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NOTICE IS HEREBY GIVEN THAT THE 1ST ANNUAL GENERAL MEETING OF MEMBERS 
OF DEFRAIL TECHNOLOGIES LIMITED WILL BE HELD ON FRIDAY, 29TH NOVEMBER, 
2024 AT 10:00 A.M. AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT 
PLOT NO 180, SECTOR-24, FARIDABAD, HARYANA, INDIA, 121005 TO TRANSACT 
THE FOLLOWING BUSINESSES: - 

 
A. ORDINARY BUSINESSES: - 

 
1. To consider and adopt Audited Financial Statements of the Company for the financial 

year ended on 31st March, 2024 and the Auditors Report thereon and the Report of the 
Board of Directors thereon and to pass the following resolution as Ordinary resolution. 

“RESOLVED THAT the Financials and Auditor’s Report (along with the Notes) of the 
Company for the period 09th October 2023 to 31st March, 2024 pursuant to the 
provision of the Companies Act for the time being in force as tabled at the meeting and 
initialed by the chairman as mark of identification be and is hereby adopted.” 
 
“RESOLVED FURTHER THAT the Report of the Board of Director (along with the 
annexure) as attached to the Balance Sheet of the Company as at 31st March, 2024 
pursuant to the provision of the Companies Act, 2013 for the time being in force as 
tabled at the meeting and initialed by the chairman as mark of identification be and is 
hereby adopted.” 
 
“RESOLVED FURTHER THAT any of the Director(s) of the Company be and is hereby 
authorized to report the Financials and Board Report along with necessary returns to 
the Registrar of companies.” 
 

2. To Appoint Statutory Auditors of the Company, consider and, if thought fit, to pass, 
with or without modification(s), the following resolution as an Ordinary Resolution. 

“RESOLVED THAT pursuant to the provisions of Section 139 of Companies Act ,2013 
read with Companies (Audit and Auditors) rules ,2014 and other applicable provisions 
(including any modifications or re-enactment thereof), if any, of the companies Act,2013 
, the consent of the members of the company be and is hereby accorded to appoint M/S 
SHIV & ASSOCIATES, Chartered- Accountant (FRN:009989N) having its registered 
office at shop No. 67 , First Floor , Sector 10 Market , Faridabad , Haryana -121006 , as 
the Statutory Auditors of the company to hold the office from the conclusion of this 
Annual General Meeting (AGM)  till the conclusion of  Sixth consecutive Annual General 
Meeting of the company (from FY 2024-25 to FY 2028-29) on such terms and 
remuneration as may be decided by the Board of Directors of the Company.” 
 
“RESOLVED FURTHER THAT any Director of the Company be and is hereby 
authorized to intimate the Auditor of their Appointment and to do all such act, things 
and deeds as may be deemed necessary to give effect to the above stated resolutions.”  
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B. SPECIAL BUSINESS: 
 

3. Authorization for Related Party Transaction. 

To consider and if thought fit, to pass with or without modification(s), the following 
resolution as a Special Resolution. 
 
“RESOLVED THAT pursuant to the provisions of the section 188 and all other 
applicable provisions, if any, of the Companies Act, 2013 and subject to such approvals, 
consents, sanctions and permissions as may be necessary, consent of the members of 
the Company be accorded to the Board of Directors of the Company to enter into 
contracts and/ or agreements with Related Parties as defined under Companies Act, 
2013 with respect to sale, purchase or selling  and purchasing of fixed assets or 
otherwise disposing of, or buying, renting, leasing of property of any kind, Job work, 
availing or rendering of any office or place of profit, guarantee fees, management support 
fees, any other fees in the Company or its subsidiary or associate Company or any other 
transaction of whatever nature with related parties FOR F.Y. 24-25 & 25-26 as 
mentioned therein in explanatory statement.” 
 

S. 
No 

Name of the 
Related 
Party 

Nature of 
Transactions 
as per section 
188 of the 
Companies 
Act, 2013 

Nature of 
Relationship 
of Related 
Party 

AMOUNT 
(INR) 

(For F.Y. 
2024-25) 

AMOUNT 
(INR) 

(For F.Y. 
2025-26) 

1. Mrs. Ashi 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

2. Mr. Abhishek 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

3. Mr. 
Himanshu 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

4. Mrs. Ashi 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

5. Mr. Abhishek 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

6. Mr. Vivek 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

2,00,00,000/- 4,00,00,000/- 
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7. Mr. Dinesh 

Aggarwal 
 

Unsecured 
Loan 

Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. 
Abhishek 
Aggarwal and 
Mr. Himanshu 
Aggarwal) and 
Husband of 
Mrs. Ashi 
Aggarwal 

1,00,00,000/- 2,00,00,000/- 

8. Mr. 
Himanshu 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

9. Mrs. Ashi 
Aggarwal 

Unsecured 
Loan Repaid  

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

10. Mr. Abhishek 
Aggarwal 

Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

11. Mr. Vivek 
Aggarwal 

Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

2,00,00,000/- 4,00,00,000/- 

12. Mr. Dinesh 
Aggarwal 

Unsecured 
Loan Repaid 

Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. 
Abhishek 
Aggarwal and 
Mr. Himanshu 
Aggarwal) and 
Husband of 
Mrs. Ashi 
Aggarwal 

