
EDUCATION LIMITED

February 25,2079

To,
The Corporate Relationship Manager
Department of Corporate Services
BSE Limited
P. J. Towers, Dalal Street,
Mumbai - 400001

Ref: Scrip Code - 508918

Dear Sir,

Sub : Postal Ballot Notice

As per Part A of Schedule III of Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 20 I 5, please find enclosed herewith the Postal Ballot Notice
('Notice") dated February 23.,2019 alongwith Postal Baliot Form sent to the shareholders of
the Company.

Further the Postal Ballot Notice ('Notice') dated February 23,2019 & Postal Ballot Form
would also be made available on website of the Company at www.greycellsltd.com.

Kindly take the same on record and acknowledge receipt.

Thanking you,

Yours faithfirlly,
For Greycells Education Limited
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DffieshParekh
Company Secretary

Encl: as above
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POSTAL BALLOT NOTICE

(?ursuant to Section 110 of the Companies Ac! 2013 afld Rules made therermder)

Dear NIembers,

NOTICE is lereby grverr pursuant to the provisions of Section 110 alrd other applicable provisioos, if any, of the
compames- Act, 2013 ('dre Act'), read with. tlre companies (r{anagement and Admioist atior,) njes, zoi+ ('ae
Rules")-urcludlrg ary stahrtory modification(s) or re-enacuneot(s) theteof for the time being i1 iorce, Regulatio)r 44
of the Secutities and Exchange Board of India (I-isting Obligtions and Disclosure Requireients) Regulaions, 2015
("Listing- Regulations")_ and other applicab\ laws and regulatiots, tf aty, that the resolution appelnded leio- is
proposed to be passed by dre members of t}le Company tbrough postal ballot which includes lemote voting by
electroaic means ("Bvoting").

The. e\:planatory statemeflt Pertaining to the proposed resolution setting out the material facts concerning the
resolution and dre reasons t-hereofis annexcd hereto with the Postal Ballot Notice for your consideration.

In compJ.iaace vrth Rule 22(5), the Board of Diectors at its meeting herd on sanfday, February 23, 2019 has
appointed ivlr.. Ashish Kumar Jain, Proprietor of A. il Jain & co., company Secretaries 1rr"tai"g cp No. 6124), to
act as 

rscrutinize! 
("Scrutinizer') fot conducting the postal ballot and e-voting process in 

^ 
fu'it ,rrd t 

^.p"r"rrt

The Board of Directors of the Company ("the Board") at its meeting held on February 23, 2019, has considered and,
subject to t}le approval of the shateholders, recomrnefded for increase in the limits applicable for making
tlvestrn€nts / extending loans or glving guarantees or providing secwities in connection with ioans to person(s) 7
body colp-orate(s). Accordingly, the approval of the members is sought for the proposed following resoluion by way
ofPostal Ballot:

SPECIAL BUSINESS:

1. Consent of Members for inctease in the limits applicable for making investments / extending loans and grving
guarantees or pror.iding securities in connection rrith loans to persons / body corporate(s).

To coosider and if thought Et, to pass the followilg resolutio'r as a Special Resolution:

RESOLVED THAT pu-rsuant to the provisions of Section 186 of the Companies Act, 2013 ('the Act') read
witl the Comparries (Meetings of Board and its Powers) Rules, 2014 as ameoded &om time to time and other
applicable provisions, if arly, of the Act (including any modificatioo or le-enactrnent thereof for the time bcing in
force) and in supersession of all the earlier tesolutions passed in this regalds and subject to such approvals,
consents, sancdons and perrnissions as may be necessary, consent of the N{embers of dre Company be and is
hereby accorded to the Board of Directors of the Company (hereinafter refered to as "the Board', which term
shall be deerned to include, unless the context otherwise requires, any comrnittee of the Board or any officer(s)
authotized by the Board to exercise the powers cotferred on the Board turder this resolution), to (t gwe any
loan(s) to any person(s) or other body corporate(s); (ii) gve any guarantee(s) or provide any security(ies) in
connectlon with a loan(s) to any other body colporate(s) or person(s) and (iii) acqute by way of subscriptiorl
pwchase or otherwise, the securities of any other body corporate(s), as they may in their absolute discretion deem
fit, subject however that the aggregate of the loans and investrnents so far made in and the amount for which
guara tees oi secuities have so far been provided to all persorx or body corpolate(s) along with the additioual
ir,vestrnents, loans, guataotees or securities proposed to be made or given or provided by the Companl ftom time
to time, in futue, shall not exceed a sum ofRs. 75 crores @upees Seventy Five Crores ooll) notwidrstanding that
the aggregate of the loaqs or guarantees or securities so far given or to be gven and/or securities so far acquired
or to be acquired by the Cornpany shall collectively exceed the limits prescribed under Section 186 of the
Companies Act,2013.

