remunerolion Commiiiee, Shri Anshul Dove (DlN:
05123750), who wos oppoinled os Additionol Independent Director of lhe Compony, who
hos provided his consenl ond eligibility for oppoinlmenl clongwith declorotion of
independence os provided in Section 149(6) of the Componies Aci,2013 be ond is hereby
oppointed os on Independenl Director of the Compony 1o hold office for o term of five yeor
w.e.f. July 24t , 2OlB ond sholl not be lioble to retire by rototion hereinofter in occordonce
with ihe provisions of the Componies Act,20l3.

RESOLVED FURTHER THAT Directors of lhe Compony, be ond is hereby severolly outhorized to
file necessory returns/forms to ihe Registror of Componies ond to do oll such octs, deeds
ond things ihot moy be necessory, proper, expedient or incidentol for lhe purpose of giving
effeci to the oforesoid resolution."

5. Appoinlmenl of Smf. Hemo Kiron Thokur (DlN: 01363454) os on Independenl Womon direcfor.

To consider ond if thought fil, to poss, with or wilhoul modificotion(s), the following resolution
os on Ordinory Resolulion:

"RESOLVED THAT pursuont to the provisions of Seclions 149, 152 ond other opplicoble
provisions of the Componies Act,20l3 reod with Schedule lV to the Componies Act,20l3
ond the Componies (Appointment ond Quolificolion of Directors) Rules, 2014 (including ony
stotuiory modificotion(s) or re-enoctment thereof for the time being in force), ond upon
recommendolion of Nominotion ond Remuneroiion Commiltee, Smt. Hemo Kiron Thokur
(DlN: 01363454), who wos oppointed os Additionol Independent Womon Director of the
Compony, who hos provided her consent ond eligibility for oppointmeni olongwith
declorotion of independence os provided in Seclion 149(6) of the Componies Act, 20l3 be
ond is hereby oppointed os on Independent Womon Direclor of the Compony to hold
office for o term of five yeor w.e.f. June 22"a, 20lB ond sholl not be lioble to retire by
rototion hereinofter in occordonce with the provisions of lhe Componies Act, 2013.

RESOIVED FURTHER THAT Directors of the Compony, be ond is hereby severolly outhorized to
file necessory returns/forms to ihe Regisiror of Componies ond to do oll such octs, deeds
cnd things lhot moy be necessory, proper, expedient or incidentol for the purpose of giving
effect to the oforesoid resolution."



6. Appoinlmenl of Shri Rokesh Bhorgovo (DlN: 06485964) os on Independenl direclor

To consider ond if thought fit, to poss, with or without modificotion(s), the following resolution
os on Ordinory Resolulion:

"RESOLVED THAT pursuont to the provisions of Sections 149, 152 ond other opplicoble
provisions of the Componies Act,20l3 reod with Schedule lV to the Componies Act,20l3
ond the Componies (Appointmeni ond Quolificqtion of Directors) Rules, 2014 (including ony
stotutory modificolion(s) or re-enoctment thereof for the time being in force), ond upon
recommendotion of Nominotion ond Remunerotion Commiltee, Shri Rokesh Bhorgovo (DlN:

06485964), who wos oppointed os Addiiionol Independent Director of the Compony, who
hos provided his consenl ond eligibility for oppoinlment olongwith declorotion of
independence os provided in Section 149(6) of the Componies Act,20l3 be ond is hereby
oppointed os on Independent Direcior of ihe Compony to hold office for o term of five yeor
w.e.f. June 22"d, 20lB ond sholl noi be lioble lo relire by rototion hereinofter in occordonce
with the provisions of the Componies Acl,20l3.

RESOTVED FURTHER THAT Direclors of the Compony, be ond is hereby severolly outhorized to
file necessory returns/forms to the Registror of Componies ond to do oll such octs, deeds
ond things thot moy be necessory, proper, expedient or incidenlol for the purpose of giving
effect to lhe oforesoid resolulion."

7. Appoinfmenl of ShriRovinder Singh Rojput (DlN: 08145449) os on Independenl direclor

To consider ond if lhought fit, to poss, wilh or without modificotion(s), the following resolulion
os on Ordinory Resolulion:

"RESOLVED THAT pursuonl to lhe provisions of Sections 149, 152 ond other opplicoble
provisions of the Componies Act,2013 reod with Schedule lV io the Componies Act,20l3
ond the Componies (Appointment ond Quolificotion of Directors) Rules, 2014 {including ony
stolutory modificotion(s) or re-enoclment thereof for the lime being in force), ond upon
recommendotion of Nominolion ond Remunerofion Committee, Shri Rovinder Singh Rojput
(DlN: 08145449), who wos oppointed os Additionol Independent Direclor of the Compony,
who hos provided his consent ond eligibility for oppointment olongwith declorotion of
independence os provided in Section 149(6) of the Componies Acl,20l3 be ond is hereby
oppointed os on Independenl Director of the Compony to hold office for o term of five yeor
w.e.f . June 22"d, 2OlB ond sholl not be lioble to retire by rototion hereinofter in occordonce
with the provisions of the Componies Act,20l3.

RESOLVED FURTHER THAT Directors of the Compony, be ond is hereby severolly outhorized lo
file necessory returns/forms to the Registror of Componies ond to do oll such octs, deeds
ond things thot moy be necessory, proper, expedienl or incidentol for the purpose of giving
effecl to the oforesoid resolution."



8. To rolify remunerolion of Cosl Audilors opproved by the Boord.

To consider ond if thought fit, 1o poss, wilh or wiihout modificotion, the following resolution os
on Ordinory Resolulion:

"RESOLVED THAT pursuont to the provisions of Section l48(3) ond oll other opplicoble
provisions of the Componies Act,20l3 ond the Componies (Audit ond Audilors) Rules,2014
(including ony siotutory modificotion(s) or re-enoctmenl thereof. for the time being in force),
ond on recommendotion of the Audit Committee ond opprovol of Boord of Directors of their
meeting doted 30.05.2018, the consenl of the Compony be ond is hereby occorded for
rotificolion of the remunerolion. to M/s. Sonol Joshi & Associoles, Cosl Accounlonls, (FRN

No.:000506), Cosf Accounlonls os the Cosl Audilors of lhe Compony to conduct the oudit of
cost records of the Compony for lhe finonciol yeor 2018-2019, be poid the remunerolion os
set out in the Stotement onnexed io the Notice convening ihis Meeting."

9. To opprove Moleriol Reloled Porfy Tronsocfions.

To consider ond if thought fit to poss with or wiihout modificotion the following resolution os o
Speciol Resolulion:

"RESOLVED THAT pursuont lo lhe provisions of Section l88 ond oll olher opplicoble provisions,
of the Componies Act,20l3 (the Act) ond Rules mode there under ond subjecl to such
opprovols, consents, sonctions ond permissions os moy be necessory, consent of the
members be ond is hereby occorded io the tronsoctions to be enlered with Shri Bojrong
Alloys Limited, o Group Compony (os detoiled in the Explonotory Stotement onnexed to lhe
Notice) under controcts or orrongements , for o sum nol exceeding on oggregote volue of
Rs.l0O Crores (Rupees One Hundred Crores) only, for o period of 1 yeor commencing from
April 01,20lB,on such terms ond condilions os moy be ogreed to by the Boord, provided
however thot the tronsociions so corried out sholl of oll times be on orm's lenoth bosis ond in
the ordinory course of compony's business.

RESOTVED FURTHER THAT the Boord be ond is hereby outhorized to delegote oll or ony of its
powers herein confened to ony one or more Directors of lhe Compony ond olso be
outhorized to do oll such octs, deeds ond things ond lo toke oll such steps os moy oe
necessory for the purpose of giving effect to this Resolution."

10. Revision in remunerolion of Shri Norendro Goel, Monoging Director of fhe Compony

To consider ond if thought fit, to poss wilh or withoul modificotion, the following resolution os
o Speciol Resolufion:

"RESOLVED THAT pursuont to recommendotion of the Nominotion ond Remunerotion
Committee doted September 02nd,2018, ond opprovol of the Boord doted September Qlno,
2018 ond subject to the provisions of sections 197, 198,203 ond other opplicoble provisions of
the Componies Acl,20l3 ond the rules mode thereunder (including ony stotutory
modificotion or re-enoctment thereof) reod wilh Schedule V lo the Componies Act,20l3
ond Arlicles of Associotion of the Compony, opprovot of the Members of the Compony be
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Norendrq Goel (DlN:

I l. Revision in remunerqlion of Shri Shrovon Kumor Goyol, Whole Time Direclor of lhe Compony

To consider ond if thought fit, to poss with or without modificotion, the following resolution os
o Speciol Resolulion:

"RESOLVED THAT pursuont to recommendotion of ihe Nominoiion ond Remunerotion
Committee doted April 09th,20lB, ond opprovol of the Boord doted April g9rn,20tB ond
subject to the provisions of sections 197, \98,203 ond other opplicoble provisions of the
Componies Act,20l3 ond lhe rules mode thereunder (including ony stotutory modificotion
orre-enoclment thereof) reod with Schedule V to the Componies Act,20l3 ond Articles of
Associotion of the Compony, opprovol of ihe Members of the Compony be ond is hereby
occorded to the revision in remunerotion of Shri Shrovon Kumor Goyol (DlN: 0lg296lB) with
effeci from April I'i, 20lB os follows:-

,|2. 
Revision in remunerofion of Shri Rojendro Goel, Direcfor of the compony.

To consider ond if thought fit, to poss with or without modificotion, the following resolulion os
o Speciol Resolulion:

"RESOLVED THAT pursuont to recommendotion of ihe Nominotion ond Remunerotion
Committee doted September O2^d,2018, ond opprovol of the Boord doted September O2no,
20lB ond subject io the provisions of sections 197,198 ond other opplicoble provisions of the
Componies Act,20l3 ond the rules mode thereunder (including ony slotutory modificotion
orre-enoctment thereof) reod with Schedule V to ihe Componies Acl,20l3 ond Articles of
Associotion of the Compony, opprovol of the Members of the Compony be ond is herebv
occorded to the revision in remunerotion of Shri Rojendro Goel (DlN: Ol263958\ with effect
from September 0l'i, 20lB os follows:-

ond is hereby occorded to the revision in
001 15883) with effect from September Ot't, 20tB

remunerotion of Shri
os follows:-

PARTICUI.ARS PER MONTH PER ANNUM
BASIC SALARY 2,25,000 27.00,000
HOUSE RENT ALLOWANCE 1, r2,500 13,50,000
MEDICAL ALLOWANCE 56,250 6,7 5,OOO
(,,JNVTYANCE ALLOWANCE 56,250 6,7 5,000
I(JIAL )ALAKY TAYAELE 4,50,000 54,00,000

PARTICUTARS PER MONTH PER ANNUM
BASIC SALARY 84,000 r0,08.000
HOUSE RENT ALLOWANCE 42,000 5,04.000
MEDICAL ALLOWANCE 2l ,000 2,52,000
CONVEYANCE ALLOWANCE 2 r ,000 2,52,000
TOTAT SALARY PAYABLE 1,68.000 20,16,000



PARTICUTARS PER MONTH PER ANNUM
BASIC SALARY 2,12,500 25,s0,000
HOUSE RENT ALLOWANCE 1,06,250 12,7 5,000
MEDICAL ALTOWANCE 53, I 25 6,37,500

s3, I 25 6,37,500
TOTAT SALARY PAYABLE 4,25.000 51,00,000

l3' chonge in Designolion of shri Suresh Goel from Non-Execulive Direclor cum choirmon fo
Execulive Direclot cum choirmon of lhe Compony ond poymenf of remunerolion.