1,00,00,000/- 2,00,00,000/- 

13. Mr. 
Himanshu 
Aggarwal 

Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

14. Impex Hi 
Tech Rubber 
Private   
Limited  

Sales Key Managerial 
Personnel 
(Common 
Director) 

2,00,00,000/- 4,00,00,000/- 

15. Impex Hi 
Tech Rubber 
Private   

Purchase of 
Goods 

(Common 
Director) 

2,00,00,000/- 4,00,00,000/- 
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Limited 

16. Mr. Dinesh 
Aggarwal 

Rent paid Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. 
Abhishek 
Aggarwal and 
Mr. Himanshu 
Aggarwal) and 
Husband of 
Mrs. Ashi 
Aggarwal 

50,00,000/- 1,00,00,000/- 

 
“RESOLVED FURTHER THAT the Board of Directors of the Company be and hereby 
authorized to determine the actual sums to be involved in the proposed transactions 
and the terms & conditions related thereto and all other matters arising out of or 
incidental to the proposed transactions and generally to do all acts, deeds, matters and 
things that may be necessary, proper, expedient or incidental to thereto for the purpose 
of giving effect to this Resolution.’’ 
 

4. MANAGERIAL REMUNERATION TO MR. ABHISHEK AGGARWAL (DIN: 09249637), 
EXECUTIVE DIRECTOR OF THE COMPANY. 

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

  
“RESOLVED THAT pursuant to the provisions of Section 197 and other applicable 
provisions if any, of the Companies Act, 2013 (“Act”) read with Schedule V the Act and 
rules made there under, including any statutory modification thereof, or any other law 
consent of members be and is hereby accorded for the remuneration structure of Mr. 
Abhishek Aggarwal (DIN: 09249637), Director of the Company with retrospective effect 
from 1st April, 2024.” 

 
“RESOLVED FURTHER THAT the following remuneration be and is hereby approved 
considering the limit specified under the provisions of the Companies Act, 2013: 

 
 Salary Grade: The salary to be INR 15,00,000/- p.a. with retrospective effect from 

1st April,2024.  
 Perquisites: (i) Car with chauffer, (ii) Two Mobiles (iii) One residence telephone 

(iv) Club membership to the extent of two clubs. 
 

“FURTHER RESOLVED THAT Board of Directors of the Company be and are hereby 
authorised severally to do all such acts, deeds, matters and things as may be considered 
necessary or desirable to give effect to this resolution and matters incidental thereto.” 
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5. MANAGERIAL REMUNERATION TO MR. HIMANSHU AGGARWAL (DIN: 09313121), 

EXECUTIVE DIRECTOR OF THE COMPANY 
 

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

  
“RESOLVED THAT pursuant to the provisions of Section 197 and other applicable 
provisions if any, of the Companies Act, 2013 (“Act”) read with Schedule V the Act and 
rules made there under, including any statutory modification thereof, or any other law 
consent of members be and is hereby accorded for the remuneration structure of Mr. 
Abhishek Aggarwal (DIN: 09313121), Director of the Company with retrospective effect 
from 1st April, 2024.” 

 
“RESOLVED FURTHER THAT the following remuneration be and is hereby approved 
considering the limit specified under the provisions of the Companies Act, 2013: 

 
 Salary Grade: The salary to be INR 15,00,000/- p.a. with retrospective effect from 

1st April,2024.  
 Perquisites: (i) Car with chauffer, (ii) Two Mobiles (iii) One residence telephone 

(iv)Club membership to the extent of two clubs. 
 

“FURTHER RESOLVED THAT Board of Directors of the Company be and are hereby 
authorised severally to do all such acts, deeds, matters and things as may be considered 
necessary or desirable to give effect to this resolution and matters incidental thereto.” 

 
6. MANAGERIAL REMUNERATION TO MS. ASHI AGGARWAL (DIN: 09249635),     

DIRECTOR OF THE COMPANY. 
 

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

  
“RESOLVED THAT pursuant to the provisions of Section 197 and other applicable 
provisions if any, of the Companies Act, 2013 (“Act”) read with Schedule V the Act and 
rules made there under, including any statutory modification thereof, or any other law 
consent of members be and is hereby accorded for the remuneration structure of Mr. 
Ashi Aggarwal (DIN: 09249635), Director of the Company with retrospective effect from 
1st April, 2024.” 

 
“RESOLVED FURTHER THAT the following remuneration be and is hereby approved 
considering the limit specified under the provisions of the Companies Act, 2013: 

 
 Salary Grade: The salary to be INR 15,00,000/- p.a. with retrospective effect from 

1st April,2024.  
 Perquisites: (i) Car with chauffer, (ii) Two Mobiles (iii) One residence telephone 

(iv) Club membership to the extent of two clubs. 
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“FURTHER RESOLVED THAT Board of Directors of the Company be and are hereby 
authorised severally to do all such acts, deeds, matters and things as may be considered 
necessary or desirable to give effect to this resolution and matters incidental thereto.” 

