= Cello World Limited

(formerly known as ‘Cello World Private Limited’)

Admin Office : Cello House, Corporate Avenue, 'B' Wing, 8th Floor, Sonawala Road, Goregaon (East), Mumbai-400 063, (INDIA),
Tel : 2685 1027 / 2685 3080, Fax : (022) 2685 3333, e-mail : cello.sales@celloworld.com, cellothermoware@hotmail.com
Website: https://celloworld.com CIN: U25209DD2018PLC009865

Regd. Office: 597/2A, Somnath Road, Dabhel, Nani Daman, Daman & Diu - 396 210. (INDIA)

June 04, 2024
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Dalal Street, Exchange Plaza, C-1, Block - G, Bandra Kurla
Mumbai - 400 001 Complex, Bandra (East), Mumbai - 400 051
Scrip Code: 544012 Symbol: CELLO

Subject: Postal Ballot Notice - Disclosure under Regulation 30 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘SEBI Listing Regulations’)

Dear Sir(s)/ Madam(s),

Pursuant to Regulation 30 of the SEBI Listing Regulations, please find attached the Postal Ballot Notice dated
May 29, 2024, dispatched electronically on June 04, 2024, seeking approval of the members of the Company, by
way of remote e-voting process, for:

1. Increase in the authorised share capital and amendment of the Memorandum of Association of the Company
by way of ordinary resolution;
2. raising of funds by issuance of equity shares to eligible investors by way of special resolution;

In accordance with the General Circular No. 14/2020 dated April 8, 2020, Circular No. 17/2020 dated April 13,
2020, Circular No. 22/2020 dated June 15, 2020, Circular No. 33/2020 dated September 28, 2020, Circular
No0.39/2020 dated December 31, 2020, Circular No. 10/2021 dated June 23, 2021, Circular No. 20/2021 dated
December 8, 2021, Circular No. 3/2022 dated May 5, 2022, Circular No. 11/2022 dated December 28, 2022 and
Circular No. 09/2023 dated September 25, 2023 issued by the Ministry of Corporate Affairs (MCA Circulars’),
the Postal Ballot Notice along with Explanatory Statement is being sent to the Members whose names appear in
the Register of Beneficial Owners maintained by the Depositories and whose email addresses are registered with
the Depositories as on Friday, May 31, 2024 (‘Cut-Off Date”).

The Company has engaged the services of Link Intime India Pvt. Ltd - InstaVOTE ('Linkintime”) as the agency
to provide remote e-voting facility to its members. The remote e-voting facility will be available during the
following period:

Commencing of E-Voting 9:00 A.M. IST, Sunday, June 23, 2024
End of e-voting 5.00 P.M. IST, Tuesday, June 25, 2024

The e-voting module shall be disabled by Linkintime thereafter. The members whose email address is not
registered with the Depositories may please follow the process as given in the notes to the Postal Ballot Notice.

This Postal Ballot Notice dated May 29, 2024, will also be available on the Company’s website at
www.corporate.celloworld.com and website of Link Intime India Pvt. Ltd - InstaVOTE at

https:/ /instavote.linkintime.co.in.
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The results of remote e-voting will be declared on or before Thursday, June 27, 2024 and the same shall be
intimated to BSE Limited and National Stock Exchange of India Limited and will also be displayed on the
Company’s website www.corporate.celloworld.com The Company will also display the results of the Postal
Ballot at its Registered Office.

This is for your information and necessary dissemination.

Thanking You
Yours faithfully,
For Cello World Limited

Gaurav Rathod
Joint Managing Director
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NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE is hereby given that an Extraordinary General Meeting of the Members of Cello World
Limited will be held on Wednesday, June 26, 2024 at 11:00 A.M. (IST) through Video Conferencing
(“VC”) / Other Audio Visual Means (“OAVM?”) to transact the following business:

SPECIAL BUSINESS:

1. Increase in the authorised share capital and amendment of the Memorandum of Association of
the Company:

To 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 Sections 13, 61, 64 and other applicable
provisions, if any, of the Companies Act, 2013, as amended, and the rules and regulations made
thereunder, (collectively referred to as the “Companies Act”) and further subject to any other laws
and regulations, and the provisions of articles of association of the Company, the consent of the
members be and is hereby accorded to increase the authorised share capital of the Company from
the existing ¥ 125,00,00,000/- (Rupees One Hundred and Twenty Five Crores only) divided into
22,00,00,000 Equity Shares of face value % 5 (Rupees Five only) each and 75,00,000 preference shares
of face value 2 20 (Rupees Twenty only) each to 2 126,00,00,000/- (Rupees One Hundred and Twenty
Six Crores only) divided into 22,20,00,000 Equity Shares of face value X 5 (Rupees Five only) each
and 75,00,000 preference shares of face value ¥ 20 (Rupees Twenty only) each by creation and
addition of 20,00,000 equity shares of face value of ¥ 5 each in the manner below each ranking pari
passu in all respect with the existing Equity Shares of the Company as per the memorandum and
articles of association of the Company.

RESOLVED FURTHER THAT pursuant to Section 13, 61 and 64 and other applicable provisions, if
any, of the Companies Act, the consent and approval of the members of the Company be and is
hereby accorded for substituting the existing Clause 5 of the memorandum of association of the
Company (“Memorandum of Association”) with the following Clause 5:

5. The Authorised Share Capital of the Company is X 1,26,00,00,000/- (Rupees One Hundred and
Twenty Six Crores only) divided into 22,20,00,000 equity shares of face value ¥ 5 (Rupees Five only)
each and 75,00,000 Preference Shares of face value X 20 (Rupees Twenty Only) each.

RESOLVED FURTHER THAT the new shall rank pari passu to the existing shares in all respects and
that all the provisions contained in the Articles of Association of the Company with reference to the
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payment of calls and instalments, forfeiture, lien, surrender, transfer, transmission, voting etc., will
be applicable to the new shares as they are applicable to the already issued equity shares.

