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Sr.No. | Name of the Proposed | Category Permanent No. of Aliottee | Pre- Lockin PLEDGE
Allotiee {Promoter/ Account Number | securities to ia: *QIB/ | preferential Details DETAILS
Non - (PAN) be allotied Mo sharehoidin
FPromoter) ' GiB g (No. of
shares} Whether pre-
preferential
| sharehgliding
in physicalf
demat
FROM | TO | FROM 10
SHALINI JHANWAR PROMOTER | ACTPJ8355L 29400 | Non
QB 112021 | DEMAT NA MA | NA NA
TOTAL 28400




TRISHAKTI ELECTRONICS & INDUSTRIES LTD.

CIN NO. L31909WB1985PLC039462 Godrej Genesis, Salt lake City, Sector V
GSTIN: 19AAACT9150B1ZH 10th Floor, Unit No. 1007
Kolkata: 700 091
Phone : +91 33 4008 - 2489
E-mail :s_jhanwar@trishakti.com
Web : www.trishakti.com

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETING
OF THE BOARD OF DIRECTORS OF M/s. TRISHAKTI ELECTRONICS
AND INDUSTRIES LTD HELD ON MONDAY THE 6™ DAY OF DECEMBER,
2021 AT 11:00 AM, AT THE REGISTERED OFFICE OF THE COMPANY
AT GODREJ GENESIS, SALTLAKE CITY, SECTOR-V 10TH FLOOR, UNIT
NO.-1007, KOLKATA WEST BENGAL- 700091.

Allotment of Equity Shares On Preferential Basis of the
Company:

“RESOLVED THAT pursuant to the Provisions of Section 42 of the
Companies Act, 2013, read with Rule 14 of Companies (Prospectus
and Allotment of Securities) Rules, 2014 and such other provisions
(including any statutory modifications or re-enactment thereof) as may
be applicable for the time being in force, and subject to the approval of
Members of the Company and all other concerned, the Consent of the
Board be and is hereby accorded to issue and allot 29,400 (Twenty
Nine Thousand Four Hundred) Equity Shares at a Face Value of Rs.
10 amounting to Rs. 2,94,000 (Two Lakh Ninety Four Thousand Only)
to the below mentioned person, one of the existing promoter of the
Company are as under:

SL

NO.

NAME

NO. OF
SHARES

FACE
VALUE

PREMIUM

AMOUNT

ADDRESS

Shalini
Jhanwar

29,400

10

NA

2,94,000

W /o Suresh
Jhanwar, 23,
Gurusaday
Road, Flat- 10B,
10th Floor,
Ballugunge, S.O.
Kolkata, West
Bengal- 700019

TOTAL

29,400

10

NA

2,94,000




TRISHAKTI ELECTRONICS & INDUSTRIES LTD.

CIN NO. L31909WB1985PLC039462 Godrej Genesis, Salt lake City, Sector V
GSTIN: 19AAACT9150B1ZH 10th Floor, Unit No. 1007
Kolkata: 700 091
Phone : +91 33 4008 - 2489
E-mail : s_jhanwar@trishakti.com
Web : www.trishakti.com

RESOLVED FURTHER THAT the said Equity Shares shall rank pari-
passu with existing Equity Shares in all respects;

RESOLVED FURTHER THAT any of the Directors of the Company be
and are hereby authorized to file Return on Allotment of aforesaid
shares in E-Form No. PAS-3 or such other applicable form from time
to time with the Registrar of Companies / Ministry of Corporate Affairs
by affixing Digital Signature thereto;

RESOLVED FURTHER THAT any of the Directors of the Company be
and are hereby authorized to file necessary documentation as required
for listing of Shares with Bombay Stock Exchange “BSE” and Calcutta
Stock Exchange Limited “CSE” including all process of Pre and Post
Allotment and obtain approvals for listing of shares with Stock
Exchange;

RESOLVED FURTHER THAT any of the Directors of the Company be
and are hereby authorized to apply for obtaining Trading Approval
from respective depositories;

RESOLVED FURTHER THAT necessary entries in respect of issue
and allotment of aforesaid shares are made in the Register of
Members;

RESOLVED FURTHER THAT any of the Director of the Company be
and are hereby authorized to intimate above allotment to Depositories
and/or R&T agents by submitting necessary documents and to do all
such acts, deeds, matters and things which may deem necessary,
pertinent, desirable, incidental in this regard.”

Certified True Copy
For, TRISHAKTI ELECTRONICS AND INDUSTRIES LTD

i A

= S _ﬁ;',.!?_{.:;_:&_

wy E yeE

SURESH JHANWAR - # |";-_ ,n:
DRECTOR "-.L::'“* -t‘E?’

(DIN: D0O568879) ST



HAKTI ELECTRONICS & INDUSTR

CIN NO. L3180SWB1985PLG030462 odref Genesis, Salt lake City, Sactor

GSTIN: 18AAACTI150B1Z2H T0th Floor, Unit No, 1007
Kolkata: 700 091

Phone @ +91 33 4008 - 2489
E-mail s _jhanwar@trishakii.com
Web  www. irishakti.com '

NOTICE IS HEREBY GIVEN THAT THE EXTRAORDINARY GENERAL MEETING (EGM) OF
THE MEMBERS OF TRISHAKTI ELECTRONICS AND INDUSTRIES LIMITED (™ THE
COMPANY™) WILL BE HELD THROUGH VIDEQ CONFERENCE (VC') / OTHER AUDIO
VISUAL MEANS ("OAVM7Y ON FRIDAY, 2157 JANUARY, 2022 AT 11:30 AM, TO

TRANSACT THE FOLLOWING SPECIAL BUSINESS:

SPECIAL BUSINESS:

ITEM NO.OL
To approve the issuance of equity shares on preferential basis:

To approve the offer or invitation to subscribe o equity shares by way of preferential
allotment on a private placement basis, and in this regard, to consider and if thought
fit, to pass, with or without modification{s), the following resolution as a Special

Resoiution:

"RESOLVED THAT pursuant to (i) the provisions of Sactions 23, Section 42, 62 (1)
(¢}, and other applicable provisions of the Companies Act, 2013 (‘Act) read with the
Rule 13 of the Companies (Share Capital and Debentures) Rule, 2014 and Rule 14 of
the Companies (Prospectus and Allorment of Securities) Rule, 2014 and other
applicable provisions, If any, of the Act any other procedural rule(s), regulation{s),
circular(s), notification{s), order(s) etc., issued thereunder including any statutory
amendment{s) or modification(s) therelo or enactment(s) or re-enactment(s) thereof
for the time being in force; (i) applicable provisions of Securities and Exchange
Board of India (Issue of Capital and Disclosure Reqguirements) Reguilations, 2018
{SEBT {ICDR) Regulations, 2018]; {iii} the SEBI (Listing Obligations and Disclosure
Requirements} Regulations, 2015 [SEBI (LODR) Regulations, 2015]; (iv) Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011 [SEBI (5AST) Regulations, 201 1]; (v} any other rufes / regulations
/ guldelines, if any, prescribed by the Securities and Exchange Board of India
("SEBI™), stock exchanges where the shares of the Company are listed ("Stock
Exchanges”) andfor any other statutory / regulatory authority; (vii) Any other
applicable procedural laws made under any of the above mentioned statutes in the
form of any other procedural rule(s), regulation(s), circular(s), notification{s),
order(s} etc.,, and pursuant to the provisions of any ofther substantive and/or
procedural faws that may be applicable in this regard; (viil) the memorandum and
articles of association of the Company; (x) and subject to the approval(s),
consent(s), permission{s) and/or sanction(s), if any, of the appropriate authorities,
institutions or bodies as may be required, and subject to such conditions and
modifications, as may be prescribed by any of them while granting any such
approvai(s), consent(s), permission(s), and/or sanction(s), and which may be agreed

to by the Board of Directors Company (the “Board”, which term shall be
itee~Mwhich the Board may have constituted or
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nereinafter constitute to exercise its powers including the powers conferred by this
resolution), the approval of the members of the Company be and is hereby accorded
io create, offer, issue and allot 29,400 equity shares of Re.10/- {Indian Rupees Ten
only) face value ("Shares”) at an issue price of Rs. 2,94,000/- (Rupess Twenky Nine
Thousand Four Hundred Only) to the following investor(the “Allottee™) by way of
preferential allotment on a private placement basis (“Preferential Allotment™), in
accordance with the SEBI (ICDR) Reguiations, 2018, the Cormpanies Act, 2013 and
other applicable laws and, on such terms and conditions as mentioned heraunder:

—rr i,

| _Name of Allottee | | . Category No. of Shares |

B Shaiini Jhanwar | Promoter “ 29,400

.....

RESOLVED FURTHER THAT the Preferential Allotment shall be made on the
following terms and conditions: (i) The Aliottee shall be required to bring in 100% of
the consideration for the relevant Shares on or before the date of allotment hereof.
(if) The consideration for ailotment of the relevant Shares shall be paid to the
Company from the bank account of the Allottee (i) Allotment of Shares shall only he
made in dematerialized form. (iv) The Shares allotted to the Allottee shall rank
paripassu inter-se with the existing equity shares of the Company in all respects
(including with respect to dividend and voting rignts) and shall be subject to the
Memorandum of Association and Articles of Association of the Company and any
applicable lock-in requirements in accordance with Regulation 167 of the SEBI (1CDR)
Regulations, 2018. {v) The Shares shall be allotted within o period of 15 (fifteen)
days from the date of this resclution. Where the allotment of the Shares is pending
on account of pendency of any approval for the prefarential issue / for such allotment
by any regulatory / statutory authority, the allotment shall be compieted within a

period of 15 (fifteen) days from the date of such approval.

RESOLVED FURTHER THAT subject to SEBI (ICDR) Regulations, 2018 and other
appiicable laws, the Board be and is hereby authorized to decide, approve, vVary,
modify and aiter the terms and conditions of the issue of the Shares, as it may, in its
sole and absolute discretion deem fit within the scope of this approval of Members
and expedient and to make an offer to the Allottee through private placement offer
cum appiication letter (in Form PAS-4 as prescribed under the Companies Act, 2013),
without being required to seek any further consent or approval of the Membaears,

RESOLVED FURTHER THAT pursuant to the provisions of the Companigs Act, 2013
complete record of private placement offers be recorded in Form PAS-5 for the issue

of invitation to subscribe to the Shares:

RESOLVED FURTHER THAT the Directors, Company Secretary and the Chief
rinancial Officer of the Company be and are hereby authorised severally to do afi
such acts, deeds, matters and things as they may in their sole and absolute
discretion consider necessary, desirable or expedient for the purpose of giving effect
to the above resolutions, including: (a) to make application{s} to the Stock

Exchanges for obtaining in-principle

T
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listing of the Shares; (b) Lo file requisite documents / make declarations { filings with
Ministry of Corporate Affairs, Reserve Bank of India, Nationa! riousing Bank, SEBI,
Stock Exchanges and any other statutory authority for and on behalf of the
Company; {(c) to represent the Company before any Govermnment / regulatory
guthorities; {d) to appoint any merchant bankers or other professional advisors,

consultants and legal advisors, and (&) to execute and deliver any and all documents,

‘regulatory filings, certificates or instruments {including a certified copy of these

resolutions), undertakings and to do or cause to be done any and all acts, deeds or
things as may be necessary, appropriate or advisable solety in order to carry out the
purposes and intent of, and to give effect to the foregoing resolutions, including any
forms and decuments that may be required to be filed with the concerned Registrar
of Companies and other concerned regulatory authorities and to resolve and settle
any questions and difficuities that may arise in the proposed issue, offer and
allotment of the Shares, utilization of issue proceeds, as may be required.”

By Crder of the Board of Directors

iy T

SURESH JHANWAR
DIRECTOR
{DIN: DOBEBETS)

Late: 24th December, 2021
Registered Office:

Godrej Genesis, Saltlaike City,
Sector-V, 10th Floor,

Unit No-1G07 Kolkata,

West Bengal-700091

CIN: L31909WB1985PLC0O39462
Website: www.trishakii,com
Phone No,; +91 33 4008 - 2489
Emaii:s_jhanwar@trishakti.com

NOTES:

1. In view of the massive outbreak of the COVID-19 pandemic, social distancing is
a norm to ve followed and pursuant to the Circular No. 14/2020 dated April 08,
2020, Circular No.17/2020 dated Apri! 13, 2020 issued by the Ministry of
Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020 and
Circular No. 02/2021 dated 3anuary 13, 2021 and all other relevant circulars
issued from time to time, physical attendance of the Members to the EGM/A@M

venue is not required and general
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(VC} or other audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing EGM/AGM through VC/OAYM.

. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the

Ministry of Corporate Affairs, the facility to appoint proxy to attend and cast vote
for the members is not avaiiable for this EGM/AGM. However, the Body
Lorporates are entitled to appoint authorised representatives to attend the
EGM/AGM through VC/OAVM and participate there at and cast their votes

through e-voting.

. The Members can join the EGM/AGM in the VC/OAVYM mode 15 minutes before

and after the scheduled time of the commencement of the Meeting by following
the procedure mentioned in the Notice. The facility of participation at the
EGM/AEM through VC/OAVM will be made available for 1000 members on first
come first served basis. This will not include large Shareholders (Shareholders
holding 2% or more shareholding}, Promoters, Institutional investars, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Comrnittee, Nomination
and Remuneration Committee and Stakehoiders Relationship Committes,
Auditors etc. who are allowed to attend the EGM/AGM without restriction on

account of first come first served basis.

. The attendance of the Members attending the EGM/AGM through VC/OAVM will

be counted for the purpose of reckoning the guorum under Section 103 of the
Companies Act, 2013,

. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with

Rule 20 of the Companies {Management and Administration} Rules, 2014 (as
amended} and Reguiation 44 of SEBI ({Listing Obligations & Disclosure
Requirements) Regulations 2015 (as amended), and the Circulars issued by the
Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05,
2020 the Company is providing facility of remote e-Voting to its Members in
respect of the business to be transacted at the FGM. For this purpose, the
Company has entered into an agreement with National Securities Depository
Limited (NSDL) for facllitating “voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-
Voting system as well as venue voting on the date of the EGM will be provided

by NSDL.
In line with the Ministry of Corporate Affairs (MCA) Circular No, 17/2020 dated

April 13, 2020, the Notice calling the EGM/AGM has been uploaded on the

website of the Company at ., The Notice can also be accessed
from the websites of the Stock Exchanges i.e. BSE Limited and National Stock

Exchange of India Limited at www.bseindia.com and
respectively and the EGM/AGM Notice is also available on the website of NSDL

(agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdi,.com.

. EGM/AGM has been convened through VC/QAVM in compliance with applicable

provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020
dated April 08, 2020 and MCA Circular No, 1 748020, dated

&
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Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 272021 dated
January 13, 2021.

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING
GENERAL MEETING ARE 45 UNDER:-

The remote e-voting pericd begins on Monday, 17th January, 2022 at 11:00
A.M. and ends on Thursday, 20th January, 2022 at 05:00 P.M. The remote e-
voting maodule shall be disabled by NSDL for voting thereafter. The Members, whose
names appear in the Register of Members / Beneficial Owners as on the record date
(cut-off date) i.e. Friday, 14th January, 2022 may cast their vote electronically.
The voting right of shareholders shall be in proportion to their share in the naid-up
equity share capital of the Company as on the cut-off date, being Friday, 17&h

December, 2021

ronically using NSDL e-Voting system?

How do I vote slect system?
tem consists of "Two Steps”

The way to vote %ectmnica!ly on NSDL e-Voting s
which are mentioned below:
Step 1: fccess to NSDL e

A) Login method for e-Voting and joining virtual meeting for Individual
sharehoiders holding securities in demat mode
In terms of SEBI circular dated December 9, 2020 on e-voling facility provided by
Listed Companies, Individual shareholders holding securities in demat mode are
allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their mabile number
and emai! Id in their demat accounts in order to access e-Voting facility.

togin method for Individual shareholders holding securities in demat mode is given

nelow:

Type of | Login Mathod
shiareholders
Individuai L. IF you are already registered for NSDL IDeAS facility, please
Shﬁ‘:@ﬁﬁﬂﬁ@m visit the e-Services website of NSDL. Open web browser by
h@d“? , typing the following URL: https://eservices. nsdl.com/ either on
securities in a Personal Computer or on @ mobiie. Once the home page of e-
demat mode : . . " . o
Services is launched, click on the “Beneficial Owner” icon

with NSDL.
under “Login” which is available under “IDe&S” section. A

new screen will open. You will have to enter your User ID and
Password., After successful authentication, you will be able to
see e-Voting services, Click on “Access to e-Voting” under e-
Voting services and you will be able to see e-Voting page. Click
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service provider - NSDL and you will be re~directed to NSDL
e-Voting website for casting your vote during the remote e-
Voting period or joining virtual mesting & voting during the

meeting.

2. If the user is not registered for IDeAS e-Services, option to

register is available at hitps://eservices.nsdl.com. Select
“Register Online for IDeAS” Portal or click at
ht’tDs:/,/eservices.nsd§.com/SecureWeMIdeasDirectRegjgg

. Visit the e-Voting website of NSDL, Open web browser by

typing the following URL: https://www.evoting.nsdl.com/
either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, dlick on the icon
"Login®” which is available under ‘Sharenoider/Member’
section. A new screen will open. You will have to enter your
Lser ID (l.e. your sixteen digit demat account number held
with NSDL}, Password/OTP and a Verification Code as
shown on the screen. After successful authentication, you
will be redirected to NSDL Depository site wherein you can
see e-Voting page. Click on options available against
company name or e-Yoting service provider - NSDL and
you wili be redirected to e-Voting webhsite of NSDL for
casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Indiviciual
Sharcholders
holding
securities in
demat mode
with CDSE.

. Existing users who have opted for Easi / Fasiest, they can

login through their user id and password. Option will be
made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest
are hittps://web.cdslindia.corn/myeasi/home/iogin or
www.cdslindia.com and click on New System Myeasi.

. After successful login of Fasi/Easiest the user will be also

able to see the E Voting Menu, The Menu will have links of
e-Voting service provider i.e, NSDL. Click on NSDL to

cast your vote,

. If the user is not registered for Easi/Easiest, option to

register is available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistra

tion

. Alternatively, the user can directly access e-Voting page by

providing demat Accou%@%@g and PAN No. from 3 link | .
iy R ; A Y TR IO St e U SRR

Py Fay o =

4 HERIO KR e L
- s it oF o

D 1' . / B
oy 2 :

" ;

5y

o N,

B A L

% )

E *




CIN NO. L31808WB1985P.C030462 Godre] Genesis, Salt lake City, Sector V
GSTIN: 19AAACTI15081ZH 10th Floor, Unit No. 1007

Kolkata: 700 0914

Phone : 481 33 4008 - 2488

E-mall : s_jhanwar@trishakti.com
Web : www.irishakilcom

in www.cdslindia.com home page. The systemn  will
authenticate the user by sending OTP on registered Mobile
& Email as recorded in the demat Account. After successfu)
authentication, user will be provided links for the respective
E5P i.e, MSDL where the e-Yoting is in progress,

Individusl You can also login using the login credentials of yvour demat
Shareholders | account through vyour Depository Participent registered with
{holding NSDL/CDSL for e-Voting facility.  Once login, vou will be able to
securities in | see e-Voting option, Once you click on e-Voting option, yvou will be
damat redirected to NSDL/CDSL  Depository site  after successful
mede} login | authentication, wherein you can see e-Voting feature, Click on
through aptions available against company name or e-Veting service
their provider-NSDL and you will be redirected to e-Voting website of

depository NSDL for casting your vote during the remote e-Voting period or
participants | joining virtual meeting & voting during the meeting. -

Impoeriant note: Members who_are unable to retrieve User ID/ Password are

advised to use Forget User 1D and Forget Password option  available at

abovementioned website.

