Ref: TFLUSECTL/2018/ 11th April, 2018

The Manager

Department of Corporate Affairs
Bombay Stock Exchange Limited
Mumbai — 400 023

Dear Sir,

dina

Extraordinary General Meeting of the Members of the Company was held on 10™ April, 2018 at
Rajah Annamalai Hall, Esplanade, Chennai 600 108.

Pursuant to the provisions of the Companies Act, 2013 and Regulation 44 of SEBI (LODR)
Regulations, 2015, the Company had provided evoting facility through COSL platform to its
members for voting on Resolutions proposed in the EGM Notice.

For those who have not availed the evoiting, voting through baliot was provided at the EGM
venue. Mr. R Kannan Practicing Company Secretary, Chennai was appointed as the Scrutinizer
for both evoting and voting at the EGM venue.

Mr. R Kannan PCS has submitted the consolidated report on the evoting and the voting through
ballot. The report submitted by Mr. R Kannan approved and countersigned by the Mr. B
Narendran Director/Chairman of the Meeting is enclosed.

As per the report of the Scrutinizer Mr. R Kannan all the 5 Resolutions both ordinary and special
were passed unanimously.

Kindly take on record thé report.
Yours faithfully

For TUTICORIN ALKALI CHEMICALS
AND FERTILIZERS LIMITED
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“—COMPANY SECRETARY
& COMPLIANCE OFFICER

Encl

Tuticorin Alkali Chemicals and Fertilizers Limited

88 Mount Road Guindy Chennai 600 032 India Tel +91 44 22352513 Fax «9] 44 22352163
CIN : 1L24119TN197 1PLCO0GOB3 Fmail : info@tacfest.com Website : www.tacfert.in
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CRUTINI S REPORT FOR E VOTING AND POLL

[Pursuant to Section(s) 108 and 109 of the Companies Act, 2013 [“the Act”], read with Rule
20, 21 and 22 of the Companies [Management & Administration] Rules, 2014 and other
applicable provisions of the Act]

To

The Chairman of the Meeting

TUTICORIN ALKALI CHEMICALS AND FERTILIZERS LIMITED
(CIN: 124119TN1971PLCO06083)

Spic House,

88, Mount Road,

Guindy,

Chennai - 600 032

Dear Sir,

Sub: Passing of resolution tl'rro_ggh Electronic meang [EVSN 18053;@3] as well as Poll

Fertilizers Limited held on 10. 04.2018

|, R. Kannan, M.Com., GDMM., ACMA., FCS, Practicing Company Secretary having office at
No.GA, 10" street, New Colony, Adambakkam, Chennai —~ 600 088, Tamil Nadu, india was
appointed as the Scrutinizer by the Board of Directors of M/s. Tuticorin Alkali Chemicals
And Fertilizers Limited for the e-voting held from ™ day of Apnil, 2018 to 9™ April 2018 till 5
pm under the CDSL platform viz. and the Poll held at the Annual
General Meeting.

Responsibility of the Management

The Management of the Company is responsible to ensure compliance with the
requirements of the Companies Act, 2013 and the rules made there under in relation to
exercising of voting rights through electronic means and Poll, on esolutnon(s) as set out
in the Notice dated 05.03.2018.
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Responsibility as a Scrutinizer

My responsibility, as a Scrutinizer for the E-voting process and the voting at poll at the
Annual General Meeting is restricted to make a Scrutinizer’s report of the votes cast “
favour” of or “against” the resolution(s) set out in the notice of Annual General Meeting,
based on the reports generated from the e- voting system provided by the Central
Depository Services [india] Limited (CDSL), the authorised agency engaged by the Company
for providing e- voting facilities and also the ballot papers as received at the Annual General
Meeting.