RESOLVED FURTHER THAT any one of the Director or the Company Secretary of the Company
be and are hereby severally authorised to take all steps for giving effect to the aforesaid resolution,
including filing of the necessary forms with the Registrar of Companies, Goa, Daman and Diu at
Goa, make application, file forms, etc., furnish any returns or submit any other documents to any
regulatory or governmental authorities as may be required, and to sign, execute, amend, deliver all
such agreements, documents, papers, deeds, writings or instruments as may be deemed necessary,
proper, desirable or expedient, and to give such directions and/or instructions as it may from time
to time decide and to accept and give effect to such conditions, modifications, changes, variations,
alterations, deletions and/or additions as regards the terms and conditions as may be prescribed,
imposed or required and any documents so executed and delivered or acts and things done or
caused to be done shall be conclusive evidence of the authority of the Board in so doing and any
document so executed and delivered or acts and things done or caused to be done prior to the date
hereof are hereby ratified, confirmed and approved as the act and deed of the Board, as the case may
be, and to do all such acts, deeds and things as may be required or deemed expedient to implement
this resolution and to settle any question or difficulty that may arise with regard to the aforesaid
purpose and which it may deem fit in the interest of the Company.

RESOLVED FURTHER THAT Ms. Hemangi Trivedi, the Company Secretary and Compliance
Officer or Mr. Atul Parolia, the Chief Financial Officer or any of the directors be and are hereby
severally authorised to issue certified true copies of these resolutions to various authorities and to
file necessary forms with the RoC and do all such acts, deeds, matters and things as may be required
to be done to give effect to the above resolution.”

2. To approve raising of funds by issuance of equity shares.

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 Sections 23, 41, 42, 62, and 179 and other
applicable provisions of the Companies Act, 2013, read with the applicable provisions of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital
and Debentures) Rules, 2014, and other rules and regulations made thereunder (including any
amendment(s), statutory modification(s) and/ or re-enactment(s) thereof for the time being in force)
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(“Act”), and pursuant to the enabling provisions of the Memorandum of Association and the Articles
of Association of the Company, all other applicable laws, rules and regulations, including the
provisions of the Foreign Exchange Management Act, 1999 as amended and rules and regulations
framed thereunder including Foreign Exchange Management (Non-Debt Instruments) Rules, 2019,
as amended, the current Consolidated FDI Policy issued by the Department for Promotion of
Industry and Internal Trade, Ministry of Commerce, Government of India, as amended and the
applicable rules and regulations made thereunder the applicable provisions of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (“SEBI ICDR Regulations”), the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing
Regulations”) the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), and such
other statutes, clarifications, rules, regulations, circulars, notifications, guidelines, if any, as may be
applicable, as amended from time to time issued by the Government of India, and such other
statutes, clarifications, rules, regulations, circulars, notifications, guidelines, if any, as may be
applicable, as amended from time to time issued by the Government of India, the Ministry of
Corporate Affairs (“MCA"), the Securities and Exchange Board of India (“SEBI”), the Reserve Bank
of India (“RBI”), the BSE Limited (“BSE”), the National Stock Exchange of India Limited (“NSE”),
and together with BSE, the (“Stock Exchanges”) where the equity shares of the Company of face
value of INR5 each (“Equity Shares”) are listed, and any other appropriate authority under any
other applicable laws and subject to all other approval(s), consent(s), permission(s)and/or
sanction(s) as may be required from various regulatory and statutory authorities, including the
Government of India, the RBI, SEBI, MCA and the Stock Exchanges (hereinafter singly or collectively
referred to as “Appropriate Authorities”) and subject to such terms, conditions and modifications
as may be prescribed by any of the Appropriate Authorities while granting such approval(s),
consent(s), permission(s) and/ or sanction(s), which may be agreed to by the Board of Directors of
the Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and
include any duly constituted committee thereof for the time being exercising the powers conferred
by the Board), and the consent of the members of the Company be and is hereby accorded, to create,
issue, offer and allot (including with provisions for reservations on firm and/or competitive basis,
or such part of issue and for such categories of persons as may be permitted) an aggregate number
of equity shares up to 86,54,000 equity shares of face value of X 5 each, for cash, in one or more
tranches, with or without green shoe option, whether Rupee denominated or denominated in
foreign currency by way of one or more private offerings and/or a qualified institutions placement
(“QIP”) to “qualified institutional buyers” as defined in the SEBI ICDR Regulations with or without
premium, to be subscribed to in Indian and /or any foreign currencies by all eligible investors,
including, qualified institutional buyers and any other category of persons or entities who are
authorised to invest in the Equity Shares of the Company as per extant regulations/ guidelines or
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any combination of the above as may be deemed appropriate by the Board in its absolute discretion
and whether or not such investors are members of the Company (collectively called “Investors”), to
all or any of them, jointly or severally through an offer document and/or a private placement offer
letter and/ or placement document and/ or such other documents/writings/ circulars/ memoranda
in such a manner on such terms and conditions, considering the prevailing market conditions and
other relevant factors wherever necessary, at such price or prices, whether at prevailing market
price(s) or at permissible discount or premium to market price(s) in terms of applicable laws and
regulations, with authority to retain over subscription up to such percentage as may be permitted
under applicable regulations, including the discretion to determine the categories of Investors to
whom the offer, issue and allotment of Equity Shares shall be made to the exclusion of others, in
such manner, including allotment to stabilizing agent in terms of green shoe option, if any, exercised
by the Company, and where necessary in consultation with the book running lead manager(s)
and/or other advisors or otherwise on such terms and conditions, including the security, rate of
interest etc., issue of Equity Shares as fully paid, making of calls and manner of appropriation of
application money or call money, in respect of different class(es) of investor(s) and/or deciding of
other terms and conditions like number of Equity Shares to be issued, face value, number of Equity
Shares to be allotted on conversion/ redemption/ extinguishment of debt(s), terms of issue, period
of conversion, fixing of record date or book closure terms if any, as the Board may in its absolute
discretion decide, in each case subject to applicable laws and on such terms and conditions as may
be determined and deemed appropriate by the Board in its absolute discretion and without requiring
any further approval or consent from the members at the time of such issue and allotment
considering the prevailing market conditions and other relevant factors in consultation with the
book running lead manager(s)/ merchant banker(s) to be appointed by the Company so as to enable
the Company to list on any stock exchange in India.