H@E@&ﬂ@w fm‘ Emﬂwmwal Shareholders S‘a@mmg gmma@s in demat mode for
any technical issues Felated to 1oy in t&ﬁg‘g&j&‘gh e.f.';- i v i.e, N5 and @@gﬂm :

Login bype Helpdesk details

Individual Sharchoelders | Members facing any technical issue in login can
holding securities in | contact NSDL heipdesk by sending a request at
demat mode with NSDL evoting@nsdl.co.in or call at toli free no.: 1800
1020 290 and 1800 22 44 30

Individual Shareholders | Members facing any technical issue in login can
holding securities in contact CDSL helpdesk by sending a request at
demat mode with CDSL heipdesk.evoting@cdslindia.com or contact at

022- 23058738 or 022-23058542-43,

B) Login Method for sharesholders other than Individual sharcholders
holding securities in demat mode and shareholders holding securities in

physical mode.

How to Log-in to NSDL eo-Voting website?

L. Visit the e-Voting website of NSDL, Open web browser by typing the
following URL: hitps://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile.

2. Once the home page of e-Voting system is faunched, click on the icon
“Login” which is available under ‘Shareholder/Member’ section.

3. A new screen wﬂ og;aera You Wl” hdve to entermser ID, your
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Password/OTP and a Verification Code as shown on the scraen.
Alternatively, it you are registered for NSDL eservices i.e. IDEAS, vou can

log-in at https://eservices.nsdl.com/ with your existing IDEAS fogin, Once
you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e, Cast vour vote efectraonically.

4. Your User ID details are given below

Manner of helding shares i.e. | Your User ID is:

Demat (NSDL or CDSL)Y or

Physical

a} For Members who hold & Character DP ID followed by 8

shares in demat account with Qigit Client ID

&SI, For example if your DP ID is
IN3DO***  and Client 1D s
12k than your user ID s
IN3OD***12$*****’

0) For Members who hold 16 Digit Beneficiary 1D

shares in demat account with For example if your Beneficiary ID

CDSL. 5  LeroRIcolkRRRkE then  your
Lser ID jeg 1 2 3 ROR SR ok ok ok e ook

«) For Members holding shares | EVEN Number followed by Folio
i Physical Form. Nurnber  registered  with  the
company

For exampile if folio number is
001*** and EVEN is 101456 then
user 1D is 10145600 1+

5. Password detalls for shareholders ather than Individual shareholders are
given below:
a) If you are already registered for e-Voting, then you can user Your
existing password to login and cast your vote.

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

¢} How to retrieve your ‘initial password’?

{i} If your email ID is registered in your demat account or with
the company, your ‘initial password’ is communicated to YU
on your email I3, Trace the amail sent to you from NSDL from
your maiibox. Open the email and open the attachment i.e. a
.pdf file. Open the .pdf file. The password to open the .pdf file
s your 8 digit client ID for NSDL account, last 8 digits of client
I for COSL account or folio number for shares held in physical
form. The .pdf file contains your ‘User ID’ and your ‘initial

password’, X

. . ) AL RIS
di) If your email ID is, . not. regiskededplease follow steps
e T Ty T L CRE R D I R E G
Trigh ,5;"%!1 LA 4 lrf 4“,3& Y ?%
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mentioned below in process for those sharcholders whose
amail ids are not registered

6. If you are unable to retrieve or have not received the ® Initial password”

or have forgotten your password: |

a) Click on “Forget User Details/Password? (If you are nolding
sharas in your demat account with NSDL or CDSL) option available on
www.evoting.nsdl.com,

b} Physical User Reset Password?” (If you are holding shares in
physical mode) option availlable on www.evoting.nsd).com. -

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

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

7. After entering your password, tick on Agree to "Terms and Conditions” Dy

selecting on the check box.
8. Now, you will have to click on “Login” button.
2. After you click on the “Login” button, Home page of e-Voting will open.

ectronically and join General Meeting on NSDL e-

Step &: (ast vour vote el

in which you are holding shares and whose voting cycle and General Meeting is
in active status,

2. Select "EVEN" of company for which you wish to cast your vote during the
remote e-Yoting period and casting your vote during the General Meeting. For
jeining virtuai meeting, you need to click on “"WC/QAVYM” link placed under “Join

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

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

2. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print
option on the confirmation page.
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7. Ongce you confirm your vole on the reso%utlon you will not be allowed to maodify

vour vote,

eneral Guidelines for sharehoiders

. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are

required to send scanned copy (PDF/IPG Format) of the relevant Board
Resolution/ Authority letter etc, with attested specimen signature of the duly
authorized signatory{ies) who are authorized to vote, to the Scrutinizer by a-
mail to <Csneha.poddar27i0@gmail.com> with a copy marked to

gvoting@nsdi.co.in.

. It is strongly recommended not to share your password with any other person

and take utmaost care to keep your password confidential. Login to the e-voting
website will be disabled upon five unsuccessful atternpts to key in the correct
password. In such an event, you will need to go through the “Forgot User
Details/Password?” or “Physical User Reset Password?” option availahle on

www . evoting.nsdl,com to reset the password.

. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for

Shareholders and e-voting user manual for Shareholders available at the
download section of www,evoting.nsdl,com or call on toli free no.: 1800 1020
990 andg 1800 22 44 30 or send a request to Vikram Jha at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the
depositories for procuring user id and password and registration of @ maill ids

for e-voling for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self-
attested scanned copy of PAN card), and AADHAR (self-attested scanned Copy
of Aadhar Card) by email to s_ihanwar@trishakti.com

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit
DPID + CLID or 16 digit beneficiary ID) Name, client master or copy of
Consolidated Account statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self~attested scanned Copy of  Aadhar Card) to
s_jhanwar@trishakti.com. If you are an Individual shareholders holding
securities in demat maode, you are requested to refer to the login method
explainad at step 1 (A) i.e. f@r e-Wolting and joining
meeting for Individual s itie $ in dem@_&mmd@

3, A!tematlvely shareho!der/members may seﬁd a ruest to evotinq@nsdl €o.in
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4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided

by Listed Companies, Individual shareholders holding securities in demat mode
are allowed to vote through their demat account maintained with Depositories
and Depository Participants. Shareholders are required to update their mobile
number and email 1D correctly in their demat account in order to access e-

Woting facility.

THE INSTRUCTIONS FOR MEMBERS FOR o-VOTING ON THE DAY OF THE ECM
ARE AS UNDER ;-

1. The procedure for e-Voting on the day of the EGMAASM is same as the
instructions mentioned above for remaote e-voting.

2. Only those Members/ shareholders, who will be present in the EGM/AGM through
VC/OAVM facility and have not casted their vote on the Resolutions through
remote e-Voting and are otherwise not barred from doing so, shall be eligible to
vote through e-Voling system in the EGM/AGH.

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

4. The details of the person who may be contacted for any grievances connected
with the facility for e-Voling on the day of the FGM/AGM shall be the same

person mentioned for Remote e-voting,

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/A46M THROUGH

YC/OAYM ARE AS UNDER:

1. Member will be provided with a facility to attend the EGM/AGM through
VC/OAVM through the NSDL e-Voting system. Members may access by following
the steps mentioned above for Access to NSDL e-Voting system. After
successful login, you can see link of "WC/OAVM link” placed under “Ioin General
meeting”™ menu against company name. You are requested to click on VC/OAVM
link placed under Join General Meeting menu. The link for VC/OAVM will be
available in Shareholder/Member login where the EVEN of Company will be
displayed. Please note that the members who do not have the User ID and
Password for e-Voting or have forgotten the User ID and Password may retrieve
the same by following the remote e-Voting instructions mentioned in the notice

to avoid fast minute rush.

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

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

4, Please note that Participants Connecting from Mobile Devices or Tablets or
through Laptop connecting via Mobile Hotspot may experience Audin/Video loss
due to Fluctuation in their respective network. It is therefore recommended to
use Stable Wi-Fi or LAN Connection to mitigate any kind, of aforesaid glitches.

SaSEL

.......

1
AL

&
nnnnnn



TRISHAKTI ELECTRONICS & INDUSTRIES LTD

CIMN NQ. L31909WR1985PLC039452 Godref Genesis, Salt lake City, Sector ¥

GETIN: 19ALMACTO150R|ZH 10th Floor, Unit No. 1007
Kolkata: 700 081

Phone : +81 33 4008 - 2489
E-mail : s_jhanwar@trishaidi.com
Web : www trishakt.com
5. Sharehoiders, who would like to express their views/have questions may send
- their guestions in advance mentioning their name demat account number/folio
number, email id, mobile number at s_jhanwar@trishakti.com. The same will

be replied by the company suitably.

CAPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ALT, 2013 AND OTHER APPLICABLE PROVISIONS,

THIS EXPLANATORY STATEMENT MAY ALSO BE REGARDED AS A
DISCLOSURE UNDER REGULATION 27 OF THE SEBI (LODR} REGULATIONS,
2015, REGULATION 163 OF THE SEBI (ICDR) REGULATIONS, 2018 AND THE

SECRETARIAL STANDARD - 2,

item Mo, 1 - Issuance of Eguity Shares throuah Preferential allotment on
Private Placement Basis to the Promoters

The present authorized capital of the Company is Rs. 1,50,000,000 and the Issued
and Paid-up Capital of the Company as on the date of this notice is Hs. 29,706,000
divided in to 2,970,600 Equity shares of Re.10/- each. As business grows, capital
requires to be augmented. The objective of every commercial enterprise is {o grow.
Added to the economic and regulatory factors, innovative, technological, new
digitized business methods are to be introduced and such methods to be not onily
updated, but also have to be upgraded from time to time. The Company expects to
continue its growth trajectory to medium. Availability of adequate capital is one of
the key requirements for achieving this feat. Members may note that the Company is
undertaking an issue and allotment of equity shares, the proceeds of which will be
primarity used to meet the needs of the growing business of the Company and for
general corporate purposes. Accordingly, the Board of Directors of the Company {the
“Board”) had pursuant to its resolution passed on Monday, 6% December, 2021,
subject to the consent of the members, approved the issue and allotment of Lup to
29,400 equity shares of Re.10/- { Rupees Ten Only) face value {"Shares”) issue and
allot 29,400 equity shares of Re. 10/- (Indian Rupees Ten only) face value ("Shares”)
at an Issue price of Rs. 2,94,000/- {(Rupees Twenty Nine Thousand Four Hundred
Only)each (as determined by the Board in accordance with the pricing quidelines
prescribed under Regulation 164 of Chapter V of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR
Regulations™)) as on the relevant date to investor i.e. 21st January, 2022 in terms of
ICOR Reguiations (“Investors™) in the manner as recorded oy the Board (“Preferential
Allotment”). In terms of Sections 23, 42 and 62(1}{c) of the Companies Act, 2013 and
Reguiation 160 of the ICDR Regulations, approval of the members by way of a special
resolution is required to issue the Shares on preferential basis.

!
..............
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TRISHAKTI ELECTRO & INDUSTRIES LTD

CiM NO. L3190SWR1985PLC039482 Godrej Genesis, Salt lake Ty, Sectar ¥V

GSTIN: 19AAACTY150812H 10th Floor, Unit Mo, 1007
Kelkats: 700 081

Phone © +91 33 4008 - 2489
E-mail : s_jhamwar@irishakti.com
Web D www. irishakii.com

The relevant details and other material facts in connection thereto are
provided hereunder: -

L. Objects of the preferential issye:

The Company is undertaking an issue and allotment of certain equity shares, the
proceads of which will be primarily used to meet the needs of the growing business of
the Company and for general corporate purposes.

2. Size of the preferential issue

The Company proposes to coffer, issue and aliot, by way of a preferential issue, up to
29,400 equity shares of Rs. 10/- {Rupees Ten only) face value {("Shares”) at an issue
price of Rs. 16/~ (Rupees ten only} for a consideration of Rs., 2,94,000/- (Rupees Two

Lakh Ninety Four Thousand Oniy).

3. Price of the preferential issue

The Company proposes to offer, issue and aliot Shares each at an issue price of Rs,
16/~ {Rupees Ten Only) each {as determined by the Board and in consonance with the
pricing guidelines prescribed under the SEBI (ICDR) Regulations, 2018).

e
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CMA. ASUTOSH DEBATA rcma, DisaA, 1P

Registered Valuer
valuer Registration No-IBEI/RV/05/2019/10544

CERTIFICAT v F
TRISHAKTI ELECTRONICS AND INDUSTRIES LTD

L. 1 have been assigned by “Trishakti Electronics And Industries Ltd” ["The

Company') registered with the Registrar of Companies, Kolkata and having
Registration No. L31909WB1985PLC039462 and Registered office at Kolkata
te value the business of the company as on date,

2. The company is a Public Company and its shares are quoted on the BSE Stock
Exchange as well as Calcutta Stock Exchange.

3. The Valuation of shares of the company has been made as per the Average of
Met Asset Value Method and Market Capitalization Method taking into
consideration the nature of transaction and that the company is a listed
company.

4. In my opinion, the fair value of one equity share of face value of Rs, 10.00/-
[Rupees Ten Only} each is Rs.10.00/- {(Rupees Ten Only), This calculation is
based on the Audited Financial Statements for the year ended 3 15March 2021
as prepared and certified by management

All the data and facts for the valuation were provided by the management of

14

“Trishakti Electronics And Industries Ltd", | have not carried out any physical
verification of the assets and liabilities of the company and take no

responsibility for the identification of such assets and liabilities.

Place: - Bhubaneswar o
Date: - 23 February 2022 W/

CMA. Asutosh Debata, FCMA, DISA, 1P
Registered Valuer

Valuer Regd, No. = IBBL/RV /05/2019/10544
UDIN; 2227820025165 1 RCOQP

Address: - M- 232, IRC Willage, Nayapall, Bolind Relianoe Fresh, Bhubaneswar, Odlsha, India-751015

M- DETE- 7951397, Mah-943 7060997 MI0ESOS 500, Emuil o T s Do il P ama )l coen ishutoch  dehatzieodftrmad] com
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1. ENCAGEMENT:

I, LMA. Azutosh Debata, FCMA, Registered Valser (Securitios or Financial Aszets-1B0I) having
registration no. IBB1/RY/05/2019/10544 have been mandated by Trishakti Electromics And

Industries Lid to determing the falr value per equity share as per the Internationally Accepted

Valuwation Principles as on the valuation date ie. 31.03.2021, My report is subject to Statement of

Limitng Conditions mrentioned hereinalter.

2. EXECUTIVE SUMMARY:

Report Summanrtzed

CMA. Asutosh Debata, FOMA, Registered Valuer {Securities or
Financial Aszets-1BBI) Issued the valuation report The valuation
is subject 1o the statement of limiting conditions contained in the
report.

Purpose of Valuatdon

Valuation of shares to issue shares by way of Further 1zsue of
share capital by way of private placement under section 42 of
the companies Act 2013 needs to evaluate Its share price as per

requirement under section 247 of the companies Ack 2013,

Business Activity

Too carry on all or any of the Business of manofactores,
malntenance. and repairs of clectranics equipment and o
finance the mdustrial enterprises by way of lending and
advancing moncy, machinery, lands etc, and also deal with
Portfolio management services, equity and debenture stock,
kond=, obligation and securtty ete, ¢ven though it also carry a
Business of spices; agro comimaditles ke Feaits, Howers, drinks,
plekles e, o develop boying: lead  throughoot  fuguristic

cxperience in the indostiy,

Mithod of Valuation

Assel  Apprimch IM-!T_J‘L;-:;'HI Value Methal ] anmd Market
Capltalization Metlod

Standard of Value

Premise of Valae

Fai Wakue,

Eqpuity shares are walucd assaming the hsiness of the company

willl continue on a going concern basis,

Date-of Valuation

Appoinbed Date

LXailar asl B ymincd

Wotlere € rrnsi [iwsd i

e ir rayde ke md

14 March 2021

| 5 February 2022
230 February 2022

The Fabr Walue Per Egmily share ol the compamy as at th

wirtlmaticeny hato as =211 Mo 221 = ks 1

L S !._'I
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2.1 BRIEF PROFILE OF THE COMPANY:

PARTICULARS INFORMATION
Mame of the Company ¢ | TRISHAKT! ELECTRONICS AND INDUSTRIES LTD
GODRE] GENESIS, SALTLAKE CITY, SECTOR-VI10TH
Registerad Office 5 FLOODRE, UNIT NO3-1007 KOLKATA

WE- FTOOI T INDIA
GODRE] GENESES, SALTLAKE CITY, SECTOR-VIOTH
¢ | FLOGE, UNIT NO- 1007 KOLKATA
WE- 700091 INDIA

Address where Books of

Accounts are Maintained

CIN - | L31909WB1985FLC039462
fthorized Capital [Rs.] S0 TSANL D000
Paid-up Capital (Rs.) - | 2.00.00,00000
Listing Status . | Listed

2.2 PRESENT SHARE-HOLDING PATTERN :

The company is having 29,70,600.00 no. of eguity shares of rs.10/- each as on date of wlwstion

and having o share hobding pattern as follows:

5. No.of Shares | Percentage of
MWane of Shareholder
My held Share holding
1 | Sagarmal Ramesh Kumar Pyt Ltd 4,50,705.00 | 544
2 | Suresh Jhanwar 6,72.142.00 22.62%
3 | Sagarmal fhanwar 12117000 1175
4 | Dhruv Jhanwar  $45.669,00 1|53,
5 Pramav Ihanwar .mn_ 11550,
o | Public - L11,30,2406.00 3TN
T TOTAL 29,70,600.00 100%

i
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3. COMPANY OVERVIEW:

Trishakti Electronics And Industries Ltd is a Public Company, incorporated on 09% September
1985, It is classified as Gove. Company and is registered at Registrar of Companies, Kolkats It
deals with business of manufactures, maintenance and repairs of electronics equipment and to
finance the industrial enterprizes by way of lending and advancing money, machinery, lands cec,
anil also deal with Portfolio management services, equity and debenture stock, bonds, obligatien
and security etc, even though it also carry a business of spices, agro commodities like fruis,
flowers, drinks, pickdes e, to develop buying lead throsghout futuristic esperience in the
industry,

4. VALUATION METHODOLOGY:

Valuation by its very nature, cannot be regarded as an exact science and the conclusions arrived
at in many cases will be subjective and dependent on the exercise of individual judgment. Given
the same set of facts and using the same assumptions, expert opinions may differ due to the
number of separate judgment decisions, There can therefore be no standard formulae o
establish an indisputable wvalue, although certain formulae are helpful in assEssing
reasonableness, The International Accounting Standard Board [1ASR), which is the independeant
standard setting body of the IFRES foundation, has set out two internationally accepted valuation
methodalogies for arviving at the fair value of 3 share namely, the income approach and the
market approach, Guidance is also available from the Institute of Chartered Accountants of ndia
(ICAL) which has published o *Technical Guide for Valuation™ in 2009 and prescribes the
approaches for generally accepted valuation methodologies such as the Income approach and the
maarket approach simitar o the internationally accepeed valuation methodolosies, However, [CAL
also allawes for a third method which is the asset approach for arvivimg ag Ce Geie value of @ share.
For the purpose of determiming fale value, 2 valuer may therefore, use any of the approacies as
per the genecally [/ internationally aceepted valuation methedologies which in its opinion are
most appropriate hisied on the facts of each valustion,