In view of the above, | hereby submit my consolidated report on the results of the e- voting
together with that of the ballot in respect of the said resolution(s) as under:

ORDINARY BUSINESS:
ITEM NO.1

ORDINARY RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 61 and all other applicable provisions, it any,
of the Companies Act, 2013 (the ‘Act’) read with Companies (Share Capital and Debentures) Rules,
2014 (including any statutory modification{s) or re-enactment(s) thereof for the time being in force),
the Authorized Share Capital of the Company be increased from Rs. 39,00,00,000 (Rupees Thirty nine
crores) divided into 1,50,00,000 (one crore fifty lakhs) Equity Shares of Rs. 10 (Rupees ten) each and
24,00,000 (twenty four lakhs) Redeemable Cumulative preference Shares of Rs.100 (Rupees one
hundred) each to Rs. 122,00,00,000 (Rupees One hundred and twenty two crores) divided into
12,20,00,000 {tweive crores twenty lakhs) Equity Shares of Rs.10 (Rupees Tenj each by the creation
of additional capital of Rs. 83,00,00,000 (Rupees eighty three crores divided into 8,30,00,000 (eight
Crores thirty lakhs) Equity Shares of Rs. 10 (Rupees Ten) each and the Clause “V" of the
Memorandum of Association and Article 3" of the Article of Assaciation of the Company be altered
accardingly.”
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VOTES CAST IN FAVOUR OF THE RESOLUTION

PARTICUL | NUMSER OF MEMBERS | NUMBER OF VOTES
ARS | VOTED THROUGH , CAST
ELECTRONIC MEANS AND |
' POLL
i ~ |E-VOTING | BALLOT | E-VOTING | BALLOT
Promoter 0 1 0 6653113
and !
Promoter
group L ——| — |
Public 11 18 431 1388

| EvoTiNg | BALLOT

PERCENTAGE OF TOTAL
NUMBER OF VOTES CAST

VOTES CAST AGAINST THE RESOLUTION

PARTICULARS | NUMBER OF MEMBERS NUMBER OF VOTES
VOTED THROUGH CAST
ELECTRONIC MEANS AND |
POLL )
'E-VOTING | POLL E-VOTING | POLL
 Promoter and Nil I Nt N | Nl
Promoter group !
Public Nil NIl | Nl | Nil
[ o | o e __

0 99.97 |

0.01 0.02 |

PERCENTAGE OF
TOTAL NUMBER OF
VOTES CAST
|e-voring | PoLL |

NA NA
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INVALID VOTES
 PARTICULARS | NUMBER OF MEMBERS
VOTED THROUGH
ELECTRONIC MEANS AND
o POLL
E-VOTING | POLL
Promoterand | Nil N
Promoter group
| Public Nl Nit
1
ITEM NO. 2
SPECIAL RESOLUTION

4

E -VOTING

NUMBER OF VOTES
CAST

POLL
Nil

Nil

Nil Nil

PERCENTAGE OF
TOTAL NUMBER OF
VOTES CAST

E-VOTING | POLL
NA | NA —1
T NA | NA

“RESOLVED THAT pursuant to the provisions of Sections 13, 61 and ali other applicable provisions, if
any, of the Companies Act, 2013 (the ‘Act) (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), consent be and is hereby given to substitute the

Clause V of the Memorandum of Association of the Company by the following:

V7. “The Authorized Share Capital ot the Company is Rs. 122.00,00,000 {Rupees one hundred and
twenty two crores) divided into 12,20,00,000 (twelve crore twenty lakhs) equity shares of Rs. 10
{Rupees Ten), each with the power to the Board to increase or reduce the capital of the Company
and/or the nominal value of the shares and to divide the shares in the capita! for the time being into
several classes and to attach thereto respectively such preferential, deferred, qualified or special
rights, privileges or conditions with or without voting rights, as may be determined by or in
accordance with the Articies of Association of the Company or as may be decided by the Board of
Directors or the Company in General Meecting, as applicable, in conformity with the provisions of the
Act and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions and to
consolidate or subdivide the shares and to issue shares of higher or lower denominations in such

manner as may for the time being be provided by the Articles of Association of the Com

.' ’\df-&\\\'

X /

*
¢ *
& "
A
~ -

L &N r 7
T4
g
.