            
7. POST FACTO APPROVAL OF SELECT RELATED PARTY TRANSACTIONS. 
 

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

  
“RESOLVED THAT pursuant to the provisions of the section 188 and all other 
applicable provisions, if any, of the Companies Act, 2013 and including any statutory 
modification(s) or re-enactment thereof for the time being in force, post facto consent of 
the members of the Company be and is hereby accorded for the following transactions 
which exceeded pre-sanctioned limits for the related parties as defined under 
Companies Act, 2013 with respect to Purchase of shares of Impex Hi- Tech Rubber 
Private Limited from Mr. Vivek Aggarwal and Mrs. Ashi Aggarwal:  

 
S.No. Name of the 

Related Party 
Nature of Transactions 
as per section 188 of 
the Companies Act, 
2013 

Nature of 
Relationship 
of Related 
Party 

Amount (INR) (For 
F.Y. 2023-24) 

1) Mrs. Ashi 
Aggarwal 

Purchase of shares of 
Impex Hi- Tech Rubber 
Private Limited 

Director 24,19,200/- 
 
 
 

2) Mr. Vivek 
Aggarwal 

Purchase of shares of 
Impex Hi- Tech Rubber 
Private Limited 

Director 51,32,700/- 
 

 
“RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby 
authorized to take such steps as may be necessary and generally to do all acts, deeds, 
matters and things that may be necessary, proper, expedient or incidental thereto for 
the purpose of giving effect to this resolution.” 

 
8. APPOINTMENT OF INDEPENDENT DIRECTOR. 
 

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

  
“RESOLVED THAT pursuant to Sections 149, 150 and 152 of the Companies Act, 
2013 and the Rules made thereunder, read with Schedule IV to the Companies Act, 
2013, Mr. Rajesh Agrawal in respect of whom the Company has received a notice in 
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writing from a member under Section 160 of the Companies Act, 2013 signifying his 
intention to propose Mr. Rajesh Agrawal as a candidate for the office of a director of 
the Company, be and is hereby appointed as an Independent Director of the 
Company up to 5 consecutive years, not liable to retire by rotation.” 

 
“RESOLVED FURTHER THAT the Board be authorised to fix the sitting fees and 
any commissions payable to independent directors.” 

  
“RESOLVED FURTHER THAT the Board of Directors of the Company be and are 
hereby authorized to take such steps as may be necessary and generally to do all 
acts, deeds, matters and things that may be necessary, proper, expedient or 
incidental thereto for the purpose of giving effect to this resolution.” 

 
9. TO APPROVE THE INITIAL PUBLIC OFFER (THE “IPO”). 

 
To consider and if thought fit, to pass with or without modification(s), the following 
resolution as a Special Resolution: 
 
“RESOLVED THAT pursuant to section 23, 62(1)(c) and all other applicable 
provisions, if any, of Companies Act , 2013( the Act) and Companies (Prospectus 
and Allotment of Securities ) Rules, 2014 (including any statutory modification or 
re-enactment thereof ), the enabling provisions of Memorandum and Article of 
Association of the Company ,and subject to and in accordance with any other 
applicable laws or regulations in India, including without limitation , the provisions 
of Chapter IX of Securities And Exchange Board Of India(Issue Of Capital And 
Disclosure Requirements) Regulations, 2018(the “SEBI ICDR Regulations”) 
(including any statutory modification or re-enactment thereof ,for the time being in 
force) and the listing agreement to be entered into with the Stock Exchange(s) where 
the equity shares and/or other securities of the company are proposed to be listed 
on the EMERGE platform and in accordance with the rules, regulations, guidelines, 
notifications, circulars and clarification issued thereon from time to time by 
Securities And Exchange Board of India (“SEBI”), Stock Exchange(s), the Reserve 
Bank Of India (“RBI”), the Ministry Of Corporate Affairs (“MCA”) ,the Registrar Of 
Companies (“ROC”) and/or any other competent authorities and all other 
appropriate applicable statutory and/or requirements ,and subject to such 
approvals, consents, permissions, and conditions as may be prescribed by 
competent statutory and/or regulatory authorities granting such and subject to 
such conditions which may be agreed by Board Of Directors of the company (herein 
after referred as “BOARD” and which shall include such committee of Directors 
constituted for the said purpose), the consent of members of the company in the 
General Meeting be and is hereby is accorded for the company to issue, offer, allot 
equity shares of face value of Rs. 10/- each (Equity Shares”), at a price including 
premium to be determined in accordance with the method as may be prescribed by 
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SEBI ICDR Regulations and subsequent amendments thereto, not exceeding 100 
Lacs Equity Shares as fresh issue and 50 Lacs Equity Shares  as Offer for Sale, 
aggregating to 150 Lacs Equity Shares, including the issue and allotment of equity 
shares and/or other securities to Market Maker, in accordance with the provisions 
of Regulation 261 of Chapter IX of SEBI ICDR Regulations and/or other applicable 
statutory and/or  regulatory requirements ,to be issued, at par or at premium  and 
for cash and other consideration on such terms and conditions as may be finalised  
by the Board (such issue referred to as “Public Issue/IPO”) and may finalise all the 
matters incidental thereto as it may in its absolute discretion think fit.” 
 
“RESOLVED FURTHER THAT such Equity shares may also be issued on pre-IPO 
placement basis (as defined under SEBI ICDR Regulations) or any category(ies) of 
person as may be permissible in accordance with SEBI ICDR Regulations and other 
applicable laws, regulations, polices and guidelines in such manners and on such 
terms as the Board and/or its committees in its absolute discretion may think most 
beneficial to the company including without limitation, to negotiate, finalize and 
execute any document or agreement and any amendments and supplements thereto 
and generally do all such acts, deeds, matters and things in relation to all matters 
incidental to or in relation to the forgoing and to settle any question, difficulty, or 
doubt that may arise with regard thereto or in relation to forgoing.” 
 