RESOLVED FURTHBR THAT rn case of d.rvestrnent of any investment(s), dre Directors of the Company be
and are heteby autlotized to sigfl th€ flecessary applicatiofls, papets, forms, documents etc. for effective
implementation of decision of divestrnent taken fiom time to time.

RESOLVED FURTHER TI{AT for the pu4rose of giving effect to t}rG resolution, t}re Board of Director of
tie Company be ard is hereby authorised to taLe from time to time all decisions and such steps as may be
necessary for grving loa{s, guarantees or providing secwities or for making such investrnents and to execute such



documents, deeds, rwitings, papers and/or agreements as may be required fot and on behalf of the company anc
to do all such acts, deeds, matters and things, as it may in its absolute discretion, deem fig necissary or
appropriate.

THE EXPLANATORY STATEMENT PIJRSUANT TO SECTION 1O2O) OF THE COMPANIES ACT, 2013

Item No. 1

In order to achieve long term strategic and other business objectives, tlee Board of Directors of the Company
propose to invest ifl other body corporate(s) or granting loans, grvi'lg guarantee or providirg secutity to ;tbe;
petsons or other body corporate(s) or as and w*ren required-

The ptovisions of Section 186 of the Act read widr the Compdies (trIeetings of Board aod its Powers) Rules, 2014,
as amended to date, provides that no company is permitted to, direcdy or indirectll (a) give any loan to any person or
other body colpotate; O) give afly guaraotee or provide security in colmectjol vith a loan to any other body
colporate or pe$oq and (c) acquire by rvay of subscdption, purchase or othenvise, the secutities of any othet body
corPorate, exceeding sixty percent of its paid-up share capital free reserves and securities ptemium account or one
hun&ed per cent of its free reserves and secudties premium accourrt, whichever is more.

Further, dre said Section provides drat where the gving of any loan or guarantee or providing any securiry or the
acqulsition as provided under Section 186(2) of the Act, exceeds tie limits specified thereirl prior approval of
Mernbers by means of a Special Resolution is required"

Hence, the Special Resolution at Item No.1 of the Notice, notu,ithstandinq the fact that the same exceeds the limits
provided under Section 1 86 of the Act.

Nooe of the Directors, I(ey Nlalagerial Personnel of the Compa:ry ald their relatives are in any vay coacemed or
interested Enancially or otherv,ise, in the Special Resolution except to the extent of their shareholding in the
Company.

The Board ofDirecto$ recommends the passing ofResolution as set out at Item No. 1 as Special Resolution.

By Order ofthe Board ofDirectors of
Greycetls Education Limited

Dharmesh Pare[:h
Company Secretary

Place : Mumbai
Date r February 23,2019

Registered Office:
Fomm Building, 1st Floot
11/12, Raghuvanshi llills Compowrd
Senapati Bapat N{arg
I-owet Pa.rel [Vest), I\Iumbai - 400 013.

