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COPY OF THE MINUTES OF 50  ANNUAL GENERAL MEETING OF ENGINEERS INDIA

LIMITED (EIL) HELD ONTUESDAY, THE 25™ DAY OF AUGUST, 2015 AT 10.30 A.M. AT

MANEKSHAW CENTRE, PARADE ROAD, DELHI CANTT., NEW DELHI - 110 010.

Present (,Sitting.on thq Daigl

1. Shri Sanjay Gupta Chairman and Managing Director & CEO
and Addl, Charge-Director (Commercial), In the Chair

2. Shri Pawan Kumar Authorized Representative of the President of India,
Member

3.  Shri Ram Singh Dircctor (Finance) & CFO and
Chairman-Stakeholders Relationship Committee

4.  Ms. Veena Swarup Director (HR)

5.  Shrl Ajay N. Deshpande Director (Technical)
6. Shri Ashwani Sonl Director (Projects)
7. Shri Rajan Kapur Company Secretary

Invitees

1.  Shri Arun K. Agarwal Statutory Auditor
M/s Ai-un K. AgarwaI & Associates, Charlered

Accountants

2. Shri Santosh Kumar Pradhan Scrutinlzer
Practicing Company Secretary (C,P. No. 7647)

3. Shri Sachin Agarwal Secretarial Auditor
Mi's Agarwal S. & Associates (C.P. No. 5910)

17,522 members, in person or through proxy representing 23,40,85,769 shares (184 proxies

representing 4975 sharcs), marked theli· attendance. Thcse included the nominee of thc

President of India holding 69.37% Shares of the Company and the bodies corporate through

their authorized representatives.

The meeting commenced at 10.30 a.m. Shri Sanjay Gupta, Chairman of the Board of

Directors of the Company, took the chair and welcomed the members. Hc introduced the

officials sitting  on  the dais, Statutory Auditors,  Scruitinizer and the Secretarial Auditor.  lie

informed that Shrl Sandeep Poundrik, Director (Govt. Nominee)-Chairman (Audit Committee)

and Dr. Archana S. Mathur, Director (Govt. Nominec)-Chairperson (Nomination &

Remuneration Comrnittee) had expressed their· inability to attend the meeting due to certain

unavoidable reasons. However, they have authorized Director (HR) to attend the meeting and

answer the queries of the Members on behalf of Chairman of Audit Committee. arid

Chairperson of Nomination & Remuneration Committee.

The Chairman declared that the requisite quorum was present, called the meeting to order

and commenced the proceedings.

The Chairman informed the members that the Register of Directors & Key Managerial

Personnel and their Sharcholding and other necessary statutory records were available and

open for inspection at the meeling.

The Chairman read out his speech, copies of which had been circulated amongst tile members

present ot the meeting.

With the consent of all the members present, the Notice dated 10lh July, 2015 conve,114 ,9.

meeting together with the Financial Statements and Dircctors' Report etc., Lhe copics, hicti \ ·'·,

Were with the members, werc taken as read. CE( F.  )4
/.5/.>  4 11.'.

7 k--/8/
.F)492<3 //2
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Flie Chairman informed the members that the Auditor's Report on the Annual Accounts of the

Cornpany for the financial year 2014-15 did not contair, any qualifications, observations or

commonts on financial transactiohs or matters which had adverse effect on the functioning of

the Corripany. Thereafter, as directed by the Chairman, the Company Secretary read out the

Independent Auditor's Report, Comments of Comptroller & Auditor General of India on Annual

Accounts of the Company for the financial year 2014-2015, observations in Auditors' Report

on Corporate Governance & Secretarial Audit Report and Management's reply thereon.

rhereafter, tile Chairman bricfed about remote e-voting and shared that pursuant to the

provisions of Listing Agreement and Companies Act, 2013, the Cor·ripany had provided remote

e-voling facility in tile rnanner as prescribed under the amended Companies (Management

and Administration) Rules to the  harcholders. The shareholders holding shares as on cut- off

rlate i.c. 18.08.2015 were entitled to vote on the proposed resolutions of this Annual General

Meettrig. The remote e-voting period remained open from 21.08.2015 to 24.08.2015. The

SCi-utinizer, Shri Santosh Kumar Pradhan, Practicing Company Secretary, who was appointed

to carry out Independently.the e··yoting in a fair and transparent manner, had submitted the

report on the electronic vbting to. the Chairman before the Annual General Meeting. In order

to provide similar  voting ' rights  to the members present  In  person ahd through proxies,

opportunity to vote would be provided iii proportion to tlic shares held by members as on the

 ;ut off date i.c. 18.08.,2015. Those who had already cast their votes through e-voting were

ddvised not to vote again as per the statutory provisions,
th

1 he Chairman thereafter·took up the businesses as stated  in the Notice of AGM dated  10

July, 7015. The Chairman explained that there were 8 resolutions in the Notice to be

approved by the Members irl this AGM.  The chairrnan informed that pursuant to the

provisions of the Companies Act, 2013 read with Rules and relevant Secretarial Standards,

voting by show of hands was not permitted. Accordingly, the voting would be conducted

through Ballot process.