“RESOLVED FURTHER THAT such of these equity shares to be issued as are not 
subscribed may be disposed off by the Board to such person and in such manner 
and on such terms as the Board in its absolute discretion may think most beneficial 
to the company including offering or placing them with Banks/ Financial 
Institutions/ Investment Institution/ Mutual Fund/ Foreign Institutional 
Investors/ Body Corporates such other person or otherwise as the Board may in its 
absolute discretion decide subject to SEBI ICDR Regulations and other regulators, 
as applicable.” 
 
“RESOLVED FURTHER THAT the Board be and is here by authorised to finalize 
and execute the offer Document(s),forms of applications, appointment of Book 
running Lead manager, Registrar to an Issue, Depositary Participant ,custodian 
,Legal Advisor to the issue, Market Maker, Nominated Investors and other 
intermediaries as specified in the applicable laws, rules, regulations and guidelines 
, for the time being in force , and as may be deemed necessary  to carry out /settle 
any question arising out of or in relation to the proposed issue ,enter into stand by 
arrangement with Brokers/Bankers /Merchant Banker/ for the whole or part of the 
issue and on such terms and conditions within the Board framework of parameters 
as prescribed by the concerned Authorities, and do all such acts, allotment and 
utilisation of the proceeds of the issue of Equity shares and further do all such acts, 
Deeds and things as it may, in its sole discretion, deem necessary and settle any or 
all matters arising with respect to the issue, allotment and utilisation of the proceeds 
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of Equity shares and further do all such acts, deeds and documents, agreement and 
writings, and such other activities as may be necessary for the purpose of giving 
affect to all the resolutions pertaining to the proposes initial public offering, without 
requiring and further approval of the members and that all or any of the powers 
conferred on the company and the Board vide this resolution many be exercised by 
the Board or such committee thereof as the Board may constitute in this regard.” 
 
“RESOLVED FURTHER THAT the Board or a Committee constituted thereof as the 
Board may constitute in this regard, be entitled to vary, modify, or alter any of the 
foregoing terms and conditions, to conform to those as may be approved by the 
SEBI, or any other appropriate authorities/ and department(s) or the stock 
exchange(s).” 
 
“RESOLVED FURTHER THAT for the purpose of undertaking the IPO and/or to 
give effect to the above, the Board or a Committee constituted thereof be and is 
hereby authorized to do all such acts, things or deeds as may be necessary for the 
issuance and allotment of the said Equity Shares and to take such action or give 
such directions as may be necessary or desirable, and to accept any modifications 
in the proposal and terms of the Issue, including the price of the Equity Shares to 
be so issued, as may be considered necessary by the Board or as may be prescribed 
in granting approvals to the Issue and which may be acceptable to the Board and 
to decide the Basis of Allotment and, settle any question or difficulty that may arise 
in regard to the Issue and Allotment of the Equity Shares.” 
 
“RESOLVED FURTHER THAT for the purposes of giving effect to this resolution, 
the Board or such other Committee thereof as the Board may constitute in this 
regard, be and are hereby authorized to do all or any of such acts, deeds, matters 
and things as it may in its discretion deem necessary or desirable for such purpose 
including without limitation to enter into escrow, underwriting, marketing, 
depository, market-making and any other arrangements or agreements deemed 
necessary by virtue of the proposed IPO, with one or more intermediaries and to 
appoint and remunerate such intermediaries or agencies by way of commission, 
brokerage, fees or the like and also to seek the listing of such securities on stock 
exchange(s) in India with the power to act on behalf of the Company and to settle 
such question, difficulties or doubts that may arise in regard to any such issue or 
allotment as it may in its discretion deem fit.” 
 
“RESOLVED FURTHER THAT 
 
All monies received out of the Issue shall be transferred to a separate Bank Account 
referred to in Sub-Section (3) of Section 40 of the Companies Act, 2013 details of all 
monies utilized out of the Issue referred above shall be disclosed under an 
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appropriate separate head in the balance sheet of our Company indicating the 
purpose for which such monies have been utilized; 
details of all unutilized monies out of the Issue, if any, shall be disclosed under an 
appropriate separate head in the balance sheet of our Company indicating the form 
in which such unutilized monies have been invested; and 
the Company shall comply with the requirements of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) subject to the 
amendments, as may be applicable in relation to the disclosure and monitoring of 
utilization of the proceeds of the issue.” 
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do such 
acts, deeds and things as the Board in its absolute discretion deems necessary or 
desirable in connection with the Public Issue, including, without limitation, the 
following:  

 
1) Constituting a committee for the purposes of the issue, offer and allotment of the 

Equity Shares, and other matters in connection with or incidental to the Public 
Issue ("IPO Committee"); 

2) Authorization to any director or directors of the Company, Key Managerial 
Personnel or other officer or officers of the Company, including by the grant of 
power of attorneys, to do such acts, deeds and things as such authorized person 
in his/her/ its absolute discretion may deem necessary or desirable in 
connection with the issue, offer and allotment of the Equity Shares; 

3) Giving or authorizing the giving by concerned persons of such declarations, 
affidavits, certificates, consents and authorities as may be required from time to 
time; 

