
mUKTA ARTS LImITED
an entertalnment company

Regd. Olflce : Mukta House. Behlnd Whlstllng Woods Inslltute. Fllmclty Complex.

Goregaon (East), Mumbal - 400 065. TEL 4: 91-22-3364 9400

19“" November, 2018

BSE Limited National Stock Exchange of India

Phiroze Jeejeebhoy Towers, Limited

1st Floor, .Dalal Street, lfllxchange Plaza,
Mumbai — 1100 001 Bandra Kurla Complex,
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Dear Sirs,

Subi Dis )ateh of Postal Ballot notice

We wish to inform you that pursuant to the provisions of Section 110 and

other applicable provisions of the Companies Act, 2013 read with the Rule

22 of the Companies (Management and Administration) Rules, 2014, the

Company has completed electronic and physical dispatch of Notice of Postal

Ballot at the registered addresses on Thursday, 15th November, 2018 to all

the Members of the Company whose names appear on the Register of

Members as maintained by the Share Transfer Agent as on 5Lh November

2018.

Pursuant to regulation 30 of the SEBI (Listing Obligations and Disclosure

Requirements) Regulations 2015, we enclose the Postal ballot Notice and

the form being sent to equity shareholders of the Company.

The Copy of newspaper advertisements for completion of dispatch of Notice

in Business Standard and Lakshadeep (Marathi newspaper) are enclosed.

Kindly take the above said information on record as per the requirements
of the Listing Regulations.

Thanking you,

Yours Faithfully,
For and on behalf of

Mukta Arts
' '

Company Secretary

MOVIES' MUSIC 'TELEVISION ° TECHNOLOGY° STUDIOS ' SOFTWARE ° NETWORK. ENTERTAINMENT CENTER
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MUKTA ARTS LIMITED
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Registered Office: Mukta House, Behind Whistling Woode- institute, Film City Complex, Goregaon (East) Mumbai ~ 400 065

Tel. +91 22 33640400 Fax: 91 22 83649401 Website: Mcwttmlismatfitggm

Postal Ballot Notice

(Pursuant to Section 110 and other applicable provisions of the Companies Act, 2018 read with the Companiea
(Management and Administration) Rules. 2014]

Dear Member(s),

Notice is hereby given pursuant to the provisions of Section 110 and other applicable provisions of the Companies Act, 2013 ("the Act”), read with
the Companies (Management and Administration) Rules, 2014 (including any statutory modification or re-enactment thereof for the time being in

force) and other applicable Iawe and regulations, that the resolutions appended are proposed to be passed by way of e~vot|ngli30stal Ballot.

Pursuant to Section 102 of the Act, the explanatory statement pertaining to the aforesaid items setting out the material facts and reasons thereto is
annexed with the Postal Ballot Notice for your consideration.

The Notice is being sent to all the Members, whose names appear in the Register of Members as on 05"‘November, 2018.

The Board of Directors has appointed Mr. K. C. Nevatia, a qualified independent Company Secretary, Mumbai (Membership No «F~3903) as the
Scrutinizer for conducting the postal ballot / e-voting process In a fair and transparent manner.

As required pursuant to Section 108 and other applicable provisions of the Act and the Rules, the Company is pleased to provide the e~votlng facility
to all its Members to enable them to cast their vote electronically and for which purpose, National Securities Depository Limited (NSDL) has been
appointed to avail the platform. The Members may, therefore, cast their vote either by sending the enclosed Postal [Ballot form by post or by e»voting.
Members desiring to exercise their vote by postal ballot are requested to carefully read the instructions printed in the Postal Ballot Form and return
the same duly completed. The duly completed Postal Ballot Form(s) should reach the Scrutinizer not later than 500 PM. on Tuesday, 18‘“ December,
2018.

Members desiring to opt for e-voting as per the facilities arranged by the Company are requested to read the instructions in the Notes under the
section ‘Voting through electronic means' in this Notice. The Scrutinizer will submit his report to the Chairman or any other Director as authorised by
the Board after the completion of the scrutiny of the postal ballots (including e-voting).The result of postal ballot (including e—voting) shall be declared
on or before 5.00 PM. on Thursday, 20‘" December, 2018 and the same will be placed on the Website of the Company i.e. WWO; and
on website of e—voting agency i.e.www,evoting,nsd .com and will also be communicated to the Stock Exchanges.