He thereafter briefed about thc objectives and implications of lhe following resolutions which

were then put to vote by ballot process.

•   Resolution No. 1 - Ordinary:

To receive, consider and adopt the Audited Financial Statements (Includjng audited

consolidated financial statements) for the year ended 31st March, 2015 and the

Reports of Directors and Auditors ther'eon.

•   Resolution No. 2 - Ordinary:

To consider declaration of·final Dividend on equity shares,

·   Resolution No. 3 - Ordinary;

To appoint a director In place of Ms. Veena Swarup (DIN:06388817), who reeires by

rolation and being eligible, offer herself for re-appointment,

•   Resolution No. 4 - Ordinary:

l'o appoint a director in place 01· Shri Ajay N. Deshpande (DIN:03435179), who retires

by rotation and being eligible, offer himself for re-appointment.

•   Resolution No. 5 -Ordinary: /.:„ 1;.772··../*,5.--2-1
To fix remuneration of Auditors for the financial year 2015-16. \'.)''

Resolution No. 6 - Ordinary:
e'lly
K ii f,3/ 

To appoint Shri Ashwani Soni (DiN:06962014) as Director (Projects) of the Company.--

r>, 1 Y
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* Resolution No. 7 - Special:

To approve material rclated party transactions of EIL with M/s Ramagundarn Fertillier's

and Chemicals Limited (RFCL).

*   Resolution No. 8 - Ordinary:

To appoint Shri Sanjay Gupta (DIN:05281731) as Chairman & Managing Dirc:ctor of

the Company.

During the aforesaid briefing, Sincc the Chairman was interested in item no. 8, the conduct of
the proceedings in respect of this item were entrusted to Shri Ram Singh, Director (Finance),

with the consent of the alI members present. Accordingly, Shri Sanjay Gupta vacated the

Chair and in his place, Shrl Ram Singh took thc Chair. Thereafter, Shri Sanjay Gupta resumed

the Chair.

He then requested the Company Secretary lo Inform the process of ballot voting. The

Company Secretary explained the procedure for polling and also stated that the polling would

be opened for 30 minutes from the tirrie of announcement.

The Chairman then ordered thc poll on all resolutions as set out in Item nos. L to 8 of the

Notice of the 50th Annual General Meeting and requested the scrutinlzer to conduct tho poll.

Shrl Santosh Kumar Pradhan, Scrulinizcr, conducted the Poll which Included distribution of

polling papers, showing empty polling boxes to the members, locking and sealing of empty

polling boxes in the presence of mcmbers and proxies.

Thercafter, Chairman asked the members whether they would like to have any clarification or

explanation regarding the annual accounts or operations of the Company. The queries wet-c

then asked which were satisfied by the Chairman. Further, the members, in general,

expressed their confidence on the Board of Directors and appreciated the Managemcnl and

working of the Company.

After ensuring that all members and proxies participating in the poll had casted their votes,

the ballot boxes were sealed by the Scruitinizer and he took custody of the same.

Thereafter, sharing the manner In which the results of voting will be complled, the Chairman

stated that the results of voting on each resolution shall be. dctermined by adding thc votes of

the poll in favour or against a resolution with the electronic votes in favour or against the

same resolution, He further stated that on receipt of the Scrutinizer's report on tlic poll

conducted, the results of voting would bc declared on 26th August, 2015. The results to be

declared for each resolution would indicate separately thc votcs on the poll and electr·onic

voting and would be immediately intimated to the BSE and NSE. He further informed that tlic

results would also be uploaded on the Company's website, its Notice Boards and Registrar and

Share Transfer Agent's website wkh the respective reports of the scrutinizer for electronic

voting and the poll voting.

The Chairman informed that tile requisite quorum was prescnt throughout the meeting.

All the voting having being completcd, the Chairman requested Shri Rajan Kapur, Company

Secretary to propose a Vote of Thanks. Shri Rajan Kapur, thercafter, proposed a Vote of

Thanks.
th

The Chairman announced the formal closure of 50  Annual General Meeting of the Corn papy\,31.1,

at 11.45 a,rn.
Ce- ,

e./   A "1. 2 'jlt' A
1 / 1 t' 4)

On the basis of the Scrutinizer Report for the remote e-voting and for the Poll at the A{».Ial,161,r   /,. 1

General Mceting, tile sumrnary of which M mentioned hereunder, the Chairman annot}RA,df'   ./,/

the results of thc voting on 26.08.2015 that all the resolutions as set out in Item nos. 1 .h 8-Tii.