4) Appointing the Book Running Lead Manager(s), Market Makers), 
Underwriters(s), Legal Advisor (s), Registrar(s), Escrow Bank(s), Syndicate 
Member(s), Sponsor Bank and other intermediaries to the Public issue in 
accordance with the provisions of the SEBI ICDR Regulations and other 
applicable statutory and/ or regulatory requirements; 

5) Seeking, if required, any approval, consent, no-objection or waiver from the 
Company's lenders, and/or parties with whom the Company has entered into 
various commercial and other agreements, and/or any/all concerned 
government and regulatory authorities in India, and/or any other approvals, 
consents, no-objection or waivers that may be required in connection with the 
issue, offer and allotment of the Equity Shares; 

6) Deciding the pricing and terms of the Equity Shares, and all other related 
matters, including the determination of the minimum subscription for the Public 
Issue; 
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7) Approval of the draft and final offer documents (including amending, varying or 

modifying the same, as may be considered desirable or expedient) as finalized in 
consultation with the Book Running Lead Manager(s), in accordance with all 
applicable laws, rules, regulations and guidelines. 

8) Finalization of and arrangement for the submission of the draft prospectus to be 
submitted to the Stock Exchange for in principle approval. 

9) Seeking the listing of the Equity Shares on any recognized stock exchange(s) in 
India, submitting the listing application to such Stock Exchange(s) and taking 
all actions that may be necessary in connection with obtaining such listing: 

10) Filing prospectus with ROC, Stock Exchange and SEBI and/ or any other 
regulatory authorities. 

11) Authorization the maintenance of a register of holders of the Equity Shares. 
12) Finalization of the public announcement w.r.t. price band disclosure in 

consultation with the Book Running Lead Manager(s) and to give the public 
advertisement in the newspaper(s) as per the applicable provisions. 

13) Finalization of the basis of allotment of the Equity Shares;  
14) Finalization of the allotment of the Equity Shares on the basis of the applications 

received.  
15) Acceptance and appropriation of the proceeds of the Public issue; and 
16) To generally do any other act and/or deed, to negotiate and execute any 

document/s, application/s, agreement/s, undertaking/s, deed/s, affidavits, 
declarations and certificates, and/or to give such direction as it deems fit or as 
may be necessary or desirable with regard to the Public Issue.” 

 
“RESOLVED FURTHER THAT the Board be and is hereby authorised to settle all 
questions, remove any difficulties or doubts that may arise from time to time in 
regard to the Issue, offer or allotment of the equity shares in the Public Issue and 
the utilisation of the issue proceeds in relation to the expansion plans, acquisitions, 
working capital requirements, repayment of secured loans, capital expenditure, 
other corporate initiatives, or in any other manner it may deem fit, and to give such 
directions and/or instructions as it may from time to time decide and to accept and 
give effect to such modifications, changes, variations, alterations, deletions, 
additions as regards the terms and conditions, including the premium to be charged 
on the shares, to vary the size of the issue, appoint Book Running Lead Manager(s), 
Banks and other intermediaries or agencies concerned, enter into any agreements 
or other instruments for such purpose, and to take such actions or give such 
directions as may be necessary or desirable and to obtain any approvals, 
permissions, sanctions which may be necessary or desirable, as It may deem fit or 
as the Board may suo moto decide in its absolute discretion in the best interests of 
the Company without being required to seek any further consent or approval of the 
members or otherwise to the end and intent that the members shall be deemed to 
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have given their approval thereto expressly by the authority of this resolution and 
to do all such acts, deeds, matters to do things whatsoever, including settle any 
question, doubt or difficulty that may arise with regard to or in relation to raising of 
resources as authorised herein, and that all or any of the powers conferred on the 
Board vide this resolution may be exercised by the Board.” 
 
“RESOLVED FURTHER THAT the new equity shares to be issued and allotted shall 
be subject to the Memorandum and Articles of Association of the Company and such 
new equity shares shall in all respects rank pari-passu with the existing fully paid-
up equity shares of the Company.” 
 
“RESOLVED FURTHER THAT the Board be and is hereby further authorised to 
delegate all or any of their powers herein conferred to a committee of directors to be 
constituted or the Chairman and/or any Director of the Company or Chief Financial 
Officer or Company Secretary of the Company to give effect to the aforesaid 
resolutions." 

 
 
Place: Faridabad     
Date: 28/08/2024  
 

 
By Order of the Board of Directors 
For and on behalf of 
Defrail Technologies Limited 

 
Vivek Aggarwal 
Managing Director 
DIN: 09249636  
Address: H. No. 805, Sector- 9, Faridabad, Haryana – 121006. 
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NOTES:- 
 

1. A member entitled to attend and vote at the meeting is entitled to appoint another 
member as his proxy to attend instead of himself at the meeting. However, the proxy 
shall not have the right to speak at the meeting and shall not be entitled to vote except 
on poll.  
 

2. The instrument appointing the proxy should be submitted at the registered office of the 
Company not less than 48 hours before the commencement of the meeting. 

 
3. A person can act as proxy on behalf of members not exceeding fifty and holding in the 

aggregate not more than ten percent of the total share capital of the Company carrying 
voting rights:  
Provided that a member holding more than ten percent, of the total share capital of the 
Company carrying voting rights may appoint a single person as proxy and such person 
shall not act as proxy for any other person or shareholder. 