RESOLVED FURTHER THAT, the issuance and allotment of Equity Shares by way of QIP is in
terms of Chapter VI of the SEBI ICDR Regulations (hereinafter referred to as “Eligible Securities”
within the meaning rendered to such term under Regulation 171(a) of the SEBI ICDR Regulations):

a) The allotment of Eligible Securities shall only be made to qualified institutional buyers as defined
under Regulation 2(1) (ss) of the SEBI ICDR Regulations (“QIBs”);

b) The Eligible Securities to be so created, offered, issued, and allotted, shall be subject to the
provisions of the Memorandum of Association and the Articles of Association of the Company;

c) The allotment of the Eligible Securities, or any combination of the Eligible Securities as may be
decided by the Board and subject to applicable laws, shall be completed within 365 days from
the date of passing of this resolution or such other time as may be allowed under the SEBI ICDR
Regulations;
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d)

The Equity Shares issued and allotted under the Issue or allotted upon conversion of the equity
linked instruments issued in QIP shall rank pari-passu inter se in all respects including with
respect to entitlement to dividend, voting rights or otherwise with the existing Equity Shares of
the Company in all respects;

The number and/ or price of the Eligible Securities shall be appropriately adjusted for corporate
actions such as bonus issue, rights issue, stock split, merger, demerger, transfer of undertaking,
sale of division, reclassification of equity shares into other securities, issue of equity shares by
way of capitalisation of profit or reserves, or any such capital or corporate restructuring;

The Eligible Securities to be offered and allotted under the QIP shall be in dematerialized form
and shall be allotted as fully paid-up securities;

In the event Equity Shares are issued, the “relevant date” in accordance with Regulation 171(b)
of the SEBI ICDR Regulations for the purpose of pricing of the Equity Shares to be issued, shall
be the date of the meeting in which the Board or the committee of directors authorised by the
Board decides to open the proposed issue of such Equity Shares, subsequent to the receipt of
members’ approval in terms of provisions of the Act and other applicable laws, rules, regulations
and guidelines in relation to the proposed issue of the Equity Shares;

Issue of Eligible Securities made by way of a QIP shall be at such price which is not less than the
price determined in accordance with Regulation 176(1) under Chapter VI of the SEBI ICDR
Regulations (“QIP Floor Price”) and applicable law. The Board may, however, at its absolute
discretion in consultation with the book running lead managers, issue Eligible Securities at a
discount of not more than five percent or such other discount as may be permitted under
applicable regulations to the QIP Floor Price;

No single allottee shall be allotted more than fifty per cent of the issue size and the minimum
number of allottees shall be as per the SEBI ICDR Regulations. It is clarified that QIBs belonging
to the same group or who are under same control shall be deemed to be a single allottee;

No allotment shall be made, either directly or indirectly, to any QIB who is a promoter, or any
person related to the promoters of the Company;

In accordance with Regulation 179 of the SEBI ICDR Regulations, a minimum of 10% of the
Eligible Securities shall be allotted to mutual funds and if mutual funds do not subscribe to the
aforesaid minimum percentage or part thereof, such minimum portion may be allotted to other
QIBs;

The Eligible Securities allotted in the QIP shall not be eligible for sale by the respective allottees,
for a period of one year from the date of allotment, except on a recognized stock exchange or
except as may be permitted from time to time by the SEBI ICDR Regulations; and
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m) Any subsequent QIP shall not be undertaken until the expiry of two weeks (or such other period
as may be prescribed) from the date of the prior QIP made pursuant to this special resolution.

n) The QIP is being undertaken in compliance with the proviso to Regulation 172(1)(b) and is being
undertaken for complying with the minimum public shareholding requirements specified in the
Securities Contracts (Regulation) Rules, 1957.

RESOLVED FURTHER THAT, the Eligible Securities issued in foreign markets shall be deemed to
have been made abroad and/or in the market and/or at the place of issue of the Eligible Securities
in the international market and may be governed by the applicable laws.

RESOLVED FURTHER THAT, for the purpose of giving effect to the above resolutions, approval
of the Members of the Company be and is hereby accorded to the Board and the Board and/or a
duly authorized committee, be and is hereby authorised to do all such acts, deeds, matters and
things, as it may, in its absolute discretion, deem necessary or desirable for such purpose, including
but not limited to finalisation and approval of the, placement document determining the form and
manner of the issue, including the class of investors to whom the Equity Shares are to be issued and
allotted, number of Equity Shares to be allotted, issue price, face value, fixing the record date,
execution of various transaction documents, and to settle all questions, difficulties or doubts that
may arise in regard to the issue, offer or allotment of Equity Shares and utilisation of the proceeds
as it may in its absolute discretion deem fit.

RESOLVED FURTHER THAT, without prejudice to the generality of the above, the aforesaid
Equity Shares may have such features and attributes or any terms or combination of terms in
accordance with international practices to provide for the tractability and free transferability thereof
as per the prevailing practices and regulations in the capital markets including but not limited to the
terms and conditions in relation to payment of dividend, issue of additional Equity Shares, and the
Board, be and is hereby authorised, in its absolute discretion, in such manner as it may deem fit, to
dispose-off such of the Equity Shares that are not subscribed.

RESOLVED FURTHER THAT, the Equity Shares to be created, issued, allotted and offered in terms
of this resolution shall be subject to the provisions of the Memorandum of Association and the
Articles of Association of the Company and the fully paid-up Equity Shares that may be issued by
the Company shall rank pari passu with the existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT, for the purpose of giving effect to any offer, issue, or allotment of
Equity Shares or instruments representing the same, as described above, approval of the Members
of the Company be and is hereby accorded to the Board and the Board be and is hereby authorised
to do all such acts, deeds, matters in its absolute discretion, deem necessary or desirable for such
purpose, including without limitation, the determination of the nature of the issuance, terms and
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conditions for the issuance of Equity Shares including the number of Equity Shares that may be
offered in domestic and international markets and proportion thereof, issue price and discounts
permitted under applicable law, premium amount on issue/ conversion of the Equity Shares, if any,
rate of interest, timing for issuance of such Equity Shares and shall be entitled to vary, modify or
alter any of the terms and conditions as it may deem expedient, opening and maintaining bank
accounts, entering into and executing arrangements for managing, marketing, listing, trading and
entering into and executing arrangements with merchant bankers, legal advisors, registrar,
stabilizing agent, monitoring agency, trustees, escrow bank and executing other agreements,
including any amendments or supplements thereto, as necessary or appropriate and to finalise,
approve and issue any document(s) or agreements including but not limited to the placement
document and filing such documents (in draft or final form) with any Indian or foreign regulatory
authority or stock exchanges and sign all deeds, documents and writing and to pay any fees,
commissions, remuneration, expenses relating thereto and with power on behalf of the Company to
settle all questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
Equity Shares and take all steps which are incidental and ancillary in this connection, including in
relation to utilisation of the issue proceeds, as it may in its absolute discretion deem fit without being
required to seek further consent or approval of the members or otherwise to the end and intent that
the members shall be deemed to have given their approval thereto expressly by the authority of this
resolution and all actions taken by the Board, to exercise its powers, in connection with any matter(s)
referred to or contemplated in any of the foregoing resolutions, be and are hereby approved, ratified
and confirmed, in all respects.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the
powers pertaining to the QIP in such manner as they may deem fit to Allotment Committee of the
Board, with powers to further delegate any of such powers to any of the Director(s) and/or
Official(s) of the Company or any other person(s), with or without such condition(s) or stipulation(s)
or in any manner, as the Board may deem fit in its absolute discretion.”