To consider ond if thought fit, to poss with or wilhout modificotion, the following resolution os
o Speciol Resolufion:

"RESOLVED THAT pursuont to lhe provisions of Section 152, 196, 197 of the Componies Aci
2013 ond oll other opplicoble provisions, if ony, of the Componies Act, 20l3 (inctuding ony
stotutory modificotion or re-enoctmenl thereof for the time being in force) ond rules &
regulotions mode there under, opprovol of the members of the compony be ond is hereby
occorded to the chonge in designotion of Shrisuresh Goel from Non-Executive Director cum
Choirmon to Execuiive Director cum Choirmon of ihe compony, wilh immediote effecl for o
term of 5 consecutive yeors, lioble lo relire by rotoiion, os well os the povment of
remunerotion os follows-

'14' To opplove oppoinlmenl of Shri Sondeep Goelto o ploce of profil being lhe office of Chief
Finonciol Officer of the Compony.

To consider ond if thought fit, to poss with or without modificotion, the following resotulion os
o Speciol Resolulion:

"RESoLVED THAT pursuont to the provisions of Section tBB(l)(f) ond other oppticobte
provisions, if ony, of the Componies Act,20l3 reod with Rules mode thereunder, consent of
the compony be ond is hereby gronted to the oppointment of shriSondeep Goer, o rerotive
of Shri Suresh Goel, Director to the ploce of profit being the office of the Chief Finonciol
Officer of the Compony, on totol monthly remunerotion exceeding Rs. 2,SO,OOO/- per month
with effect from September O4rn, 20lB together with other benefits, perquisites, olowonces,
omenities ond focilities, etc. os ore more poriiculorly specified in the relevont explonotory
stotement onnexed to the notice of this meetinq.

PARTICULARS PER MONTH PER ANNUM
BASIC SALARY 2,50.000 30,00,000
HOUSE RENT ALLOWANCE 1,25,000 r5.00,000
MEDICAL ALLOWANCE 62,500 7,50.000
CONVEYANCE ALLOWANCE 62,500 2,50.000
IOI4L SALARY pAyABLE(Rs.) 5.00.000 60.00.000



15. To opprove oppoinlmenl of Shri Bojrong Goel lo o ploce of profit being fhe office of Chief
Accounfs Officer of fhe Compony.

To consider ond if thought fit, to poss wilh or without modificotion, the following resolution os
o Speciol Resolulion:

"RESOLVED THAT pursuoni to the provisions of Section IBB(l)(f) ond other opplicoble
provisions, if ony, of the Componies Act,20l3 reod with Rules mode thereunder, consent of
lhe Compony be ond is hereby gronted 1o the oppoinlment of Shri Bojrong Goel, o relotive
of Shri Norendro Goel, Monoging Direcior to ihe ploce of profit being the office of the Chief
Accounts Officer of the Compony, on tolol monthly remunerotion exceeding Rs. 2,SO,OOO/-
per month with effect from Seplember O4m. 20lB together with other benefiis, perquisites,
ollowonces, omenities ond focililies, etc. os ore more porticulorly specified in the relevont
explonotory stotement onnexed to ihe notice of this meeting.

To opprove oppointmenf of ShriAshufosh Goello o ploce of profif being lhe office of Heod,
Mechonicol of the Compony.

To consider ond if thoughi fit, lo poss with or without modificotion, the following resolution os
o Speciol Resolution:

"RESOLVED THAT pursuont to the provisions of Seciion l88(l)(f) ond other opplicobte
provisions, if ony, of the Componies Act,20l3 reod with Rules mode thereunder, consenl of
the Compony be ond is hereby gronted to the oppoinlment of Shri Ashutosh Goel, o relotive
of Shri Anond Goel, Director to the ploce of profit being ihe office of lhe Heod, Mechonicol
of the Compony, on totol monthly remunerolion exceeding Rs. 2,5O,0OO|- per month with
effecl from September 04tn,2018 together with other benefits, perquisites, ollowonces,
omenities ond focilities, etc. os ore more porliculorly specified in ihe relevont explonotory
stotemenl onnexed to the notice of this meetino.

To opprove oppoinfmenf of Shri Aoyush Goel lo o ploce of profil being lhe office of Heod,
Eleclricol of fhe Compony.

To consider ond if thought fii, to poss with or without modificotion, the following resolution os
c Speciol Resolulion

"RESOLVED THAT pursuont to the provisions of Section IBB(l)(f) ond oiher opplicoble
provisions, if ony, of the Componies Act,20l3 reod with Rules mode thereunder, consent of
lhe Compony be ond is hereby gronted to the oppointment of Shri Aoyush Goel, o relolive
of Shri Anond Goel, Director to the ploce of profit being the office of the Heod, Electricol of
the Compony, on totol monthly remunerotion exceeding Rs. 2,5O,OOO/- per month wilh effect
from September O4m,20lB together with other benefits, perquisites, ollowonces, omenilies
ond focilities, etc. os ore more porticulorly specified in the relevont explonotory stolement
onnexed to the notice of ihis meetino.

16.

17.



r8. To Aller lhe Clouse No. V
Copifol of lhe Compony

To consider ond if thought
on Ordinory Resolufion:

ol fhe Memorondum of Associolion for

fit, to poss with or wiihout modificolion,

Increosing fhe Aulhorised

the following resolulion os

"RESOLVED THAT pursuonl to ihe provisions of
provisions, if ony, of the Componies Act, 2013

enoctment thereof) ond the rules fromed there
Compony be ond is hereby occorded:

Sections 13, 6l , 64 and other opplicoble
(including ony omendmeni thereto or re-
under, the consent of the members of the

o. to increose the outhorized shore copitol of ihe Compony from exisiing Rs. 60,00,00,000/-

{Rupees Sixly Crores) divided into 6,00,00,000 (Six Crores) equity shores of Rs. l0
(Rupees Ten) eoch to Rs 100,00,00,000/- (Rupees Hundred Crores) divided into
10,00,00,000 (Ten Crores) equity shores of Rs. lO eoch ronking poripossu in oll respects
with the existing equity shores of the Compony.

b. to subsiitute Clouse V of lhe Memorondum of Associotion of ihe Compony with the
following clouse:

"The outhorized shore copitol of the Compony is Rs. Rs 100,00,00,000/- /Rupees Hundred
CroresJ divided into 10,00,00,000 (Ten Crores) equity shores of Rs. l0 eoch only with o power
fo fhe Compony fo increose or reduce such copitol and fo issue ony port of its copitol,
originolor increosed, with or without preference, priority or specio/ privilege or subiect fo
poslponemenf of righfs or ony condition or reslriciions & so fhof unless the conditions of issue
olherwise express/y declored, ony issue of the shore whefher dec/ored to be preference or
oiherwise sho// be subiecf to power hereinbefore confoined os moy be permitted by the
Componies Act,2013."

RESOLVED FURTHER THAT, Shri Norendro Goel qnd Shri Rojendro Goel be ond ore hereby
severolly outhorized to file Form SH-Z olong with the necessory documents io the Registror of
Componies, ("ROC"), or ony other ogency so outhorized by ROC in occordonce with lhe
provisions of the Acl ond to sign the soid Forms eleclronicolly (digitol signoture) for the
increose in outhorized shore copitol ond olterotion of the Memorondum of Associotion of
the Compony thereof, ond to do oll such octs, deed, motters ond ihings they deem ond fit
necessory, proper or desiroble ond to settle ony question, difficulty or doubt lhot moy orise
in relotion to the proposed resolution ond oulhorize ony person to give effecl lo these
resolutions.

RESOLVED FURTHER THAT, Shri Norendro Goel ond Shri Rojendro Goel be ond ore outhorized
to do such octs, deeds ond ihings os moy be necessory lo initiote ond consummote the
oforemeniioned, ond oll motters incidentol thereto or in connection therewith, in

occordonce with opplicoble stolutory ond/or regulotory requirements."



19. To opprove issue of Bonus Shores

To consider ond if thought fil, to poss, with or wilhoul modificotion(s), the following resolulion
os on Speciol Resolution:

"RESOLVED THAT pursuont to Section 63 ond oll other opplicoble provisions of lhe
Componies Aci,20l3, (including ony stotulory modificotions or re-enoctment thereof, for
lhe time being in force), together with ihe opplicoble subsisiing provisions of the Componies
Act, 1956 ond the rules mode thereunder, eoch os omended (collectively referred to os lhe
"Componies Act"), ond the relevont provisions of the memorondum of ossociotion ond the
orticles of ossociotion of lhe Compony, os omended, the recommendotion of the boord of
direciors of the Compony (the "Boord", which expression sholl be deemed to include o
committee of directors duly outhorised in this beholf), ond subject to such consents ond
opprovols os moy be required from oppropriote outhorities ond subject to such terms ond
modificotions os moy be specified while occording such opprovols, consent of ihe
members of the Compony be ond is hereby occorded to the Boord for copitolisotion of o
sum of Rs 392134650 out of lhe generol reserves ond set free for distribution os ore
permissible to be utilized for the purpose, os per the oudiled stondolone finonciol
siotements of the Compony for ihe finonciol yeor ended 20lB ond thot such omounis be
trcnsferred ond copitolised, be opplied for issue ond ollotment of 39213465 equity shores of
the Compony of ? lO eoch (the "Equity Shores") os bonus shores (the "Bonus Equity Shores")
credited os fully poid-up Equity Shores, to the exisiing shoreholders of lhe Compony holding
Equity Shores whose nomes oppeor in the Register of Members of the Compony on
September 01,1,2018 (the "Record Dote"). in the proportion of 3 (three) Equity Shores for
every I (one) Equity Shore held os on the Record Dote ond thol lhe Bonus Equity Shores so
issued ond ollolted sholl be treoted for oll purposes os on increose of the nominol omount of
the Equiiy Shore copitol of the Compony held by eoch such members ond not os income in
lieu of dividend credited."