4. An explanatory statement pursuant to Section 102 of the Companies Act, 2013, relating 
to Special Business to be transacted at the Meeting is annexed hereto.  
 
 

Place: Faridabad     
Date: 28/08/2024 
 

 
By Order of the Board of Directors 
For and on behalf of 
Defrail Technologies Limited 

 
Vivek Aggarwal 
Managing Director 
DIN: 09249636  
Address: H. No. 805, Sector- 9, Faridabad, Haryana – 121006. 
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EXPLANATORY STATEMENT 

                         (Pursuant to Section 102 of the Companies Act, 2013) 
 
The following Statement sets out all material facts relating to the Special Business 
mentioned in the accompanying Notice: 

ITEM NO. 3 

Authorization for Related Party Transaction. 
 
Pursuant to Section 188 of the Companies Act, 2013, the Company can enter into 
transaction mentioned under aforesaid resolution, which are not in the ordinary course of 
business and / or are not on arm length basis, only with the approval of the shareholders 
accorded by way of a special resolution. Though, your Company always seeks to enter into 
transactions with related parties in the ordinary course of business and at arm’s length 
basis; still there may be some such transactions which are done in the interest of the 
Company and for which your approval is required under the provisions of Companies Act, 
2013. 

Details of the related party transaction is as under- 

 Name of the related party- 

 Name of Director or KMP who is related, if any              As provided in table below 

 Nature of relationship - 

Name of the Related Party Name of the Director/KMP who is related and 
their nature of relationship 

Vivek Aggarwal Director 

Himanshu Aggarwal Director 

Abhishek Aggarwal Director 

Ashi Aggarwal Director 

Dinesh Aggarwal  Relative of Directors 

Impex Hi- Tech Rubber Private 
Limited. 

Directors are Common  
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 Nature, material terms, monetary value and particulars of the contract or 

arrangement- 

S. 
No 

Name of the 
Related Party 

Nature of 
Transactions 
as per 
section 188 
of the 
Companies 
Act, 2013 

Nature of 
Relationship of 
Related Party 

AMOUNT 
(INR) 

(For F.Y. 
2024-25) 

AMOUNT (INR) 

(For F.Y. 
2025-26) 

1. Mrs. Ashi 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

2. Mr. Abhishek 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

3. Mr. Himanshu 
Aggarwal 

Salary Key Managerial 
Personnel 
(Director) 

15,00,000/- 25,00,000/- 

4. Mrs. Ashi 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

5. Mr. Abhishek 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

6. Mr. Vivek 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

2,00,00,000/- 4,00,00,000/- 

7. Mr. Dinesh 
Aggarwal 
 

Unsecured 
Loan 

Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. Abhishek 
Aggarwal and Mr. 
Himanshu 
Aggarwal) and 
Husband of Mrs. 
Ashi Aggarwal 

1,00,00,000/- 2,00,00,000/- 

8. Mr. Himanshu 
Aggarwal 

Unsecured 
Loan 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

9. Mrs. Ashi 
Aggarwal 

Unsecured 
Loan Repaid  

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

10. Mr. Abhishek 
Aggarwal 

Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 



 

 

 
DEFRAIL TECHNOLOGIES LIMITED 

CIN: U30204HR2023PLC115548 
REG. OFF: PLOT NO 180, SECTOR-24, 

FARIDABAD, HARYANA, INDIA, 121005. 
E-mail: info@defrailtech.com 

 Phone No: 0129 - 487 8760 

 
11. Mr. Vivek 

Aggarwal 
Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

2,00,00,000/- 4,00,00,000/- 

12. Mr. Dinesh 
Aggarwal 

Unsecured 
Loan Repaid 

Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. Abhishek 
Aggarwal and Mr. 
Himanshu 
Aggarwal) and 
Husband of Mrs. 
Ashi Aggarwal 

1,00,00,000/- 2,00,00,000/- 

13. Mr. Himanshu 
Aggarwal 

Unsecured 
Loan Repaid 

Key Managerial 
Personnel 
(Director) 

1,00,00,000/- 2,00,00,000/- 

14. Impex Hi Tech 
Rubber 
Private   
Limited  

Sales Key Managerial 
Personnel 
(Common Director) 

2,00,00,000/- 4,00,00,000/- 

15. Impex Hi Tech 
Rubber 
Private   
Limited 

Purchase of 
Goods 

(Common Director) 2,00,00,000/- 4,00,00,000/- 

16. Mr. Dinesh 
Aggarwal 

Rent paid Relative Of KMP 
(Father of Mr. 
Vivek Aggarwal 
and Mr. Abhishek 
Aggarwal and Mr. 
Himanshu 
Aggarwal) and 
Husband of Mrs. 
Ashi Aggarwal 

50,00,000/- 1,00,00,000/- 

 

The proposal outlined is in the interest of the Company and the Board recommends the 
resolution set out in the accompanying Notice as Special Resolution. 