The internationally S geaccally  accepled  salpation methodologics  have been discussed
Berdinallyr, abong with the redsons for choice of approsch vsed based on the Taets ol the

Clsmpany

A, Incomie Approach:
Paiilly onder dhe Inconie Boased Appesicty, ihe micthods that mavi apphicel e
Ebseomerfest S Flowy [IGE] Bethosd oe thw! Price Eaening Capacity Vil | PECYV ] Motisod
Feilee T sy Vhe Polaee Deeas easte (lovwes ol iwe Bosioess aee oiscomlen (o e
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VALUATION REPORT _
valuation date to arrive at the present value of the cash Hows of the business or
capitalized using a discount rate depending on the capital structure of the company. This
approach alse takes into account the value of the business in perpetuity by the
calcelation of terminal value using the exit multiple method or the perpetuity growth
method, whichever iz appropriate. Under PECY method, the average sarming on the basis
of past 3-5 wear ane first determined, adjustments are then made for any exceptional
transactions or ilems of non- recurring nature. The adjusted average carning are then
capitalized at an appropriate rate to arrive at the value of business, The capitalimtion
rate 50 Factored has to be decided depending upon various factors such as the earning

trend in the industeies, PFE prevailing in the industries ete

B. Marker Approach;
Under this approach the valuation is done on the bagis of the qooted market price of the
cHmpany in case Itis @ publicly traded company, or publicly traded comparable
businesses / date is reviewed in order to Wenotily a peer group similar to the sulyject
company and then their multiples are applied to the entity being valued o determine the
fair value. Usually under the market based approach, the methods that mayvbe applied are
Market Price Method, Comparable Multiple Method (CMM), Comparable Transaction
Method [CTM)Y or Price of Recent Investment Method (PORLL Under CMM method
various multiple like EV /Sales, EV/ERITDA, PFBY PYE and Price/Sales can he used [o
value a business depensding vpon the fcts and croumstances of the cases,

C. Aszcts Based Approach:
Under this approach, the book value [/ replaceable value f realizable value of the
underlving aszets of the company is determined @ arvive at the walue of the business,
depending on the facts and circumstances applicable to a company, Usually under the
assels based approach, the methods that maybe applied are et Book Value Metbod, Met

Rephsccale Vatue amd Met Realizable Value

1. Reasan for choice of methodology adopted for determining Falr Value:
Cur choice of methodobegy ol Yaluation has been arvived at wsing usual and conventional
methododogies adopred for tronsactions of a similar vatuee and our reasenakle juddgmment
By conskdeviag the satwee of tronsactions of the company om i Auvdited: Fimaneial
Statements 2020-21 & 200920 s prowvidded by the management, the assets of the
curprpaany g jiereased  doe tooaddifben aed appeeckisbion, The company esocapital
bbemsbr o ssabaee ) engaged i asioess of mamaeares, msuntendnce and segaies ol

clevtrinmes el paend oot Hecomge e incdfusorial CHILFpT ey by ey ool lesdine anil

.II.|-\..II||I||: ey, e lisery, Ll e .:Ilﬂﬁ' H'.E'E"e.ll-’l TRA N :||.|I|.||,|_||.- il
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servives, equity and debenture stock, honds, obligation and security etc, ewven though it
also carry o business of spices, agro commodities lile fruits, Nowers, drinks, pickles eic,
to develop bhuying lead throughout futuristic experience in the industry. Further the
company is a listed company and its shares are listed in BSE,

The fair value of eguity shares would have o he determined after raking into
consideration all the factors, approaches and methods considered appropriate by us
Though different values have been arrived under different methods, or the purposes of
recommending the Bir equity value, it s necessary to arrive at a single value for the
ity shares of the oonipany.

For this purpose, it is necessary to give appropriate weights to the values arrived under
cach apmoaches consilere,

We have considered it appropriate 1o apply the Asset approzch | KAV Method) & Market
Approach [Market Capitalizaton Method) to arrive at the Relative Fale Value of the

ciuity shares.

5. VALUATION ANALYSIS:

As per the mandate issued to me by the Company, the fair value of the business and
cansequently, the fair value per eguity share are belng determined based on a valuation
analysis using Imternationally Accepted Valoation Principles. To aid my valuation
analysis, | have relied on the information furnishied by the management of the Company,
including bat not limited to background of the business of the Company & the group o
which it belongs, Audited Financial Statements 31st Mavch 2021, necessary explanations
and information, which we belicved were relevant to the present valuation excrcise, from
the executives and management of the company, with their assurance of the
reasonability, The analysis that i conducted cstimates the "Fair Value” of the business af
the company based on the value computed as per the valuation method ologics adopted.
The detailed valsation analysis s herednafter of Asset Approach (Mot Azset Value
Method ] and Market Capitalization methocl,

i Under Met Asset method, the e value per equity shore s determined based on the
net assets of the company/division available 1o the eguity sharchellers. The same
cinn e caleulates) cither usiog the ook valoes-ar the market valie of ¢he assets and
Habilitbes Keeping inomimd the natiee of teamsaetion snd e parpeese of saluation, 1
b adbopiased ame st el fooviliee the stooe of the coamgsimy based on the ook

inhe ol Ve sl asets oo Fadailities: Samee s Been aiinesed Beresseanly i Smes s 1.
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Tty :"'""‘\-:-': carfuei lE.E.IIT""-".'I:IEI' i'-"';.:_..\. It




VALUATION REPORT
T T S b ——————

B. The mechanism involved to caleulate the failr value per eguity share under this
method is enwmerated helow:
¢ The lair value of the business is computed ag on the latest available Audibed
balance sheet. Then the foral liabilities deducted from the total azsets Same has
attached in Annexure-l,
o The net Asset value of business is then divided by the total number of equity
shares to arrive at the value per share,

= Market Capitalization Method :
Itallows investors to understand the relative size of one company versus
another. Markel cap measures what a company s warth on the open market, as
well as the market's perception of its uture prospects, because it reflects whal
investors are willing to pay for (s stack.

Market capitalization—It s calcalated by multiplying the 52 weeks as on 31+
March 2021 average stock price based on price available on BSE Exchange of a
sbock by iks todal number of sutstanding shares.

Average market value = ' lge = 52 week lowest price
Z
= 1l3d5+7.14
2z
= 126

6. CAVEATS:
This report is provided to "Trishakti Electronies And Indusivies Lid” (herein referred o
as the Company} in porsuant to issue of shares by way of private placement to jts
Iwestora. The waluation mentioned in this report 5 afeer diseussion with the
mitnagemenl o “Trishakil Electronies Ao Jmdvsteies Lod® word o the Book value & Tair
vilug of theeassets of the company based on the awdited fnascial statement as have bee
prrepared and cortified by manpgement. Thi wse of this peport s leited oo “Trishakt
Electronics And Disdhusteies Led® doe the fseoe ol shares aond b order o cinmply  the
preseribed guidolines in this cespect undes the Comrpaniies Sct, 20008 and thie coles made
phie'ee e, Exicd pl e abawe contenis, his repuowr comled e b wseeed b lepal, Baation

aned oy othier peepsese, 1 chig veport sorevereeld Ty anvene atlior than " Trishkt

Elevtromicos And Dnchestries LEL, the ceciplens s pli peabaee £l Kt attached vepes
A
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has been prepared solely for *Trishakei Electronics And Industries Ltd® for (s internal
use only and this report and its content may not be shared with or disclosed to any one
by the recipieat without the express written consent of "Trizshakei Electronics And
Industries Lid" & CMA. Asutosh Debata, FCMA, Registered Valuer, CMA. Asutosh Debata,
FUMA shall have no liahility and shall pursue all available legal and equitable remedies
dgainst recipient for unauthorized use and distribution of this report.

7. DISCLOSURE OF INTEREST:
| hereby declare that | am performing this valuation as an independent Valuer and [ am
neither a related party of the company or relatives of any of the directors of the company
and also not influenced hy management decisions in any manner. 1 also declare that |

have no arm lengrh transactisns with the company in any manner,

8. HISTORICAL FINANCIAL INFORMATION:

The financial information’s abaut the company presented in this report i included solely
for the purpose toarrive at value conclusion presented in this report, and it should not be

used by anyone tooobixin credit or for any other unintendeod purpose.

Amsount (R In Lakh
Statement of Profit and loss Analysis of
“Trishalkti Electronics And Industries Lid"
o For the Year coding on For the year ending on
31st March 2021 31« March 2020
(Audited) [Audited)
Totil Revenie | A) 147 i G287
Toral Expenditure |B] 127 .06 Toeh
| Earnings Before Taxes [EBT) [A-B] e L 16,18
L Current Tax = 400 ===
Less: Deferred Tax 023 (0.29)
Earnings After Taxes (EAT) Lot B 1232
i,-""'f
Sttty Presdsetvatinif Zrec §
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Amgtint [Rs. In Lakh)
Balance Sheet Analysis of
“Trishakti Electronics And [ndustries Lid"
Ason 31st March 2021 Ag on 312 March 2020
[Auwdited) {Aundited)
ASSETS:
Mon-Current Assets:
Tangible Asset 34,80 15.76 |
Investment 31357 1aGa.00
Delerred Tax Assot .00 250
MNon Current Investment .00 0.0
Other Mon Current Assets .84 4,24
Long Term Investments:
Current Assets:
Inventories LRI .0
Trade Receivables {0 .00
Cash & Cash equivalents G2 10,70
Short Term Loans & Advances 0150 716,00 |
Other Current Financial Assets 52.03 3062
Other Current Assets 925 024
Total Assets [A] 1020.34 960,06
LIABILITIES : .
Share capital 290.68 298,68
Reserse & Surplis - {1.LH1 0,00
Ko Cureent Liabilitios: o
Laan g ferm Provisions I 25 T3
Delerred Tax Liability 20.72
| Current Linbilies: | R
Short Term Borrowines ETET b i)
Tranle Payalilos. ' T naon | (i |
Other Careent Liahilities - o enot | 000 4750 |
Total Liahilities [B] - 1020.34 | BT
l__-ii:ﬁﬂ T : s
fen Rt o) wfﬁkﬂ“
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9. SOURCES OF INFORMATION :

This report has been based on the following information:

10.

Hrueiy

. Audited Financial Statements as on FY, 2020:21 as prepared and certifled by
inanagement,
- Management Representation Letter,
- Riscuszion with the Management of the company.
. Disclosure in Director’s Report and Audilor's Report.
" Memaorandum of Association of the Company.
* Articles of Association of the company.
= Incorporation Docaments.
" Details from MCA Portal,
M Marker Value as per BSE.
LIMITATIONS:
My Repaort is subject to the scope of Hmitations detailed hereinalter, As such the report

|'_"'I:'||:'|:Il'| forpind

is to be read in totality and not in parts.

My valuation is based on the information furnished to me being complete and accurate
in all material respect.

I'have not carried out any physical verification of the assets and liabilitles of Trishalkti
Eleetronics And Industries Ltd and take no responsibility for the ddent Aeation of such
assets and liakilities.

My seope of work does not enable me to sccept responsibility for the accuracy and
completeness of the information provided to me. 1 have therefore not performed any
audit, review or examinations of any information osed and therefore, do nol oxpress
any upinion with regards to the ganie,

The Report (s meant for the purpose mentionied above and shoubkd not be used Tor any
purpose other than the purpaze mentioned theeein The Beport should oot be copied
or reproduced without obitaining my prior written approval for any purpose other
than the purpose for which ity propared.

I B relicad on the |III:||_:FI1|!'I1T made by managemeny and .;,l-i_'l_'u;a-|'|ji:l||;5_'|.' my vl atiog
doesn't comsicer the assomption of contingent abilities mateviabizing {other than
Cheese specilicad Ty thie Manageosen Cand the A uditors|

I there wiire HEY anmiss s, aceirstgdies or ms-representietions of (he fnlarmation
|II'I'I'|'-I|1.'.I by the f-1.||1.||:|'||||'r||_ then thas may ave ane etfoor onomye valonatinn

cemepkatns
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s | have not paid attention for the investigation of claims of the company for the perposs
of my valuation. Therefore, | have assumed no responsibility for matters related to
fegal nature,

»  Any person/party intending to provide finance, deal in the shares / business of the
campany shall do so alter seeking their own professional advice and after carrying oul
their own due diligence procedures to ensure that they are taking an informed
decizion.

* | have refied upon the written representations received from the management that
the Information contained in this Report is materially accurate and complere, fair in
the manner of its portrayal and therefore forms a reliable basis for the valuation.

= My valuation Iz based on the market condition and regulatory -environment that
currentiy exist However, changes to the saime in the future could impact the Company
and the industry they operate in, which may Impact my valuation,

= | have no obligation to update this Report hecause of events or transactions occurring
subsequent to the date of this Report,

11. SUMMARY & CONCLUSTON:

Based on our study and analytical review procedures, and subject to the limitations
expressed within this report, my oplnion of the fair value of Equity shares of “Trishake
Electronics Amd lnadustries Lid” on a geing concermn basis, for the purpoese of complying with the
valuation requirements under the companies Act, 2013 on relation to Issue of shares the fair

value as on 3 1st March 2021 s INR B 00007 - each,

METHOD Value(Rs.) Weight

MAV Method LT 0.25

Market fapif::i[i-zaqun B0 20,100k 0.257
Mt hiwd

[4.57+2.5/.5)

Retative Value per 10,13

Share
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VALUATION REPORT
ﬁ

Anvisexure-1
Valuation of Shares of "TRISHAKT] ELECTRONICS AND INDUSTRIES LIMITED”
Method:- Met Asset value [Book value)
Farthoulars Amoont [Hs In Lakh)
Value of Assels as on 31.03.2021
Wom-corment Assels -
Fixed Aszets 480
Dedfferred mx Asser -
Ma-turrent Investmonis =
Investment I13sT
Gther Mon-current Financial Assets ihind
Lang term Ligens & Advancos =
{Crther Nom-curvent Asseds 281
iﬂurr:nt Assobs -
Inwaibories
Trade Recolvables
Lash & Cash Equivalents G624
Shart term Losis & Advances &1 50
Other Corrent Finacial Assees 203
Other Carrent Assects 25
Tutal Ascets(l] = 1,025+
Leess: Yialue of Liabilitles a5 on 31.03.2021
k-Curvent Linbilities:-
Leng Term Pravisions 1.5
Dederrend Tax Liahilsty 2al T
Cuivenl Linlrililies:-
Tradpe .‘iljl':||:l|;
. -
Other Comrent Lhilirhes SEAMI
shert Tenn Provisioag
Total Liability (1) . a7
& ] Met Assets [A=1-11) R 1'.'_
3] Mgl af Slsares ‘ 2ok Gz An
L3 ¥aline e Shave [Tace value B0 mick ] (70 . H T
[BETHTERTH ﬂ AL
Febut Pl connrany can mal fesoe gty shaves ol discomil amder Seciisg 5300 cimgunies art 205 S thie
=y van issie Shares diuly st i e valie of e 10 aach et

e L |'I"I1.-:a"l-1| sl | ?1 i I'l:-:.




TRISHAKTI  ELECTRONICS & INDUSTRIES

LIMITED,
GIN MO, 370N B v 5aP) COOG452 Godre) Sariesis, Saltlzke Clity, Sedctar V
GE7|N - #48AG TS SEE TH 10tk Ficar, Unit Mo, 10467

Ko Ekata: 7040 0™

Fhone : 481 33 4008 - 2489

E-mail | #_jharwar@irishakticom
Wal  www brighakti con

Annexure i

Sul: Application for “In-princple 2pproval” prior to ksue and allstment of 29,400 Equrity
Shares on prederential basis under Regulatian 28(%) of the SEBI |Listing Obligations
and Disclosure Regolrements), Hegulations, 2615,

In cennectian wilh above zpploation for in-priceipie axprocgl fiedt by Wi Trshaks
zlectroncs And Industriss Limites we hereby confirn and ea-tity thal;

a8, The Men. Shabn JFanwea howe not p edged any ety shares Yeid by therm 6 B s,
Trshakli clectonics And nousties Limited with any institution Towards collatersl;

b] Mg, Trishokti Elaciromics Ang ladusties Limited nas sropstad o ssue ard allat
29200 Eouity 5lares or craferequal basks upder Chaptsr W of SEE| fICTR
Regulations, 2019 to &4y, Skalir Jhanwar,

I this regard, we cor'trm to corr oly wila the orevisiors of Regalasion 8714l of SEB. { CLH)
Regulztioas, 2028 by the allstee(s) 1« resnect of the aforesad oroposed sreferential issie.




TRISHAKTI ELECTRONICS & INDUSTRIES LTH.

CIM MG L2300 18852 0035462 Godre; Genesis, Salt lake City, Sector V
GH N 19ARACTY180B1.2H 1ith Floar, Unit N, 1007
Kalkata: 700 021
Phone : +91 33 40488 - 2494
c-mail s fhanwar@trishakii.com
Web ' www.trishakii.com

Sub: Application for “In-principle__apuruval” prioy to issue and

In eomiection wilth above applicattom for in-principle approval, we herehy
conftirm and certify that the allottees of the proposcd shares will not
sclt/transier 29,400 equity shares which is being not pledged with any Bank ar
Fintanciai Institution as on dafe. The shares issusd on prelerential basis shall be
in secordance with compliance with Regulation [167(6) of SEB! {lssue of Capital

ard Disclosuwre Requirement) Regulation, 2018,

Vst ao s Bl siano "'ﬁT E‘Fnﬂ
= e
oy . -y {f/"? 2
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o N - LT
TP -J-"".:?ra;iﬂ%f
SURESH JHANWAR b=

DIRECTOR
{DIN: GOSBBETO)

Date: 0212 20021



TRISHAKTI ELECTRO & INDUSTRIES LTD

CIN NC. L31809WB1885PLC030462 Godre) Genesis, Salt lake City, Sector vV
GETIN: 18AAACT2150812ZH 10th Floor, Unit No. 1007

Kolkata: 700 091

Phone : +91 33 4008 - 2489

E-mail s _jhanwar@trishakti.com
Web www.trishakti.com

Annexure I
To,
The Chief General Manager
Listing Operation,
BSE Limited,
201 Floor, P.J. Towers,
Dalal Street,
Mumbai - 400 0G1.

Dear Sir,

Sub: Application for “In-principle approval” prior to issue and
aliotment of 29,400 Equity Shares on preferential basis under
Regulation 28{1) of the SEBI {Listing Obligations and Disclosure
Reguirements), Regulations, 20185,

In connection with above application for in-principle approval, we hereby
confirm and certify that:

. The proposed ailattees have —

not sold any shares of the company during the 90 trading days period prior to

the relevant date {14.01.2022)
undertaken to comply with the provision of SERBI (Substantial Acquisition of

Shares and Takeover} Regulations, 2011

not been debarred from accessing the capital market or have been restrained by
any regulatory authority from, directly or indirectly, acquiring the said
securities.