"RESOLVED FURTHER THAT ihe obove sholl be subject to the following terms ond condiiions:
(i) Ihe Equity Shores proposed to be issued ond ollotied os Bonus Equity Shores sholl be

subject to lhe provisions of ihe memorondum of ossociotion ond orticles of
ossociotion of the Compcny ond sholl ronk poripossu in oll respects wilh ond corry
the some rights os the existing fully poid equity shores of the Compony.

(ii) The shore certificote(s) for the Bonus Equity Shores sholl be issued/ dispotched to lhe
shoreholders of the Compony who hold the existing Equity Shores in the Compony."

"RESOLVED FURTHER THAT for ihe purpose of giving effecl to this resolution, Shri Norendro
Goel ond Shri Rojendro Goel be ond ore hereby outhorized to do oll such octs, such octs,
deeds, motters ond things os they moy in their obsolule discretion deem necessory or
desiroble for such purpose, including, wiihout limitotion, lo sellle ony questions , difficulties or
doubls thot moy orise in relolion to ony such issue ond ollotment of ony stoge without ony
further consent or opprovol of the shoreholders of the Compony to lhe end ond intent thoi
th€y sholl be deemed to hove given their opprovol thereto ond for motfers connected
herewilh or incidentol hereto expressly by the outhoriiy of this resolulion ond ihe Boord' s

decision in this reqord sholl be finolond bindino."



20. Approvolfor Iniliol Public offering of lhe Equily shores of lhe compony.

To consider ond if ihought fit, to poss with or without modificotion, the following resoluiion os
o Speciol Resolulion:

"RESOIVED THAT pursuont to the provisions of Section 23, 62(1)(c) ond other opplicoble
provisions, if ony, of the Componies Act, 20l3 (including ony omendments, modificotions or
re-enoctment thereof, for ihe time being in force, ("Componies Acl,2Ol3") ond the rules
ond regulotions mode thereunder, ihe relevont provisions of the Componies Aci, .1956, 

to
lhe exlent thoi such provisions hove noi been superseded by the Componies Acl, 20l3 or
repeoled ("Componies Acl, 1956"), lhe Securities Controcts (Reguloiion) Act, 1956, os
omended ("SCRA"), ond the rules ond regulotions fromed lhere under, the Securiiies
Exchonge Boord of Indio (lssue of Copitol ond Disclosure Requiremenls) Regulolions,2OOg,
os omended ("SEBI ICDR Regulofions"), Securities ond Exchonge Boord of Indio (Listing
Obligoiions ond Disclosure Requirements) Regulotions, 2015. os omended, ond other
opplicoble regulotions, guidelines, circulors ond directives issued by the Securities ond
Exchonge Boord of Indio ("SEB|"), os well os ony opplicoble foreign investmeni low, policy,
notificotion, circulor, clorificotion or directive issued from time to time by the Government of
Indio, including by ihe Deporlment of Induslriol Policy ond Promotion, Minisiry of Commerce
ond Industry, Government of Indio ("DlPP"),the Reserve Bonk of Indio (,,RBl"), the Foreign
Investment Promotion Boord ("FlPB"), the Registror of Componies, Chhottisgorh (,,RoC"), ihe
Deportment of Economic Affoirs, the Minisiry of Finonce, Government of Indio ond the
relevonl Stock Exchonges including ony foreign investmenl low, policy or guidelines in Indio,
ond the provisions of the Memorondum of Associqtion ond the Ariicles of Associotion of ihe
Compony ond the equiiy lisiing ogreements to be entered into with the respective Indion
stock exchonge(s), where the equity shcres (the "Equity Shores") of the Compony ore
proposed to be listed ("Slock Exchonges"), ond subject to the opprovol of relevonl
governmeni. siotutory, supervisory ond/or regulotory oulhorilies, including the Dlpp, SEBI,
FIPB, RBl, RoC, the Deportmenl of Economic Affoirs, the Ministry of Finonce, Government of
Indio ond the Stock Exchonges ond such other opprovols, permissions ond sonciions, os
moy be necessory, ond subjecl to such conditions ond modificotions os moy be prescribed
or imposed by ony of them while groniing such opprovols, permissions ond sonctions, the
consent, opprovol, outhority ond sonction of the shoreholders be ond is hereby gronted to
creoie, offer, issue ond ollot Equity Shores up to such percentoge of dilution ihot is
permitted under Applicoble Lows, up io Rs. 575 crores in the oggregote (lhe ,,lssue" or the
"lPO"), ot o price to be determined by the book building process in terms of the SEB| ICDR
Regulotions {provided thot such number of odditionol Equity Shores lo ihe extent of up to
l0% of lhe issue size or such other extent os moy be permitted under the SEBI ICDR
Regulotions moy be issued ond ollolied os moy be required for the purposes of rounding off
to ihe neorest integer while finolizing the bosis of ollotment), including the issue ond
ollotment of Equity Shores to the stobilizing ogent pursuonl to o green shoe option, if ony, in
lerms of the SEBI ICDR Reguloiions which moy include, without limilotion, reservotion of o
certoin number of Equity Shores to be offered to such person or persons, who moy or moy
not be the members of the Compony ond Boord of Direclors of the Compony (,,Boord")
moy of iis discretion decide in consultotion with the book running leod monogers so
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oppoinied ("BRLMs"), in occordonce with the opplicoble lows to ony coTegory or
cotegories of persons who ore eligible investors, including foreign/resident investors, Hindu
undivided fomilies, registered foreign institutionol investors ond their sub-occounts,
registered foreign portfolio investors, olternotive investment funds, foreign venture copitol
investors, quolified foreign investors, stote industriol development corporotions, insuronce
componies ond insuronce funds, provident funds, pension funds, notionol inveslment fund,
insuronce funds, trusts/socieiies registered under the Socieiies Registroiion Act, 1860, Indion
ond/or multiloterol ond biloierol finonciol institutions, mutuol funds, non-residenl Indions,
systemicolly importont non-bonking finoncior componies emproyees ond/or workers of the
compony, in or out of Indio, or the members of group componies, Indion pubric, bodies
corporote, ony other compony/componies, privote or public or oiher body corporote(s) or
eniities whether incorporoted or not, ond such other persons, including high net worih
individuols, retoil individuol bidders or oiher eniilies, in one or more combinotions thereof
ond/or ony other cotegories of investors os moy be permitted under oppllcoble lclws,
including quolified institutionol buyers ond onchor investors os defined under the SEBI ICDR
Reguloiions, whether they be holders of Equity Shores or not, ond/or ihrough issue of offer
documents ond in the monner, ond on the ierms ond conditions os the Boord moy in ils
discretion, in consultotion with the BRLMs, decide including ihe price oi which the Equity
Shores ore to be issued, oi por or of premium ond for cosh os determined by the book
building process in occordonce wilh the provisions of the SEBI ICDR Regulolions or other
considerotion ond the decision to determine the cotegory or colegories of invesiors lo
whom the offer. issue ond ollotment sholl be mode to the exclusion of oll other cotegories of
investors ond ihot the Boord moy, in consultotion with the BRLMs, finolize oll molters
incidentol lhereto os it moy in ils discretion think fit."

"RESoLVED FURTHER THAT pursuont lo the provisions of Section 62(t)(c), Section 42 ond ony
other opplicoble provisions, if ony, of the Componies Aci, 2013, including the rules fromed
thereunder, consent of the Shoreholders be ond is hereby gronled to complete o privote
plocement of such number of Equity Shores os moy be decided by it, to certoin investors os
permiited under opplicoble lows on or prior to ihe dote of the red herring prospeclus (,,pre-
IPO Plocemenl"), of such other price, in consultotion wiih ihe BRLMs, underwriters,
plocement ogents ond/or other odvisors, deiermine in light of the then prevoiling morkel
conditions in occordonce with the Componies Acl, the SEB| ICDR Regulotions ond other
opplicoble lows ond do oll such other octs, deeds, moiters ond things os deem fit ond
including without limitotion, negotiote. finolize ond execute ony documeni or ogreemenr,
ony privote plocement offer letters, plocement ogreement, term sheet ond such other
documents or ony omendments or supplemenis thereto ond to open ony bonk occount forthe purpose if required, ond to open ony shores or securiiies occouni or escrow or
custodion occounts os moy be required in connection therewith ond generolly lo do oll
such octs, deeds, motters ond lhings in relotion lo oll motters incidentol to the pre-tpO
Plocement or in relolion to the foregoing ond to settle ony question. difficulty, or doubt lhot
moy orise with regord lhereto or in relotion to the foregoing.,,

"REsotVED FURTHER THAT in the event of hoppening of Pre-tpo plocemenl, the size of the
lssue would be reduced to the exteni of Equiiy Shores issued under pre-lpO plocement.,,
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21.

"RESOIVED FURTHER THAT in occordonce with opplicoble lows, ihe consent ond opprovol of
the Shoreholders be ond is hereby gronted to moke ovoiloble for ollocotion o portion of lhe
lssue to ony cotegory(ies) of persons permitled under opplicoble low, including withoui
limitolion, eligible employees (the "Reservolion") or to provide o discounl to lhe issue price
1o retoil individuol bidders or eligible employees (the "Discounl"); ond io toke ony ond oll
octions in connection with ony Reservotion or Discount, including, wiihout limilotion, 1o
negolicte, finolize ond execute ony document or ogreement, ond ony omendments,
supplements, notices or corrigendo thereto; seek ony consent or opprovol required or
necessory; give directions or instructions ond do oll such octs, deeds, moilers ond things os
moy be necessory, oppropriole, or desiroble; ond settle ony queslion, difficulty, or doubt
thot moy orise with regord to or in relotion to lhe foregoing.'

"RESOLVED FURTHER THAT in occordonce with the opplicoble lows, the Equity Shores oltotted
pursuont to the lssue be listed oi one or more recognized stock exchonges in Indio."

"RESOLVED FURTHER THAT the consenl ond opprovol of the Shoreholders be ond is hereby
given for moking opplicotions to the FIPB, in occordqnce with lhe consolidoted Foreign
Direct Investmeni Policy, os effeclive from time to time, issued by the Dlpp, ond ony
modificoiions lhereto or substitutions thereof, issued from iime to timeond other opplicoble
lows, os moy be required, in order to seek the FIPB's opprovol for porticipotion of non-
resident investors in the lssue."