RE§OLQT|ONSz

ITEM NO. 1

To consider and, it thought fit, to pass the following resolution as a Special Resolution:

RESOLVED THAT pursuant to Section 13 (9) and all other applicable provisions, if any, of the Companies Act, 2013 read with Companies
(incorporation) Rules, 2014 as amended from time to time and in force, Object Clause "B“ relating to Ancillary Objects of the Memorandum of
Association of the Company be and is hereby amended by deleting the existing Clause 17 and inserting following new Clause 17 in place thereof,
17~ To advance, lend money with or without security to any person or body corporate on such terms and conditions as the Board may consider
desirable and in particular to members of the staff, customers and others having dealing with the Company and to give any guarantee or provide
any security in connection with any loan taken by any person or body corporate including its subsidiary, joint venture and associate companies or
undertake in any way the repayment of money lent or advanced to any of them in accordance with applicable provisions of the Companies Act, 2013.

RESOLVED FURTHER THAT Mr. Parvez Farooqui, Director and/or Mr. Rahul Puri, Managing Director and/or Ms. Monika Shah, Company Secretarybe and are hereby authorized to take such steps as may be necessary for obtaining approvals, statutory or otherwise in relation to the above
resolution and to do all such acts, deeds, matters and things that may be required or incidental on behalf of'the Company to give effect to this
resolution;

RESOLVED FURTHER THAT Mr. Parvez Farooqui, Director and/or Mr. Rahui Puri, Managing Director be and are hereby authorized to delegate all
or any of the powers herein conferred, to any Director, Key Managerial Personnel or Authorized Representative(s) of the Company to give effect to
the this resolution.

ITEM NO. 2

To consider and, it thought fit, to pass the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to the earlier Special resolution passed by the members of the Company at the 34‘“ Annual General Meeting held on
9“"September, 2016 and provisions of Section 197 read with Schedule V and other applicable provisions, if any, of the Companies Act, 2013 and the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014(inciuding any statutory modification or re-enactment thereof, for
the time being in force),consent of the members be and is hereby accorded for waiver of recovery of a sum of Rs. 5,90,06,159 as excess managerialremuneration and a sum of Rs. 1,64,00,000/- as professional fees paid to Mr. Subhash Ghai, erstwhile Managing Director of the Company for the
movie "KAANCHI" as a Director and Writer.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to undertake all such acts, deeds, matters and things to finalize and
execute all such deeds, documents and writings as may be deemed necessary, incidental, proper, desirable and expedient in its absolute discretion,
to give effect to this resolution, and to settle any question, difficulty or doubt that may arise in this regard."
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lTEM NO. 3

To consider and, it thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 185 and any other applicable provisions, if any, of the Companies Act, 2013(the Act) read
with the Companies (Meetings of Board and its Powers) Rules. 20‘t4(lncluding any statutory modification or re—enactn'rent thereof, for the time being
in force), consent of the members be and Is hereby accorded to the Company for giving loan to any of its subsidiary or any person and to give
guarantee or to provide any security in respect of loan given by any bank or Financial Institution to any of Its subsidiary company or to any person
in whom any oi the director of the Company is Interested as defined under Section 185 of the Act provided that the aggregate amount of loan and

guarantee given and security provided pursuant to this resolution does not exceed a sum of Rs. 500,00,00,000 (Rupees Five Hundred Crores Only)
at any point of time.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to undertake all such acts, deeds, matters and things to finalize
and execute all such deeds, documents and writings as may be deemed necessary, proper, desirable and expedient in its absolute discretion and
to settle any question, difficulty or doubt that may arise in this regard.”

Registered Office: By Order of the Board

Mukta House, MUKTA ARTS LIMITED
Behind Whistling Woods institute

Filmcity Complex
Goregaon (East), Mumbai- 400065 Monika Shah

Company Secretary

Place: Mumbai

Date: 2““ November, 2018

NOTES:

1. The Explanatory statement pursuant to Section 102 of the Companies Act, 2013, stating all material facts and the reasons for the proposals set
out above is annexed herewith.