The equity shares to be issued on a preferential basis shall rank pari-passu in
all respects including dividend entitlement with the existing equity shares of the

company.

only in dematemahzed form |
The lock-in of pre-preferential holding of the allottees would be further extended

up to 90 trading days from the last date of trading approval from all the Stock
Exchanges to be in compliance with Regulation_167 (6) of SEBI (Issue of Capital
and Disclosure Requirement} Regulations, 2018.

The propeosed issue i1s being made in accordance with the requirements of
Chapter V of SEBI (Issue of Capital and Disclosure Requirement) Regulations,
2018, Section 42, Section 62 of thﬁ*’@ﬁﬁg&ames Act 2013 and Rule 14 of the
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& INDUSTRIES LTD

CIN NQ. L31509WEB1985F1.CD39462 Godrel Genesis, Salt lake Clty, Sector V

GSTIN: 19AAACTS150817H T0th Floor, Unit No, 1007
Kolkata: 700 091

Phone @ 491 33 4008 - 2488
Emall  s_jhanwar@irishaldi.com
Weby : werw trishakii.ocom

Companies (Prospectus and Allotment of Securities) Rules, 2014 and other
requirements of Companies Act, 2013, and RBI reguirements. Further, the
company will comply with all legal and statutory formalities and no statutory
authonty has restrained the company from issuing these proposed secirities.

6. QOffers have been made only to such persons whose names are recorded by the
Company pror te the invitation to subscribe as per the regquirements of Section
47 of the Companies Act, 2013

7. Total number of person to whorn offer Hawitation to subscribe to the securities
has been made, including any previous offer/f—imvitation. is not more than 200
persons in aggregate in a financial year

8. Allotment w.r.t invitation made earlier of the security offered under present
issue or any_other kind of security made earlier have been completed /

withdrawn / abandoned.

9. Neither the issuer nor anv of its promoters or directors is a wilful defaulter as
defined under Regulation 2 {1} (Il of SEBI (ICDR) Reculations, 2018 or a fraud

ulent borrower

10.Nonie of the promoters or directors of the issuer is a fugitive economic offender
as defined under Regulation 2(1} {p) of SEBI (ICDR) Regulations, 2018.

11.The company or its promoters or whole-time directors are not in violation of the
provisions of Regulation 34 of the SEBI Delisting Regulations, 2021.

12.The company, its promoters, its directors are not in viclation of the restrictions
imposed by SEBI under SEBI circular Nno. SEBI/HO/
MRED/DSA/CIR/P/2017 /92 dated August 01, 2017.

13.The proposed preferential issue is being made in compliance with the provisions
of Memorandum of Assocciation (MoA} and Article of Association (AoAj of the
company. It is further confirmed that for the proposed preferential issue, the
price of the equity shares of the company has been determined in compliance
with the valuation requirement as mentioned in the AoA of the company.

14.The Company does not have any outstanding dues to SEBI, stock exchanges or
depositories,

e 0 - -
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SURESH JHANWAR roctor
DIRECTOR
(DIN: 0O568879)

Date: 09.12.2021




Nefia Peddar

Company Secretary

129 Bangur Avenue

Block "A", Opposite Reliance Fresh
Kolkata — 700 055

Phone: + 91 99030 4E8692

vanehepoddar2 7100 oitvail.con

The Chief General Manager
Listing Operation,

BSE Limited,

20 Floor, P.J. Towers,
Dalal Street,

Mumbai = 400 001.

Dear Sir,

Sub: Application for “In-principle approval” prior to issue
and allotment of 29,400 Equity Shares on preferential basis
under Regulation 28(1) of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015.

. I Neha Poddar, Practising Company Secretary, hereby certify that the mimimum

issue price for the proposed preferential issue of M/s Trishaldti Flectronics And
Industries Limited, based on the pricing formula prescribed under Regulation
164 [/ 165 of Chapter V of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 has been worked out at Rs. 2,94.000 (29400 equity shares
issued at Rs. 10 each on preferential basis to one of the existing Promoter of the

Company).
The relevant date for the purpose of said minimum issue price was 14.01.2022.

. T hereby certify that the Articles of Association of the issuer does not provide for a
method of determination which results in a floor price higher than that
determined under ICDR Regulations, 2018,

OR

I hereby certify that the Articles of Association of the issuer provides for a method
of determination which results in a floor price higher than that determined under
ICDR Regulations, 2018 then the same shall be considered as the floor price for
equity shares to be allotted pursuant to the preferential issue. Accordingly, We
have calculated the floor price which worked out as Rs. 2,94,000 (29400 equity
shares issued at Rs, 10 each on preferential basis to one of the existing Promoter
of the Companyj.




3. The workings for arriving at such minimum issue price have been attached
herewith.

As the Shares are issued to one of the existing Promoter Shareholdet of the
Company the Board of Directors of the Company at its meeting held on 6
December, 2021, subject to necessary approvals of the authority and other
concerned, decided to issuc and allot 29400 Equity Shares at Bs. 2,94,000 of Rs.
10 each on preferential basis.

NEHA PODDAR
Practicing Company Secretary

Date: 17.02,2022

Cp No:-12190
Udin o= A033026C0026

]



The Comparnies Act, 1958
FUBLILC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

TRISHAKTI ELECTRONICS & INDUSTRIES LIMITED

Thea marginal notes hereta shall not affect the construction hereof and in
these presents, unless there be samething in the subjedt or comext
imconsistent harewith |

"The Act' means the Campanies Act, 1956

‘These Articles’ measns these Afticles of Associafion or the same as
may from time 1o time be altered by spacial resolution.

The Company’ rmeans TRISHAKTE ELECTRONICS & INDUSTRIES
LIMITELD.

‘The: Directors’ means the Directors of the Company.

'The Board of Directors’ or Ihe 'Board’ means the Board of Directors, of
the Company.

‘Tividend’ includes bonus.

‘The Managing Director’ means the Managing Director appointed as
suth of the Company.

'‘Monthz' maans Calendar manth,

'The Office’ means the Registered office for the time being of the
L any.

‘Proxy’ includes attorney duly constituted under a power of atiomey.

‘Regisler’ means the Register of Members to be kept pursuant o
section 150 of the Act.

4106t et i
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‘The Registrar’ means the Registrar of Companies, West Bangal.
"The Secretary’ maans the secretary appointed as such of the Campany,

“Seal’ means the common Seal of ihe Campany.

Imowriting” and “wnitien” include printing. hthography and other modes of
repiesenting or reproducing words in a visiole form

Wards impurting the singular number anty include the plural numbor ad
VICS versa.

Vords impaorting persons incude corporations.

VWords importing masculing gender oniy include the feminine gender.
Linkess the context otherwise requres, Words or expressions contained
in these articles shall baar the same meaning as in the Act.

"Keyman” is an important employeeDirector of 3 company whose
services have significant effect on the Profitability of the Company and
whose premature death will adversely effect the company. Key-man

tnclude Hey-woman.

"Key-maniwoman Insurance” means the Insurance taken by 3
Company on the bfe of an important emplayes in order o protect the
company against financial {oss, which may oceour from the employee's

pre-mature death or exit of employee (Passed in Extra Ordinary
Ceneral mesting on 12" January, 2004}

The reguiations comtained in Table A in Schedule 1 tothe Act, shall not
apply to the Company, save as reproduced herain.

Except as parmitted by Section 77 of the Act, the funds of the Company

shall not be employed in the purchase of or lent © the security of shares

in the Company and the Company shall not give, directly or indiradtly.
any financial assistance, whether by way of loan, guarantee, the
pravision of securty or otherwise for the purpose of oF in connedtion
with any purchase of or subscription for shares in the Campany or any
Company of which it may be. for tha time being, a subaidiary.

Thee Article shaij not be deemed to affect the power of the Campany to
enforce repayment of loans to members or to exerciss a lien corferrad

by Article 29

SHARES

The Authanzed Share Capitel of thw Company shall be such amourt as
may ba authonzed from time to time.

Subject 0 e provisions of these Articles, the Company shall have

power io |gsue Froference Shares carrying a right to redarmption out of

profits which wouid otherwise be available for dividend, or owt of the
proceeds of a fresh issue of sharss made for the purposes of such
redermption, or lizhle 1o e redeemed at the option of the Company and
the Hoarad may subject to the provisions of Section 80 of the Act,

exercise such power in such manner as it thinks fit.

Subject to the: provisions of these Afticles and of Section 81 of the Act
tha shares shall be under the control of the Board who may allot or
atherwise dispose of the same ¢ such persons on such terms and
conditions, ano at such bmes, as the Board thinks it



10

i1.

12

14.

£33

The Company may exgrciza the powers ol paying commission conlarred Ly
Sectan 76 of the Act and in suech ease shall comply with the requirement of
the Seclion, Such cormmisslon may be zallsled by the payment of cash ar
the allotment ol 1ully ar parily pald shares or parlly in ana way end parlly in
the alher. Tha Company may also on any ssuc af shares or debatiures pay
such brokerage 85 may be lawiul

Wilh tha pravious authorily of tho Company in General Meeling and the
ganction ol the Company law Boerd and upon otheraise complylng with
Saction T8 of lhe Act, the Board may issus al & discount shares of a class
already issued.

I, by \he corditians of aliclment of any shams, the whole or part of the
armaunt or issue price thersof shall be payabie by inslalments, every such
inatalment shall when duz, be pald 1o the Colhpany by the pereon whe, lar

the lima baing. shall ke the reglstered holder.of the share ar by his exsculor
o administratar,

The joinl-holders ol & shate shall be severally ag well as jolnily liabde lor
Iha payment of alf instaiments and calls due in raspect of such share,

Save as herein otherwlse provided, the Carrpany shalf be enlitied 1o traat
the rogiztered halder oi any share as the abscluie owrer theregf and
accordingly shall niot, excepl ps ordered bry a court of competent jurisdiclion,
or s by situte required, be bound to recognisa any equitable or other claim
1o ar ineresl In such share on the parl of any olhar person.

Shatas rnay te reglstered 11 the name of any parson, Company or other
body corporals Mal mera than lour persong shall ba rogislered ps el
holders ol any share.

CERTIFICATES

{2} The issue ol share cerlilicales and duphcales and tho issuc gl new share
cerbilicales on consa'ldation of subdivision or in replacement of share
cerlificales which 2r¢ surrendered for canceflation due {o Whelr being
detacad, lorn, &d, decrepit, of warn oul or the cages lor reconding
transfers having been ulifzad or ol share certilicates which are lost or
deslroyad shall be in accerdarca with the provisions gl Ihe Comparnics
tissup of Share CerliFcates) Rules, 1360, ar any slatuiony modilication
ar rg-snacimant therecl If any share carlllicais be st or deslroyed,
hen, upan prool horcol to the salisfaction of (he Board, and on such
indemnily as the Baa-d thinks il beirg given, a new cerliticate in tiau
thetecd shall be given 1o the parly antitled Lo the shares to which such
lost or deskroyed ce'tificate shatl ralate.

by Ewvery member shalt e entifled {ree of charge lo ong cotlificate for 2l
lhe ahares of gach class registered in ey name or, if any membar so
wishes 1¢ several carlificates each for cne or rnore of such shares bul,
in respec! of aach a:1:fifirnal cerlificate, wrlch dogs not cornprise shares

e T )
gred brktrsigi

Shares al a
disrowl

mxialiment on
Eharas ™ ba
thiy paid

Hieb#ty of
pnl-holdars of
shArps

Trusls nod
recoprised

wWhe may e
roglsiored

Yexra o Shars
Cortficates
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in tals of the market unlt af trading, the Board may ¢charge a feg of
Az, 2 or aueh less sum as B may delermina, Uinless the conditiong
of lgsue of any shares ctharwlza provide, the Company sheli, gither
within thers manihs alier tha date of allgtment and an surrender 1o
the Company of ts letler making 1the alloimeant or of i1 lracilonal
coupons of 1equisile vatue [save in tha case of issue ggalnst eitars
ol accaptanca or al renunclallon ar incase of issue af bonus sharss)
ar wilhin one maonth o! receipl of tha application for reglalratlon ¢f tha
tranaler, subdivigion, consolidation or rengwal o any of ile sharos,
as ths case may be, complats and have ready lor delivary the
cariificatas of such sharas. In reapacl ol any shara held |ointly by
saveral paraone, ha Company shall nol be bound lo lasue more than
ane carlificate and delivery of & cartilicale (o one of savaral fofnt
holdare shall be sulllcienl dalivery Lo all such ho'ders. For evary
certiicate issved [h replacement al an sxksling ce:lilicata save for
ihose which ara lssued on a splitting ar cansolldation of share
cerfllicates lnle lota ol the markal unlt or which &ra ¢ld decrepit, wom
out or whare the cagas on tha réverea lar tecording lranaters have
bean fully utlized, and for every olher dupliceta certiticate the Board
may charpge & lee of Re. 2 or euch amalfer Bum tagsthar wilh such
ol of pocket sxpenase incurrad by the Company in invesiigating
evidence as [I may delerming,

CALLS

The Bogrd may, {tom Uma | tima subjacl 1o tha latms on which any eharaa
may have baer Iseusd, and sublect o tha provisions of sectlon B1 of the
Act, make such calls na \ha Boerd Inks 11l upan the Mambers In respect
of ell maneys unpald on the ahereg held by them raspaciively, and nel by
ihe conditions of alotment (hareol mads peyable al fixed limes. and each
mambar shell pey the amount of every call g0 mada on him 1o he pereons
and af the timge and places appoinled by \he Board. A cell ba mada
payable by Inetalmants mnt shefi be desmad 10 have been made whan
the resalutien of the Boatd authorleing such call was paasad.

WNot losa than (purieen days’ notica ol any cell shall ba givan speciiylng
ihe llme ang place of paymenl and 10 whom such cell shall ba pald.

{1 1} the sum payab's in respacl of any calt or inglaiment be not paid
on o7 belora the day appeinted for payment Iherapl, tha hoider for
\he tima baing of the gharas In respact of which the call shall have
basn mada or Lho Insiaimard ahall ba due shall pay inlaraet for |he
asme 8! tha rale of 12 per cenl per annum from lhe day eppolnted
lor ke paymant Hierecl 1o 1ha lime of the arlyel paymeart at such
lowar rala (1 ary) aa the Board may delarmine,

(2} The Boa-d shal be al tbeity {o waive oaymenl of any such nierael
gither wholly o7 in parl.
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18.

19,

20,

21,

22,

-
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by Ihe terms ol iasue o any Ehiare or olherswise any amaounl is made
payable al any fixed lime or ihe anwount of he shars or by way c! pramipm,
avary such amount ar instafment shal be payable as il Il wwe a call dulby
mada by the Board o which due nolice had been given and afl 1ha

provigions horsin conlaingd in respect of calla shall relale o such amount
or ingtalment accordingly,

fn Ihe tdel or hearing of any action or suil broughl by the Caompany
against any mombcer ar his represenlalives to recover any detyl or monay
claimed 10 be due lo the Company in respect of his shares, il shall ba
sulticient to prove thai the name of Ihe defendan 18, or was, when lhe
clairn arose on lhe Register s a halder, or one of jhe heldgrs gl lhe
number ol ghares in respact of which such claim 18 made, and thal e
arnmeunt claimed is not eidered as paid in the Books of the Company and
i shalt nol be necossary to prove 1he appeiniment of the Board who magde
amy call, nar Ihat A quornim was prasend &) tha Board maeting at whizh
any call was made nor that the mieeting at which any call was mede was
duly ¢orvenad or conslilutzd, rar any alher maler whalsoaver, but the
proaf of The matiers afaresaid shali be conelusive evidence of the debil.

The Board mey. if it Bhirks i, recabve frar any member willing to advance
the same all cr any part ol tha money due upon the shares held Ly him
beyond the suns actually celled for, and upon the maney so paid or
sabisfied fn advanca or so much thereof as from Ume 1o ime exceeds
Iha amcunl of the calls |ha! made upen the shates i respect of which
such advance has been made, the Company may pay eras) gl such
ralg nol exceeding 6 per cenl per annum as the membar paying such
sum in advance ard {he Boand agres upen. Money so paid in axcess al
lhe amount of calls sha!l nat rank lor dividends ar conler & right Lo
parlicipate [n prafits. The Board may al any fiee repay the smount so

advanced upon glving 1o such membar nct less than three months’ notica
in wrlting.

A call may br revoked or pasipared at the discrelion of the Board.

FORFEITURE AMD THE LIEN

1t any member fails o pay any cafl or mslalment on or bajpre the day
appoinled tor the payment ol the same the Board rmay al any time
{horeafier, durlng =uch time as the call or inslalorent 1emalns urpaid, sarve
B nofice oan suzh menber requiring him 1o pay the same,, togather with
any interes! thal may have accrued and 3l sxpensas thal may have been
incrred by tha Cocmpany by reason of cuch non-payment.

The nofice sha!l name a day (not being |2ss than fourteen days rom the
dalg of Tha nolicel and a plaze or places on and al which such call or
imgtalment an2 sech inlerast and expensa2s as aforesad are Jo be paid
The nolice shall also stale 1hat & the plasze appointad, the shares in
regpect ab which secti cail was made ey instalment is payabie will be tabie
to be lodeiled.

Eviflance in
A%l om by
Company
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1T {he requizitene of any 292l notice as aloreshid he nod camptied wilh
any shaies in regpact of ahlch such nolice has heen given may. at any
time thereafler, bafore payment ol all cafis or insielinents, inlerest and
pxpansas, doe I raspact ihereo! be fofeitod by & rosplution of the Board
to that effect. Such lodeilure shall includs all dividends declared in respec!
! the Torleiled shares and not actvaly patd betore tha lodelture.

Whan any share chall have bean so forfeited, nolize of tha resolulion shail
ba glven to the member in whose nama it stood immedialaty prior to the
jorfailure, and en antry of tha lodseilure, wilh the data [hergof, shall
{orthwilh be mads inthe register bul no forfeilure sha't be tn any manner
Invaldated by any omission or neglect la giva such notica or o make
such antry 85 aloraeald.

Ary sharg 50 fofeited shal be doemed Io be ihe oroperly ol the Company,

anir] the Board may sed, re-allet ar olherwise dispase al tha same in such
manrer as it inks i

The Board may, at any lime betore any share s2 forfelied shal have been
gold, re.aforted o otherwiso disposed of, annul the toratura therec! upon
such concilicns as it thinks k.

A patson whosa share has been lorgilad ghall ceasa 1o bs & mambear [n
raspect of the forfelted share, but shall, notwilhslanding such lorfeiturs
ramain liable, to pay and shall forthwith pay 1o tha Company, all calls
Ingtalments, tlerest g¢nd axpaneas, awlng upon or In reéspect ol such
ahare al lhe lima af the forfslure, logether wilh fnteraat theraon, lrom tha
ime of faraliure unfll ppyment, &t & par cent per annum and tha Board
may enfarca |he payment thareo!, or any parl lhergal, withaut any
daduellnn or afiowence lar the value of the share el 1he time of fordeliuwre,
il shall ol be under any obligation 1o do so.