Tame -
a5




Bs R-KAN NAN M Com GDMM ACMA FCS SRI SANKARA GURUKRIPA ILLAM

Practicing Company Secretary No. 6A, 10th Street.

New Colony, Adambakkam,
Trade Mark Agent Chennai - 600 088
Ex - Insolvency Professional Emas : {Of) erigram@yehoo.n

E -mail - (Per) : gkrkg@yahoo.in
Ph: 044 - 4355 9396

VOTES CAST IN FAVOUR OF THE RESOLUTION

PAR'ncu:Ll NUMBER OF | NUMBER OF VOTES | PERCENTAGE OF TOTAL NUMBER OF |
ARS MEMBERS VOTED CAST VOTES CAST
THROUGH
| ELECTRONIC
| MEANS AND POLL | =R ——
E- BALLOT |E- BALLOT | E-VOTING | BALLOT
EENR AL L. . - ——
Promoter 0] 1] 0| 6680113 0 99.97
and ' {
Promoter
group - e S .
Public 11 18 431 1388 0.01 0.02 |

VOTES CAST AGAINST THE RESOLUTION

PARTICULARS | NUMBER OF MEMBERS | NUMBER OF VOTES | PERCENTAGE OF |

| VOTED THROUGH CAST TOTAL NUMBER |
| ELECTRONIC MEANS OF VOTES CAST |
AND POLL |
E-VOTING |POLL | E-VOTING lpou E-VOTING | POLL
Promoter and Nil N | Nl Nl | NA NA |
Promoter group | .'
=~ e T = J ===

Public Nil Nil Nil l Nil NA NA
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INVALID VOTES
PARTICULARS | NUMBER OF MEMBERS | NUMBER OF VOTES |  PERCENTAGE OF
VOTED THROUGH CAST TOTAL NUMBER OF
ELECTRONIC MEANS VOTES CAST
e 1 Amm. ] 0 feo o e =
E-VOTING | POLL E-VOTING |POLL | E-VOTING | POLL
Promoterand | Nil Nt | Nt | NI | NA NA
Promoter group . |
Public Nil Nil Nil Nil NA | NA |
ITEM NO. 3

SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 14 and all other applicable provisions, if any,
of the Companies Act, 2013 (the ‘Act’) read with Companies (Share Capital and Debentures) Rules,
2014 {including any statutory modification(s) or reenactment(s) thereof for the time being in force),
Article 3 of the Articles of Association of the Company be substituted by the following:

“3. “The Authorised Share Capital of the Company is Rs. 122,00,00,000 {Rupees one hundred and
twenty two crores) divided into 12,20,00,000 (twelve crore twenty lakhs) equity shares of Rs. 10
(Rupees Ten) each.”
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VOTES CAST IN FAVOUR OF THE RESOLUTION

| PARTICULARS NUMBER OF NUMBER OF VOTES PERCENTAGE OF |
MEMBERS VOTED CAST TOTAL NUMBER OF
THROUGH . VOTES CAST
ELECTRONIC MEANS |
|  AnDPOLL B ——
| E-VOTING | BALLOT | E- Is..mo*r E- BALLOT
I—— n VOTING | |VOTING |
Promoter and 0 1 0| 6680113 0 99.97
Promoter group 1
" Public | 11| 18] 431 1383 o001 0.02
e ——— I - S — S — e
VOTES CAST AGAINST THE RESOLUTION
" PARTICULARS | NUMBER OF MEMBERS | NUMBER OF VOTES | PERCENTAGE OF
| VOTED THROUGH CAST TOTAL NUMBER
ELECTRONIC MEANS | OF VOTES CAST
| AND POLL
E-VOTING | pOLL E-VOTING | POLL E-VOTING  POLL
Promoter and [ Nif NIl Nl N | NA __ﬁ
Promoter group |
:T)uiilié | Nl Nl | Nt | Nl NA NA |
g - R
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INVALID VOTES

| PARTICULARS | NUMBER OF MEMBERS | NUMBER OF VOTES | PERCENTAGE OF

VOTED THROUGH CAST TOTAL NUMBER OF
ELECTRONIC MEANS VOTES CAST
| ANDPOLL . EL
E-VOTING | POLL E-VOTING | POLL | E-VOTING | POLL