By Order of the Board
For Cello World Limited
Sd/-
Date: May 29, 2024 Hemangi Trivedi
Place: Mumbai Company Secretary
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Notes:

1.

4.

The Explanatory Statement pursuant to the provisions of Section 102 of the Companies Act,
2013 (“Act”) stating material facts and reasons for the proposed resolution is annexed hereto.

Pursuant to Section 108 and Section 100 of the Companies Act, 2013 (“Act”) read with Rule 20
of Companies (Management and Administration) Rules, 2014 and Regulation 44 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended (“Listing Regulations”) and read with the Circular No.
14 /2020 dated April 8, 2020, Circular No. 17/2020 dated April13, 2020 and the latest one being
General Circular No. 9/2023 dated September 25, 2023 issued by the Ministry of Corporate
Affairs (“MCA”) (hereinafter collectively referred to as “MCA Circulars”), Circular No.
SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167 dated October 07, 2023 and other circulars
issued by SEBI (“SEBI Circulars”), Secretarial Standard on General Meetings (“55-2”) issued
by the Institute of Company Secretaries of India and any other applicable law, rules and
regulations (including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force and as amended from time to time), the Extra-Ordinary General Meeting (EGM)
will be held through video conferencing (VC) or other audio visual means (OAVM), without
physical presence of the Members at a common venue. The proceedings of this EGM shall
be deemed to be conducted at the Corporate Office of the Company which shall be the
deemed venue of this EGM.

In compliance with the aforesaid MCA Circulars and SEBI Circulars, the Notice of the EGM,
inter-alia, indicating the process and manner of voting through electronic means is being sent
only through electronic mode to those Members whose e-mail addresses are registered with
the Company/ Depositories. If your e- mail address is not registered with the
Company/Depositories, please follow the given procedure for registration of email address
and for receipt of login ID and password for remote e-voting:
a) Members holding shares in dematerialised mode are requested to register / update their
email addresses with the relevant Depository Participant. After successful registration of
the e-mail address, a copy of this Notice of EGM along with the remote e-voting user ID
and password will be sent to your registered

Remote e-Voting Instructions for shareholders:
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As per the SEBI circular dated December 9, 2020, individual shareholders holding securities in demat
mode can register directly with the depository or will have the option of accessing various ESP
portals directly from their demat accounts.

Login method for Individual shareholders holding securities in demat mode is given below:

Individual Shareholders holding securities in demat mode with NSDL:

METHOD 1 - If registered with NSDL IDeAS facility

Users who have registered for NSDL IDeAS facility:

OR

Visit URL: https:/ /eservices.nsdl.com and click on “Beneficial Owner” icon under “Login”.
Enter user id and password. Post successful authentication, click on “Access to e-voting”.

Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will
be redirected to Link Intime InstaVote website for casting the vote during the remote e-voting
period.

User not registered for IDeAS facility:

To register, visit URL: https:/ /eservices.nsdl.com and select “Register Online for IDeAS Portal”
or click on https:/ /eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp “

Proceed with updating the required fields.

Post registration, user will be provided with Login ID and password.

After successful login, click on “Access to e-voting”.

Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will
be redirected to Link Intime InstaVote website for casting the vote during the remote e-voting
period.

METHOD 2 - By directly visiting the e-voting website of NSDL:

Visit URL: https:/ /www.evoting.nsdl.com/

Click on the “Login” tab available under ‘Shareholder/Member” section.

Enter User ID (i.e., your sixteen-digit demat account number held with NSDL), Password/OTP
and a Verification Code as shown on the screen.

Post successful authentication, you will be re-directed to NSDL depository website wherein you
can see “Access to e-voting”.
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e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will
be redirected to Link Intime InstaVote website for casting the vote during the remote e-voting

period.

Individual Shareholders holding securities in demat mode with CDSL:
METHOD 1 - From Easi/Easiest

Users who have registered/ opted for Easi/Easiest

a) Visit URL: https://web.cdslindia.com/myeasitoken/Home/Login or www.cdslindia.com.

b) Click on New System Myeasi

¢) Login with user id and password

d) After successful login, user will be able to see e-voting menu. The menu will have links of e-
voting service providers i.e., LINKINTIME, for voting during the remote e-voting period.

e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name” and you will
be redirected to Link Intime InstaVote website for casting the vote during the remote e-voting
period.

OR
Users not registered for Easi/Easiest

a) To register, visit URL: https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration
/ https:/ /web.cdslindia.com/myeasitoken/Registration/ EasiestRegistration

b) Proceed with updating the required fields.

c) Post registration, user will be provided Login ID and password.

d) After successful login, user able to see e-voting menu.

e) Click on “LINKINTIME” or “evoting link displayed alongside Company’s Name”
and you will be redirected to Link Intime InstaVote website for casting the vote
during the remote e-voting period.

METHOD 2 - By directly visiting the e-voting website of CDSL.

Visit URL: https:/ /www.cdslindia.com/

Go to e-voting tab.

Enter Demat Account Number (BO ID) and PAN No. and click on “Submit”.