A duly verilled declaretion in wrlting theat the declaran! te a direciar of the
Comrpany and thal carlain shasea n tha Carmpany heve been duly forfsliad
an & dala slated In the decigration shall be conclugive avidencs al the
lactors thareln slated as agalne! elf pereang claiming to be entltied to the
ghares ann sueh declaratlon and the recalpt of the Compeny for tha
comeidaration, Il any, ghven far the ahares on the sa'e or dlsposition hareal
shell conet'tuta & good iltfa {o auch sharea; and lhe pargon 12 whaom 1he
sharea are 6o0ld shall be roglatersd pa the holder of auch sharge and shall
npl ba bound 1o 586 to the apphcation cf 1he purchase money, not shalf
hia tille 1o such shares be a'fecied by any irregularity or beslidity in the
proceedinga In refarerce o such forsltu-e, sala or dispoeition.

The provigicns of atlcles 20 ta 27 hereo! shall apply in tha case &1 nan-
oaymant ol any sUm which, by the letms of l3sue of a share, becomas
peyable et o lxed ime whether on Bceount of the nominal value o B share
of by waoy of preralur a2 i tho same hed baen payable by vinue of a cal
duly mada and natiled.
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The Company shall ave a lirsl and paramaun! hen upon all Ihe shares
{ather than fully paid shargs) ragislgred In ke name of each member
{whothar solaly or joinlly “ailh plhers), and upon the proceeds of sala
theraol for rmoneya caflod or payabla al e fixed Ume In raspect of such
shares whaether the perivd for the payment thereol shall have actuntly
arrived or nel, and no equitatiz inleres! in any share shelt be createrd
sxcep! wpon tha focting ard condiian Lthai Arlleia 10 heroat Is 1o havs
{ufl atfact. Any such lien shall exland 1o all dividends rom time to lime
dectared In ragpact ol such shares. Unless ctherwize agreed. the
ragiatralion of & transter of sheres shall operale as walver al the
GCompany's len, il any, on such sharaa,

For the purpose of enforcing such Ifan the Board may sefl the shates
subject Ihataia In such nanner as it Links [it but no sale shall be made
until such time lor paymenl as aforesakd shall have arrved, and unlil nolice
in writing of the Intantlen 10 sefl shall have been served an such membar,
his sxeculars or adminislralors, or his commitles, curalar, bhonis or othear
lega!l curalor and defaull shall have been made by kim g Them in lha
payment of moneys called or payable al a fixed Iime in respect of such
shores for gaven days aitar the date of such nolles.

The nel proceeds of the safe shall be received by the Company and
applied in or wawards payment of such par of the amount in respact of
whlch the lien exisls as is presenily payable and Iha resldue, { any shall
[subject to & Fke lie lor sums not presently payable ag existed vpen the
share hefore the sale) ke paid to iha perscn entitiad to the share al the
date of tha sais,

Upon any sale alter Inrfaiture er lor enforcing a Yien in purporled exarcise
ol the powyers harain belare given, the Board may appoint somea parsan
tn axecule an nsirumenl of transfar of 1he share sold and cauvse tha
purchaser's name to be enlered in the Regisler in respect of the shares
sold, ard lhe purchaser shall not be bound lo see |0 |he regulanty of tha
proceedings, nor io Ihe application of the purchaze money, and aler his
name has haen antered in the Begislar in respect af such shares the
validity of the sala shall nol be impeached by any parsan, arvd Iha remecly
ol any person aggrieved by tha salc shall be in damagess anly.

Whera any shares undar the powars in thal behall herein contained arg
sold by the Board and the certficals In respact thereol hes nof hesn
delivared up o the Company by the lormer holder of such shares, the
Board may issua a raw cartificate [or such shares distinguishing # in such
mannar a5 it may lhink fit fram the carilificalo not =0 deliverad up.

TRAMNSFER AND TRAMSMISSION

(1] Subject lo the provisions of Seclion 108 of the Act no transler of
shares zhall be regisiered unless a proper inslument of Iransfer
duly stamped and executed by or an behall of the t:ansierze has
bean deliverad o the Company 1egerher with the gertificate or, il
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no such cestificate is in oxistense, the lelter ol allatmen of the
shares, The transleror shal be deemed lo remaln tha member in

respest of such share untlf tha name ol the ransteree is enterad in
It Hegister in respaci tharaod,

(2] The instrument of ranster shall be in the form prescribed by {he
Act.

Applicatian for the reglstratian of the lranster of a share may be made
oilher by he (ranglgror or lhe Ironslarae, providad that where auch
appfiealion is made by the transleror no regisiralion shall In the casze of
partly pald share be alecled unless the Company ghes nolice of (he
application lg Ihe tranzferes in tha manner prescribied by Secllon 410 of
e Acl, and subiject, o the provision of These Articles the Company shak,
uniess objeetion is made by ihe ransfesae within wo wecks from tha date
of recespl of the natlce, ener in the Pagisier the name of the {ransleres
in the same manner and subject to tha same eanditions as if tha
application far registration of tha transter was made by the traneferpo.

Subjacl ta the provisions of Sactian I of the Act the Boerd without
BEsigningy any reason {or such rolusal, may wihin twa months Irem the
dala on which 1ha ingtrument of transler was delivered to or (Me inticnation
ol transmission was ludued with the Company, reluse to register any
Iransfer of or the transmission by aperalion of law of tho right to a share
vpon which the Company has lign and in case of a sharg rot lully paid
vp iho Borrd may reluge to register Ine transhar 1o @' fransleree of wham
Ihe Board does not approve. Tha Board may also fikewise reluss 1o
regisier a transfer when any slatulory probibition or any altashment or
prehibilery ardar of a Competant Aulhority restraing the Board ram
fransfarsing Ihe shares out gf the name of the tranglerar or whern a
Iransleror objects Y the Irensfer providad he serves an the Company
within a reasonable timo n prohibitory arder ol 8 court of Compelen
jurisdiction. Provided however tha!l the registration of n share shalf np!
be relused on the ground of Tha transfergr being efther alons or jointly
wilh any othar person or persons indeblad to the Company on any
accourl whalscaver,

No fransier shall be magda o a minor ar person of ungound mind,

Every instrument of transler shafl be lelt at the Oflice for regisiration
accampanied by the cerlificate of tha shares 1o ba fransfarred or il ne
such verlilicatle ts in exlatence by 1ha tatlar of allgiment of the shares and
such pthar gvidence as the Brard may roguire 1o prove the tille of Ihe
Iranslar or ki right {o lransfer the sharas:. Evary mstrument of transter
which shall e reqgislered shall be relained by the Gompany but any
instrurment of transfer wiich the Board may reluse {0 register shall be
returned 10 the person deposiling 1he same.

I¥ the Board refuses whethear in pursuance of Arlic's 836 or otherwise to
reglster the trnsfer of, ar the fransmission by nperation of [aw of the vt

ta, any share, the Company shall give nobice of the relusal in accordance
with the provisions of Ssclion [Il (2} of tha Acl.
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Mo les shat! be chasqed or the regist:alion of any rarster, grant ol probale
or elters o! administralion, certilicale of dealk or marriage, power of
atlorney or other insirareznl,

Tha exervlars or adminishaiors of a daceased member (ot being gne
ol several jom-llders) shall e the only persons recognised by the
Company as having any fite (o the shares registared in tha name oi such
mamhber, and in case of death gl any one or mare of the joint holders ol
any regislored shargs, the survivor of survivows shiall alone be reconised
Ly tha Company as having any tile to or inlorest in such shares, bol
nalhing hareln conlained shall be laken lo release lhe astale ol a
gdecaased joint-halder from any liabillty ¢n shares hetd by him joinlly with
any olher person, Belore recognising any sxecutor or admiristralor tha
Board may raquire him to obtain a Grant uf Probate or lalters o
Adminislration or olher lrgal repirasentation, ag the case may be from a
zampelent Court in Indiz and having elfccl in Caloulla © Provided
revarthelass that in any case whera Ihe Board, inits absolute discrelior,
thinks Iit, 1 hall ba iawful for tha Board 1o dispense with: the praducliorn
of Probate or Lelters of Administration or such other lagal reprasentation
upon such lerms as to indammily or otherwise as the Board, in ita absolute
discration, may conzidar neceEsary,

Any commiltae o yuasdian of A lunale (which teom shall include one
who is an idinl or non compos maalis) or any person becoming crtited
Io ot la trarsfer shares |n consequerca of Iha death or bankrupley er
insolvency of any  mamber, upgn produeing sueh avidenca that be
ayslaing the characler in tespect of which he proposes 1o act under Lhis
Article or of hi= tite as ine Board thinks sulficient may wilh the consent
al the Boards {which the Noard shali not be bound to give), ba registarad
ag g member in respect of srch shares, or imay subject 1o 1ha reguialions
ag g Iranglar herainhelara comained, transfer sueh sharas, This Articla
i hereinater relermad o as the Tapsmisslon Articls”

(1} 1 the parsen so teroming entitted under the Transmission Arlicls
shall eHlect 1o be registerad as holder of the shares hinself he ahall
dafiver of eend the Compamy a ngtica in writing signed by fim slating
ihat he so elagis.

(7 I Ihe person atoresaid shall elect o transter the shares, he shall
leslity his efeclion by execuling an instroment of lransfer of the
shares,

{3y All tha timitationy, restrictiors and previsions of thase Articles
relating 12 the right to transfer and ihe registration of instruments
ul transfer ol shares shall bo applicable to any such notlea or
{ransfer as sforesaid as If the daath, lunaey hankruptoy o
insolvency ol the member had nol cecurred and the nolice or
transter were a lransler signed hy that memler.

A person £o becarming eriled under the Transmission Arlicle 1o & share
by reasor of the death, luragy, bankiuptzy or ingolvency of 1he hofder
ekall, subject o the provisions of Article 75 and of Section 206 of the
Azt be enlfittnd ta e same dvidends and ather advariagas (0 which he
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would be gntitlad il ha were the regisiered halder ol tha shares excerd
thal no such parson fother than a persan becoming enbilled under the
Trarsmfssion Arlicle |o the shara of a lunalic) shall before being registored
s A member in respect ol s shere, ba eniillad 1o axerclse in respact

herec! any righl conferred by membearship in refatllon o meating of the
Company,

Provided that Iho Board may al any lime give nofice requiring any swch
parson lo aled! efther to be rogistared himsolf or 10 tranafor the shares,
and il the natice 15 ol comglied with withln ningty days 1he Board may
thersaflar wilkhold paymert of afl dividends, bamuses, or olhar moneys

payablein respact of tha shares, uniil the reguirement of the notlce have
boan compled with,

INCREASE AND REDUGCTION OF CAPITAL

The Compary may liem, ime to time, by Speclal Fasolution increasa its
capital by the crealion of new shares of sueh amount as may be deemead

expedient.

Subject \o any special rights er privileges for the {ime being atiached to
any shares in the capital of the Company 1hen Issued, lhe new shares
may ba rssund, upen such 1eems and conditions and with such rights and
ptivileges attachad tharelo as the general meeling rasclving vpon \he
crealion {hatenl shall direct and if no direclion ha glvan, as tho Board
shall datarmine. and in parficulat such shares may be lssuad with a
prafaraatial or qualiied right lo dividends and in the dizirbutlon of assels
of lhe Company.

Balora the issua ol any new shares, 1he Company In general meating
may make provisinns as 1o the afloimant and lssus ol he new shares,
and in particular may datermina to whom the same shall be olfared in
the lirst inslance and whether al par or 8l a premium or subjael to lhe
provislons of Section 79 ol the Acl, at a discound [ in default of any such
provigian, or 5o far ag lhe sama shall nol exlend the new shares may De
izgued [n cantermity with the provisions of Aflcle .

Excapl 8o far as otherwiso pravided by the conditiens ol lssue or by thess
Articlas any capital raisad by the creatlan of naw shares shall be
coneidored part of the thon exisling capital af tha Company and shall be
subject 1o tho provisions harain cantained with refarenca to the payment
of dwvidends, calls and instafments, transfer and transmission, o failure,
far, surrendar and othorwise.

I, awing b amy in=gazlity inthe number of new shares 1o ba issued and
the number of shares hald by member onlitled 10 have the offar of such
naw shares, any ditficulty shal! arize in he apporticnmant af such new
shares ar any ol ikem anrongs! the members. such difficutty shall, in Ihea
absgnee of ary direcion In the resolufion creafing the shares or by the
Campany in gan=ral mesting, be datarmired by the Beard.
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The Company may, Irom tima to bme, by special Resolulion, reduce its
capital and any Capilal Redamplion Aesarva Account or Shere Premium
secounl in any manser and with and subject o any incident authorised
and gonsent required by faw.

ALTERATION OF CAPITAL

The Company in general masting may :

(a) Tontolidala and divide all or any of its share Capila! into like shares
of larger amaunt than Bs exisling shares :

{t)  Sub-divide ils exisiing shares or any of lhem inla shares of smaller
amouni than is lxed by Ihe memorandum so however lhat in 1ha
sub.divislon 1he properiion between the amount paid and the
amount, i any unpaid on sach reduced share will be the same as

il was in the cass ¢l the shara from which the reduced sharg is
darived,

i) Cancel any shares which, ai the dale ol the passing of the
resolution, have not beer taken or agraad to be 1aken by any porsan
and diminish the amount of s share capital 4 the amnouni ol the
share |g 52 cancelled.

The resolulion wheretw any shars is sub-divided may determine thal, as
between the holders of the shares rasulling (rom such sub-drdsion, one
arf earg f such Shares shafl have same preferance o spetial advanlage
ag regards dividand, capital, voling, or alharwise over or as campared
with the others or olher, sublect, novarihaless, la lhe provisions of
Sacllong 85, A7, 88 aad 106 ol thg Acl.

Subjecl to Ibe provisions of Seclion 00 1o 105 inclusiva of the Act, tha
Board may accent from any membar the surrender on such terms and
gonditions as shall ba agreed of all or any of his shares,

MODIFICATION GF RIGHTS

IF a} any time the share capilal is divided inlo dillerent classes of shares
ihe rights aflached 10 any class [untess othorwisa provided by ihe lerms
of issue of the shares ol thal glass} may, whether or not lha Cempany is
baivy wound up, Le verizd with the consent in wrling ol the holders of
threa-lourths of the issued shares of thal class, or with %he sanclion of a
speclal Reso'ulion passed al a Soparate Gensral Meeting ol 'he holders
ol the shares af that class. To every such separate maeting the provisicns
ol these Artickes relating ‘o General Meetings shall apply, but so ihat
the necessary guorum shall be two persons at leasi holding or
reprasaniing by proxy one fitth of tha issued shares of hat class but 5o
that il at any adjournad meeling of such halders a quorum as above
rlalined is nol present, those members who are present shall be a quorum
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and that any holder gl shares of tha! class presen! in person or by prosy
may demand a poft ard o a poll shall have ane wote for each sharg of
ihe class ol which he |5 the holder. This Aricle is net by implication 1o
curlail the powsr of modilicatan which the Company wauld have if this
Asticle was omitled, The Company shall comply with te provisions of
Section 182 ol the Act, as to Inrwarding a copy or any such agreomeant
or restution {0 Ihe Reyrstrar,

BCRROWIKG POCWERS

The Boatd may. from lime lo lirme, 8! s discrelion, subject 1o the provisicns
ol Secliong 58A, 202 and 293 of Act, raiae or totrew from tho Direclars
or {rom, glsewhera and secure \ng payment of any sum or sums of money
tor the purposes of the Company, provided that \he Board shall not, withouwt
Ihe sanclicn of the Company in general mosting, borrow gy sum of money
which together with moneys already borrowed by the Company {apart from
lemporary loars oblained from fhe Company's Bankers in lhe ordinary
course of business) wiit excesd lhe aggregate lor the Ume being of the
pawd-up capital al he Company and its froe raserves, that is to say,
raservas N 58t agide for any specilic purpose,

The Board may raise or 5acurd tha rapayment of such sem or sums in
such marner and upon such terms and conditions s aill respects as it
thinks 1l and, in particidar, by the ssue of bands, perpstual ar olhar
securily on the undestaking ol ihe whale or any part of the properly of

Ihe Company (both present and futum) inclading ilz uncalled capital for
Iha ime belndg.

Amy dabenlyre, dabenlyre-slock, honds or oiner securittas may ha issusd
at a discounl, premium or olhanyige and with any spacial privileges &8s Lo
redemplion, surrendnr, drawings, alloiment of shares, appoinimenl of
Directors and otherwlsc, debentures, debenturs-slock, bonds and olher
securities may bea made assignable free from a2y cquitics bebwean tha
Company lha person 1o wham the same may be issued : Provided that
debentures wiih the right o allelment of or conyversion inlg shares shall
nol be issued excepl N confermily with the previelon of Seelion B1 (3 ol
the Arl,

Snavo as provided in Section 108 of the Act, no ansier of debenlures sha'l
be 1egisiarad unless a proper instrument of lrarsler duly slamped and
cxeculed Ly the franstarot and ransierre has been dalivered tn the
Company togolher with the cerlificates of Ihe debentures,

If the Board retuses to jegisler the Iranster of any debentures The Corppa: sy
shall, within two maonths Irom the date an which the inatrument ol frans'er
was [cdged wih the Company, send ta 1he iransferaa and 10 ihe transferor
niice of the rndfusal

In addilion 10 any other meelings, general neelings of the Company shall
be hald within such interval as are speciliad in Saclion 166 (1} of the b,
and subjsct to the provisions of Section 168 (2} of tha Act, al such kmeg
and p'aces as may be rdetermined by Ihe Board Each such general
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maeling ahall ba called as "Annoal General Meeling and shall ba spaciliad
ar such in Ihe notice cotwening the meeting. Any cther meeting of tha
Company shall, except 0 Ine case wheis an Extra-Crdinary General
Meealing s convened under the provislons ol Article 52, ba cafled a
"General Masling”.

Tho Board may, whenever it thinks 1il, call a General Meeting, and il shall,
an tha requisition of such number gl membets as hold, el the dale of tho
deposit of the requigilion, not tess than one lenth of such of the pald up
capital ol Company as at hat data ¢arried Iha right ol vating [n regard to
Iha matier to ba considerad al the meeling, lotthwith procoad to call on
Extra-ondinary General Meeling and in lhe case of such reqursilion the
lolbowdng provigions shall apphy-

{1) The requisilicn ghall stale the matiers ior the conskderation, af which
tha mesling 1s 10 ba caltad shall be signed by the requisitionis! and
shall be deposited al the Office. Tha rerwristion may consist ol several
dogumenls in the farm each sfgned by one or more requisilionists.

(2] Where two or mora distingl matiers specitied in the requlsition, shall
be valid only in the respect of lhage matters in regard to which the

raquisilion has baen signed by the member or members barelnbelore
specilied.

{37 Y the Board does not, within lwantyone days from the dala of deposit
of a valid requisilion in regard fo any malters, procesd duly lo call
maating lor the consideration of those matlers on a day nod latler than
fortyilva day=s from the date of dopos#t, ihe requisliionists or such of
them as arg enabla 5o 1o do by viflus of Sectlon 169 (B) (b] af the
Act may thamszealves call Iha mesting, but any masting a0 cefled shaff
! ba commenced aMar three mordhs from the date of depasil.

(4]  Any meeting called under this Artigle by the raquisiionials shall be
called in lhe same manner as nearly as possibla as that in which
meelings: are to be calted by the Board but shell be held al the Cllice.

{B) Where two or mici2 persons hidd any sharas joinlly a raquisillon or
notica ealling & meeting slgnad by one or same ol them shall for Ihe
purposes of this Arkcles have 1he sama loree ang Sffedt as il | had
been signed by all of them.