Promoter and il Nil Nit Nil NA | NA
Promoter group

Public Nil | Nl Nil Nl | NA NA

— —— i —— ’ e
M NO. 4
SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 62(1)(c), other appiicable provisions, il any,
of the Companies Act 2013, read with the rules made thereunder (including any statutory
modifications) or the re-enactment thereof for being in force {The Companies Act] to the extent
notified and in effect the applicable provisions, if any, of the Companies Act 1956 as amended
(without reference to the provisions there of that have ceased to have effect upon notification of
sections Companies Act) and in accordance with the Securities and Exchange Board of India (Issue of
capital and disclosure requirements)Reguiations, 2009, as amended (the "ICDR reguiations”) and
Securities and Exchange Board of india (Substantial acquisitions and takeovers) Regulations, 2011, as
amended (the "Takeover Regulations”) and Securities and Exchange Board of India {Listing obligation
and Disclosure Requirements) Regulations 2015, as amended (the “LODR Regulations”) and other
rules, regulations, guideiines notifications and circulars issued there under from time to time by the
Government of India, the Reserve Bank of India, Securities and Exchange Board of India (SEBI) and
any other guidelines and clarifications issued by any other competent authority whether in India or
abroad, from time to time, to the extent applicable including the enabling provisions of the
Memorandum and Articles of Association of the company, and subject to such approvals, concerns,
permissions and sanctions as may be necessary or required, from regulatory or other appropriate
authorities, including bul not limited to SEBI and subject to such conditions and modifications as may
be prescribed while granting such approvals, consents, permissions and sanctions and 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 include any existing committees{s)/to be constituted by the Board to
exercise its powers, including the powers conferred by this resolution subjecttolany agher alterations
Sl
J Vv

N
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maodifications, conditions, corrections and changes and variations that may be decided by the Board
absolute discretion, the consent of the members of the Cormnpany be and is hereby accorded to the
Board to issue and aliot 8,40,40,000 (Eight crores forty lakhs forty thousand) Equity Shares by
conversion of Unsecured Loan (details given in the Explanatory Statement) to Equity Shares, of tace
value of Rs 10 each at par on preferential to Promoter Group, in the manner as given in table A

below:

SL. No. Name of the Propose_dmttees - Number of E_qw

shares to be allotted
1. | Southern Petrochemical Industries Corporation Limited 2,68,50,000 |
% AMI Holdings Private Limited i . 3,4520,000 |
3. JL i?.engal Auto Parts Private Limited e B 2,22,70:(?”7
a South india Travels Private Limited 4,00,000 |

| Total Equity Shares " 8,40,40,000

"RESOLVED FURTHER THAT the Equity Shares to be allotted rank pari passu with the existing shares
ot the Company in such form and manner and upon such terms and conditions as may be determined
by the Board in accordance with the ICDR Regulations or other applicable laws as may be prevailing
at the time .

“RESOLVED FURTHER THAT il the provisions of chapter Vil and Regulation 71 of SEBI ICDR
Regulations becomes applicable, the same will be adopted.”

“RESOLVED FURTHER THAT the said Equity Shares shall be issued and aliotted by the Company to the
allottee within a period of 15 days from the date of passing of this resolution provided that where
the allotment of the said Equity Shares is pending on account of pendency of any approval for such
allotment by any regulatory authority or the Central Government, the allotment shall be completed
within a period of 15 days from the date of such approval.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the ug of
Shares shall be subject to following terms: ( ANS

= Sy
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) The Equity Shares to be so allotted shall be in deraterialized form and shall be subject to the
provisions of the Memorandum and Articles of Association of the Company and shall
rank pari-passu in all respects including dividend, with the existing Equity Shares of the
Company.