"RESOLVED FURTHER THAT for the purpose of giving effect to the obove resolution, members
of the boord or o committee thereof or such olher persons os moy be outhorized by boord
on beholf of the Compony be ond ore hereby severolly ouihorized to negotiote, finolize
ond execute ony documenl or ogreemenl, ond ony omendmenls, supplements, noiices or
corrigendo thereto; seek ony consent or opprovol required or necessory; give directions or
instructions ond to do oll such ocis, deeds, motters ond ihings os moy be considered
necessory, desiroble or expedient to give effect to lhe obove resolutions or otherwise
considered by ihem to be in the best inlerests of the Compony."

"RESOLVED FURTHER THAT certified copies of this resolution be provided to lhose concerneo
under lhe honds of o Director or Compcny Secrelory of the Compony wherever required."

Allerolion of Arlicles of Associolion for lhe purpose of lhe tpO.

To consider ond if thoughl fit, to poss the following os on speciol Resolution:

"RESOLVED THAT pursuont to Section l4 of the Componies Act,20l3, ond the provisions of oll
other opplicoble lows, regulotions ond rules opplicoble thereunder, ihe provisions of the
Article of Associotion of the compony, be ond ore hereby ollered by deletion / oddition
ond/or modificotions os ore more porliculorly specified in the relevont explonotorv
stotement onnexed to the notice of this meetino.

RESOTVED FURTHER THAT the Boord or such Committee/s or person/s os oulhorized bv the
Boord be ond is hereby outhorized to do oll such octs, deeds, moiiers ond things os ii moy
consider necessory expedienl or proper to give full effect to the oforesoid resolulion,
including but not limited to seitle ony questions or difficulties thot moy orise in this reqord, if
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ony, os it moy. in its obsoluie discretion, deem fit, wiihout requiring the Boord to secure ony
further consent or opprovol of the members of lhe Compony to the intent thot they sholl be
deemed to hove given their opprovol ihereto expressly by ihe outhority of this resolution."

FOR AND ON BEHAIF OF THE BOARD

1")
lft

PARUL

COMPANY SEC

ADDRESS: RAIPUR (C.G.)
M. No. 38981

PLACE: RAIPUR

DATE :02/09/2018

ffi
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GOEL

NOTES & INFORMATION TO SHAREHOLDERS:

l. Pursuoni to the provisions of seclion 105 of the Componies Act, 2013, o Member entitled
to ottend ond vote ol lhe meeling is enlitled to oppoint o proxy or proxies io oliend ond
vole insteod of himself/ herself on o poll only ond the proxy need not be o Member of
the Compony. Proxy forms os enclosed herewith, should be deposiled oi the Registered
Office of the Compony noi less thon 48 hours before the iime fixed for the Annuol
Generol Meeting.

A person con oct os proxy on beholf of Members not exceeding 50 (fifty) ond holding in
the oggregote not more thon 10 (ten) percenl of the lotol shore copitol of the Compony
corrying voting rights. A Member holding more thon ten percent, of the totol shore
copitol of the Compony corrying voting rights moy oppoinl o single person os proxy ond
such person sholl nol oct os proxy for ony other person or shoreholder.

2. Corporote Members iniending lo send their outhorized representolives to oltend the
Meeting ore requesied to send to the Compony o cerlified copy of the Boord Resolution
outhorizing their representotive to ottend ond vote on their beholf ol the Meeiinq.

All documents referred to in the occomponying notice ore open for inspeclion oi the
Regislered Office of the Compony on oll working doys between 10.00 om to 12.00 pm up
to the dote of Annuol Generol Meetino.

The Members desirous of obtoining ony informotion concerning occounts ond operotions
of the Compony ore requested to oddress their queries to the Compony otleost seven
doys before the dote of Meeting so thot lhe informotion required morl be rnade
ovoiloble of the Meetino.

J.

ADDRESS: RAIPUR (C.G.)
M. No. 38981

PLACE: RAIPUR

DATE : 02/09/2018

CIN No. :U27106CT2002PLC015184 t4
Regd. Office / Works : Vill. Borjhara, llrla-Guma Road, Urla Growth
Ph. : +91-771-4288019 I 29 I 39, Fax : +91-771 -4288123

E-mail : info.bjr@goelgroup.co.in, commercial.bjr@goelgroup.co.in

5. Members ore requested to bring copy of Annuol
odditionol copies will be provided during the meeting

6. The Explonotory Stotement pursuont to Section l02
enclosed by woy of onnexure to this notice.

FOR AND ON BEH4il.[OF THE BOARD

Report to the meeting ond no

of the Componies Act, 2013 is

Center, Raipur 493 221 (C.G.)



GOEL

ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION I02(I) OF THE COMPANIES ACT, 2013

Pursuonl to Section 102 of the Componies Aci,20l3 ("ihe Act"), ihe following Explonotory
Stotement sets oui oll moteriol focts reloting lo business meniioned under ltem Nos" 3 to 23 of the
occomponying Noiice doted September 02n0, 2018.

lfem No.3

Shri Anond Goel wos oppointed os on Additionol Non-Executive Director on the Bocrd of the
Componywiih effect from22"o June,20lB io hold office upto lhe dote of lhis Annuol Generol
Meeting. Shri Anond Goel hos o very long ossociotion with the Steel Industry, ond brings in mulli
business, multi-geogrophy ond multi-culiurol exposure in vorious roles ocross lhe Componv with
oround more thon 2 decodes of exoerience.

Shri Anond Goel being brother of Shri Suresh Goel (DlN: 00115834), Shri Rojendro Goel (DtN:
01263958) ond Shri Norendro Goel (DlN: 00ll5BB3) is reloled to them. Shri Anond Goet is not
reloted to ony other Director ond Key Monogeriol Personnel of the compony.

A copy or drcft leiter for oppointmeni of Shri Ancnd Goel (DlN: 001 l5BB3) os Executive Direcior
cvoiloble for inspection by Members of the Regislered Cffice of the compony.

Shri Anond Goel is in lhe resolutions sei oul in

Anond Goel, Shri Norendro Goel, Shri Suresh
Directors, Key Monogeriol Personnel ond their
interested in lhe Resolution set out of ltem No.

notice wilh regord to his oppointmenl. Except Shri

Goel ond Shri Rojendro Goel, none of the other
relotives other thon ore, in ony woy, concerned or
3 of the Notice.

The Boord commends the Speciol Resolution set out in llem No. 3 of the Notice for opprovol of
the shoreholders.

llem No.4. 5" 6 & 7

The Boord of Directors in their meeiing held on 22"a June,20iB, oppointed Smt. Hemo Kiron
Thokur (DlN: 01363454), Shri Rokesh Bhorgovo (DlN: 06a85964) ond Shri Rovinder Singh Rojput
(DlN: 081 454491ond on 24.07.2018, oppoinled Shri Anshul Dove [DlN: 05123750)os on AdditionoN
Direcior designoted os Independent Director under Seclion l6i of the Componies Act,20l3,
they holds office upto forthcoming Annuol Generol Meeting.

The resolution set out of item no. 4,5, 6 & / of the Notice to oppoint Shri Anshul Dove {DiN:
05123750) w.e.t.24.07.2018, Smt. Hemo Kiron Thokur (DlN: 01363454), Shri Rokesh Bhorgovo (DtN:
064859641 ond Shri Rovinder Singh Rojput (DlN: 081454491 respectively w.e.f" 22.06.2018 os o
Direcior designoted os Independent Director for o consecutive five(5) yeors.

CIN No. t U27 106CT2002PLC015184

Regd. Office / Works : Vill. Borjhara, Urla-Guma Road, Uriu C.ol*?l Center,
Ph.: +91-771-4288019 I 29 I 39. Fax: +91-771-4288123
E-mail : info.bjr@goeigroup.co.in, commercial.bjr@goelgroup.co.in
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Shri Anshul Dove (DlN: 05123750), Smt. Hemo Kiron Thokur (DlN: 01363454), Shri Rokesh Bhorgovc
(DlN: 06485954) ond Shri Rovinder Singh Rojput (DlN: 0Bl 45449) ore nol disquolified from being
oppointed os Director in terms of Seciion 164 of the Componies Act, 20l3 ond hove oiven her
consent lo oct os o Director.

The Compony hos received declorolions from Shri Anshul Dove (DlN: 05123750), Sml. Hemo Kiron
Thokur (DlN: 01363454), Shri Rokesh Bhorgovo (DlN: 05485964) ond Shri Rovinder Singh Rojput
(DlN: 08145449) thot they meet wifh the criterio of Independence os prescribed both under
subsection (6) of Section 149 of the Componies Act,20t3.

In the opinion of the Boord, Shri Anshul Dove (DlN: 05123250), Smt. Hemo Kiron Thokur (DtN:
01363454), Shri Rokesh Bhorgovo (DlN: 06485964) ond Shri Rovinder Singh Rojpui (DlN: OBI 454491
fulfills the conditions for oppointment os on Independeni Director os specified in the Componies
Act,20l3.

A brief profile of the Independent Directors to be oppointed ore:

ShriAnshul Dove
Shri Anshul Dove (DlN: 05123/50) is o Chortered Accountont from the Institute of Chortered
Accountont of Indio (lCAl) ond o B.Com groduote from Pt. RSS University, Roipur. He hos
done vorious courses on Derivotive Instruments from New York Inslitute of Finonce,
Accounting for Investments in Debt & Equity Securities from Thomson Tox & Accounting,
Texos, USA ond Securities & Derivotive Morkets from ihe Notionol Stock Exchonge (NSE).

He is the Monoging Portner of on Investment bonk Oceons Bridge" with presence in Indio
ond overseos. He is olso on Angel Investor who mentors new stortups componies ond helps
them incubote. He recently goi the "Entrepreneur of lhe Yeor Aword" by the Chief Minisler of
Chhottisgorh Hon. Dr. Romon Singh ond Business Tycoon Noveen Jindol on 6th Moy 2018. He
wos Sr.Monoger with Spondono Sphoorty Finonciol Limited. Spondono is one of the lorgesl
Microfinonce Institution (MFl) in the world.

Sml. Hemo Kiron Thokur
Smt. Hemo Kiron Thokur (DlN:01363454) is o BA (Hons) (Economics) ond Bochelor of Generol Low
from Bomboy University. Her professionol quolificotion include Certificole ossociole in lnstitute of
Indion Bonking ond Diplomo in Business Finonce from the institute of Chortered Finonciol Anolysts
of Indio, Hvderobod.

She hos on experience of over 36 yeors in corporote bonking which include cpproiscl,
modernizotion ond opproisol of new projecls, monitoring ond implemenlotion of long gestolion
projects. She hos olso been oppointed os Nominee Director in her post tenure in vorious
Comoonies.