(5) Any reaacnablo axpenses incurred by the requisiionists by reason
ol tha fgilure of the Board duly to calt a meeting shal be repaid to
the requigilionisl by the Company and any sum =0 repaid shall ba
retainad Ly the Comuany out of any sums due ar i become due from
the Company by way of fees or other rermuneralion far thelr services
ty such of the Direclors as arg in gelaull,

The Company shall comply with the provisions of Seclion 158 of 1ha Act,
as lo giving nolice of resolrions and ciculaling slalemerds on the
raguisilion gf members,
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Save as provided in sub-section {23 ol Section 171 ol the Acl, n9! Igss
than twantyone day's notice shalt be given ol avery General Meeling of
the Comparny, Every notice of a meeting shall spacify 'he place and the
day and hour ¢l the mecting end shall eontain a statement of the Business
o be transacted Iharsal, Where any such business consisks of "special
business” as hereinalter dafined thare shaf be mnnexed to the notice a
slatement complying wilh Seclion 173 {2) and (3) of the Acl

Molico of gvery maeting of lhe Eompany shall be gheen 1o every member
of the Company, 1o tha Auditars of the Company and lo any persons
entitied lo a share in consequance ol the death ar insolvency of 8 member
En any manngr herainallar aulhorised for 1he giving ol nolices 1o such
persons. Provided that where the nolics of a genaral meeting ig givan by
adverliaing the same fn A nawspapar circulaling in the nelghbourhood of
ihe Olfica under Sub-zection [3) of Seclien 53 of lhe Act, tho statemcnt
of matariaf lacte refermad 1 in seclion 173 (2] of the Act, reed not e
anroxed 1o the nolice as required by Ihal section bui il shall be mentioned
in the advertisement lhat the statermen! has been foraarded O the
merbers of the Company.

The accidenial omilssion 10 give any such nolice I or the non-receip! by
any member o oihar person ta whom it should be given shall nol irvalidate
ihe proceedings of the meelng.

PROCEEDING AT GENEAAL MEETINGS

The ordinary business of a1 Annual General Meeting shall be 1o recalve
and canskdar the Profil and Loss Accounl, the Balence Sheat and the
Reporis of the Direclors end the Audilors, to elect Direclora in the place
ol ¥hose refirireg by rolation, o eppoint Audilars and lix Iheir remuneration
and lo declare dividends. All glhor business transacied ai an Annual
Ganaral Meeting and all business (ransacted at an Exlra-ordinary Generel
Maooting shall be dasmed special buaknaas.

Mo business shall be transacied at any General Meeling unlesa B quorum
of members is present al ihe Uma when the meeting preceeds 1o businass,
Save as harein otherwisa provided five mambers porsomaily present shall
ba a gquorurm.

W within hall-gn heur from the me gppointad Jor the mealings quarum be
not prasant the macting. If corvened upon the requisition of members,
as aloresaid, shall be dissolvad 1 but in any o'har case il shall siand
adinurned In accordance wilh the provisions of sub-section (3), (4} and
(5} of seclion 174 of the Ast.

Any act or resoltion which, under tha provisions al Lthese Arlicle or ol
\hir Acl, ks permitied of required to be dane or passed by the Company in
(3eneral Maellng shall be sullicicnlly o don2 or pagsed i sflected by an
Chdinary Resolullon as defined in Section 182 {1} of the Act unless cither
\ha Acl, or thase Arcles specilically require such Act o be done or

resclution passed by & Special Resslution a5 defined in section 188 (2)
ol the Act
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The Chakwman of the Goard shall ba gntitled to 1ake tha chair a1 every
genaral meeling. If there be no such Chalrinan, ot il al any meeting he
shall net be prasent within [if'sen minules afler the tme appointed lor
holding such meoling, or iz unwiliing (o acl, The marmbers preaanl shaf
chocge anolher Oreclor as Chalrman, and il na Director be presant, or il
alk e Direglgr present deglme o taka the chair, than the membars pregant
ahall, on a show of hands or on e poll, Il property damanded, ala<t one of
iheir numbor baing A member anlillad to we, o be Chalrman,

Every quastlon svbmillad lo a mealing shall be deckfad. in tho Iraj
Instanca by a show of hands and fn the case o aquallty ol voles, both on
a show ol hands and on g pefl, the Chalrman of (ke meeting shall have a

casting vole in additlan to the vota lo which he may ba antiliad as 8
mambar,

A1 any general masting un'ess B poll s (bafore or an the daclaralinn of
the rasult of the show of handa} demanded in atcardanca with tha
provisions of Section 179 of the act a declaration by the Cheltman that
the resolrtion has ar has nol been carried aither unanimously or by &
particular majarity, and an entry o thal allact 1n the book containing tha
minules of the precoadings of the Company shafl be concluglve evidencs

of tha fael, withoul proot ol the number or preporilon of the votes cas! in
favour of gr agalnst the rasolution.

{1 N e pall be demendsd 85 eforesaild B shall be laken fordhwlth onr a
quastion ol adjiournmen! or elegtion ¢l a Chaktman and in any olher
case in such manner and at such lime, not belng fater thar lory-sight
hours from the lime when Llha demand was made and ot such place
as Ihe Chafrmen ol tha meeting gbrects, and subjacl ae aloresaid,
aithar at gnee or aftar an inlorval or adjournment or otherwiaa, and

the rasull of the pefl shall bg daarnad to ba the decision of tha masling
an tha rasalution on which tha poll was demandad,

t2) The demand al a poll may be wilbdirawn at any Ume,

(3] Where a poll is 1n be taken the Chairman of 1he meealing shall appoknt
Iwo sCiutinesrs, ono al least of whom £hafl ba mamber {not baing an
officor or smplayes of Ihe Cornpany} presanl at the meatlng provided
such & member 1s available and is willing 1o be appointed, to scrulinise
the votas glven on the poll and 1o raport Lo him thereon,

(4} Cn a poll member antitted o maorg than ane vgla, or this proxy or
other person enlifled 1o vele for hin, 8s the cese may be noed nal, if

hg volez, use all his voles or casl in \he same way all tha voles he
uses,

{5) The demarnd lor a po! shall nat prevernt (he continuance of a8 meating
for the bransaction of any business other than the guestion on which
3 pall has been demanded.
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The Chairman of a general meeting may adigurn the same Irom time
to lime and Irom placa o plece. but ne business shef be lranzaclad
al any adjourned mecting other than the business laft unfinished al
the meeting from which the adjournment ook place,

When a meellng is adjourned lor thirly days or more, nolice of Lhe
adicurned meeing shall be given es in the case ol an onginae! mealing,
Save as aloresaid and as provided in Anicle 87 4 ghall nol be
necesaary to give any nolice of an adjopurnment ar of the busmess 10
be leansagied at an adjourned maeting.

VOTES OF MEMBERS

Subject to any special conditions or restrictions as o voling upon
which sny shares may be issued or may for the tima heing, be held,
an a show ol hands every member present in person shalk have one
vote, and on 2 poll every metnber presant in parson or by proxy shall
have one voie Jor every share held by hilmoin respect ol which he is
enlitled lo vole.

On \ poll the vollng rights ol a haldor of Equity Shares shall be as
spaciied in Secilon 87 of the Act.

N company o body corporate shall vole by proxy no long as a
rasolullon o ks Board ol Direclors under the provisions ol Section
187 ol tha ac! s 1 force end |he repressntativa named in such
rogolution 1s present el the Gansral Meeling at which tha vole by proxy
ig landerad,

Whare a company or a body corporate herglnafler calted memher
compamy™) [s 8 member of the Company e parsen duly appointed by
resatution in accordance with the previsions of Sectlon 167 of the Al
le teprasen! such member company at a meeting ol the Company
shafl nol, by reason of such appalntment, be deemed Lo e a proxy,
and the production a( the meeting of & copy ol such resolution du'y
slgned by ona Director of such member company and certilied by him
gs balng a true copy of the resolution shall ke acecpled by \he
Company as sulficient evidence of the validity ol his appoiniment.
Such a person shall be enlitled 1o exgrcisa tha same rights and
puwars, including the right o vela by proxy an behzlf of the member
company which he represents, as thal membar company could
exarcize if it were an individual member,

whara the piesidernt of lndia ar the Gavernor of g Stale iz & mambar
ol The Company, the Fresrdent or, ae the case may ba, the Gapuvarnor
may apReint such pergon as he thinks £l 1o acl as his representalive
aY any meating of the Cempany or &t any meeling of apy class of
members ol he Gompany and such a person shalt be deemed 10 be
a member ! the Compzary and shal! be entitled 1o exercise the same
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rights and powers, Including the right i voie by proxy, as the Prasident
or 33 Ihe case may be, the Govarngr could axarcke ag a member o!
the Company.

It any membor be a unatlc, Kiot or nen composmenlis, he may vole
whether un a show a! hands or at r polt ty his commilles, curalor, bonis
or olhar legal curalor and such last menticned persons may give 'halr
voleg by proxy provided thal tha lorty-eight baure al ioasl bakore the lime
of holding he meeting or adjourned meeating, a3 tho case may be, ot
which any such person ploposes o vota, he shall salisty lha Board of
bls riphl under the Fansrnigsion Article 1o sharas in respact of which ha
praposes 1o oxercise his righl under thfs Article unlegs |he Board shafl

have previously admilted hia right to wole at such meeting in respecl
thareal,

Vhere there ava |oint registered holders of any share any one of such
parsans may vole at amy meeling aithar personalty or by proxy in respect
o such shere as If he wara solely anlitfed thereio; and T more than one
Ie 5uch jointholders be present al any meeting eilher personally or by
proxy. thal ane of the gaid persons so present whosa nama glands First
on the Paglster in respect ol such shares shall alone be entitled 1o vote
in respecl therew! . Several exaculars or adminisiralors of a deceased
member in whose name any share slands shall, for 1he purposes of this
Article, be deemed janl-holders theraal.

Tha instrurnar! appainling a proxy shall be in wsillng undear the hands of
ihe appoinior ar of his Altorney duly avthorisad in writing or il such
appaintor |5 A body corporale be under its commaon geal or he hand of
ite officer or Atlornay duly auvlhorigsed, A proxy who I8 appoinlad for
speclliad meeling onty shall be called a Speclal Proxy. Any othar proxy
shall be called & General Froxy.

A parson may be appoinied a proxy thousgh he is nol B member of the
Company and every notica corvening a maeling of the Company shall
state this and Ihat 2 membor antitled to atlend and vole at the meaating
i enttlied to0 appoint a proxy io atend and vole Instead of Kmsall,

The inslrumant appomnting & proxy and the Power of Aftornay or other -

authority {f any) under which il iz gigned or a notarially carlified copy of
that power or authoelly, shall be depesited at the Difice not lass than
lorty alghl hours belore the tine lor halding the meeling at which the
person namod in lhe inslrumeant purports o vote In respecl Ihereol and
in default the mstrurnent of proxy shalf not be reated as valid,

A vole given in arcordance with the tarms of an nstrumen! appeinling 2
proy shall be vahd tinhwithsla nding the previous dealh or I|'|.5a.r||i|'5|||I af the
principal of revocallon ol the instrumenl, or transler of the shara in respact
of which tha vole. 1 given, provided no intimalion In wiiling of tho death,
insanity, revocalion o transfer of the share, shalf lave been received by
the Compatry al lhe allice bofore tha vate is given; provided neveriheless
thal lha Chairman of any meoting shall be entitbed 1o requira such
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gvidenca As ho may in Iis discretion Inink 7t of the due executicn of an
instrumant ol proxy Aod that the same has rel bean reveked.

Every ipslrerenl appainting a Speclal Proay shall ba retained by the
Company and shall, 35 neaty as circumstancas will admit, ba i any
forme sot oul in Schedulg 1X 1o the Acl, or as near lhareto as posscibla
or In any olher form which the Board may eccenl.

Na member shall be enlilled |o exerciso any voting nghts either persunally
or by proxy at any meeling of tha Company in respecl of any shares
reghatered in hiz name on which ay calls or other sums prazantly payable

by him have nat been paid or in regard Lo which the Company has, end
has exercised any right of then.

(1} Ay objoction as to 1he edmisslon or 1ejecticn ol a vote, eithar on a
show of hands or an & poll, made in due time, shal be referorred to
the Chairmian who shall lorthwith dolerming the zame and such
determination made in gocd taith shall be final and conclusive.

{2} Mo objection shall be ralsed to the qualification of any wote except al
tha mregting or adiaurned meeting at which the vote objecled to is

given or lendered and every vole nat disaliowod at such sreeling shall
be valid [or all purpesas,

DIRECTDRS

Tho nuember of the Dirmeiors of the Comgany shall not be loss than three
and rol more than twebe.

Mol fess than two-lhirds of the 1ole) rumbar of Directors shall be persong

whess pariod of OHice i5 Fahie 1o detannination: by retirement of Directors
tyy ratation,

The parsens hereinalier named are 1he Hrsl Oiragtors of The Company.

1. SHI SAGAfIMAL JHANWAR
2. SAE oM PRAKASH CHANDAK
3. SH1 BaNwWAR| LAL MOHTA

The Board shall have power, at any tirma and {rom lima to tima, to sppoint
any person as a DFrector a3 an addition 1o 1the Board It 50 that the toial
number ol Direclors shall not a1 any lime excesd Ihe mMaximum RunTier
lixed by these Articles. Amy Directors so appointed shall held office only
urtil 1he next Annual General $geting cf the Company and shal then
be cligibla o re-rleclan

Unlrss cll'-erwise deterivined by the Company in genermi mesting a
Direcier belore acquiring such shares buk shall abain his gualitication,

A Direglor wha is required 10 hold qualdicalion shares may acl as a
Direrler betare acquiting such shares put shall oblain his quatification
wilhin tw paneths 2dter big appointrient as a Direclor,
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o, ¢a) Each Director shall ba entifled o receive oul of the funds o ihe
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Company for cacl meeting of the Boad or a commiltea thereof
altended by him a [ee nol exceeding As. 250/ (Aupaws Twa hundred
lifiy} ag may from lime o tme e dotormined by the Board.

{b) Subjecl o tho provisionz of Section 198, 309 and 310 of The Act,

Directots, olher than Managing Cirector or Oirectors in wholalime
emplaymeant of Ihe Company shalf, in respec! of each of the
Company's financial year or in respec! of any parl lhareof, be enlitied
Ip such rummission as the Board mzy delermine from thne o hme
but nol excesding threa parcent of Lhe net pralil of the Company o
be divided bebween them in such proportion as the Board may
telermine and [ the absence of such delermination, equaly.

(c)  All alher remuneration, i any, payable by lhe Company lo sach

Diractor, whether in fospect ol 1ha services 85 a Managing Diraclor
or & Director in the whofe or part lime emgloyment ot iha Compary
shall be determined in acoordance wilh and subject to \he provisions
ot the Articles and ol the Act,

(d} Tha Direclors shall be entitled 1o be paid thair reasonable ravelling,

angd holal and olher expanses incurced in consequence af Wheir
attending at Board and Comminee Meelings or olherwise incurred in
tha execulion of their dulies as Dirccloss.

1f any Olracior, being willing, shall ba calied upon 1o perform extra
gervicas or lo make any special exertions 0 getng or residing swey from
Calewta lor any of I1he purpnsas of the Company or in giving spacial
atienlinn o {be buginess of the Company or as a member of a Commitles
al the Board then, subjec! 1o Section 188, 308 and 310 of \he Acl, tha
Board may 1emunesate the Direclar se daing ither by a lixed sum or by
a perceniang of profits o1 ntherwisa and such ramuneralion may be either
in addillon 1o ar in substitution for any other remunoralion 1o which he
may be eniitled.

.-":_‘_.

The comlinuing Direclors mey act notwithstanding any vacancy in ther
body; byl so tha! il the number talls bellow the minimum abowve lixed the
Bard shall not, except tor 1he purpose of filling vacancies, act 5o kong
a5 tha number is below lhe minimam,

{1} The ollice of a Direclor shall ipso tacio becoms vacant il —

{a) he falis lo obtain within \he lime specitied in sub-section {1} ol secticn

270 al the Act or al any lime \hercafler ceases to hold, the share
qualicication, if any, necessary lor his appeinimen!; of

] he is lound o be of unsound mind by a Gourt ol compeient
jarksdigtiom: ar

fo) he apples to be adudicaied as nsolyem; Gr
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he is adjudged as insolvent;) of

he is cenviclad by a Couwl of any oflence irvvolving moeral lurpilirde
ard is somionced in respect thareal 1o npdsonment for not less than
5% months; or

he fails 1o pay any calf in respact ol sharas of 1he Company hald by
hirr, whether along of jpinlly with slhars, within s tronths lrom the
laal date fixed lor the paymenl of Ihe ¢all unlass the Central
Governmant has by notiticalion in ihe ofliclal Gazetie, removed the
disqualilication incurred by such fallure; or

he Absents himse!l from tree consecutive meelings of the Board or
from all meetings of 1he Board for a continuous paricd of three monlhs,

whichever iz a korger, without oblaining leave of abaance Irom the
Board; ar

ha [whether by himsoll ar by any person for his benefil or on his
aceaunt), ar any {irm in which he s & pariner, or any privale company
ol which he is a Direcler, accepls a loan or eny guarantee or securily
far a lpan from the Company in conlravenlion of Sectlion 225 ol the
Act. or

ha acls in contravertion of Seclion 299 of the Act, or

he becomes disqualilied by an crder of Courl under Section 203 of
the Act, or

ha be remaved from olfice in pursuance ol Seclion 284 of tha Acl;
or

having been appoinied & Cirector by yvirlua of his hokding any office
or ather employment in ko Company he caasas I hold euch Olfics
ar other employmant iy Company: or

by netice In wiiling to the Company he resigns his alfice; or

any offica or place of prolil undar the Cempany or vndar any
subsldiary of the Company Is held in contravention of Saction 314 of
jhe Acl and by oporation ol tha Section he |3 deemed to vacate offkes.

Notwithslanding any matter or thing in sub-clauses (d}, e, and {l) of
clausa (1 the disgualificalion referred 1o fn those subslauses shall not
1ake elfec) -

tor (hity days from Ihe ale of pdjudication, sentence or ardar; or

wheare an appeal or potition is preletred wilhin the thirty days aforesaid
against tha adjudication, senlence or conviclion resulting Lin the
zentence, or order urdil the axplry of seven days from he dato oh
which such appeal or petition is disposed ol & or

~here within the sovon days alargsaid, any further appeal or patition
is preferrad in saspect of \he edjudication, senlenca, oo mviclion or
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ardar nnd the appeal or petition, i allewed, would resul i the removal
al the disgualificalion, until such hrther appeal or pelition 1s
dizposed of.