System will authenticate the user by sending OTP on registered Mobile and Email as recorded in
Demat Account

[}
~—

=

as
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e) After successful authentication, click on “LINKINTIME” or “evoting link displayed alongside
Company’s Name” and you will be redirected to Link Intime InstaVote website for casting the
vote during the remote e-voting period.

Individual Shareholders holding securities in demat mode with Depository Participant:

Individual shareholders can also login using the login credentials of your demat account through your
depository participant registered with NSDL/CDSL for e-voting facility.

a) Login to DP website

b) After Successful login, members shall navigate through “e-voting” tab under Stocks option.

c) Click on e-voting option, members will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-voting menu.

d) After successful authentication, click on “LINKINTIME” or “evoting link displayed alongside
Company’s Name” and you will be redirected to Link Intime InstaVote website for casting the vote
during the remote e-voting period.

Login method for Individual shareholders holding securities in physical form/ Non-Individual
Shareholders holding securities in demat mode is given below:

Individual Shareholders of the company, holding shares in physical form / Non-Individual
Shareholders holding securities in demat mode as on the cut-off date for e-voting may register for e-
Voting facility of Link Intime as under:

1. Visit URL: https:/ /instavote.linkintime.co.in

2. Click on “Sign Up” under “SHARE HOLDER'’ tab and register with your following details: -

A. User ID:

Shareholders holding shares in physical form shall provide Event No + Folio Number registered
with the Company. Shareholders holding shares in NSDL demat account shall provide 8
Character DP ID followed by 8 Digit Client ID; Shareholders holding shares in CDSL demat
account shall provide 16 Digit Beneficiary ID.

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not
updated their PAN with the Depository Participant (DP)/ Company shall use the sequence
number provided to you, if applicable.
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C. DOB/DOIL: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your
DP / Company - in DD/MM/YYYY format)

D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with
your DP/Company.

*Shareholders holding shares in physical form but have not recorded ‘C" and ‘D’, shall provide their Folio
number in ‘D’ above
*Shareholders holding shares in NSDL form, shall provide ‘D’ above

P Set the password of your choice (The password should contain minimum 8 characters, at least
one special Character (@!#5&*), at least one numeral, at least one alphabet and at least one capital
letter).

P Click “confirm” (Your password is now generated).

3. Click on ‘Login” under ‘SHARE HOLDER'’ tab.
4. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on “Submit’.

Cast your vote electronically:

1. After successful login, you will be able to see the notification for e-voting. Select “View” icon.

2. E-voting page will appear.

3. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour /
Against’ (If you wish to view the entire Resolution details, click on the “View Resolution’ file link).

4. After selecting the desired option i.e. Favour / Against, click on “Submit’. A confirmation box will
be displayed. If you wish to confirm your vote, click on “Yes’, else to change your vote, click on
‘No’ and accordingly modify your vote.

Guidelines for Institutional shareholders (“Corporate Body/ Custodian/Mutual Fund”):

STEP 1 - Registration

a) Visit URL: https://instavote.linkintime.co.in

b) Click on Sign up under “Corporate Body/ Custodian/Mutual Fund”

c) Fill up your entity details and submit the form.

d) A declaration form and organization ID is generated and sent to the Primary contact person email
ID (which is filled at the time of sign up). The said form is to be signed by the Authorised
Signatory, Director, Company Secretary of the entity & stamped and sent to
insta.vote@linkintime.co.in.

e) Thereafter, Login credentials (User ID; Organisation ID; Password) will be sent to Primary contact
person’s email ID.
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f)  While first login, entity will be directed to change the password and login process is completed.

STEP 2 -Investor Mapping
a) Visit URL: https:/ /instavote.linkintime.co.in and login with credentials as received in Step 1
above.
b) Click on “Investor Mapping” tab under the Menu Section
c) Map the Investor with the following details:
a. ‘Investor ID’ -
i. Members holding shares in NSDL demat account shall provide 8 Character DP ID followed by 8
Digit Client ID i.e., INO0000012345678
ii. Members holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID.
b. ‘Investor’s Name - Enter full name of the entity.
‘Investor PAN’ - Enter your 10-digit PAN issued by Income Tax Department.
d. ‘Power of Attorney” - Attach Board resolution or Power of Attorney. File Name for the Board
resolution/Power of Attorney shall be - DP ID and Client ID. Further, Custodians and Mutual
Funds shall also upload specimen signature card.
d) Click on Submit button and investor will be mapped now.
e) The same can be viewed under the “Report Section”.

e

STEP 3 - Voting through remote e-voting.
The corporate shareholder can vote by two methods, once remote e-voting is activated:
METHOD 1 - VOTES ENTRY

a) Visit URL: https://instavote.linkintime.co.in and login with credentials as received in Step 1
above.

b) Click on ‘Votes Entry” tab under the Menu section.

c) Enter Event No. for which you want to cast vote. Event No. will be available on the home
page of Instavote before the start of remote evoting.

d) Enter “16-digit Demat Account No.” for which you want to cast vote.

e) Refer the Resolution description and cast your vote by selecting your desired option Favour
/ Against' (If you wish to view the entire Resolution details, click on the 'View Resolution'
file link).

f) After selecting the desired option i.e., Favour / Against, click on 'Submit'.

g) A confirmation box will be displayed. If you wish to confirm your vote, click on 'Yes', else to
change your vote, click on 'No' and accordingly modify your vote. (Once you cast your vote
on the resolution, you will not be allowed to modify or change it subsequently).
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OR
VOTES UPLOAD:

a) Visit URL: https:/ /instavote.linkintime.co.in and login with credentials as received in Step 1
above.

b) You will be able to see the notification for e-voting in inbox.

c) Select 'View' icon for 'Company’s Name / Event number '. E-voting page will appear.

d) Download sample vote file from “Download Sample Vote File” option.

e) Cast your vote by selecting your desired option 'Favour / Against' in excel and upload the same
under “Upload Vote File’ option.

f) Click on ‘Submit’. ‘Data uploaded successfully’ message will be displayed. (Once you cast your
vote on the resolution, you will not be allowed to modify or change it subsequently).

Helpdesk:

Helpdesk for Individual shareholders holding securities in physical form/ Non-Individual
Shareholders holding securities in demat mode:

Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by
sending a request at enotices@linkintime.co.in or contact on: - Tel: 022 - 4918 6000.