2. The Board has appointed Mr. K. C. Nevatia of l<.C. Nevatia & Associates, Company Secretaries as the Scrutinizer for conducting the postal
ballot / e-voting process in a fair and transparent manner.

3. The Postal Ballot Notice is being sent to the Members whose names appear on the Register of Members / List of Beneficial Owners as received
from the National Securities Depository Limited (NSDL) and Central Depository Services (lndia) Limited (CDSL) as on the close of business
hours on 05‘" November, 2018. Accordingly, those Members /Beneticial Owners will be considered for the purpose of voting and those who are
not the members on the said date shall treat this Notice for information purpose only.

4. Resolutions passed by the Members through postal ballot are deemed to have been passed as if they have been passed at a General Meeting
of the Members.

5. In compliance with Sections 108, 110 and other applicable provisions of the Companies Act, 2013, read with the related rules, the Company
is pleased to provide e-voting facility to all its Members, to enable them to cast their votes electronically instead of dispatching the physical
Postal Ballot Form by post. The Company has engaged the services of NSDL for the purpose of providing e-voting facility to all its Members.
Please note that e~voting is an alternate mode to cast votes and is optional.

6. Members can opt for only one mode of voting, i.e., either by physical ballot or e-voting, in case Members cast their votes through both the
modes, voting done by e~voting shall prevail and votes cast through physical postal ballot forms will be treated as invalid. The instructions for
electronic voting are annexed to this Notice.

7. In case a Member is desirous of obtaining a printed Postal Ballot Form or a duplicate, he or she may send an e-mail to the Company at

monikanuktaadscom and the Company shall forward the same along with postage—prepaid self—addressed Business Reply Envelope to the
Member.

8. A Member cannot exercise his/her vote by proxy on postal ballot.

9. Members desiring to exercise their vote by physical postal ballot are requested to carefully read the instructions printed in the Postal Ballot
Form and return the Form duly completed and signed, in the enclosed self—addressed Business Reply Envelope to the Scrutinizer, so that
it reaches the Scrutinizer not later than 5.00 PM. on Tuesday, 18lh December, 2018.The postage will be borne by the Company. However,
envelopes containing postal ballots, if sent by courier or registered / speed post at the expense of the Members will also be accepted. The
Postal Ballot Form(s) may also be deposited personally at the address given on the self-addressed Business Reply Envelope. If any postal
ballot is received after 5.00 PM. on Tuesday, 18"‘December, 2018, it will be considered that no reply from the Member has been received.

10. in case ofjoint-hoiding, the Postal Ballot Form must be completed and signed (as per the specimen signature registered with the Company) by
the first named Member and in his/her absence, by the next named Member.

11. Unsigned, incomplete, improperly or incorrectly ticked Postal Ballot Forms shall be rejected.

12. The Scrutinizer will submit his report to the Chairman or any Director of the Company as authorized by the Board after the completion of

scrutiny of the postal ballots (including e-voting). The result of the voting by postal ballot will be announced by the Chairman or any Director
of the Company duly authorized, on or before 5.00 PM. on Thursday, 20thDecember, 201 Bat theRegistered Office of the Company and the
same will be placed on the website of the Company i.e. www.muktaarts.com, website of e-voting agency i.ewww.evoting.nsdl.comand will be
communicated to the Stock Exchanges on the said date.

13. The date of declaration of results of the postal ballot shall be the date on which the resolution would be deemed to have been passed, if
approved by the requisite majority.

14. All the material documents referred to in the resolution will be available for inspection at the registered office of the Company during office hours
on all working days from the date of dispatch of the Notice till Tuesday, 18"‘December, 2018.
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The procedure with respect to envoting is provided below:

A. in case of Members who receive the Postal [Ballot Notice in electronic mode:

(i) Open email and open PDF file viz; "MUKTA evotingpdf" with your Client ID Number or Registered Folio Number as password. The said
PDF file contains your user ID and password for e—votlng. Please note that the password is an initial password.