Shri Rokesh Bhorqqvo
Shri Rqkesh Bhorgovo (DlN: 06485964) hos completed
Notionol Institute of Technology, Rourkelo. He hos o vost
lron ond Steel Monufocturing Industry.

his BS, Mechonicol Engineering from
Induslry experience of over 38 yeors in
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Shri Rovinder Sinqh Roipul
Shri Rovinder Singh Rojput (DlN: 08l 454491is o Retired Group Coptoin from the Indion Air Force.
He Joined the Indion Air Force in 1982 ofter pursuing M.Sc in Orgonic Chemistry from pl. Rovi
Shonkor University in the yeor l98l. He hos his forte in plonning ond strotegy implemenlotion.

A copy of droft leiter for oppointment of Shri Anshul Dove (DlN: 05123750), Smt. Hemo Kiron
Thokur (DlN:01353454), Shri Rokesh Bhcrgovo (DlN: 06485964) and Shri Rovinder Singh Rojput
(DlN: 08145449) os Independent Director is ovoiloble for inspection by Members of ihe
Registered Office of ihe Compony upto ihe dote of this Annuol Generol Meeling.

Shri Anshul Dove is interested in lhe resolulions set out in noiice with regord to his oppoinlment.
Except Shri Anshul Dove, none of the oiher Direclors/ Key Monogeriol Personnel of the Compony
/ their relotives ore, in ony woy, concerned or interested, finonciolly or otherwise, in the
Resolution set out ol ltem No. 4 of the Nolice.

Smt. Hemo Thokur is inlerested in the resolutions set out in notice with regord to her oppointment.
Excepl Smt. Hemo Thokur none of the other Directors/ Key Monogeriol Personnel of the
Compony / their relotives ore, in ony woy, concerned or interesled, finonciolly or otherwise, in
ihe Resolution set out of liem No. 5 of the Notice.

Shri Rokesh Bhorgovo is interested in the resolulions set out in notice with regord to his
oppointment. Except Shri Rokesh Bhorgovo, none of the other Direciors/ Key Monogeriol
Personnel of the Compony / their relotives ore, in ony woy, concerned or interested. finonciollv
or otherwise, in the Resolution set out of ltem No. 6 of the Notice.

Shri Rovinder Singh Rojput is interested in the resolutions sel out in notice with regord lo his
oppointmenl. Except Shri Rovinder Singh Rojput, none of the other Directors/ Key Monogeriol
Personnel of the Compony / their relotives ore, in ony woy, concerned or interested, finonciolly
or otherwise, in the Resolution set out of ltem No. Z of the Notice.

The Boord commends the Ordinory Resolution set out in ltem No. 4, 5, 6 & 7 of the Nolice for
opprovol of the shoreholders.

llem No.8

Section 148(3) of the Componies Act,20l3 reod with Rule la(o) (ii) of the Componies (Audit ond
Audifors) Rules,2014 (including ony stotutory modificotion(s) or re-enoctment thereof) ("the
Act"), requires the Boord to oppoint on individuol, who is o Cost Accountoni in proctice or o firm
of Cost Accounionts in proctice, os Cost Auditor on lhe recommendotions of the Audit
committee, which sholl olso recommend remunerotion for such Cost Auditor ond such
remunerotion sholl be considered ond opproved by the Boord of Directors ond rotified
subsequently by the members.

The Boord of Directors of their meeting held on Moy 30t',2018, on recommendotion of the Audit
Committee, opproved the oppointment of M/s. Sonot Joshi & Associotes., Cost Accountonts, os
the Cost Auditors of the Compony for the finonciol yeor 20lB-19 of o fees of l,50,OOO/-lRupees
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one Loc Fifty Thousond only) plus oul of pocket expenses ond loxes
conduciing ihe oudit of the cost occounting records of the Compony.

The resolution contoined in ltem No. B of the occomponying Notice;
members' opprovol for rotificotion of remunerotion of Cosi Auditors of the
finonciol veor 20lB-l 9.

os opplicoble for

occordingly, seek
Compony for the

None of the Directors / Key Monogeriol Personnel of the Compony / their relotives ore, in ony
woy, concerned or interested, finonciolly or otherwise, in the ordinory resolution sel out of liem
No. B of the Notice.

The Boord commends this resolulion for your opprovol os Ordinory Resolution.

liem No. 9

The Compony requires structurol steel ond iheir end cutiing from Shri Bojrong Alloys Limited, o
Promoter Group Compony, which will be used for repoiring os well os row moteriol by our
Compony.

The benefils derived from the tronsoction with Shri Bojrong Alloys Limited ore - good future
prospects ond on enhoncing business relotionship with the body corporote, by moking producls
ovoiloble os per required specificotions & required quontity.

The Compony ocquires good quoliiy of row moleriols from its Group Componies is resulting in
enhoncement to o greoi exteni of quolily ond relioble product in ihe morkel which ullimotely
helps in enhoncing goodwill of overoll Group.

Shri Bo.irong Alloys Limited is o reloted porty within the meoning of Section 2(761 of the
Componies Act,20l3 ond thus lhe tronsoction requires opprovol of Members by o Speciol
Resoluiion under Section IBB of lhe Componies Act, 2013.

In complionce with the provisions of Section l88 of the Componies Act,20l3 ond Rules mode
thereunder, opprovol of moteriol reloted porty lronsoctions of the Compony is now being
ploced before the Members in Annuol Generol Meeting for their opprovol by possing o Speciol
Resoluiion.

None of the Directors or Key Monogeriol Personnel of the Compony except Shri Suresh Goel, Shri
Anond Goel. Shri Norendro Goel ond Shri Powon Goel ore concerned or interesled in the
Resolulion to item No. 9 of the occomponying Notice.

llem No. l0

Since the oppointment of Shri Norendro Goel, Monoging Director, the Compony hos mode
significont progress under his leodership. The Compony's operotion hove grown mulli fold ond
hos olso ochieved profitobility. The Boord of Directors of the Compony upon recommendotion
of Nominotion & Remuneroiion Commillee in its respective meetings held on O2.O9.2OlB ond
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keeping in view his ochievements ond contributions, recommended to the members increose in
remunerotion to Rs. 4,50,000 per monih effective from seplember I'r, 20lB.

Further, the revision in the remunerotion of Shri Norendro Goel, Monoging Director requires the
opprovol of shoreholders by woy of Speciol Resolution os per the provisions of section l92 ond
other opplicoble provisions, if ony, of the Componies Act,2Ol3. Bosed on the some, the motter is
recommended to Shoreholders for their opprovol.

None of the Directors or Key Monogeriol Personnel of the Compony except Shrisuresh Goel, Shri
Anond Goel ond Shri Rojendro Goel ore concerned or interested in ihe Resolution to item No. lO
of the occomponying Notice.

llem No. I I

Since the oppointment of Shri Shrovon Kumor Goyol, Whole-time Director, ihe Compony hcs
mode significont progress under his leodership. The compony's operotion hove grown multifold
ond hos clso ochieved profiiobility. The Boord of Directors of the Compony upon
recommendotion of Nominotion & Remunerotion Commitiee in its respective meetings held on
02.09.2018 ond keeping in view his ochievements ond contributions, recommended to the
members increose in his remunerotion by I ,68,000 per month effective from April l,r, 20lg.

Furiher, the revision in ihe remunerotion of Shri Shrovon Kumor Goyol, whole-time Director
requires the opprovol of shoreholders by woy of Speciol Resolution os per the provisions of
section 197 ond other opplicoble provisions, if ony, of ihe Componies Aci,20l3. Bosed on ihe
some, the motter is recommended to Shoreholders for lheir opprovor.

Shri Shrovon Kumor Goyol is interested in the resolutions set out in notice wilh regord io his
oppointmeni. Except Shrovon Kumor Goyol, none of the other Directors/ Key Monogeriol
Personnel of the compony / their relotives ore, in ony woy, concerned or interested, finonciolly
or otherwise, in the Resolution set out of liem No. I I of the Notice.

llem No. l2

Since the oppointment of Shri Rojendro Goel, Director, the Compony hos mode significcnt
progress under his leodership. The Compony's operotion hove grown multi fold ond hos olso
ochieved profitobility. The Boord of Directors of the Compony upon recommendotion of
Nominotion & Remunercrtion Committee in its respeclive meetings held on o2,og.2OlB ond
keeping in view his ochievements qnd contributions, recommended lo lhe members increose in
remunerotion io Rs. 4,25,000 per monlh effective from September lsr,20lB.

Further, the revision in the remunerotion of Shri Rojendro Goel, Director requires the opprovol of
shoreholders by woy of Speciol Resolution os per the provisions of section tgt ond other
opplicoble provisions, if ony. of the Componies Act,20l3. Bosed on the some, the motter is
recommended to Shoreholders for their opprovol.

None of the Directors or Key Monogeriol Personnel of the Compony except Shri suresh Goel, Shri
Anond Goel, Shri Norendro Goel ond Shri Powon Goel ore concerned or inlerested in ihe
Resolution to item No. l2 of the occomponying Notice.
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lfem No. 13

The members ore opprised thot Shri Suresh Goel who wos oppointed os Non-Executive Director
cum Choirmon of the Compony hos shown his willingness to oct os Executive Director cum
Choirmon of ihe Compony.

The Nominotion & Remunerotion Committee ond Boord of Direclors in its respective meetings
held on O2.O9.2OlB, ofter considering vost experience of Shri Suresh Goel in the field of generol
monogement ond operotionol ospects of the Compony. The oppointmenl of ShriSuresh Goel os
Execulive cum Choirmon with immediote effeci ond requires lhe opprovol of Shoreholders of
the Compony by woy of Speciol Resolution os per the provisions of section 152,196,1g7 ond
other opplicoble provisions, if ony, of the Componies Aci, 2013. The remunerotion os follows-

A copy of droft letter for oppoiniment of Shri Suresh Goel (DtN: OOil5834) os Execuiive Director
cum Choirmon is ovoiloble for inspection by Members of ihe Registered Office of the Compony
upto the dote of ihis Annuol Generol Meetino.

Shri Suresh Goel is interested in the resoluiions set out in notice with regord to his oppointment.
Excepl Shri Anond Goel, Shri Norendro Goel, Shri Suresh Goel ond Shri Rojendro Goel, none of
the other Directors, Key Monogeriol Personnel ond their relotives, in ony woy, concerned or
interested in the Resolution set out of ltem No. l3 of the Nolice.

llem No. l4

The provisions of seciion IBB(l) of the Componies Act,20l3 Act thot govern the Reloted porty
Tronsoctions require o Compony lo obloin prior opprovol of the Boord of Directors ond in certoin
coses prior opprovol of the shoreholders olso required.

Section IBB(l)(f) of ihe Componies Act.20l3 provides for the reloted porty's oppointment to
ony office or ploce of profil. The Boord of Directors of the Compony on the recommendotion of
the Nominotion ond Remunerotion Committee, of their meeling held on September 02, 2OjB
hod opproved the oppointment of Shri Sondeep Goel ol the office or ploce of profii, subjeci to
opprovol of lhe Shoreholders by woy of o Speciol Resolution.