Any Director ar olher persen ralemed o In Seclion 314 of the Act may
be appainted to or hold amy olfice of place of profil under Ihe Company
or under any subgldiary ol tho Company in accordance with lha
provisions of Section 314 of the Acl,

A Dlrector of this company may ba or bezome a Director of anmy her
company promotled by thes Company or i which it may be interesled as
a membar, sharehokder or stherwise and no guych Direclor shall be
accountable Tor any benellts received as a Direclor or membar of guch
Carmpany,

Subject lo the provisions of Sechion 287 of 1ha Aci. arither shall a Direclor
bo disgualilied frarm contraeting with the Company cither as Yendaor,
purchasar or ntherwise lor goods materfals or serdces or for vrderwriting
the subzcriplion of any shares in or debenturas of the Company nor shall
any such cantracl or arrangemen! entered hilo by or an behalf of Iha
sompany with a relalive of such Direclor ar a tiem in which such Directar
of refative is 2 pasinar ar with any partner in such linm or wilh a privals
company ol which such Direclor is & mamber o director nor shall any
Director $0 conracifng or being such mernbar ar 50 intarested bae fiabl
lo account to the Compary for any prolit realised by ary such conlrac
ot arrangameanl by reasqn of such Birector helding Clllce o of the
lduciaty refation Ihereby established.

Every Dlreclor wha is In any way, whether direclly or indirecty, concernad
0f inlerasled in 8 sonlra¢l or arrangement, entered into or 1o be enterad
Inter, by o on behall of the Company ot beinn a contract or arrangermeni
entarad inio or te be enlered inlo batween the Company and any ather
rempany where any of the Directars of the Company er bavo o imare ol
therm logalher holds2 or hold not more than ke percent, ol The patd up
shara capital in the other company shal disclose the nalurg of his
congern or inlersst al a rmeeling of \he Board as required by Seclion 289
of the Act. A ggnem! notice, tenavable In the last inonth ol each finencial
year of the Company that s Director is a Direcier ar 2 mainker or is a
rember ol any specified Hrm and is 10 be regarded as concerned or
inlarested In any subsequent conlract or arangament with that body
cotporale gr firm shalt be suificiant disclosure of cancern or interest in
relation 1o any contracl of arrangemaent so mada and, afler such fenaral
notice, it shall nol be necessary to give special notice refating Lo any
particular contracl ¢f arrangemant with such body corporatle or firm,
pravided such general nclice ks given at meeting of the Board of the
Dirgelor concerned 1akes reascnable steps to secure that it s broughl
up ard read at lhe lrst meeting of the Board after it is givan. Evary
Dercclar gidil be bound 1o give and from tima o lime renew a genersl
nolice as aforesaid in respect of all bodies corporale ol which he s a
Direclor or member and cf alt firme of which he is 3 paitner.
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Mo Direclor shalf, as a Diroclor, take any parl b e discusslon ol or
vola on any contract or armngemant in which ha 1s in any way, whathes
direclly or indirecity concerned or interesied, nor shall his presencea counl
lor the purpose of Jorming & gquorem at the lime ol such discussion or
vate, This prohibiion shall not apply {6 fa) any condract of indomntly
againat gny fogs which tha Direclors or any of them may sufler By reason
o! becoming or baing suraties or sursty lor the Company; or (bY any
eonlrasl or mrangamant entared into by lha Company wilth a public
sompany or with 8 privale ¢ompany which is subsidiary ol a public
company, i which the interest of Ihe Director consisls solely I his being
a Director ol such company &nd the holdar of shares not exceeding in
numher or value the amount reguisite 1o gualily him for appointment as
a Directlor thereol, he having been nominated as such Direclor by the

Gompany holding not more than lwa percent of the paid up share capilal
of 1he Company.

ROTATHON OF DIRECTORS

Al each Annual General Meeling of $he Company one-hird of such of
the Direclors for the time being as ara ¥able 1o retire by rotation, or o
their numker iz not three or a mMullipla of Lthree, than 1he pember nearesl
Ig cng-third abell ratire from Oflica. An gdditional Ciraclor appoinied by
the Board vnder Aricle BT heracf shall nol ba kable 1o retire by retation
within the meaning ol Ihis arlicla.

Tihe Diregtors o retire by rotation al every Arnual General Meeling shall
be these have been longast in office since their fasl appaintment but as
belween persons Who bacome Disectors on the sama day those to retire
ghall, it defaull ol and subjae! to any egreament amony thamselvas, be
determinod by oL

Save ag permitied by Secllon 263 af the Acl, evary tescluflon ol a

genaral macting for the appoiniment ol 8 Disecior shalt rolate lo one
named Individual onky.

The Company at the Annual General Meating al which a Direcior relires
by rotation in manner atgresaid may fll up the vacated olfice by appointing
the relfting Direclor or soma other person therelo

If the place ol rakieing Diractor is not 5o flled vp and tha mecting has
not expressiy rosolved not to 1l vacaney, the meoling shail sland
adjourned W Ihe sama day in the next week, al the sams lane and piace,
of il that day ie s public holiday. till the next socceeding day which 5 mod
a pubdic holiday, al the same time and place. If at the adjautned meeling
also Ihe plage ol the ratiring Director ia nof fled 1p and thal mzeting
also has not expressly resolved nol tg [l the vacaney, the relining Cirector
shafl be deemed 1o have reappaintad at 1he adjourncd mecling uniess:

{a) al the mesling or ai the pravious meeling a resalution for the re-
appaintiment o such Direclar has been put 1o the vota and losl; or

= e
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b tha reliring Diractar has by nodlce In wriling addresaed to Iha Company
ar \ha Board pxpresser his vnwillFngness 1o be roappaointed; or

() he 18 nol qualtied or M disqualiled lor appolntmeant; of

id] a resoluilon, whether special or urdinary, |5 reguired for his
appointment or ra-anpolnlmend 0 virue of any grovisions of the Acl
ar

2} 1ha provisim: 10 sub-section {2} of Seclion 263 of the Acl, is applicabls
Io Ihe Sasa.

The company in genaral meeling om Lime to thue increase ar reduce
the number of Directors within the lirmits lixed by Articie 84,

Tha Cormpany may, subjecl to the provisicns of Seclion 284 of tha Act,
by ardinary resolution of which Sgocial Mobice has been given, remove
any Diraglor before tha expiralion of his pariod of Olfice and may by
prdinary resolution ol which Special Notica has bean glven, appeinl
anpther parson In hig slead, if \he Director 56 remaved was appointad
By the Company in Qenaral meating or by the Board under Article 106,
The perasn g0 appoinied shefl hold office wiilil the date up o which his
predecessos would have hatd offlce it he had nol beegn 5o removed. 1
e vacancy crealgd hy the removal af a Dirgetor undar the provisions
of thiz Arlicle is not 5o fitled by the meeling al which he is removed the
Board may at any lims thereaflar Ml such vacaney undar Lhe provislons
of Arlkcle 105,

It any Direclor appointad by the Company in goneral meeling vagoles
cifica as a Diteclar bafore his term al Offhce will expire in the normal
course Iha resuiling casual vacaney may ba filled up by the Board al a
meeling of Iha Boerrd, but any person so appointed shall retaln his Office
50 long onty as Ihe vaceling Qirecior would have retained the same If
no vacency had ocewred, Frovided thal the Board may not BT such

vagency by appoinling thereto any parsan who hes been remaved from
the Office of direclor under Adicla 104,

Mo parson not being a reliving Qiractor shalf be chgikie for gpportment
info tha Oifice of D¥raclor &1 sny genaral meeling unless he of some
membear Intending i propose b, has not kess than fovrtecn days, belore
the meeting, le!t at the oflice a natice in writing under his and signifying
hig candidalure lor the Dllce of Diractor o ke inlentfion of sech mamber
lz propoge him as a candda'e lor Lhal oflice as Ihe cBsAa may be,

ALTCERANATIVE DIRECTORS

The Buard rnay appoint any person ko act as allernative Direcler lor &
Dircctor doring the *alte-s absconice lor 3 pened of pof legs than ihree
menths irem the Siale in which meeting o1 tre Board are ardinarily held
and tuch gppointmenl shall have efger and suck pppoinies, whilsl ho
otds Qltlce as ar alleinale Dirgcinol, 5hall be enditled 17 nolece of
meelings of Ihe Board and 1o atend and vale thereat accordingly: but
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he sha% nol roquire any share qualifications, it any, and shall pso lacio
vacate Olfice ¥ and when the absent Director relurng lo the Stale in which

meetings ol Ihe Board are ordinarity held or the absenl Directar vacates
Olfice as a Director.

FROCEEDINGE OF DIRECTORS

The Board shalf meel 10gether at aast once in every ihraa manths for
the despatch ol business and may adjoum and atherwise regutanse il
megiings and proceedings as il thinks fil. Nollce In wriling of every
meating of the Board shall he given to every Director kor the ime baing
in India, ard at his usual address in India 12 every plher Dirgglor, Unlass
pthemwise datermined from toma 1o fime and at any time by the Direclors

for the lime baing i India, meelings of the Baarg shall 1ake placa al the
Dtlica.

A Uireclor, may, al eny time. and the Secrelary § any shall, vpon tha
request ol a Direclor made al any fime convene @ masating of the Board.

The Board may appaint a Chairman of its mastings and determing the
period for which he is 1 hekd oflics. IF no such Chalmman is appainted or
il at arny mealing ol Ihe Board ke Chalrman be nol presenl within fillasn
rminutes aller tha Ume appeinied for hokding the same, he Ditectors

presenl shall chogse some ore of their number to be Chairman ol such
maeting.

Tha quersm for a meeting of tha Doard shell be determined from tima
o Ume in ascordance with The provisions of Saeclion ZB7 ol lhe Act, il &
mqucrm aball nol be present wilhin fiteen mawtes from the time appoinled
far holding & mesling ol 1ke Doard, i shall be adjicurnsd unlil such date
and time as Ihe Chairman of the Ooard shak appoint,

A megiing of the Board at which & guorom be present shall ba compslant
ia exarcise all ot any ol the authoriiies, powars and discretion by or under
these Arlickes or the Act lar The lima baing vesled in or exercizabla by
the Doard.

Subfeet 10 the provisions of Secllon 316, 372 (5} and 386 of the Acl,
nueslian, arising at any mesling shall be decidad by a majority of voles
and In case of an equality of votes the Chairman shall have a second or
casling wolg,

Tizg Board may, subjer! In the provisions of the Ag), from time to time
and al any lima delegate any ol s powers to & Committea cansisling ol
guch Litecior or Direciors as it hinks fil and may Irom time bl s getke
such daolegalian. Any Committes so lormed shafi, in exercise of the
pawers 50 delegated, conform to any regulations that may lrom fime o
tima be imposed upon i by 1he Boad.

The mieelings and proceedings of any sugh Commillee consisting of wo
ar more members shall be governed by the provisions heraln contained
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lor raguiating mealing and preceedings of the Board 50 far a3 the same
ara applicabie Ihorete and are not superseded by amy regulations made
by the Board under Ihe praceding articla,

Acls done by person 25 a Diractor shell be vald nolwithslanding (het it
inay alterwards ba discoversd thal his appainiment was invalid by
reasonol any defect or dlsguaflication or had tarminated by virtuo of any
provisions confainad i the Act or in these arlicles. Provided that meeling
In Ikg Arligta shal! e deemed Lo give validity to acls done by a Diracter
alar bis appoimmeant has bean shown lg tha Company o be imalid or
ta have lermninated.

Save in thosa casa whera a resclulfon 1s required by Section 262, 292,
297, 216, 372 15) and 286 ol tha Act ar any othar provigions of the Act,
1o be passed at a mecling of \he Board, a resoiution shall be as valid
and ellectual as if 1 had besn passad al & maeling of lha Board, or
Cormnitiee of the Board, as the ease may ba, duly called and constituted,
it il is passed by circutalion in the manner previdad in Seclion 289 al
Ihe Act.

MINUTES

118, {1} Tha Board shal, in accordanca wilk the provisions of Section 183 af

the Acl, cause minutas to be hept of evary general meeling ol the
Compasmy and of every masting of the Board or of every Committee
af the Board,

12y Any guch Minutas of any mealing of the Board or any Commilles of

tha Board or ol the Company In genetal masting, I kept 0 accordance
with Ihe provisions of Seclion 183 of the Acl, shall be evidance ol
tha matlers stated 1n such Minules, The minuta Books of genarat
mactings of the Company shal be kap! al the Olice and shail be open
to inspaclion by members dutlag the hours of 1G AM. and 12 noon
on such bustness days as the Acl requires them to be open for
mspaciion,

POWERS OF THE BOARD

Subject o 1he provisions of the Act, The control of the Compary: shalt ba
vested in Ihe Board who shal be entilled to axercise all such powers,
and ta do all such acts and things &s 1he Coempany s authorised o
exarcise and do: Provided thal tha Board shall nol exercise any power
or do any acl or 1hing which ig diracted or required, whelher by the Acl
or any gihar slatwie or by the Memarandum of the Company or by thess
articles or otherwize, 1o be exercised or done by the Company in genaral
meeting. Provided lurther that in exercising any such power or doing any
such act or lhing, the Board shel! be subjecl to tha provisions in thal
hebalt conlaingd in the Acl. or any other stalute ar i1 ihe Memcrandum
ol the Company or in lhese arctas, or in any regulations nol inconglgtent
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thergwilh and duly made thare vnder | inclsding regulatians made by tha
Company in general meeling, bul no reguiation mada by the Company
in ganaral reeling shall livvalidate ary prior act of the Board which would
have boen valld if that ragulation had nol been mado.

LOGCAL MANAGEMERNT

120. Subject lo the pravisians ol tha Acl, Ihe lollowing ragulations ahall heve
elfect —

{1}

(2)

[3

{4}

Tha Board may, from timea to time pravide for the managereant of the
attaire ol Company cutside India tar 'n any specifled locality in India)
I suct: manner as it shall think fit and the provigions contained in
tha four nexl following paragraphs shall be wilhowt projudize to the
general powers conlerred by {hia paragraph,

The Board may, Irom tima 1o ttme and at any lime, establish any iocal
offices for evamapling any of the atfairs of tha Company outside [ndia,
or In any specified locality in India, and may appaint any persans te
be Cflicars of such Local Gllicas or any Managers and may fix their
reruneration and save as provided in Seclion 292 of the Acl, the
Apard may, form tirme to lime and 8l any fine, delegale 1o any parsan
sp gppained any of 1he powers, authoritios and discretion lor the time
baing vesled in the Board may think il and the Board may, at any
time, remave any person so appoinied and may annud or vany amy
such dalegaticn.

The Board may, al any ¥me and lrom time 1o teme by power of Altorney
undar e Seal, appoinl 2ny pereons ta be the Altornays ol the
Company lor such putpeees and with such powers, authorilies and
discretions {nol exceeding ihose which may be delagaled by |ha
Board under (he Acl) and lor such poriod and subject o sugh
condltlons rs the Beard may; from tme to (me, Ihinik fil, ary such
appoinimen) may il e Baard kinks 11, be made in favour of Ihe
members, or any otlwr members of any lacal Cirgclorale established
as aloresaid cr in lavour ol any Compary or of the members, directars,
nominees or officers of the Company or firm, or in lavour o zny
lluctuating body of persons whather nominated directiy o indireclly
by |ho Board; grd any such Power of allorney may conigin cuch
provisions lor the proteclion or canvanience of pereens dealing with
sich Allormeys as the Board thinks (i,

Any such defegaias or attorneys as aloresaid may be authorsed by
\he Board to sub-delegale all or any of the powars, authorities and
diacretians for the lime being vestad in tham,

The Company may exerclse [he powers tnfgried by Section 50 of
the &et with ragard to =having an Oficlal Seal lor use abroad, and
such powets shall be vested 1 tha Board, and tho Company may
rause o be kept in any Stale or country culside ingia, aa may be
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parmitted ty the Act, a foreign Register of members or debenture-holders
resident in any such State or country as it may think fit respecting the

keoping of ary such Foresgn Reqister, such reqguigtions not Baing

inconsistent with the provisions of Section 15T and 155 of the Act.

MANAGING DIRECTOR AND WHOLE-TIME DIRECTOR

124.

122,

123.

124,

1244,

126,

Subject to and in accordanca with the provisions of tha ct, the Board
may from time to time appaint one or mave of their body to be Managing
Cirecter of managing Directors, or whole-time Diractor or whale-time
Directars of the Company for such period not excesding five years 2t any
time and on such terms including remuneration as the Board may think fit
and may from ime to time (Subject o the provisions of saction 224 of the
act and the terms of any agreement  entered imo by and betweer: him or
them and the Company) remoye of dismiss him or them form office and
appotnt another or othars in his of their place or placess,

Subject to the provisions of Section 255 of the Act, 3 Managing Diractor
shall not while he cortinues to hold that office. be subjact to retirement
by rotatiaon and ke shall not be reckoned as 2 Director for the purposs of

cetermmining the rotation or retirement of Diractars of o fixing the number
of Directors to retire Dot (Sulyect t0 the provisions of any contract
between him and the Company} he shall be subect to the same
wovislons a8 to resignation and removal as the other Directors, and e
anail, pso facto and Immackately, cease to be 2 Managing Dhrector if e
ceases to haold the office of Director Tor any cause

If at arry time the 1otal rumber of Managirg Directors is more than one-
third of the wofal number of Cractars, the Managing Divectors who shall
nat retire, shall ber determined by ad in accordance with their respective
senioniies, For purpose of this Articia, e senionties of tha Managing
Dirgctors shall be determined by the dates of their respechive
appointments as Managing Directors by the Board.

The Board shall fix the remuneration payable 1o a Managing Director or
Hemuneration whala-tirme Directobr eitner by way of morthly payment, or
a specified percentage of the net profits of the Company, or parly Dy one
way and partly by the other and may provide as @ term of his
appointment, that it will be paid to him, or his herrs and legal
representative, or his widow or other dependants, a provident fund,
superannuation fund, pension, of gratuity | oF army or all of them, on
retirernent or death. But such remunerz tion shalf be subject to the
limitation prescribed by sechons 158, 309, 310 and 311 of the Act.

Subject to the prowvisions of the Companies Act, 1956 and the nies and

regulations passed by ihe IDRA Act, company do take Key-maniwaman
|msurance cover in respect of whole time Oirector(s) of the Company with
profit, banuses and other beredits on the said palicy to accrue to the
Lompary and that prermugm of which will be paid by the Company to
sateguard the Company from Bnancial loss which may ooours rom the
empioyces pre-mzlure death or exn of emplovee whose replacemant is

not possible,  (Passed in Extra Ordinacy General Mesding on 127
January, 2004,

Subject 10 the prowisions of the Astin paricular to the pronibations and
restrictians contained in section 252 theredf 1he Board may, from tirms to
time, enfrnist o and confer upon @ Managing Director or & whole-time
Cirectar for the lime being, suUCh uf the powers exercisabla under these
presents by the Board as it may thnk fit, and may canfar such powsrs for
such fime, and to be exarcisad for such terms and conditions, and with
réstrictions as il thinks fit; and the Board may corder such powers either
collzteraliy with, or ia ihe exclusion of, ard in substitution for all or any of
the powers of the bogid in tat behalt; and may, from tme to ime. revoke,
wilhdraw, alter of very all or any of such powers,
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SECRETARY

The Board may appoint a Secretary of the Company on such termns and conditions

as it may think fit and may remove any Secretary so appointsd and may fil: yp the
vacancy in the office of Secretary. The Secretary shall exercise such powers and
CarMy oWl such dutias as tha Boand may from time to lime detesrmine.

THE SEAL

The: Board shall prowvide for the safe custody of the Seal and the Seal shall never

be used except by the autharlty previously given by the Board of a commiltee of
the Board auihorized by the Boand in thet behalf ard save as provided by article 12
thereaf at lesl one Cirector and the Secretary of the Company, if any, ar any
persan authorized by the Board in this behalf shall sign every insirument to which
the Z&al 15 affixed. Provided nevertheless, that any instrument bearnng the Sesi of
e Company and issued for valuable consideration shall be bindlng on the

Company notwthstanding any irregudarity touching the autharlty of the Board 1o
1550 the same.