(ii) Launch inter-net browser by typing the following URL: impsmwwmeygtpgflsmgom

(iii) Click on “Shareholder - Login"

(iv) Put user ID and password as initial password noted In step (I) above. Click on"Login”.lt you are already registered with NSDL for remote

e-voting, then you can use your existing user it) and password. If you forgot your password. you can reset your password by using ”Forgot
User details/password", option available on www.cvoting.nsdl.com.

(v) Password change menu appears. Change the password with new password of your choice with minimum 8 digits/characters or

combination thereof. Note new password. it Is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential.

(vi) Home page of e-voiing opens. Click on "(e-voting: Active Voting Cycles”.

(vii) Select Electronic Voting Event Number (EVEN) of “Mukta Arts Limited".

(viii) Now you are ready for e-voting as 'Cast Vote’ page opens.

i ix) Cast your vote by selecting appropriate option and click on “Submit". Thereafter click on “Confirm" when prompted; upon confirmation,
your vote is cast and you will not be allowed to change your vote.

(x) Upon confirmation, the message ‘Vote cast successfully' will be displayed

(xi) Once you have voted on the resolution, you will not be allowed to modify your vote.

(xii) Corporate and institutional shareholders (companies, trusts, societies etc.) are required to send scanned copy (in PDF/JPG Format)
of the relevant Board Resolution/appropriate authorization letter etc. together with attested specimen signature of the duly authorized

signatory(ies) who are authorized to vote, to the Scrutinlzer through e—mail ID Kcnevatiaanhoocom with a copy marked to NSDL’s e~mail
iD evoting@nsdl.co.in

B. in case of the Members who receives Postal Ballot Notice by post:

(i) User ID and Initial password is provided in the Postal Ballot Form.

(it) Please follow all steps from Sl. No. (ii) to SI. No.(xii) above. to cast vote.

C. In case of any queries/grievance, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e—voting User Manual for
Shareholders available under the Downloads section of NSDL’s e—voting website www.cvoting.nsdl.com or call on toll free no.: 1800—222—990.

D. It you are already registered with NSDL for e—voting then you can use your existing user ID and password for casting your vote.

E. The e—voting period commences on19“‘Novembsr, 2018 at 9.00 AM. and ends on18"‘December, 2018 at 5.00 RMDuring this period shareholders
of the Company, holding shares either in physical form or in demateriaiized form, as on the cut—off date (record date) of 05"‘Novembsr, 2018,
may cast their vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by
the shareholder, the shareholder shall not be allowed to change it subsequently.

F There will be one e-vote for every Client ld/Registered Folio No. irrespective of the number of joint holders.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) AND 110 OF THE COMPANIES ACT 2013

ITEM NO. 1

Alteration of object clause 17 of Memorandum of Association of the Comanm

Your Company may have to give from time to time Loan to any person or body corporate or give Corporate Guarantee or provide Securities to any
bank or Financial institutions in respect of Loans availed or being availed by any of the subsidiary of the Company or by any person in whom any of
the director of the Company is interested as defined under section 185 of the Companies Act, 2013. At present there is no provision in the existing
object clause of the Memorandum of Association of the Company for giving Corporate Guarantee or provide security to any Bank or Financial
institution in respect of loan availed or to be availed by any subsidiary of the Company or persons as aforesaid. In order to enable the Company
to provide for Corporate Guarantee or Securities, the existing object clause 17 of Memorandum of Association of the Company is sought to be
replaced by new clause 17.

Accordingly, pursuant to Section 13 of the Companies Act, 2013, members of the Company are further requested to note that their consent to
the proposed resolution as recommended by the Audit Committee and approved by the Board of Directors is being sought by way of a Special
Resolution to alter the object clause of the Memorandum of Association of the Company.

Copies of Memorandum of Association of the Company before and after proposed amendment are available at the Registered Office of the
Company for inspection by the members.

None of the Directors, Key Managerial Persons or their relatives are in any way, concerned or interested financially or otherwise in the said resolution.

The Board recommends the special resolution as set forth in Item No. 1 of the Notice for the approval of the Members.