CIN No.: L.65910X.fH1983PLC030838
E-mail : conroanvsecrctarv@prcvccllsltd.com
Website: www.greycellsltd.com

NOTES:

The Explanatory Statement pursuant to Section 102(1) of the Companies -Act, 2013 seting out the matedal facts
pertaining to the R€soluuon is annexed hereto along with dre Postal Ballot Form for your consideration.
In compliance with the provisions o( Section 108 and 110 of the Cornpanies Act, 2013 read with the Rules made

thereundet and Regulation 44 of the SEBI (,isting Obligatiofls and Disclosule Requirements) Regulations, 2015,

the Company is pleased to provide the e-voting facility to the r\fembers, to enable them to cast t}Ieil votes

electronically and has engaged selvices of Central Depository Services (lndia) Limited ('CDSL ) as the agency to
provide e-votiflg facility. The instructions for dre process to be followed for e-votng are anaexed to this Postal
Ballot Notice.
The Postal Ballot Notice along with Postal Ballot Form is being sent to all the lVembels, whose na$es app€Ar in
the Register of lllembers/ List of Beneficial Owners maintained by the Depositories as on cut-off date i.e. Friday,
Februarr 22, 2019. ^the Postal Ballot Notice is beiag sent to lvtembers in elec$onic form to the Email ad&esses

registered with their Depository Participarrts (in case of electronic shareholding)/ the Company's Registrar and
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Shate Transfer Ageat (in case of physical shareholding). For l\{embets whose Email IDs are not reg.istered,
physical copies of the Postal Ballot Notice are being sent by perrnitted rnode along with a postage-prep"aicl self-
addrcsscd Busincss fuply Envclopc.

4. In case a l\'lembe{ rvho has not receir.ed Postal Ballot Form and is desirous of obtaining a printed Postal Ballot
):o-rm or a duplicate, he or she may send an email to company at companysecretnry@greyrellsltd.com. 'fhe losaL
Ballot Notice and Postal Ballot Ilorm would also be made available oo the website of the Comoafi, at
ww.greycellqlrd.com

5 Nlcml:en whose name ,ppc,rr or d,e Rcgister of Mearl:e*/ List of Bclleficial Ov":ners maintained by the
Depositories as on cut off &te i.e. Friday, Februarv 22, 2019 *'i11 only be corrsidered for the purpose of voring. A
person who is rrot member orr relevalrt date should ueat tlis rotice for infcrrmation purpose only.

6. N{embers can oPt for only one mode of voting i.e. eitl-rer by phlsical Postal Baljot or e r.,-,ting.' In case r'rlembers
cast dre; votes through bodr the modes, voting cast through e-r'otilg slmll be treated as v^lid and votes cast
tluough physical Postal Ballot will be trcatcd as invalid.

7. Voting rQhts shall be teckoned on the paid-up value of shares registered in the nafle of the Members as on cut-
off date ie. Friday, February 22, 2019.

B. The e-voting period comntnces at 9:00 a.m. (1ST) on Tuesday, Fet>aary 26,2019 arrd ends at 5:00 p.m. (IST) on
Wednesdan March 27, 2019. The e-voting module shall be disabled beyond said time and date.

9. trfembers desiring to exercise their vote by physical Postal Ballot ate requested to carefrrlly read the ;nstlucriorls
printed in the Postal Ballot Form and return the forrn duly completed and signed, in the enclosed postage-prepaid
self-addressed Business Reply F)ivelope to the Scrutinizer, so drat it reaches the Scrutinizer on or before 5:00 p.m.
(IST) on W'ednesday, Ntatch 27 ,2079.'ft,e postage vill be borfle by the Companv. Hos'e.r.er, envelopes coatainilg
Postal Brllot Fotm, rf sent by courier or registered/speed post at the expense of the Nlembers will also be
nccepted. Please note that Postal Ballot Form(s) received after said time and date shall be deemed invalid,

10. Corporate / Institutional l,Iembers (that is, other than lndividuals, IIUF, NIU, etc.) opting fot phvsical Postal
Ballot are also requitecl to send certified true copy of the Board Resolution / Power of Attorney/ Authority
Letter, etc., togetbei with attested specirnelr signahrreG) of the duly authodsed representative(s), to d1e Scrutinizer
along widr the Postal Ballot Form.

11 The Scrutinizet will subrnit his report to dre Chaiman or Director of dre Cotrpany or arr)' ot}ler person
authorjsed by the Board, after taking into considesation votes cast through Postal Ballot Form and e-voting. The
result of dre voting rvill be annor.rnced on Thursdal', Nfarch 28, 2019 at the Registered Office of the Company and
rvill be communicated to the stock exchange. The result along with Scrutinizer's Report \rill be placed on the
$/ebsite of the Company at www.greycelhltd-com and on the rvebsite of CDSL at *rr,rv.evoting.india.com.