Except Promoter Directors and their relatives (to the extent of their shareholding interest in 
the Company), no other or their relatives, is concerned or interested, financially or otherwise, 
in passing of this resolution. 
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ITEM NO.4 
 
MANAGERIAL REMUNERATION TO MR. ABHISHEK AGGARWAL (DIN: 09249637), 
DIRECTOR OF THE COMPANY 
 
Mr. Abhishek Aggarwal (DIN: 09249637) Director of the Company has a great contribution 
in the Company and the progress made by the Company during his leadership and guidance 
is valuable. As per the recommendation of the Board at its meeting held on 28th August, 
2024 subject to the shareholder’s approval proposed remuneration of Mr. Abhishek 
Aggarwal (DIN: 09249637) from 1st April, 2024 on the terms and conditions enumerated in 
the resolution. 
 
The Board recommends the Resolution at Item No.4 of the Notice for approval of the 
shareholders by way of Special Resolution. 
 
Mr. Abhishek Aggarwal (DIN: 09249637), Director of the Company is interested in this 
resolution to the extent of their shareholding in the Company. 
 
ITEM NO.5 
 
MANAGERIAL REMUNERATION TO MR. HIMANSHU AGGARWAL (DIN: 09313121), 
DIRECTOR OF THE COMPANY 
 
Mr. Himanshu Aggarwal (DIN: 09313121) Director of the Company has a great contribution 
in the Company and the progress made by the Company during his leadership and guidance 
is valuable. As per the recommendation of the Board at its meeting held on 28th August, 
2024 subject to the shareholder’s approval proposed remuneration of Mr. Himanshu 
Aggarwal (DIN: 09313121) from 1st April, 2024 on the terms and conditions enumerated in 
the resolution. 
 
The Board recommends the Resolution at Item No.5 of the Notice for approval of the 
shareholders by way of Special Resolution. Mr. Himanshu Aggarwal (DIN: 09313121), 
Director of the Company is interested in this resolution to the extent of their shareholding 
in the Company 
 
ITEM NO.6 
 
MANAGERIAL REMUNERATION TO MS. ASHI AGGARWAL (DIN: 09249635), DIRECTOR 
OF THE COMPANY 
 
Ms. Ashi Aggarwal (DIN: 09249635) Director of the Company has a great contribution in the 
Company and the progress made by the Company during his leadership and guidance is 
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valuable. As per the recommendation of the Board at its meeting held on 28th August, 2024 
subject to the shareholder’s approval proposed remuneration of Ms. Ashi Aggarwal (DIN: 
09249635) from 1st April, 2024 on the terms and conditions enumerated in the resolution. 
 
The Board recommends the Resolution at Item No.6 of the Notice for approval of the 
shareholders by way of Special Resolution. 
 
Ms. Ashi Aggarwal (DIN: 09249635), Director of the Company is interested in this resolution 
to the extent of their shareholding in the Company. 
 
ITEM NO.7 
 
POST FACTO APPROVAL OF SELECT RELATED PARTY TRANSACTIONS 
 
Section 188 of the Companies Act, 2013 requires that any related party transaction 
exceeding the limits (as may be prescribed by) requires the prior approval of its members 
by the way of an Ordinary resolution passed in a general meeting. A resolution was 
passed in EGM dated 08th July 2024 for purchase the shares of Impex Hi-Tech Rubber 
Private Limited from the Shareholders of the Company who are Directors of your 
company but some of the transaction exceeds the limit approved by the Members in 
General meeting, so the board requires post facto approval from the members for the 
same transactions as per below table to make them valid:  

S.No. Name of the 
Related Party 

Nature of Transactions 
as per section 188 of the 
Companies Act, 2013 

Nature of 
Relationship of 
Related Party 

Amount (INR) 
(For F.Y. 2023-
24) 

1) Mrs. Ashi 
Aggarwal 

Purchase of shares of 
Impex Hi- Tech Rubber 
Private Limited 

Director 24,19,200/- 
 
 
 

2) Mr. Vivek 
Aggarwal 

Purchase of shares of 
Impex Hi- Tech Rubber 
Private Limited 

Director 51,32,700/- 
 

 
The Board recommends the Resolution at Item No.7 of the Notice for approval of the 
shareholders by way of Special Resolution 
 
Mr. Vivek Aggarwal (DIN: 09249636), Managing Director and Ms. Ashi Aggarwal (DIN: 
09249635), Director of the Company is interested in this resolution to the extent of their 
shareholding in the Company. 
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ITEM NO.8 
 
APPOINTMENT OF INDEPENDENT DIRECTOR. 
 
The Board of Directors of the Company pursuant to the provisions of Section 149, 150 and 
152) of the Companies Act, 2013 (the “Act”) read with the Articles of Association of the 
Company, had approved the appointment of Mr. Rajesh Agrawal (Independent Non-
Executive) Director of the Company with effect from November 29, 2024. The Company has 
received a declaration from Mr. Rajesh Agrawal to the effect that he fulfils all criteria for 
independence stipulated under Section 149(6) of the Act and meets the Fit and Proper 
criteria. The Company has also received the notice under Section 160 of the Act from a 
member proposing the candidature of his appointment as a Director of the Company. Mr. 
Rajesh Agrawal is qualified to be appointed as a Director in terms of Section 164 of the Act 
and has given his written consent to act as a Director of the Company. Looking to his reach 
experience in industries, the Board recommends this resolution in relation to obtain 
approval of Mr. Rajesh Agrawal as Independent Non-Executive Director, for subject to 
approval of the Members of the Company. Brief profile of Mr. Rajesh Agrawal has been 
provided in this Explanatory Statement as under:  
 
Name of Director  Rajesh Agrawal 
Date of Birth/Age 16/01/1960 
Qualification B.Tech 
Date of First Appointment NA 
Number of Board meetings attended 
during their tenure (Held/Attended) 

NA 

Directorship in other entities None 
Names of listed Entitles from which 
the Directors has resigned In last 3 
years, If any 

None 

Membership / Chairmanship in 
Committees of other entitles 

None 

Number of shares held in the 
Company (including shareholding as 
a beneficial owner) 

Zero 

Relationship between directors Inter-
se 

None 

Terms and Conditions of 
Reappointment 

For 5 years w.e.f. 29/11/2024 to 28/11/2029.  