ITEM NO. 2

Waiver of the recovery of excess amount paid as managerial remuneration and professional fees to Mr. Subhash Ghai as the erstwhile
Managing Director of the Company

The Company had filed applications to the Central Government seeking approval for waiver of recovery of excess remuneration and professional
fees paid to Mr. Subhash Ghai, erstwhile Managing Director of the Company during the financial year from 2004-05 to 2013-14 u/s 197(10) and
200 of the Companies Act, 2013.



The provisions of Sections 06 to 70 of the Companies (Amendment) Act, 2017 have come into force with effect from 12‘" September. 2018 in light of
the Notification No. 4828 (E) dated 12/9/1201 8 issued by the Ministry of Corporate Affairs. New Delhi. As per the letter received by the Gornpany from
Ministry of Corporate affairs dated 04"‘October, 2018 and 9th October, 2010, the applications made to the Central Government uncder provisions
of Section 197 for waiver of recovery of excess ren'runeralion and professional fees which are pending with the Central Government shall abate.

The approval of Shareholders for the waiver oi recovery of excess managerial remuneration as well as professional fees paid to Mr. $ubheeh Gl’tfll
should be taken within one year of commencement of amendment to section 197 by section 67 of the Companies Amendment Act, 2017. Hence
shareholders approval is being sought through postal ballot.

The details of the excess Managerial Remur‘ierat'on paid to Mr. Subhash Ghai during the preceding financial years are given herein below:
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Any sums paid in excess of the statutory limits become refundable to the Company and until such sums are refunded. are to be held in trust for the

Company, unless the Company waives recovery of the said amount by way of a Special Resolution passed by the Members as per the amended

provisions of Section 197 of the Companies Act 2018. Hence the approval of shareholders is sought.

The Board recommends the said special resolution for your approval.

Mr. Subhash Ghai. Executive Chairman and Mr. Rahul Puri being relative of Mr. Subhash Ghai are deemed to be concerned or interested in the
resolution mentioned in Item No. 2 of the notice.

Save and except the above, none of the other Directors or any key managerial personnel or their relatives are, in anyway, concerned or interested
in this resolution.

ITEM NO. 3

Approval for gi_ving loan or guarantee or providing security in connection with loan availed by any of Company’s subsidiamorm
morn specified under section 185 of the Comp_anies Act. 2013

As per the provisions of Section 185 of the Companies Act, 2013 as amended, approval of the shareholders by way of special resolution is required
by the Company for giving loan to its subsidiary or any other person as specified therein or giving guarantee or providing securities to any bank or

financial institution in respect of loan availed by any of the subsidiary of the Company or by any other person in whom any of the director of the

Company is interested as defined under the said section.

The Company may have to give Loan to any of its subsidiary or to any other person as specified or give Guarantee or provide security to any bank
or financial institution in respect of loans availed by any of the Company’s subsidiary or persons as aforesaid.

in view of the abovementioned provisions of Section 185 of the Companies Act, 2013 the Board recommends the special resolution as set out in
Item No. 3 of the notice for your approval subject to an overall ceiling of Rs. 500 Crores (Rupees Five Hundred Crores Only) at any point of time.

Any Director of the Company and his relative may be deemed to be concerned or interested in this resolution to the extent the Loan is given or

Guarantee or security is provided in respect of loan availed by any of the Company’s Subsidiary or other bodies corporate in which he is interested.
None of the Key Managerial Personnel or his relative are in any way concerned or interested in this resolution.

Registered Office:
By Order of the Board

Mukta House, M KTA ARTS LIMITED
Behind Whistling Woods institute

Filmcity Complex

Goregaon (East), Mumbai- 400065 Monika Shah

Company Secretary
Place: Mumbai

Date: 2"d November, 2018



MUKTA ARTS LIMITED
CIN :L92110MH1982PL0028180

Registered Office: Mukta House. Behind Whistling Woods Institute, Film Cily Complex. Goregaon (East) Mumbai - 400 065
Tel. +91 22 33649400 Fax: 91 22 33649401 Website: MAW

POSTAL BALLOT FORM

Sr. No.