The informotion os required in occordonce with Rule l5 of Componies (Meetings of Boord & its
Powers) Rules, 2014, os wellos pursuont io Sec. 102 of the Act is os under:

{o) Nome of lhe reloted porty: Shrisondeep Goel;

(b) Nome of the Director or Key Monogeriol Personnelwho is reloted: Shrisuresh Goel;
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PARTICULARS PER MONTH PER ANNUM
BASIC SALARY 2,50,000 30,00,000
HOUSE RENT ALLOWANCE r,25,000 15,00.000
MEDICAL ALLOWANCE 62,s00 2,50,000
CONVEYANCE ALLOWANCE 62,500 7,50.000
TOTAL SALARY PAYABLE(Rs.) 5,00,000 60.00.000



(c) Noture of relotionship: Shri Sondeep Goel is Son of Shri Suresh Goel, Director ond one of ihe
Promoiers of the Compony.

(d) Noture, moleriol terms, monetory volue ond poriiculors of the controct or orrongemenl:
Appoinlment of Shri Sondeep Goel to ihe office or ploce of profit in the copocily of Chief
Finonciol officer in the compony on ihe remunerotion os follows:

PARTICUTARS PER MONTH PER ANNUM

Bosic Solory 2,00,000 24,00,000

House Rent Allowonce 1.00,000 12,00,000

Medicol Allowonce 50,000 6,00,000

Conveyonce Allowonce 50,000 6,00,000

IOTAL SALARY PAYABLE 4,00,000 48,00,000

All reloted porty controcts/onongements/tronsoctions ore generolly corried out on orms-length
bosis in the ordinory course of business.

The Boord recommends the speciol resolution set forlh in ltem No. l4 for opprovol of the
Members.

None of the Direclors or Key Monogeriol Personnel of lhe Compony except Shri Suresh Goel ore
concerned or interested in the Resolution to item No. l4 of ihe occomponying Noiice.

lfem No. l5

The provisions of section 188(l) of the Componies Act,20t3 Act thot govern the Reloted porty
Tronsoctions require o Compony to obloin prior cpprovol of the Boord of Direclors ond in certoin
coses prior opprovol of the shoreholders olso required.

Seciion l88{l)(f) of the Componies Act,20l3 provides for the reloied porty's oppoiniment lo
ony office or ploce of profit. The Boord of Directors of the Compony on the recommendotion of
the Nominotion ond Remunerotion Committee, ol their meeting held on September 02,2olg
hod opproved the oppointment of Shri Bojrong Goel ot the office or ploce of profit, subiect lo
opprovol of the Shoreholders by woy of o Speciol Resolution.

The informotion os required in occordonce wilh Rule l5 of Componies (Meetings of Boord & its
Powers) Rules. 2014, os well os pursuont lo Sec. jo2 of the Act is os under:

(o) Nome of the reloted porty:Shri Bojrong Goel;

(b) Nome of the Director or Key Monogeriol Personnelwho is reloted: Shri Norendro Goel;

(c) Noture of relotionship: Shri Bojrong Goel is Son of Shri Norendro Goel, Monoging Director ond
one of lhe Promoters of the Compony.
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(d) Noture, moteriol terms, monetory volue ond poriiculors of the controct or orrongement:
Appointment of Shri Bcjrong Goel to the office or ploce of profit in the copociiy of Chiel
Accounts Officer in the Compony on the remunerotion os follows:

FARTICUIARS PER MONTH PER ANNUM

Bosic Solory 1,37,500 r6,50,000

House Rent Allowonce 68,7 50 8,25,000

Medicol Allowonce 34,37 5 4,12,500

Conveyonce Allowonce 34,37 5 4,12,500

TOTAL SATARY PAYABLE 2,75,000 33.00,000

All reloted porty controcts/onongements/tronsoctions ore generolly corried out on orms-lengih
bosis in the ordinory course of business.

The Boord recommends the speciol resolution set forth in ltem No. l5 for opprovol of the
Members.

None of the Directors or Key Monogeriol Personnel of the Compony excepi Shri Norendro Goel
ore concerned or interesled in the Resolution to item No. l5 of the occomponying Noiice.

lfem No. l6

The provisions of section IBB(1)of the Componies Act,20l3 Aci ihot govern the Reloled Porty
Tronsoctions require o Compony to obtoin prior opprovol of the Boord of Directors ond in cerloin
coses prior opprovol of lhe shoreholders olso required.

Seciion IBB(l)(f) of the Componies Act, 2013 provides for the reloted porty's oppoiniment to
ony office or ploce of profil. The Boord of Directors of the Compony on the recommendotion of
lhe Nominotion ond Remunerotion Commitlee, of their meeting held on September 02,2018
hod opproved the oppointment of Shri Ashutosh Goel ol lhe office or ploce of profil, subject lo
opprovol of the Shoreholders by woy of o Speciol Resolution.

The informotion os required in occordonce with Rule l5 of Componies (Meellngs of Boord & ils
Powers) Rules, 2014, os well os pursuont lo Sec. 102 of the Act is os under:

(o) Nome of the reloted porty:Shri Ashutosh Goel;

(b) Nome of the Director or Key Monogeriol Personnelwho is reloted: Shri Anond Goel;

{c) Noture of relotionship: Shri Ashutosh Goel is Son of Shri Anond Goel, Director ond one of the
Promoters of ihe Compony.
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(d) Noiure, moteriol terms, monetory volue ond porticulors of the controct or orrongement:
Appointment of Shri Ashutosh Goel to the office or ploce of profit in the copocily of Heod,
Mechonicolin lhe Compony on the remunerotion os follows:

PARTICULARS PER MONTH PER ANNUM

Bosic Sclory 2,00,000 24,00,000

House Rent Allowonce r,00.000 12,00,000

Medicol Allowonce 50,000 6,00,000

Conveyonce Allowonce 50,000 6,00,000

TOTAT SALARY PAYABLE 4.00,000 48,00.000

All reloted porty controcts/orrongements/tronsoctions ore generolly corried oui on orms-length
bosis in the ordinory course of business.

The Boord recommends the resolution set forth in ltem No. l6 for opprovol of the Members.

None of the Directors or Key Monogeriol Personnel of lhe Compony except Shri Anond Goel ore
concerned or interested in the Resolution to item No. l5 of the occomponying Notice.

lfem No. 17

The provisions of section 188(1) of the Componies Act,20l3 thot govern the Reloted porty
Ironsoctions require o Compony to obtoin prior opprovol of the Boord of Directors ond in certoin
coses prior opprovol of the shoreholders olso required.

Section l88(l)(f) of the Componies Act,2013 provides for the reloted porty's oppointment to
ony office or ploce of profit. The Boord of Directors of the Compony on the recommendotion of
the Nominotion ond Remunerotion Commiltee, of their meeting held on September 02,2018
hod opproved lhe oppointment of Shri Aoyush Goel ot the office or ploce of profit, subject to
opprovol of lhe Shoreholders by woy of o Speciol Resolulion.

The informotion os required in occordonce with Rule l5 of Componies (Meetings of Boord & its
Powers) Rules, 2014, os well os pursuont to Sec. l02 of the Act is os under:

(o) Ncme of the reloied porty:Shri Aoyush Goel;

(b) Nome of the Director or Key Monogeriol Personnelwho is reloled:Shri Anond Goel;

(c) Noture of relotionship: Shri Aoyush Goel is Son of Shri Anond Goel, Direcior ond one of the
Promoters of lhe Compony.
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(d) Noture, moteriol terms, monetory volue ond porticulors of lhe
Appointmeni of Shri Aoyush Goel to the office or ploce of profit
Electricol in the Compony on the remunerotion cs follows:

controct or orrongement:
in the copocity of Heod,

PARTICULARS PER MONTH PER ANNUM

Bosic Solory 2,00,000 24,00,000

House Renl Allowonce 1,00,000 12.00,000

Medicol Allowonce s0.000 6.00.000

Conveyonce Allowonce s0,000 6,00,000

TOTAL SATARY PAYABTE (Rs.) 4,00,000 48,00,000

All reloted porly controcls/orrongements/tronsoctions ore generolly corried oui on orms-length
bosis in the ordinory course of business.

The Boord recommends the soeciol resolution set forth in ltem No. I Z for ooorovol of the
Members.

None of the Directors or Key Monogeriol Personnel of the Compony except Shri Anond Goel ore
concerned or interested in the Resolution to item No. l7 of the occomponying Notice.

llem No. 18

At present, the outhorised shore copitol of the Compony is Rs. 60,00,00,000/-(Rupees Sixty

Crores) divided into 6,00,00,000 (Six Crores) equity shores of Rs. i0 (Rupees Ten) eoch. To

ougment the finonciol needs, your Compony is plonning lo offer, issue ond ollot further
equiiy shores of such omount os moy be deemed necessory ond beneficiol. This will require
increose in the outhorized shore copitol from Rs. 60,00,00,000/-(Rupees Sixty Crores) divided
into 6,00,00,000 (Six Crores) equity shores of Rs. l0 (Rupees Ten) eoch to Rs. 100,00,00,000
(Hundred Crores) divided into 10,00,00,000 (Ten Crores) equity shores of Rs. 10 eoch ronking pori
possu in oll respect with ihe existing equity shores of lhe Compony ond consequent
omendment of Clouse V of the Memorondum of Associotion of the Compony.

Pursuont to Sections l3 ond 6l of the Componies Act,20l3, the obove proposol requires the
opprovol of the shoreholders of the Compony.

The Boord of Directors recommends lhe possing of ihe Resolution oi ltem No. lB of the
occomponying Notice. The copy of Memorondum of Associotion depicting obove proposed
chonge is ovoiloble for inspection by the shoreholder ot ihe Registered Office of the Compony
between 10.00 o.m. to 05.00 p.m. on working doys except public holidoys ond Sundoy upto
dote of the Annuol Generol Meeiing.

None of the directors ond key monogeriol personnel of the Compony or their respective
relotives is concerned or inlerested in the possing of the Resolution of ltem No.lB.
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llem No. l9

Over ihe yeors, the Compony hos performed significontly both in terms of revenue ond profit.
The Directors hove creoted free reserves lo o consideroble extent out of its distributoble profits
ond the bolonce in reserves ond surplus os on Morch 3l,20lB is Rs.47903.59locs.

With o view to reword ihe shoreholders ond to distribute o port of the Compony's free reserves,
its Boord of Directors hos recommended issue of bonus shores in ihe rotio of l:3, i.e. three shores
for every one shore held by lhe shoreholders, subject io their opprovol. The issue of bonus shores,
by woy of copitolizing reserves, is outhorized by the Compony's Arlicles of Associotion. The
proposol for copitolizotion of lhe soid reserves ond issue of bonus shores is now ploced for
considerotion ond opprovol of the members.