1) The issue of Equity Shares arising Warrants shall be governed by the regulations and
guidelines issued by SEBI or any other statutory authority as the case may be or any
maodifications thereof.

i) The Equity Shares allotted pursuant to exercise shall be subject to a lock-in for such period as
specified under Chapter Vil of ICDR Regulations.

“RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, desirable and expedient for such purpose, including without limitation, issuing
clarifications, resolving all questions of doubt, effecting any modifications or changes to the
foregoing (including modification to the terms of the issue), entering into contracts, arrangernents,
agreements, documents (including for appointment of agencies, intermediaries and advisors for the
Issue) and to authorize all such persons as may be necessa ry, in connection therewith and incidental
thereto as the Board in its absolute discretion shall deem fit without being required to seek any fresh
approval of the shareholders of the Company and to settle all questions, difficulties or doubts that
may arise in regard to issue and allotment of Equity Shares and listing thereof with the Stock
Exchange as appropriate and utilisation of proceeds of the Equity Shares, take all other steps which
may be inadental, consequential, relevant or ancillary in this connection and to effect any
modification to the foregoing and the decision of the Board shall be final and conclusive.”

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the
powers herein conferred to committee of Directors/ any Directors/ Company Secretary / any Officers
of the Company to give effect to the aforesaid resolution.”
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VOTES CAST IN FAVOUR OF THE RESOLUTION

PARTICULARS |

Promoter and
Promoter
gl‘ oup

Public

VOTES CAST AGAINST THE RESOLUTION

! PARTICULARS

' Promoter and
Promoter group

' Public

INVALID VOTES

 PARTICULARS

] Promoter and

Promoter group

Public

 NUMBER OF ' NUMBER OF VOTES PERCENTAGE OF
MEMBERS VOTED CAST TOTAL NUMBER OF
THROUGH VOTES CAST
ELECTRONIC MEANS
ANDPOLL | o -
E-VOTING | BALLOT | E- BALLOT | E-VOTING | BALLOT
| VOTING _ _ '
0 0 0 0| 0 0
|
11 17 | 431 1388 23.70 76.30 |
ey | |
| NUMBER OF MEMBERS | NUMBER OF VOTES | PERCENTAGE OF
VOTED THROUGH | CAST TOTAL NUMBER
ELECTRONIC MEANS OF VOTES CAST
~_AND POLL SISO | e il
E-VOTING  POLL E-VOTING |POLL | E-VOTING | POLL
Ng N | N [ il NA NA
Nil Nil Nil Nil ‘ NA | NA
| NUMBER OF MEMBERS | NUMBER OF VOTES | PERCENTAGE OF
VOTED THROUGH CAST TOTAL NUMBER OF
ELECTRONIC MEANS VOTES CAST
| AND POU._ = . I
E-VOTING | POLL E-VOTING |POLL | E-VOTING | POLL
T il Nl | Nl Nil | NA | NA
Nil Nl | Nt | Nl | NA_ NA
= _'" | w
\ L' /.-:'".-:;*
Sl
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ABSTAINED VOTES
PARTICULARS | NUMBER OF MEMBERS ( 'NUMBER OF VOTES | PERCENTAGE OF |
VOTED THROUGH CAST TOTAL NUMBER OF
ELECTRONIC MEANS VOTES CAST

___ANDPOML =~ N ‘L_+ S - ._‘
E-VOTING | POLL T’E VOTING | PoLL | E-voTing Tpou |
Promoter and | N | 1 NIl Nl | NA B
Promoter group ‘

Public {— Nl 1’ NIl NIl l"un NIl W‘W;r 1

1_,_+*__*_L_*__#_ =- S (.