12. In accordance with provisions of thc Secretarial Standard on General N{eetir,gs ('SS-2') issued by the Itstitute of
Company Secretaries of India, if approved rvith requisite majolty, the Resolution shall be deemed to have been
passed on the last date specified bv the Company for receipt of duly completed Postal Ballot Forrn(s) ot e-voting
i.e. Wednesday', r\larch 27 ,201,9.

13.r\1i dre material docurnents referred to ir the statemelt rvill be available for inspectiol at the Registered Office of
dre Compa:ry during of6ce hours on all worliing days (Except Saturdal., Srrnday and National HoLidays) &om
1 1 .00 am to 01.00 pm tlll i..ldtcb 27 ,2019 .

14.I11 t}Ie event of arry gflevance relating to e-voting, the lfembers/Beneficial Ovners ma)' cortact dre followinei: N{r.
Rakesh Dalvi, i\'laaager, CDSI A Wing,25th Floor, l'Iarathon Futurex, Mafatlal l,Iill Conpounds, N. NI. Joshi
N{.rtg Lower Parel (East), iMun$ai - 400013, E-mail: helpdesk-evoting@cdslindia.com, Helpdesk 1800225533.

INS"TRU gfIONS FOR E-VOTING

The Cornpany is pleased to offer e-voting facility for its NIembe:s to enable dlem to cast dteir votes electronically.
Thc Comparv has cngaged Ccntal Dcpository Sersiccs (lndia) Limited ("CDSL ) as the agcncy to providc c-voting
faciliq.'Ihe detailed process. instfftions and martner for availing e-votinq facility zre provided herein belorv:-

(i) The e-voting period corrmrences at 9:00 a.m. (lST) on Tuesday, February 26,2019 and erds at 5:00 p.m. (lST)

or \Vednesday, irIarch 2T, 2019. During this period l\'lembers of the Company holding shares either in Ph1'sical

Form or in Demat Fonn, as on the cut-off date i.e. Frida1., Febnrary 22,2079, t 
^y 

c^st their vote electronically.

The e-voting module shall be disabled by CDSL after aforesaid period.

The i\{embers should log on to the e-voting website at wwu'.evotingindia.corrr

Click on "Shareholders/ivlembers" tab to cast 1'our votes.

Nov'Enrer your User ID
a. For CDSI,: 16 digits beneficiary ID,
b. For NSDL 8 Character DP ID followed by 8 Digits Client ID,
c. r\{embers holding shares in Physical Fo n should cnter Folio Numbcr registered with the Compaon
Next enter the lmage Verification as dispJayed and Click on I-ogin.

(D

(-)
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(")
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If you are holding shares in Demat Form and had iogged on to www.evotinfadia.com and voted on an eadier
voting ofany company. then yout existing password is to be used
If you are a frst time user follow the steps grven below:

Fot l{embers holding shales ilr Demat Form and Physaal Forln
PAN Entet yout 1 0 dig{t alpha numeric PAN is..'"d by I".o"'" To D-l*t","t t lAppli*ble

for both i.e. for Nlembers holding shares in Demat Form and Physical Fom)

. N{embels who have not updated their PAN with the Company/Depository
Participant ate requested to use t}le sequence number rvhich is printed on postal Ballot
Form indicated in tle PAN field-

Dividend Bank
Details OR Date of
Bnth pOB)

Enter the Dividend Banl< Details or Date of Bnth (in dd/mrn/yy.y1' format) as
recorded in your demat accou$t or in d1e Compaay records in order to logn.

. If both the details are not recorded v,ith the Company/Depository Participant, please
enter the DP ID and Client ID / Folio number in the Dividend Bank detrils 6eld as
mentioned in hstruction (iv).

(viii) After enterhg &ese detajls appropriately, cLick on "SUBNIIT" tab.
(ix) N{embets holding shares in Physical Form will then reach direcdy the Company selection screeir. However,

Members holding shates in Demat Form will now reach 'Password Creation' menu wherein thev ate requied to
mandatorily enter their login password in the new password field. Kindly note that thls password rs to be also
used by the demat holders for voting for resolution(s) of any ot-her company on which they are eligible to vote,
provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your
password u,ith any other pcrson and take utrnost care to keep your password confidentiaL

(x) For Members holding shates in Phpical Form, the details can be used only for e-voting on the resolution(s)
contained in this Notice.