RESERVES

Subject to i pruvisions af section 205(2A) of the Act, the Board may . from tme to
time pefore recommending any dividend. set apart any an such portion of the
prafits af the Company, as it thinks fit. as reserves o mest contingencies or for the
hquidatinon of any debenlures. debts or qther liabildies of the Company Ffor
equalizabon of dividends for repairting, improving or mairtaining any of the property
of the Company as the Board in its absolute discretion thinks conductive te the
lterest of the Compary . and may, subject © the provisions of Section 372 of the
Act invest the several sums to set aside upon such investments (other than sharas
of the Company) as they may think . and from time {o time deal with ang vary
such invesiments and dispos= of all ar any part thereof for the beneft of the
Sompany, and may divide the Reserves imo such speciat funds as it thinks Fit, with
full power to eripioy the Reserves or any pans theracf in the business of the

Company and that without being bowend to Keep the seme separate from the other
assels,

All money camed to raserve shall nevertheiess remam and be profits
of the CoMmpany apphcable subject to ge provisions being made for actuat
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loss or deprecialion, for tha payment of dividerds and such moneys aikl
all the plthar monay of 1he Company not inmadialaly required for the
purpeses ol the Company may, subject 1o 1he provisians of Sactions 370
and 372 of the Act, be Irvested by the Board in or upon such invastments
of sacuritles a5 il mey selecl of may be used s working capilal or may
be kept at any Bark on deposit or olherwiso as the Hoard may frem Ume
lo tima think propar.

CAPITALISATION OF ARESERVES

Any general mesling may resolve that any maneys, invastments, or odher
assels Iorming pari af the undivided profits of the Company slanding In
the credit of reserves, ar any Capital Aedemption Resorva Acoounl, o
in lhe hands ol Ihe Co mpany ard available for dividend, or reprasenting
Premivms received on the issue of shares snd standlng ta the credil of
the Share Premium Accowt be capitalised and distribyted armongsl auch
of lha shargholders 8= would be entitled 1o receive the same il distribulad
by way of dividend and in the same propertions on tha fooling (hat they
become entilled therslo as capital and that all or any pan ol suah
copitalised fund be applied on behall of such sharehoidere in paying up
in full any unissusd shares, of the Company which shall ba distributed
accordingly of in or awards payment of the unealisd iabilty un any issued
shargs, and Ihat such dislitndian on payment shall be accepted by such
shareholders in full satfisiastfion ol their intarest fn the seid capilalised
sum; Provided that any sum standing to the credit of & Share Premium
Arcaunl ar @ Capital Redemption Resarve Account may, far the purposos
of this Arfice, only Lie applied In paying up unissusd shares to be issued
to Shareholears of the Company as lully paid bonus shares

A general maating may resolve thal surplus money arising tom the
reafisation of any capilal assets of the company of any investmanls
represanting tha sams or any other undistributed profiis of tha Company
nDt sebject 1o charge lor income 1ax, be dishributed arnong lhe membars
an Ihe looling (hat they receive the sama as capilal.

For the purpose of giving effec! to any resolulicn undar the two [ast
preceding Ariielas the Board may aalle any difficully which may arize in
regard 1o the dislribelien ag il Ihinks expodien] and, in particular may
issue fractlonal certificaies and may determine that cash payments siall
he made lo any members in order to adjusl the rights of al parlies as
rtay seem expedien! 1o the Board, Whare requisite s proper cantract shall
be lited in accordance with seclion 75 of 190 Acl, and the Board may
appoint any parson entitled 1o 1he dividend or copilalised fund and such
appointment shall be alleclive.

DIVICENDS

Subject to the righis of wmemeers entitled 1o shates (il any] wilh
preferential or special rights atlached et he profiis ol 1he Company
which il shall from lime 1o fime be delermined 1o divida in tespoct of any
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136.
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138,
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43
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year ot other period shali be applied in the paymant of a thvidend on the
Equily shares of the Company bul sa thal a partly peid-up share shalt
pnly enlila tha halder wilk respect theredd 10 such a proporiion ol the
disliution upon a lulty paid-up shares as the amaund paid theraon bears
o the nominal amounl of such share and o 1hal where capilal |5 paid
uo I edvance of calis such capital shell not rank for divldend or canfer
a righl g paricioala In profits,

The Company in Annua! Generat Mesling mey declare a dividend 1o be
pakd to tha memipers according 1o thelr rights and tneresls in the prefils

el May, subject to the provisions of Section 207 of the Act, tix the hime
for pay menl.

Na larger dividand shall be gectared than is recommended by [he Boerd,
bu! the Cempany in generat meeling may declara a smallsr dividend,

Subjec! (o the provisions of Section 205 of the Act. no diviklend shall ba
payable excapt aut ol tha profits of the Company or of money provided
by tha Cenlral or & Stale Governrmenl ios 1he paymeni of the dividend in
pursuance of any guarantae given by such Govermmen! and ne dividend
shaf carry interest against lhe Company.

The declaration af lhe Board a3 to the amounl of tha nel prefits ol the
Company shall be conclusive, subjecl to the provistons of the Acl.

The Goerd may (rom timea 1o time pay lo lhe members such interim
dividentds as in il judgernent lhe posilion of the Comparny juslilies.

The Boand may deduct from any dividand payable fo eny members afl

sums of monay, ¥ any presentiy payable by him to the Company or
accourd of cals or alherwise In relation lo the shares of [he Company.

Subject lo the provigions af Article 14, any ganeral meeling declaring e
dividend may adjus! a call on tha members ol such amount s the
meellng fixes.

Mo dividend shalt ba payable excepl in cash. Provided thal nothing in
iha faregaing =hell be deamed to prohibil the capltalisatlon of profils or
raserves ol the Company 1or the purpose of issuing lully paid-up borus
sharas or paying up any amount for the lima being unpaid on lhe sharas
held ty the members af lthe Company,

A jransfar of shares shall nol pass tha righls 1o any dividend declared
thereon belore the ragisiration of 1he Iransfar by the Company.

The Company may pay inlgrest on capilal raisad lor the consiructian ol
works gr buildings when and sa far as il ghall ke autherised o do by
Section 208 of the Acl.

No dividend shatl be paid in respect ol any share except ta \ha regislerad
holder ol $uch share or 1o his bankers, but nothing contained in this Arlicie
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shall be daemead to reyuira the bankers of a ragislerad shagehoider 1o
make a separate applicalion to 1hg Compary for the rayment of the
dividend. Nothing in this Article shall ba deemed 1o atfact in any mannar
\ha operalion of Arlicla 134,

Any cne ol sevaral persons who sre registared as the jamil-holders of

any share may glve elleciual receipts lar all dhidends, bonuseg, and sihar
payments m respacl ol such share,

Unlesa olharwise directed in actordanca with Seclion 208 of |he Al
any dividamd, interesl or allisr monays payable In cagh in respect of
ghares may be paid by chague or wartart sent thiaugh the posl ko Ihe
reglmer'ad addrasy ol the holder o, In the case af joint holders 1o 1he
regislerad address of thal one of the jolnt-holders whia i= lirst ramed or
the register in respect of 1he joinl-holding or 1o sush person and on such
address as the holder on |olni-holdars, s the case may be, may direct,
and every chagque or warranl so senl shat be made payzbla ko lhe othar
ol tha person 1o whom it s senl.

The Buoard shallin accordance with the respective provisions of Section
203 A of the Ac deal with any dividend which has ngt beon paidiwarmnl
in respec! of which has not been posted within The period spaciied In
sub-seclion {1 or any dividend which remaing unpaid ar unelaimed lor a
porad specified in sub-s8ction {5) 1o the said seckon.

ACCOUNTS

The books of accoun! of tho Company refaling v a pedod ol not less
than gight wgars wnmedialely precading the curtent yaar topethar with
the vouchars rglevanl, to any enlry in such baoka of accoum shall be
presorved in good ordar. -

Evary Balance Sheet and Frolit and Loss Account of tha Company when
audited and adopled by the Company in general maeting shall be
conclusive oucept as regards any error discovarad tharain,

SERVICE OF NOTICE AND OTHER DOCUMENTS

A nolice or other documenl may be piven by Ihe Company o its members
In accordance with Section §3 and 172 of the Act.

Every person who by operation al law, transfer or other means
whatsoever shall become entitted 10 any shara shall be bound by evary
notice in respect of such shara which previpushy to his name and addrass
being entered on the Aegistar ghall have been duly givan I The persun
fromn whom he derives bls tle ta such share.

Subject 1o the provisiors of Adicle 142, any nolice of docoment daliversed
or s2nl by post 1o or leit &l Ihe regislered address of any member in
pursuance of thare anligles shall, notwithstanding such membar be then
deceased and whather ur nol the Comgany hava rotice of his deceass,
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be deemed ip hava been duly sarved in respact of ony regislered sharas,
whethar held sotaly or jointly with ather parsons by such members until
somn othor parson be registered in bes stead as the holder or jori-hotder
Iherao! and such sarvice shall lor all purposes ol 1hese presents be
deemad & sulficienl service ol such notice or documert on hfs hairs,
execUlors ar edminisirators ard all parsons, if any, joinlly interesled wilh
him in any such share.

INSPECTION

1563, (1) The books of eccoun! and other books and papers shall ba open to

154,

15E.

156,

inspection by any Director during Lha business hours,

{2} The Board shal, from time o time , delermine whether and 1o whal

extent. and at whal tiines and places. amd under whal conditions or
regulations the books of agoount and books ol documanlts of the
Compary, other than thase referred 1o in Arficles i1 {2} and 147 gr
amy of them, shall be cpen ta lbe inspection of Ihe membars nat being
Directors; Frovided 1hat no member (not belng & Ofraclor] shall have
any tight al ingpeacting any bvoks of account or bnaok or document of
the Company excepl as conferred by flaw.

Subpzct 10 the provisioms of Sachion 200 (4] ol the &1 wherg urndgr any
pravision of tha Act, any peraon, whelher a member of the Company or
nol, s anitled to inspect and register, rellrn, certificate, instrument o
document required lo be kept or mzaintainad by the Company, the person
a6 entilled to inspeclion shall, on his giving to the Company not |ess than
weanty lour hours, previous nolice In wilifing of his intenlon apegifying
which regislor, ate., he intends to inspect be permitled lo inspect the
sams balwaen tha hours al 10 A M. and 12 noon on soeh busingss
day as lhe Adt, requires thein Io be opened tor inspection,

Tha Compamy may, alter giving not less than seven days pravious nolice
by advertisernant in some newspapars circuleling in the Dislricl in which
Iha Cfice |5 silueted cloge the Regisier of Members or tha Regislar of
Dehentura-holders as the cass may bae, lor any period or perieds nol
axceeding in the aggregals forty-live days in each yaar b not exceeding
Lhirty days al any ana time.

RECONSTRUCTIGN

On any tala of jhe undariaking of tha company the Board or the
Liquidators an a winding-up may, if authorised by a Special Resolution,
accep! luly pald or party paid up shares, debeniures or secuntlas o
any othet company, whalher incorporated in India or nof, eilhar then
existing or to be formed lor the purchase in whole ar in part of the
property of the Company, and the Bowxd (H the profits ol 1ha Company
pennil] or the Liguidators [In a winding-up) may distribute such shares
o securtiies or any other property of the Company amongst the memier
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wilhoul realisalian, or ves| the same in trusiess for therm, and any Spacial
Fesafution may peovide lor the diskribution ar approprialion of the cash,
shares or olher securilies, benefil ar properly and for Lhe vahration of
ANy such secutifiss or property at such pries and In such manner as
the meaating may approve and ell holders of shares shail ba baund o
accepl and shalt be baund by any vatuathan o distribution so aulharised,
and waive all rights in relation 1hersto, save only [t case the Company
s propased 1o be or is In the course of being wound up, such etabstary
vighte {il any) under Seclion 494 of the Act, as are icapatla of being
varied ot axeluded by Ihese Articles.

WINDING-UP

W the Campany shall be weound up and the sssels availabie lor distribution
among the mambers as such shall be Insufiiclent to repay Ik whole ol
the paid up capital, such aseels shall be disiribrlad so thal as neasly as
may ba the losscs shal be borne by tha members in proportion of the
capilal paid up or which pught to bave baeen paid-up at the
commancament af ithe winding-up on the shares hold by jhem
respectively. And it in a winding-up the assels availablg lor distrbutlon
armeng the members shall be moia Ihen suliciont to repay the whoke of
the capital paid-up al Iha commencemant of the winding-up, the excess
shall be distribulad amongs! the members in prapartion to the capinl at
tha commencemert ol the winding-up paid-up or which ought to have
been pﬁid-Up on tha shares held by tham respeclively. Bul this Arlicles
is (0 ba wilhout prejudice 1o tha righls of Ihe holders of shargs [ssued
upon epecial larmeg and conditrens,

W the Company shall be wound up, whather veluntarily or olherwise,
lquidalors may, wilth the sanclion of a Special Resolulion, divids armong
Ihe eontributorias, in spacls or kind, gny pasl ol tha assats of the
Company and may, with tha ik sancllon, ves any part of tha agsets al
the Company in frugtees upon such trusl for the Henafil of the

contributoras, or any of them, as Ihe Hiquidalors with Ihe fike sanction,
shall think .

SECRECY

Every Direclor, Manapger, Secrelary, Trustas for Ihe Company, ils
members or debenwres-bolders, membar of a Caommlites, clficar,
Bervanl, agenl, accountant, or other parson amployed in ar eboy! the
business ol Ihe Company shall, if sa required by the Board before
anteriny upon his dulies s'gn a declaration pledging himsell to observe
B BWiCl sECrecy respecting all Iransactions ol the Company wiih itg
cuslomers and he =tate of accounls with individuals and 0 matlers
retabng therelg, and shall by such daclamilion pledge himsell not to reveal
any of the maflers which may came to hle knowledga in Ihg discharye
of his dulies except when requirad s to do by tha Baard by any mealing
ar by a Count of law and excapt so far as mey & necessary in order to
comply with any of the provisions of these Arficla,
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160, Mo member or ather person {nol being a Dirsclor} shall be antithed 1o

161,

anter upon 1he propady of lhe Company ar 10 inspecl or examing the
Company's pramises or properties wilhoul the parmission of the Board
or, Subject to Article 148 (2) to reguira discovery of or sy information
rexpacting ary dedall ol tha trading af tha Company ar ary matter which
i» or may be in the neiura of & Irade secrat, myatery ol tmde, or sacret
pracess or of ary matier whatsoevsr which may releie 10 the conduct
o the business ol |he Company which i tha opinign of the Board 7t wil
be Inaxpedlent In the inieras? of the company to comrmunicate.

INDERMTTY

Evary Drirector, Manager, Secrelary or officar of lhe Company or eny
person [whether an oflfcar af tha Company or nol) amployed by the
Company, shall be indermnilied out of the funds of the Company againsl
all fiabilty incurred by him as such Direclor, Manager, Secratany, offlcer
of amployes or Auditor In delending any procaedinga, whether civdl or
criminal. in which judgemant i3 given in hia favour, or in which ha ig
acquitted, o in conneclion with any application undar Section 533 of the
Acl in which reliel is grentad 1 him by e Courl, and any parson
appoinled Auditor.

D — Ty
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Ve, the syvoral narsons, whoso names and addresses gre suhseribed helow, are desis

of beling formed inla a Company I pursvance of this Articles of Axzocialian,

GLm

Mames, Addrassas, Dezeriptions
and Qocupations of

Subkscribers
g

Mames, Addreseos, Darcriplians
end Oeedpallung of Witnessos

SAGARAMAL JHANWAR

Sfo 5 Gordhan Uas Jhanwar
28/2, Shakespeare Sarani,
Calcutta - 700 D17
BUSINEES

FHNESH JAJIODHA

5fo Bd Brahma Mand Jaodla
2, India Exchange Place,
Caloutla - 700 001

SERVICE

NARESH CHAND MAHAWAR
S/ 8 Ram Mahawar

£, Inefia Exchiange Place,
Calcuita - 700 00

SERYICE

BANWARI LAL MOHTA
Sf0 Srl Shankar Lai Mohla
=, Glive Ghat Stroet,
Calcuita - 700 004
BUSIMNESS

RADHEY SHYAM LAKHOTIA
/2 51 Sla Ramiji Lakholia
207, Maharsht Devendra Road,
Calcutta - 700 070

BUSINESS

OM FRAKASH CHANDIAK
Sfo Sri Ram Prasad Chandak*
2, Clive Ghal Streel,

Calcutta - 700 001

SERVICE

JAGADISH PRASAD MOHTA,
S/0 Srf Shankar Lal Mohitg
18, Jamunz Lal Bazaz Stree!,
Calculla - 700 007

SEAVICE

-

- -

Witness to all the Slgnatarie

SUDARSHAN KUMAR DANG!
Sfo Latz Sultan Singh Dangi

Clangi Jain & Co.
2, India Exchange Place,

Haarn Mo, 1, 15t Flocr,

Caicutta - 700 301
Chartered Accountant

Dated the 31st day of July, 1805



Nefia Peddar

Company Secretary

129 Bangur Avenue

Block "A", Opposite Reliance Fresh
Kolkata — 700 055

Phone: + 91 99030 4E8692

vanehepoddar2 7100 oitvail.con

The Chief General Manager
Listing Operation,

BSE Limited,

20 Floor, P.J. Towers,
Dalal Street,

Mumbai = 400 001.

Dear Sir,

Sub: Application for “In-principle approval” prior to issue
and allotment of 29,400 Equity Shares on preferential basis
under Regulation 28(1) of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015.

. I Neha Poddar, Practising Company Secretary, hereby certify that the mimimum

issue price for the proposed preferential issue of M/s Trishaldti Flectronics And
Industries Limited, based on the pricing formula prescribed under Regulation
164 [/ 165 of Chapter V of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 has been worked out at Rs. 2,94.000 (29400 equity shares
issued at Rs. 10 each on preferential basis to one of the existing Promoter of the

Company).
The relevant date for the purpose of said minimum issue price was 14.01.2022.

. T hereby certify that the Articles of Association of the issuer does not provide for a
method of determination which results in a floor price higher than that
determined under ICDR Regulations, 2018,

OR

I hereby certify that the Articles of Association of the issuer provides for a method
of determination which results in a floor price higher than that determined under
ICDR Regulations, 2018 then the same shall be considered as the floor price for
equity shares to be allotted pursuant to the preferential issue. Accordingly, We
have calculated the floor price which worked out as Rs. 2,94,000 (29400 equity
shares issued at Rs, 10 each on preferential basis to one of the existing Promoter
of the Companyj.




3. The workings for arriving at such minimum issue price have been attached
herewith.

As the Shares are issued to one of the existing Promoter Shareholdet of the
Company the Board of Directors of the Company at its meeting held on 6
December, 2021, subject to necessary approvals of the authority and other
concerned, decided to issuc and allot 29400 Equity Shares at Bs. 2,94,000 of Rs.
10 each on preferential basis.

NEHA PODDAR
Practicing Company Secretary

Date: 17.02,2022

Cp No:-12190
Udin o= A033026C0026
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