B

ITEM NO. 5:
SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions of Section 62(1)(c), other applicabie provisions, if any,
of the Companies Act 2013, read with the rules made there under {induding any statutory
modifications) or the re-enactment thereof for being in force (The Companies Act) to the extent
notified and in effect the applicable provisions, if any, of the Companies Act 1956 as a2mended
(without reference to the provisions there of that have ceased to have effect upon notification of
sections Companies Act) and in accordance with the Securities and Exchange Board of India (Issue of
Capital and Disciosure Requfrements)ﬂegulatims, 2008, as amended {the “ICDR Regulations”) and
Securities and Exchange Board of India {Substantial Acquisitions and Takeovers) Regulations, 2011, as
amended (the “Takeover Reguilations”) and Securities and Exchange Board of india (Listing Obligation
and Disclosure requirements) Regulations 201 5. as amended (the “LODR Regulations”) and other

Memorandum and Articles of Association of the Company, and subject to such approvals, concerns,
permissions and sanctions as may be necessary or required, from regulatory or other appropriate

agreed to by the Board of Directors of the Company (hereinafter referred to as “The Board”™) which
term shall be deemed to include any existing committees(s)/to be constituted by the Board to
exercise its powers, including the powers conferred by this resolq(io (ujjecl to any other

UV
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aiterations , modifications, conditions, corrections and changes and variations that may be decided
by the Board absolute discretion, the consent of the members of the Company be and s hereby
accorded to the Board to issue and allot 2.30,00,000 (Two crores thirty lakhs) Equity Shares by
conversion or Redeemable Cumulative Preference Shares to Equity Shares, of face value of Rs 10
each at par on preferential basis to Promoter Group, in the manner as given below by converting:

a) 3,00,000 {Three lakhs) 8% Redeemable Cumulative Preference Shares of Rs.100 each to
30,00,000 (Thirty Lakhs) equity shares of Rs.10 each to Twinshielg Consultants Private
Limited.

b) 20,00,000 (Twenty lakhs) 5% Redeemabie Cumuiative Preference Shares of Rs.100 each to
2,00,00,000 (two crores) equity shares of Rs. 10 each to Southern Petrochemical Industries
Corporation Limited

“RESOLVED FURTHER THAT the Equity Shares to be allotted rank pari Passu with the existing shares
of the company in such form and manner and upon such terms and conditions as may be determined
by the Board in accordance with the ICDR Regulations or other applicable faws as may be prevailing
at the time "

“RESOLVED FURTHER THAT if the provisions of chapter Vil and Regulation 71 Of SEBI ICDR
Regulations becomes 3pplicable the same will be adopted.” “RESOLVED FURTHER THAT the said
Equity Shares shall be issued and allotted by the Company to the allottee within a penod of 15 days
trom the date of passing of this resolution provided that where the dllotment of the said Equity
Shares is pending on account of pendency of any 3pproval for such allotment by any regulatory
autharity or the Central Government, the aliotment shall be completed within 3 period of 15 days
from the date of Such approval *

“RESOLVED FURTHER THAT without prejudice to the generslity of the above, the issue of Equity
Shares shall be subject to following terms

I} The Equity Shares to be s0 allotted shall be in dematerialized form and shall be subject to the
provisions of the Memorandum and Articles of Association of the Company and shali
rank pari-passu in all respects including dividend, with the existing Equity Shares of the
Company.

) The issue of Equity Shares ansing Warrants shall be governed by the regulations and
guidelines issued by SEBI or any other statutory authority as the case may be or any

modifications thereof.
or such period as
JSsees
.

Ht) The Equity Shares allotted pursuant to exercise shall be subject to a
specified under Chapter Vil of ICDR Regulations.
T
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clarifications, resolving all questions of doubt, effecting any modifications or changes to the

foregoing (including modification to the terms of
agreements, documents (including for appointme

approval of the shareholders of the Company and to settle all questions,

RESOLVED FURTHER THAT the Board be and is her
powers herein conferred to Commiittee of Directo

of the Company to give effect to the aforesaid resolytion

VOTES CAST IN FAVOUR OF THE RESOLUTION

the issue), entering
nt of agencies, in

eby authorized to
rs/ any Directors/ Com

into contracts, arrangements,
termediaries and advisors for the
in connection therewith and incidental

without being required to seek any fresh
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