Helpdesk for Individual Shareholders holding securities in demat mode:

Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any
technical issues related to login through Depository i.e., NSDL and CDSL.

Login type Helpdesk details

Individual Members facing any technical issue in login can contact NSDL
Shareholders holding | helpdesk by sending a request at evoting@nsdl.co.in or call at :
securities in demat 022 - 4886 7000 and 022 - 2499 7000

mode with NSDL

Individual Members facing any technical issue in login can contact CDSL
Shareholders holding | helpdesk by sending a request at

securities in demat helpdesk.evotine@cdslindia.com or contact at toll free no. 1800
mode with CDSL 22 5533
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Forgot Password:
Individual shareholders holding securities in physical form has forgotten the password:

If an Individual shareholders holding securities in physical form has forgotten the USER ID [Login ID]
or Password or both then the shareholder can use the “Forgot Password” option available on the e-
Voting website of Link Intime: https://instavote.linkintime.co.in

o Click on ‘Login’ under ‘SHARE HOLDER' tab and further Click ‘forgot password?”
o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”.

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the
Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned
above. The password should contain a minimum of 8 characters, at least one special character (@!#$&), at least
one numeral, at least one alphabet and at least one capital letter.

User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event
No + Folio Number registered with the Company

User ID for Shareholders holding shares in NSDL demat account is 8 Character DP ID followed by 8
Digit Client ID

User ID for Shareholders holding shares in CDSL demat account is 16 Digit Beneficiary ID.

Institutional shareholders (“Corporate Body/ Custodian/Mutual Fund”) has forgotten the
password:

If a Non-Individual Shareholders holding securities in demat mode has forgotten the USER ID [Login
ID] or Password or both then the shareholder can use the “Forgot Password” option available on the
e-Voting website of Link Intime: https:/ /instavote.linkintime.co.in

o Click on “Login’ under ‘Corporate Body/ Custodian/Mutual Fund’ tab and further Click ‘forgot
password?’

o Enter User ID, Organization ID and Enter Image Verification code (CAPTCHA). Click on
“SUBMIT”.

In case shareholders is having valid email address, Password will be sent to his / her registered e-mail address.
Shareholders can set the password of his/her choice by providing the information about the particulars of the
Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned
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above. The password should contain a minimum of 8 characters, at least one special character (@!#$&), at
least one numeral, at least one alphabet and at least one capital letter.

Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the
password:

Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementioned depository/ depository participants website.

»

»

>

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

For shareholders/ members holding shares in physical form, the details can be used only for voting
on the resolutions contained in this Notice.

During the voting period, shareholders/ members can login any number of time till they have
voted on the resolution(s) for a particular “Event”.

InstaVote Support Desk
Link Intime India Private Limited

Process and manner for attending the General Meeting through InstaMeet:

1. Open the internet browser and launch the URL: https://instameet.linkintime.co.in & Click on
“Login”.

A.

P Select the “Company” and “Event Date” and register with your following details: -

Demat Account No. or Folio No: Enter your 16 digit Demat Account No. or Folio No

* Shareholders/ members holding shares in CDSL demat account shall provide 16 Digit Beneficiary
ID

* Shareholders/ members holding shares in NSDL demat account shall provide 8 Character DP ID
followed by 8 Digit Client ID

* Shareholders/ members holding shares in physical form shall provide Folio Number registered with
the Company

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have not updated their
PAN with the Depository Participant (DP)/Company shall use the sequence number provided to you, if
applicable.

C. Mobile No.: Enter your mobile number.
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D. Email ID: Enter your email id, as recorded with your DP/Company.

» Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the
meeting).

Instructions for Shareholders/ Members to Speak during the General Meeting through InstaMeet:

1. Shareholders who would like to speak during the meeting must register their request with the

company.

2. Shareholders will get confirmation on first cum first basis depending upon the provision made by
the client.

3. Shareholders will receive “speaking serial number” once they mark attendance for the meeting.

4. Other shareholder may ask questions to the panellist, via active chat-board during the meeting.

5. Please remember speaking serial number and start your conversation with panellist by switching
on video mode and audio of your device.

Shareholders are requested to speak only when moderator of the meeting/ management will

announce the name and serial number for speaking.

Instructions for Shareholders/ Members to Vote during the General Meeting through InstaMeet:

Once the electronic voting is activated by the scrutinizer during the meeting, shareholders/ members
who have not exercised their vote through the remote e-voting can cast the vote as under:

1. On the Shareholders VC page, click on the link for e-Voting “Cast your vote”

2. Enter your 16 digit Demat Account No. / Folio No. and OTP (received on the registered mobile
number/ registered email Id) received during registration for InstaMEET and click on 'Submit'.

3. After successful login, you will see “Resolution Description” and against the same the option
“Favour/ Against” for voting.

4. Castyour vote by selecting appropriate optioni.e. “Favour/ Against” as desired. Enter the number
of shares (which represents no. of votes) as on the cut-off date under ‘Favour/Against'.

5. After selecting the appropriate option i.e. Favour/Against as desired and you have decided to
vote, click on “Save”. A confirmation box will be displayed. If you wish to confirm your vote, click
on “Confirm”, else to change your vote, click on “Back” and accordingly modify your vote.

6. Once you confirm your vote on the resolution, you will not be allowed to modify or change your
vote subsequently.
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Note: Shareholders/ Members, who will be present in the General Meeting through InstaMeet
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-Voting facility during the
meeting. Shareholders/ Members who have voted through Remote e-Voting prior to the General
Meeting will be eligible to attend/ participate in the General Meeting through InstaMeet. However,
they will not be eligible to vote again during the meeting.

Shareholders/ Members are encouraged to join the Meeting through Tablets/ Laptops connected
through broadband for better experience.

Shareholders/ Members are required to use Internet with a good speed (preferably 2 MBPS
download stream) to avoid any disturbance during the meeting.

Please note that Shareholders/ Members connecting from Mobile Devices or Tablets or through
Laptops connecting via Mobile Hotspot may experience Audio/Visual loss due to fluctuation in
their network. It is therefore recommended to use stable Wi-FI or LAN connection to mitigate any
kind of aforesaid glitches.