(x| Click on the Electronic Voting Sequence Nurnber (EVSN') of 'GREYCELIS EDUCATION LIMITED,,on
'which you choose to yote.

$n) On the voting page, you will see 'RESOLUTION DESCzuPTION" and against the same the option
'1ES/NO" for voting Select the option 1€S or NO as desled. The option \G'S implies that you assent ; the
Resolution and option NO implies that you dissent to the Resolution.

(xrif Click on the 'RESOLUTIONS FILE LINK' if you wish to vievz the entire Resolution(s) details.
(riv) After selecting the Resolution, you have decided to vote on, click oa "SUBNIIT". A confrmation box q.ill be

displayed. If you wish to confirm you.! vote, click on "OIC', else to change your vote, clicL on "CANCEL' and
accordingly modi$' your vote.

(xv) Once you "CONFIfuV" your vote on the Resolutioq you will not be alloved to modify your vote.
(xv! You can also take a print of the voting done by you by clicking on "Click here to pdnt" opdon on the Vothg

Page.
(xvif If a Demat accourt holder has forgotten the password then enter the User ID and the image verification code

and click on Forgot Passwoid & enter the details as prompted by the system.
(xviii) ir{embers cal also cast t}reir vote using CDSlis mobile app m-Voting The m-Voting app can be downloaded

ftom Google Play Store. Apple and V/indows phone users can dou.,trload the app ftom the App Store and the
Windows Phone Store, respecuvely. Please follou' the iastructions as prompted by the mobile app while voting
on vour mobile.

(xix) Note for Non-Individual Shareholders and Custodlan:
. Non-Individual Shaleholders (i.e. other than Individuals, HLJB NRI etc.) and Custodian are reqr.ried to log on

to l,'wvevotingindia.com and register themselves as Cotporate(s).
. A scaflned copy of the Registration Fotm bearing the stamp and sgn of the entity should be emailed to

helodesh.etotins@cdslindia.com.
. After receiving the login details a Compliance User should be created using the adrnin login and password. The

Compliance User would be able to link dre account(s) for which they wish to vote on
. The list of accounts linked in the login should be mailed to helpdesk evoting@cdslindia.com and on approval

of the accouats thev would be able to cast dleir vote.
. A scanned copy of the Boatd Resolutioo and Power of Attomey (?OA') which they have issued in favour of

the Custodiarg if ann should be uploaded in PDF fornat in the sptem for dre scrutinizer to verilr the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequendy Asked Questions
("FAQs') and e-voting manual available at www.evotingindia.com undet help section or \r'rite an email to
helodesk.evotinglAcdslirrdia.com
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GREYCELLS EDUCATION LIMITED
CIN : L659 tOMHt983pLC030838

Registered oflice: Forum Building,l st Floor, l l/12, Raghuvanshi Mills Cotrpound,
Senapati Bapat Marg, Lower Parel (West), Mumbai - 400013

Tel,: 022-61479918. Email: companysecretary@greycsllsltd.com . rywugreycellsltd.com

POSTAL BALLOT FORM
(Please read the inskuctions printed overleafcarefully before fifling this form)

1. Name ofthe Shareholders
(includi0g Joiot holders, ifany.)
(in BLOCK LETTERS)

2. Registered address oltbe sole/
first Damed Shareholder

Serial No.:

Signature of the Shareholder(s)

3. Registercd folio no./DP Id No.x /
Client Id No.*
(Applicable to investo$ ltolding
shar€s in dematerialise form)

4. Number ofshare{s) held

VWe hereby exercise my/our vote(s) io respect ofspecial Resolution to bo passed tkough Postal Ballot for the busiftss statsd h the postal Ballot
Notioe dated February 23, 2019 ofthe Company, by sending my/ouJ asseDt or dissent to the said rcsolution by plachg tick mark (J) i'l the
appropriate box below :

Item
No.