The Record Dote for determining the eligibility of the shoreholders to receive the soid bonus
shores is September 0l't. 2018. The Boord of Directors recommend for opprovol of members the
copitolizotion of reserves ond issue of bonus shores os prooosed.

The Directors recommend ihe Resolution of item no. l9 of the occomponying Notice, for the
opprovol of the Members of the Compony by woy of Speciol Resolution.

None of the Directors ond Key Monogeriol Personnel of the Compony except Shri Suresh Goel,
Shri Rojendro Goel, Shri Norendro Goel, Shri Anond Goel ond Shri Powon Goel or their respective
relctives is concerned or inlerested in the possing of the Resolutions oi ltem No. 19.

llern No. 20

The Compony proposes to creote, offer, issue ond ollot equity shores of ihe Compony of foce
vclue of Rs. lO (the "Equity Shores") eoch up to on oggregote of 575 Crores on such terms, in
such monner, of such time ond of such price or prices ond os moy be discovered in
occordonce with opplicoble lows, including without limitotion the Securlties ond Exchonge
Boord of Indio (lssue of Copiiol ond Disclosure Requiremenis) Regulolions,2OOg, os omended
("SEBl ICDR Regulotions"),io vorious coiegories of investors including quolified insiitutioncl
investors, reloil individuol investors, non institutionol investors, non-resident Indions, registered
foreign portfolio investors ond/ or eligible employees, os permitted under the SEBI ICDR
Regulolions ond other opplicoble lows. Further, the existing members of the Compony moy olso
porticipote in such on offering by moking on offer for sole in relotion to such number of Equity
Shores held by them, ond which ore eligible for offer for sole in occordonce wiih the SEBI ICDR
Reguloiions, os the Boord moy in consultotion with the BRLMs determine. The Equitv Shores
ollotted sholl ronk in oll respects pori possu with the existing Equity shores.

The proposed offering is for fresh issue of the Equity Shores by the Compony (the lssue). Moieriol
informotion pertoining io the Offer is os follows:

(i) lssue Price: The price of which the Equity Shores will be olloited through ihe lssue shcll
be delermilp^ nnr{ finnlizarl F\\/ the Compony in consultotion with the book running
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leod monogers ond other relevonl porties in occordonce wiih the SEBI ICDR
Regulotions, on the bosis of the book building process.
The object(s) of the lssue ore: The proceeds of the lssue ore to be utilized for the
purposes of prepoyment of loons ond Generol Corporote Purpose including lssue

exoenseS.
Intention of promoters/Directors/Key monogeriol personnel to subscribe lo the offer:
The Compony hos not mode ond will not moke on offer of Equity Shores to ony of ihe
promoters, directors or key monogeriol personnel. However, the directors fother ihon
direclors who ore olso promofers or o port of the promoter group) or the key
monogeriol personnel (oiher thon directors who ore olso promoters or o pori of the
promoter group) moy opply for the Equity Shores in the vorious cotegories under the
Offer in occordonce with the SEBI ICDR Regulotions.
Whether o chonge in control is intended or expected: No chonge in conlrol is

intended or expecied os o result of the Offer.
In terms of Regulolion of Securities ond Exchonge Boord of Indio (lssue of Copitcl ond
Disclosure Requirements) Regulotions, 2009 os omended, the eniire pre- issue copitol
held by persons other ihon promoiers sholl be locked in for o period of one yeor.

The Boord recommends the resolution for your opprovol. Additionolly, to the extent the
obove requires omendments 1o be mode in lerms of the Componies Act,20l3 ond lhe rules
thereunder (including ony stotutory modificotion(s) or re-enoctmenl thereof, for the time
being in force, the "Componies Act,2013"), the SEBI ICDR Reguloiions, ony other low orif
recommended by vorious odvisors to the Compony in connection with the Offer, the Boord
will moke necessorv omendments.

None of the Directors or Key Monogeriol Personnel of the Compony ore concerned or
interested in the Resolution to item No.20 of the occomponvino Notice.

The Boord recommends the resolution for opprovol of the members of lhe Comoonv.

llem No.2l

The following Explonotory Stotement pursuonl to Section 102 of ihe Componies Act,20l3 sets
out oll moteriol focls reloting to ihe business mentioned of ltem Nos. 2l of lhe occomponying
Notice doted September 02"a, 2OlB Article of Associotion of the Compony ore oltered by
deletion / oddition/substitution(s) ond/or modificolion (s) os under:

o) The following regulotion hos been inseried ofter existing regulotion 4 of Article of
Associotions os:

4A. The oplion or righl lo coll of shores sholl nol be given to ony person excepl wilh lhe sonclion
of lhe Compony in generol meeting.

b) The following sub-regulotion hos been inserled ofter existing regulotion laQ) of Ariicle of
Associofions os:

l4(3) The omounl poyoble on opplicolion on eoch shqre sholl nol be less lhon 5 per cenf of lhe
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nominolvolue of fhe shore or, os moy be specified by SEBI.

c) The following regulotions hos been substituted in ploce of existing regulotion l5 of Arlicle ol
Associotions os:

15(l) Notwilhslonding onylhing conloined in lhese Articles, lhe Compony sholt be enfilted fo
demoleriolize ifs exisling Securilies, remoleriolize ifs Securifies held in fhe Deposilories ond/or fo
offer ifs fresh Securities in o demoferiqlized form pursuonl lo lhe Deposifories Acl, ond fhe rules
fromed lhereunder, if ony.

15(2) Subjecl fo lhe opplicobte provisions of lhe Acf, eilher lhe Compony or fhe person
subscribing lo securilies offered by lhe Compony moy exercise on oplion lo issue,
demoleriolize, hold lhe securifies (including shores) wilh o Depository in eleclronic form ond fhe
cerfificofes in respecl lhereof sholl be demoleriolized, in which evenl the righfs ond obligolions
of the porlies concerned ond motlers connecled fherewith or incidenlql fherefo sholl be
governed by the provisions of lhe Depositories Acf.

'15(3) Notwilhslonding onylhing confoined in fhese Arlicles to fhe conlrory. in lhe evenl lhe
Securilies of lhe Compony ore demoleriotized, fhe Compony sholl issue oppropriole instruclions
lo fhe Deposilory not fo Tronsfer fhe Securilies of ony Shoreholder excepl in occordonce wilh
these Arlicles. The Compony sholl couse lhe Promoters lo direcf fheir respeclive Deposifory
porficiponls nol lo occepl ony instruclion slip or delivery slip or olher oulhorisolion for Tronsfer in
conlrovenlion of lhese Arlicles.

15(4) lf o Person opls lo hold his Securifies with o Deposilory, fhe Compony sholl inlimqle such
Deposilory lhe deloils of ollolment of the Securilies ond on receipf of lhe informolion. fhe
Deposilory sholl enler in ifs tecord the nome of lhe ollollee os lhe Beneficiol Owner of the
Securifies

l5(5) All Securilies held by o Deposilory sholl be demoferiolized ond be held in fungible form.
Nolhing conloined in Seclions 88, 89 ond '186 of lhe Acf sholl opply lo o Deposilory in respecf of
ihe Securilies held by il on behotf of lhe Beneficiol Owners.

l5(6) (o) Regislered Owner: Nolwilhslonding onyfhing lo lhe conlrory conloined in fhe Acf or
lhese Arlicles, o Depository sholl be deemed fo be lhe Regislered Owner for lhe purposes of
effecling lronsfer of ownetship of Securifies on beholf of fhe Beneficiol Owner.

(b) No voling righfs or ony olher righls: Sove os olherwise provided in (i) obove, lhe Deposilory
os lhe Regislered Owner of lhe Secutilies sholl nof hove ony voling rights or ony olher righls in
respecl of lhe Securilies held by it.

(c )Shoreholder of lhe Compony: Every person holding shores of lhe Compony ond whose nome
is enlered os lhe Beneficiol Owner in lhe records of fhe Deposifory sholl be deemed lo be o
Shoreholder of lhe Compony.

(d) Beneficiol Owner enlitled fo ollthe righls ond subjecl lo ollfhe liobililies: The Beneticiol Owner
of Securilies sholl, in qccordonce wilh lhe provisions of lhese Arlicles ond the Acl, be enlifled fo
oll the righls ond subjecl lo oll fhe liobilities in respect of his Securifies, which ore held by o
Deposilory.
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'15(7) Excepl os ordered by o courl of compelenl jurisdiclion or os moy be required by low
required ond subject to fhe opplicoble provisions of the Acf, lhe Compony sholl be enlilled lo
lreol lhe person whose nome oppeors on lhe Regisler os lhe holder of ony shore or whose nome
oppeors os lhe Beneficiol Owner of ony shore in lhe records of lhe Deposilory os the obsolufe
owner lhereof ond occordingly sholl nof be bound lo recognize ony benomi lrusl or equily,
equitoble conlingenl, fulure, portiolinleresf. oiher cloim to or inleresl in respecl of such shores or
(except only os by fhese Articles olherwise expressly provided) ony righf in respecf of o shore
olher fhon qn obsolufe righl lherelo in occordonce wilh fhese Articles, on lhe port of ony olher
pelson whelher or nof il hos expressed or implied nofice fhereof but lhe Boord sholl of lheir sole
discrefion regisler ony shore in lhe joinf nomes of ony lwo or more persons or lhe survivor or
survivors of them.