In case shareholders/ members have any queries regarding login/ e-voting, they may send an email
to instameet@linkintime.co.in or contact on: - Tel: 022-49186175.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

Item 1:

In the view of the proposed Qualified Institutional Placement (QIP), wherein fresh equity shares are
being proposed to be allotted, in compliance with the proviso to Regulation 172(1)(b) and is being
undertaken for complying with the minimum public shareholding requirements specified in the
Securities Contracts (Regulation) Rules, 1957, it is considered necessary to increase the authorised
share capital of the Company to < 1,26,00,00,000/- (Rupees One Hundred and Twenty Six Crores
only) divided into 22,20,00,000 equity shares of face value X (Rupees Five only) each and 75,00,000
Preference Shares of face value X 20 (Rupees Twenty Only) each. The proposed increase in the
authorised share capital requires consequential amendment to the Memorandum of Association
which requires approval of the members.

The proposal for increase in the authorised share capital requires consequential amendment to the
Memorandum of Association and the same requires approval of the members. The proposed

resolution is therefore recommended for your approval.

Accordingly, the Board recommends the resolution set forth in Item No. 1 to be passed as an

Warehouse Daman (1): Survey no. 66, Riganwada, Dhabel, Daman - 396 210. Tel.: (0260) 2242985/2241118, Fax: (0260)
2242719 Haridwar (2): Ground Floor, Plot No. 4, Sector No. 3, IIE, SIDCUL, Haridwar, Uttarakhand - 249 403



cello

Cello World Limited

(formerly known as ‘Cello World Private Limited’)

Admin Office : Cello House, Corporate Avenue, 'B' Wing, 8th Floor, Sonawala Road, Goregaon (East), Mumbai-400 063,
(INDIA),

Tel : 2685 1027 / 2685 3080, Fax : (022) 2685 3333, e-mail : cello.sales@celloworld.com, cellothermoware@hotmail.com
Website: www.celloworld.com, CIN No. : U25209DD2018PLC009865

Regd. Office: 597/2A, Somnath Road, Dabhel, Nani Daman, Daman & Diu - 396 210. (INDIA)

Ordinary Resolution by the Members.

None of the persons specified in Section 102 of the Companies Act, 2013 namely the Promoters,
Directors, Key Managerial Persons, Senior Management, relatives of Promoters, Directors and Key
Managerial Persons or Senior Management or the entities comprising the interest of Promoters,
Directors or Key Managerial Persons or Senior Management, are concerned or interested in the
above resolution.

Item 2:

In accordance with Section 102 of the Act read with the rules made thereunder, the following
statement contains all the material facts relating to the Special Business, as set out in item no. 2 of
this notice:

Particulars of the issuance of Securities: The Company proposes to raise funds by issuing up to
86,54,000 equity shares of face value of ¥ 5 each, by way of qualified institutions placement(s), to
qualified institutional buyers in accordance with the Chapter VI of the SEBI ICDR Regulations. The
proposed special resolution seeks the enabling authorisation of the members of the Company to the
Board, without the need of any further approval from the members, to issue and allot Securities in
accordance with applicable laws. The QIP is in compliance with the proviso to Regulation 172(1)(b)
and is being undertaken for complying with the minimum public shareholding requirements
specified in the Securities Contracts (Regulation) Rules, 1957.

Accordingly, the Board, at its meeting held on May 29, 2024, subject to the approval of the members
of the Company, approved the issuance of Securities at such price and on such terms and conditions
as may be deemed appropriate by the Board/its duly constituted committee at its sole and absolute
discretion, taking into consideration market conditions and other relevant factors and wherever
necessary, in consultation with the book running lead manager and/or other advisor(s) appointed
in accordance with applicable laws, and subject to regulatory approvals (as necessary). The Board
(including any duly authorized committee thereof) may in their discretion adopt any one or more
of the mechanisms prescribed above to meet its objectives as stated in the aforesaid paragraphs
without the need for fresh approval from the shareholders of the Company.

Objects of the QIP: The Board at its meeting held on May 29, 2024 had considered a capital raising
proposal for the Company and subject to the approval of the members of the Company. Our fund
requirements and deployment of the proceeds of the qualified institutions placement are based on
the internal management estimates and it may change subject to range gap shall not exceed +/-10%
of the amount specified for that object of size of the qualified institutions placement in accordance
with BSE Notice No. 20221213-47 and NSE Circular No. NSE/CML/2022/56 both dated December
13, 2022.
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The Board proposes to use the proceeds from such issue towards one or more of any of the following
or any combination of the objects inter alia: (a) repayment/prepayment of indebtedness of the
Company and/or Subsidiaries; (b) infusion of funds into Subsidiaries inter-alia financing
Subsidiaries for growth of its business and operations; (c) capital expenditure towards augmenting
the manufacturing facilities of the Company and its subsidiaries; (d) financing for its future growth
and expansion inter-alia, augmenting long term cash resources to fund the organic or inorganic
growth opportunities including any acquisitions in the area of its operations and adjacencies or for
new business opportunities or other strategic initiatives as may be permissible under the applicable
laws and approved by the Board in line with the strategy of the Company; (e) augmenting the
working capital of the Company and its subsidiaries, (f) for any other general purposes as may be
permissible under the applicable law and approved by their Board or its duly constituted committee
thereof. The proposed schedule of deployment shall be outlined in the offering documents of the
qualified institutions placement and shall, inter alia, be dependent on the timing of the QIP.

The amount proposed to be utilised for general corporate purpose, shall not exceed 25% of the
proceeds from the Issue (after adjustment of expenses related to the Issue, if any) (“Net Proceeds”)
and may be utilized for purposes as may be permissible under applicable laws, and in such a manner
and proportion as may be decided by the Board from time to time in accordance with the applicable
laws. The Net Proceeds shall be utilised for the Objects in the manner as specified above, and within
such timelines as may be determined by the Board or its duly constituted committee thereof.

Monitoring the utilisation of funds: In terms of Regulation 162A of the SEBI ICDR Regulations, the
Company will appoint a Credit Rating Agency duly registered with the SEBI as the monitoring
agency to monitor the use of the proceeds of the Issue. The monitoring agency shall submit its report
to the Company on a quarterly basis, till 100% of the proceeds of the issue are utilized.