Brief Description No. of
Shares

I/We assent to the
Resolution (for)

I/We dissent to the
Resolution (against)

I To inorease the limits applicable for making
irvesherlts/oxtending loaDs or giving guaraff€es or
p.oviding securities in co lectiot with loarN to
persons/body corporate(s) under Section 186 ofthe
Companies Act 20 l3 .

Place :

Datc :

PARTICULARS OF E-VOTING
The e-voting facility is available at the link www.evotingindia.com. The electronic voting particulan are sat out as follows:

EYSN (Electronic Voting Sequence Number) *PAN/Sequence Number

*Only Mernbers who have not updated their PAN wi th the Company/Depository Participant shall use Nunber pdnted above.

Note: Please read carefully the instructions printed overleaf before exercising the vote through this form ard for 9-votiDg, please refer the
"Idshuctions for Voting" given in the Postal Ballot Notice. Facility to exercise vote(s) by means ofPostal Ballot, including voting through e-votirg
will be available duriry th€ following pedod:

Commencement of voting End of voting

From 9:00 a.m. (lST) on Tuesday, Febnary 26,2019 Up to 5:00 p.m. (lST) on Wednesday, March 27,2019

The votiug will not beallowed beyond 5:00 p.m. (IST) on Maroh 27,2019 and the o-voting shall b€ disabledby Ccnt.alD€pository Services (India)
Limited upon expiry ofthe aforesaid timo and date.

P.T.O
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l.

3.

7.

.

INSTRUCTIONS
A Members can opt for only one mode ofvoting, i.e. either by physical Postal Ballot ore-voting. In case Members
oast their votes through both the modes,.voting cast through e-voting shall be treated ns valicl anJ votes cast through
physical Postal Ballorwill be treated as invalid.

A Menber desiring to exercise his/her vote by Postal Ballot should complete this postal Ballot Form and send it to
the Scrutinizer in the enclosed postage-prepaid self-addressed Business Reply Envelope propely sealed. The
Members need not af&x postal stamps sirce the postagc will be paid by the company. H";*r, envelopes
con|aining Postal Ballots, if sent by courier or by registered post at the expense of the Members will also be
accepted.

The postage-prepaid self-addressed Business Reply Envelope bears the atldress ofthe Scrutinizer appointed by the
Boa.rd ofDirectors ofthe Company.

This Postal Ballot Form should be completed and signed by the Member (as per the specimen signatue registered
with the Company/Depository Participant). In case ofjoint holding, this form should be complete4 anO silaeO ty
the first named Member and in his/her absence,by the next named Member

Incomplete orunsignedPostal Ballot Form will be rejected.

Duly completed Postal Ballot Form should reach the Scrutinizer on or before 5:00 p.m. (IST) on Wednesday,
March 27, 20 I 9. Postal Ballot Forms received after tl.ris said time and date will be strictly healed as ifthe reply &om
the Member has not been received.

The Consent must be accorded by recording the assert in the Column "FOR" and dissent in the Colurnn
"AGAINST" by placing a tick mark ( ) in the appropriate column.

Voting rights shall be reckoned on the paid-up value ofshares registered il the name ofthe Members as on the cut-
offdate i.e. Friday, F ebruary 22,2Q19.

Corporate / lnstitutiolal M€mbers (that is, other than Individuals, HUF, NRI, etc.) opling for physical postal Ballot
are also required to send certified true copy ofthe Board Resolution / Power ofAttomey / Authority Letter, e1c.,
together with attested speoimen signalwe(s) ofthe duly authorised represertativo(s), to thc Squtinizer along with
the Postal Ballot Form.

The Members are requested not to send any other document along with the Postal Ballot Form in the enclosed
postage-prepaid self-addressed Business Reply Envelope as all such envelopes will be delivered to the Scrutimzer
and any extnneous paper found in such envelope would be desffoyed by the S crutidzer.

A Member may request duplicate Postal Ballot Form, if so required. However, the duly filled dLrplicate Postal
Ballot Form should reach the Scrutinizer not later than the date specified above.

The Scrutinizer's decision on the validiwofPostal Ballotwill be final.

5.

6.

9.

10.

12.