Remuneration Entitled to the sitting fees and reimbursement of 
expenses for attending Board/Committee 
meetings. 

Justification For Appointment / 
Reappointment and skills & 
capabilities required for the role and 

The Board of Directors of the Company are in the 
opinion that Mr. Rajesh Agrawal person of 
integrity and having more than 35 Years 
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the manner In which the proposed 
Independent Directors moots such 
requirements. 

experiences in Railway Industry. The Board 
recommends his appointment as an Independent 
Director to the Members. In the opinion of the 
Board of Directors, Mr. Rajesh Agrawal is 
independent of the Company and fulfils the 
conditions specified in the Act, and the rules made 
thereunder for appointment as an Independent 
Director. 

Nature of expertise in specific 
functional areas 

Engineering and Management. 

 
Accordingly, the approval of the Members is sought for the appointment of Mr. Rajesh 
Agrawal as an Independent Non-Executive Director, not liable to retire by rotation, to hold 
office for a period of five (5) years, from November 29, 2024 to November 28, 2029 (both days 
inclusive). None of the Directors, Key Managerial Personnel and their relatives, other than 
Mr. Rajesh Agrawal and his relatives, are concerned / interested in passing of the above 
resolution. Mr. Rajesh Agrawal is not related to any of the Directors or Key Managerial 
Personnel of the Company.  
 
The Board recommends the Resolution at Item No.8 of the Notice for approval of the 
shareholders by way of Special Resolution 
 
Except Promoter Directors and their relatives (to the extent of their shareholding interest in 
the Company), no other or their relatives, is concerned or interested, financially or otherwise, 
in passing of this resolution. 
 
ITEM NO. 9 
 
TO APPROVE THE INITIAL PUBLIC OFFER (THE “IPO”). 
 
Your Board has accorded to issue equity shares of the company by way of an Initial Public 
Offer (IPO), in accordance to the provisions of section 23 and 62(1)(c) and required the 
approval of members in the General Meeting to be held on the aforesaid date. 
 
Since the business of the company is expanding at very high pace, more funds are required. 
The company, in order to go public, need the approvals of various institutions and regulatory 
authorities such as SEBI, Stock Exchange etc before raising capital by Initial Public Offer 
(IPO). 
 
None of the Directors / Key Managerial Personnel of the Company / their relatives are in 
any way, concerned or interested, financially or otherwise, in the said Special Resolution. 
 
The Board of Directors accordingly commends the above resolution for your approval to be 
passed as Special Resolution. 
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Place: Faridabad     
Date: 28/08/2024 
 
By Order of the Board of Directors 
For and on behalf of 
Defrail Technologies Limited 

 
Vivek Aggarwal 
Managing Director 
DIN: 09249636  
Address: H. No. 805, Sector- 9, Faridabad, Haryana – 121006. 
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Attendance Slip 
 
 

Regd. Folio No. 

 

 

 
Name……………………………………………………………………………………… 
 
Address…………………………………………………………………………………… 
……………………………………………………………………………………………. 
 
 
I/We record my/our presence at the Annual General Meeting of the Company DEFRAIL 
TECHNOLOGIES LIMITED at the registered office of the company at PLOT NO 180, 
SECTOR-24, FARIDABAD, HARYANA, INDIA, 121005, on Friday, 29th day of November, 
2024 at 10:00 a.m. Shareholder's/Proxy’s name in Block Letters  
 
…………………………………………………………………………. 
 
 
Member’s / Proxy’s Signature 
 
………………………………………………………………………………………………… 
 
 
NOTE: You are requested to sign and handover this slip at the entrance of the meeting 
venue. 
 
 
 
 
 
 
 
 
 
 
] 
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Form No. MGT-11 
PROXY FORM 

 
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 
(Management and Administration) Rules, 2014] 
 
CIN: U30204HR2023PLC115548 
Name of the Company: DEFRAIL TECHNOLOGIES LIMITED 
Registered Office: PLOT NO 180, SECTOR-24, FARIDABAD, HARYANA, INDIA, 
121005 
 
Name of the member(s): 
Registered address: 
 
Folio No/Client Id: 
 
I/We, being member(s) of the above mentioned company, hereby appoint 
 
1. Name: 
Address: 
E-Mail Id: 
Signature: ……………. 
 
Or failing him  
 
2. Name: 
Address: 
E-Mail Id: 
Signature: …………….,  
 
 
as my/our proxy to attend and vote (on a poll) for me /us and on my/our behalf at the 
Extra Ordinary General Meeting of the Company to be held on Friday, 29th day of 
November, 2024 at 10:00 a.m. and at any adjournment thereof in respect of above-
mentioned resolution. 
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Route Map for venue of Annual General Meeting. 
 

 
 
 

  