Pending utilization of the proceeds from the Issue, the Company shall invest such proceeds in
accordance with applicable laws.

The proceeds of the proposed Issue shall be utilized for any of the aforesaid purposes to the extent
permitted by law. The Securities allotted would be listed on the BSE Limited and National Stock
Exchange of India Limited (collectively, the “Stock Exchanges”) where the Equity Shares of the
Company are listed. The issue and allotment would be subject to the availability of regulatory
approvals, if any.

In case the Issue is made through a qualified institutions placement: (a) the allotment of the Securities
shall be completed within a period of 365 days from passing this resolution or such other time as
may be allowed under the SEBI ICDR Regulations from time to time; and (b) the pricing of the
Securities that may be issued to qualified institutional buyers pursuant to a qualified institutions
placement, shall be determined by the Board, in accordance with applicable laws, which shall be
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subject to appropriate adjustments as per the provisions of the applicable laws, including SEBI ICDR
Regulations. The aforesaid issue of Securities will be subject to receipt of requisite approvals from
appropriate authorities, as may be applicable. Further, no allotment shall be made, either directly or
indirectly to any QIB who is a promoter, or any person related to promoters in terms of the SEBI
ICDR Regulations The resolution enables the Board to offer such discount as permitted under
applicable law, on the price determined pursuant to the SEBI ICDR Regulations. The Company may,
in accordance with applicable law, and in consultation with the book running lead manager, offer a
discount of not more than 5% or such percentage as permitted under applicable law, on the floor
price determined pursuant to the SEBI ICDR Regulations. The ‘Relevant Date” for this purpose
would be the date when the Board or a duly authorized committee of the Board decides to open the
qualified institutions placement for subscription, if Equity Shares are issued, or, in case of issuance
of convertible securities to QIBs by way of QIPs, either the date of the meeting in which the Board
decides to open the issue of such convertible securities or the date on which the holders of such
convertible securities become entitled to apply for the Equity Shares, as may be determined by the
Board.

The special resolution also seeks to give the Board powers to issue Securities in one or more tranche
or tranches, at such time or times, at such price or prices and to such person(s) including institutions,
incorporated bodies, qualified institutions buyers and/or individuals or otherwise as the Board in
its absolute discretion deems fit and in compliance with applicable law. The resolution proposed is
an enabling resolution and the exact price, proportion and timing of the issue of the Securities in one
or more tranches and the remaining detailed terms and conditions for the Issue will be decided by
the Board/ its duly constituted committee, in accordance with the SEBI ICDR Regulations and such
other applicable laws, in consultation with book running lead manager and/or other advisor(s)
appointed in relation to the Issue and such other authorities and agencies as may be required to be
consulted by the Company, considering the prevailing market conditions and in accordance with
the applicable provisions of law and other relevant factors.

Further, the Company is yet to identify the investor(s), decide the quantum of Securities to be issued
to them, and proposed timeline within which the allotment will be completed. Hence, the details of
the proposed allottees, percentage of their post Issue shareholding and the shareholding pattern of
the Company, timeline of the completion of allotment are not provided. The proposal, therefore,
seeks to confer upon the Board/ its duly constituted committee, the absolute discretion and
adequate flexibility to determine the terms of the Issue, including but not limited to the identification
of the proposed investors in the Issue and quantum of Securities to be issued and allotted to each
such investor, in accordance with the provisions of the SEBI ICDR Regulations, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended; the Act; the Foreign Exchange Management Act, 1999 and the regulations made
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thereunder, including the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, the
Consolidated FDI Policy issued by the Department for Promotion of Industry & Internal Trade,
Ministry of Commerce and Industry, Government of India from time to time, each as amended; and
other applicable law.

The special resolution proposed in the business of the notice may result in the issue of Equity Shares
of the Company to persons other than existing Members of the Company, approval of the
shareholders is also being sought pursuant to the provisions of Section 42, 62(1)(c) and other
applicable provisions of the Act as well as applicable rules notified by the Ministry of Corporate
Affairs and in terms of the provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended. The Securities offered,
issued, and allotted by the Company pursuant to the Issue in terms of the resolution would be
subject to the provisions of the memorandum of association and articles of association of the
Company and any Equity Shares that may be created, offered, issued and allotted by the Company
pursuant to QIP, shall rank, in all respects, pari-passu with the existing Equity Shares of the
Company.

Change in Control: There would be no change in control pursuant to the said issue of Securities. The
Securities will be offered and issued to such Investors who are eligible to acquire such Securities in
accordance with the applicable laws, rules, regulations and guidelines. Securities allotted pursuant
to QIP shall not be eligible to be sold for a period of one year from the date of allotment, except on
the recognized Stock Exchanges, or except as may be permitted under the SEBI ICDR Regulations
from time to time. The Securities allotted as above would be listed on the Stock Exchanges. As and
when the Board takes a decision on matters on which it has the discretion, necessary disclosures will
be made to the Stock Exchanges as may be required under the provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended. The approval of the members is being sought to enable the Board to decide on the issuance
of Securities, to the extent and in the manner stated in the special resolution, as set out in item no. 1
of this notice, without the need for any fresh approval from the members of the Company in this
regard. If the Issue is made through a QIP, the Promoters will not participate in the Issue. Further,
none of the directors or key managerial personnel or promoters intend to participate or subscribe to
Securities in the Issue.

This notice does not constitute an offer or invitation or solicitation of an offer of securities to the
public within or outside India. Nothing in this notice constitutes an offer of securities for sale or
solicitation in any jurisdiction in which such offer or solicitation is not authorized or where it is
unlawful to do so
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Except Mr. Gaurav P Rathod, Mr. Pankaj G Rathod, Mr. Pradeep G Rathod, Mrs. Sangeeta Pradeep
Rathod (Spouse of Promoter), Mrs. Babita Pankaj Rathod (Spouse of Promoter) and Mrs. Ruchi
Gaurav Rathod (Spouse of Promoter) none of the other directors or key managerial personnel of the
Company or their relatives are concerned or interested, financially or otherwise, in the resolution
set out in Item No. 2 of the notice.

By Order of the Board
For Cello World Limited

Sd/-
Date: May 29, 2024 Hemangi Trivedi
Place: Mumbai Company Secretary
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