Sr. No. Particulars Details
mnwuwmww—Hnwwwwws

HWMNMWWWWWWWWWMVW

1. Name & Registered Address of the

Sole/First named Shareholder

LWMmmM__LWWMMWWLI“WMMWWWN,WM/M..WLWLW_WMVWW.WW._LW.~~MWMV.NL,N‘W

2. Name(s) of the Joint Holder(s), if any

3. Registered Folio No. / DP ID No. / Client

ID No. *(*App|icable to investors holding
shares in dematerialized form)

4. Number of shares held
L

l / We hereby exercise my / our vote in respect of Special Resolutions to be passed through postal ballot for the business
stated in the Postal Ballot Notice of the Company by sending my / our assent or dissent to the said resolutions by placing
the tick (V) mark at the appropriate box below:

Item Resolution Summary No. of shares | assent to the I dissent to the
No. held by me Resolution Resolution

J (For) (Against)
1. Special Resolution — Alteration of object clause 17'or

”W

Memorandum of Association of the Company
2. Special Resolution - Waiver of the recovery of excess

amount paid as managerial remuneration and professional
fees to Mr. Subhash Ghai as the erstwhile Managing
Director of the Company

3. Special Resolution -Approval forgiving loan or guarantee
—I

or providing security in connection with loan availed by
any of Company’s subsidiary or any other person specified
under section 185 of the Companies Act. 2013

Place:

Date:

Signature of the Shareholder

ELECTRONIC VOTING PARTICULARS

The e—voting facility is available at the link https://www.evoting.nsdl.com. The electronic voting particulars are as follows:

ELECTRONIC VOTING EVENT NUMBER (EVEN) T USER ID PASSWORD

110209 L
The e-voting facility will be available during the following voting period:

Commencement of e-voting I End of e-voting
Monday. November 19, 2018 at 9.00 AM. I Tuesday, December 18, 2018 at 5.00 PM.

Note: Please read the instructions printed overleaf carefully before exercising your vote



10.

11.

12.

13.

INSTRUCTIONS

A Shareholder desiring to exercise vote by Postal Ballot may complete this Postal Ballot Form (no other form or

photocopy thereof is permitted) and send it to the Scrutinizer Mr. K. C. Nevatia. Practicing Company Secretary from

K. C. Nevatia & Associates. in the attached sell—addressed business reply envelope. Postage will be borne and

paid by the Company. However. envelopes containing Postal Ballot Form(s). if sent by courier or registered/speed
post at the expense of the Shareholder will also be accepted.

The self—addressed business reply envelope bears the address of the Scrutinizer.

This Form should be completed and signed by the Shareholder (as per the specimen signature registered with the

Company/Depository Participants). In case ofjolnt holding, this Form should be completed and signed by the first

named Shareholder and in his absence. by the next named Shareholder.

Duly completed Postal Ballot Form should reach the Company not later than 5.00 PM. on Tuesday. 18th December,
2018. All Postal Ballot Forms received alter this date will be strictly treated as it reply from such Shareholder has

not been received.

There will be only one Postal Ballot Form for every folio irrespective of the number ofjoint Shareholder(s).

In case of shares held by companies, trusts. societies etc. the duly completed Postal Ballot Form should be

accompanied by a certified true copy of Board resolution/authority letter.

A Shareholder may request for a duplicate Postal Ballot Form. ifso required. However. the duly completed duplicate
Postal Ballot form should reach the Scrutinizer not later than the last date of receipt of Postal Ballot Form. is.

Tuesday. 18th December. 2018.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the Shareholders as on

Monday. 5th November. 2018.

Shareholders are requested not to send any other paper along with the Postal Ballot Form in the enclosed self-

addressed business reply envelope. as all such envelopes will be sent to the Scrutinizer and any extraneous paper
found in such envelope Would be destroyed by the Scrutinizer.

A Shareholder need not use all the votes nor needs to cast all the votes in the same way.

The Scrutinizer’s decision on the validity of a Postal Ballot will be final and binding.

Incomplete. unsigned or incorrect Postal Ballot Forms will be rejected.

The Company is pleased to offer e-voting facility as an alternate. for all the Shareholders of the Company to enable

them to cast their votes electronically instead ofdispatching Postal Ballot Form. E-voting is optional. The detailed

procedure for voting is enumerated in the Notes to the Postal Ballot Notice.