15(8) The Compony sholl couse to be kept o regisler ond index of members wilh detoils of shores
ond debenlures held in moleriolized ond demoleriolized forms in ony medio os moy be
permitled by low including ony form of elecfronic medio. The regisfer ond index of Beneficiol
Owners moinloined by o Deposilory under the Deposilories Acl sholl be deemed lo be o regisler
ond index of members for fhe purposes of lhis Acl. The Compony sholl hove lhe power to keep
in ony slole or counlry oulside Indio o regisler residenf in lhof slole or counlry.

l5(9) Upon receipl of cerlificole of securilies on surrender by o person who hos enlered inio on
ogreement with lhe Deposilory lhrough o porticiponf, the Compony sholl concel such
cerfificoles ond sholl subslilule in its record, lhe nome of lhe Deposilory os lhe regislered owner
in respecl of fhe soid Securilies ond sholl olso inform lhe Deposilory occordingly.

l5('10) Notwilhslonding onything conloined in lhe Acl or lhese Arlicles lo the conlrory, where
Securilies ore held in o Deposilory, lhe records of the beneficiol ownership moy be served by
such Deposilory on lhe Compony by meons of elecfronic mode or by delivery ol floppies or
discs.

l5(ll) Nolhing confoined in Seclion 56 of fhe Acl or these Articles sholl opply fo o lronsfer of
Secudlies effecfed by ironsferor ond lronsferee bolh of whom ore enlered os Beneficiol Owners
in lhe records ol o Deposilory. In lhe cose of lronsfer or lronsmission of shores or olher
rnorkeloble Securilies where fhe Compony hos not issued ony cerlificoles ond where such
shores or Secutifies ore being held in ony eleclronic or fungible form in o Deposifory, fhe
provisions of the Deposilories Acl sholl opply.

l5(12) Notwifhsfonding onyfhing in lhe Acf or lhese Articles, where Securilies ore deolt wifh by o
Deposilory, lhe Compony sholl inlimole lhe deloils of ollolmenl of relevqnl Securilies lhereof lo
lhe Deposilory immediofely on ollolmenl of such Securilies.

l5(13) Nothing conloined in fhe Acl or these Arlicles regording lhe necessily of hoving
cerlificole number/disfinclive numbers for Securilies issued by the Compony sholl opply fo
Secudlies held with o Deposilory.

l5(14) The Regisier ond Index of Beneficiol Owners moinloined by o Deposilory under lhe
Deposilories Acl. sholl be deemed lo be the Regisfer ond Index (if opplicoble) of Shoreholders
ond Securily- holders for fhe purposes of lhese Articles.

l5('15) Excepl os specificolly provided in lhese Ariicles, fhe provisions relofing to joint holders of
shores, colls, lien on shores, forfeifure of shores ond tronsfer ond lronsmission of shores sholl be
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opplicoble lo shores held in Deposilory so for os lhey opply lo shores held in physicol form
subjecf fo lhe provisions of lhe Deposifories Acl.

15(16) Every Deposilory sholl furnish to lhe Compony informofion obouf fhe lronsfer of securilies
in lhe nome of lhe Beneficiol owner of such inlervols ond in such monner os moy be specified
by low ond lhe Compony in lhot beholf.

l5(17) lf o Beneficiol Ownet seeks fo opl oul of o Deposifory in respect of ony Securify, he sholl
inform lhe Deposifory occordingly. The Deposifory sholl on receipl of such informolion moke
opproptiofe enfries in ils records ond sholl inform lhe Compony. The Compony sholl within 30
(lhirty) doys of lhe receipl of inlimolion from o Depository ond on fulfillmenf of such condilions
ond on poymenl of such fees os moy be specified by fhe regulofions, issue lhe cerlificofe of
securilies lo fhe Beneficiol owner or lhe fronsferee os lhe cose moy be.

Provisions of lhis Arlicle will hove full effecl ond force nof wilhsfonding onyfhing to lhe conlrory or
inconsislenl conloined in ony olher Arlicles.

d) The following sub-regulotion hos been inserted ofter existing regulotion 32(21 of Article of
Associotions os:

32(3). The compony sholl use o common form of lronsfer.

e) The following proviso hos been inserted in exisling sub-regulotion 33(b) of Article of
Associotions os:

Provided lhot regislrofion of fronsfer sholl nol be refused on lhe ground of ihe lronsferor being
olone or joinlly wilh ony olher person or persons indebled fo lhe lssuer on ony occounl
whotsoever excepl when lhe Compony hos o lien on fhe Shores.

f) The following sub-reguloiion hos been inserled in ploce of regulotion 65(1) of Ariicle of
Associotions ond exisling sub-regulotion (3) hos been deleted os:

65(l) The quorum for lhe Shoreholders' Meefing sholl be in occordonce wilh Secfion 103 of the
Acf. Subjecf fo the ptovisions of Seclion 103(2) of the Act, if such o quorum is nol presenl wifhin
holf on hour from lhe fime sel for lhe Shoreholders' Meeling, the Shqreholders' Meefing sholl be
odjourned to lhe some time ond ploce or lo such olher dofe ond such olher lime ond ploce os
the Boord moy determine ond the ogendo for lhe odjourned Shoreholders' Meefing sholl remoin
lhe some. lf of such odjourned meefing olso, o quorum is nof presenf, ol fhe expirolion of holf on
hour from fhe lime oppoinled for holding fhe meeling, fhe members presenl sholl be o quorum,
ond moy fronsocl lhe business for which lhe meeling wos colled.

g) The following regulcrtion hos been inserted in ploce of existing regulotion 85 of Article of
Associotions os:

86. Subject to lhe opplicoble provisions of lhe Acl, lhe number of Direcfors of lhe Compony sholl
not be less lhon 3 (three) ond nol more lhon l5 (fiffeen). The Compony sholl olso comply wilh lhe
provisions of lhe Componies (Appoinfmenl ond Quolificotion of Direclors) Rules, 2014 ond the
provisions of lhe SEBI Lisfing Regulolions. The Boord sholt hove on oplimum combinolion of
execulive ond Independenl Direclors wifh of leosl I (one) womon Direclor, os moy be
prescribed by Low from lime lo fime.
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h) The following regulotion hcs been modified in ploce of existing regulotion 9l ond sub-
regulotion 9lA hos been inserted of Article of Associotions os:

9l' lf lhe office of ony Direclor oppoinfed by the Compony in generol meeling is vocofed before
his ferm of office expires in fhe normol course, lhe resulling cosuolvoconcy moy, in defoulf of be
filled by lhe Boord of Direclots of o meeling of the Boord of Direcfors ond sholl hold office only
up fo the dole lo which fhe direcfors in whose ploce he is oppoinled would held office if it hod
nol been vocqfed.

91A. The Compony sholl hove such number of lndependent Direcfors on lhe Boord ol lhe
Compony, os moy be required in ferms of fhe provisions of Seclion 149 of ihe Acl ond lhe
Componies (Appointment ond Quolificofion of Direclors) Rules, 2014 or ony olher Low, os moy
be opplicoble. Further, lhe oppoinfmenl of such Independenf Direclors sholl be in lerms of fhe
oforesoid provisions of Low ond subjecl lo fhe requiremenfs prescribed under the SEBI Listing
Regulotions.

i) Ihe following regulotion hos been inserted in ploce of exisiing regulolion 92 of Article of
Associotions os:

92. Al lhe Annuol Generol Meeling of lhe Compony lo be held in every yeor. one fhird of such of
the Direclors os ole lioble to relire by rololion for lime being, or, if lheir number is nol lhree or o
mulliple of three lhen the number neoresl lo one third sholl relire from office, ond they will be
eligible for reeleclion. Provided neverlheless lhol lhe monoging Direclor or whole-lime
Direcfor(s), oppoinled or fhe Direcfors oppointed os o Debenture Direcfor, or lhe Direcfors
oppoinfed os Independenl Direclor(s) under Articles herefo sholl nof refire by rololion under lhis
Article nor sholl fhey be included in colculoling fhe lolql number of Direcfors of whom one lhird
sholl relire from otfice under this Arlicle.

j) The following regulotion hos been inserted ofter existing regulotion 94 of Article of
Associotions os:

94A. The remunerofion poyoble fo eoch Direclor for every meeling of lhe Boord or Commiffee of
lhe Boord otlended by lhem sholl be such sum os moy be defermined by lhe Boord from lime to
lime wilhin lhe moximum limils prescribed from lime fo fime by the cenlrot Governmenl pursuonl
lo Seclion 197 of lhe Acl.

k) The following proviso hos been inserled in exisling regulotion 96 of Article of Associotions os:

Subject lo the provisions of Seclions 73, 179 ond 180, ond olher opplicoble provisions of lhe Acl
ond lhese Arlicles, lhe Boord moy, from lime lo lime, invife or occepl or renew public deposils
ond relqled moifers.

l) The following regulolions hos been inserted ofler existing regulotion t2l of Article of
Associolions os:

l2lA. (o) lf fhe Compony hos declored o dividend but which hos nol been poid or cloimed
within 30 (Thirly) doys from fhe dofe of declorolion fhe Compony lo ony shoreholder entilled lo
fhe poymenl of fhe dividend, lhe compony sholl, wilhin seven doys from lhe dole of expiry of fhe
soid period of thirly doys, tronsfer fhe lolot omount of dividend which remoins unpoid or
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uncloimed lo o speciol occounl lo be opened by lhe compony in thol beholf in ony scheduled
bonk lo be colled lhe Unpoid Dividend Accounf. The Compony sholl wifhin o period of ninely
doys of moking ony lronsfer of on omounl lo lhe Unpoid Dividend Accounl, prepore o slolemenf
confoining lhe nomes, lheir losf known oddresses ond lhe unpoid dividend lo be poid lo eoch
person ond ploce it on lhe websife of lhe Compony ond olso on ony olher websile opproved by
fhe Cenlrol Governmenf, for lhis purpose. No uncloimed or unpoid dividend sholl be forfeited by
lhe Boord before fhe cloim becomes borred by low.

12,|A. (b) Any money fronsferred fo fhe unpoid dividend occounf of lhe Compony which
remoins unpoid or uncloimed for o period of 7 (Seven) yeors, from lhe dofe of such lronsfer sholl
be fronsferred by fhe Compony lo lhe Fund known os fhe Inveslor Educofion ond Prolecfion Fund
esloblished under the Acl.

m) The following sub-regulotion hos been inserted in existing regulotion 122 oI Article of
Associotions os:

122(3), The Direclors sholl, from lime fo lime, in occordonce wilh seclions 129 ond 134 of the Acl.
couse fo be prepqred ond lo be loid before lhe Compony in Annuol Generol Meeling of the
Shoreholders of lhe Compony, such Bolonce Sheels, Profit ond Loss Accounls, if ony, ond fhe
Reporls os ore required by lhose Seclions of the Acf.

n) The exisfing regulolion 123 of Arlicle of Associolion hos been deleled ond lhe subsequenf
regulolion numbers 124,125, 126 ond 127 hove been re-numbered os 123,124,125 ond 126
respeclively wifhoul ony modificolion.

Consent of ihe shoreholders by possing o Speciol Resolution is required in this regord. A copy of
ihe existing os well os new Memorondum of Associotion ond Ariicles of Associotion of the
Compony is ovoiloble for inspection of the Regisiered Office of the Compony between lO.0O

o.m. io 05.00 p.m. on working doys except public holidoys ond Sundoy upto dole of the Annuol
GenerolMeeting.

The Boord of Directors recommends the possing of the Resolution ol ltem No. 2l of the
occomponying Notice for the opprovol of the Members of the Compony.

None of lhe Directors ond Key Monogeriol Personnel of the Compony or their respeclive
relotives is concerned or interesled in lhe possing of the Resolutions of ltem No. 21.

COMPANY SECR

ADDRESS: RAIPUR (C.c.)
M. No. 38981

PLACE: RAIPUR

DATE :02/09/2018

:^:ffi''ARD
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