(1712
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in ttie Notice of the 50'h Annual General Meeting of the Company, put to vote, recorded

hereunder as part of the proceedings of 50m Annual General Meetirig held on 25th August,

2015, have been duly passed by the requisite majority:

Ordin,ity Buciness:

I Resolution No. 1.-
- --

--

AHM.liflaND.   1
Subjet:t To rpi:Dive, t:finsider ,·ind adi,L,Ciii;I Auditi.,1  i Ii;AcIZ Sta'  kits-iI;Wpluding audited consolidated financial

miilter      of   st:ilemenis) t'or tl:c yearcrided 3 11+March, 20] S :and thi: Reportw of Directors ind Auditors thereon.

resolution --

Type 01 ()1-dbiary
Ikesoltition

--
--

-.

-..
--

'

mnkews        Number of-Votes Number orvotes contained in votes Percentage of
7'otal valid
votes (T't

-- Temot, e- --Fiiy:,icEir -Total -ited, -e.V;Eng   yd --- -  Total

. --. 26.        -  .._
E'U t,7 1

168 132 300 28231]071 S618 282316889 N.A.

Recr.ived --
--

Voted M 1 S 5 126 281 278122608 5585* 278128193 99.9997

gvo,lUD -. --
--

V<>Led ag#i,lst 04 Nit, 04 699 Nt 699 0.0003

(19 - --.

-k

Invalid Voic 09 --66-'15- 4187764 32 4817796 N.A.

[illl

+ Rcilects shareholders who have not completely exercised their voting rig hir

'1'he lollowing res,Aution, was the:rclore, passed by the requisite inajorily:-

"RF,#;C)LVED TIIA'l' the Aildiled Firibinfial Slatenients (includins audited consnlidated fitianciwl stati·:ments) for the year

ended  31': Mai·ch,  2.01 S and  Lhe  Reports i,1' Direciors (along with the Anneitures thereto) and Auditors thereon ;ind the

*·I,kninenis of the Comptl·(biler,and Audjt< „· Gener;tlotindia, be.ind are hereby,·ceeived, approved and idopted.'

11, Resalution Nn. 2'-

Aiilils!:132 2  -   - " - . _ -Zi-" -

Sjibject To consider declantion offin;41 dividend on equity shares,

m.ilter 01

re.401 UN<In

3'ype---   Zi" oifinary
Itc solut inn

-.

--

-i.

ParUculars Number of-Votes Number of votes contairied in votes percentatie of
Total valid
Votes cast

-.

3ien·121(-- Physic:al Total RZE/Me -e-pilysieal Total

--
e-Votin-

Voting

Tur 1(;8 132 300 282311071 S618 282316689 N.A,

Received --

-- --

'  Voted in 164, ·126 - 29i)=2823(3-/894 5985* 282313479 999998

ravow<i) --
Vi,led against 03 N". 03 689 NIL 689 0.0002

(i'L. -I --. -.
l:ivalid Vote 01 06 07 2488 32* 2520 N.A.

ANL -- /ie#9*
/'62-  .  '.\

' Re<le<·ts  harcholders who have not completely exercised their voting rights. 4*7 '';»3
Thc· la,klowing resolution, was ulerefore, passed by the requisite inajority:·

 l. RESOLVED THA'7' fin.-il ilividend (d) f 2/  per shitre (Dt 1·he f.ice value off S/- each.) of the Comliany as recominended 1)        Siz t#85

BuArd lif Directors tor Lhe financial yiwi· 2014-15 be ind is hereby upprovi:d aild declared:

Wis
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1Jj. Resolution No, 3: 

Aiten.46£o.5-
-- ----

--

St,bject '1'6=,ippoint a Director In pINce or Mi, Vcon:t Swarup (DiN: 06388817), who rct:Ires by rotation ;ind being

matter       of   eligible, offers herself forri.·-:tppi,int·ment
resolution

 Type' ---ofurdinm-y
---

---

Resolution --

-- -.- --

Pa liculars Number orVotcs Number of votes contained in votes Percenuge of

TOI.>11 valt,1

votes carl

RemAi'hAIcal Total Remote *.Pllysical  Total

e·votjng Voting      ..    .            .-
Tot,71 168 132 300 282311071 5618 282 16689 NA.

Received

v,itcd---In   -100       126     " 2-26--3733 9179- -5585*- 273394764 96.8407

favolir (0
Voted 1,Minf 25 - NIL 65 8919129 Nil., 8919129 3.1593

--(11)     ....-              --                ...   I.

Invalid Vote 03 06 09 2763 22. 2795 ----   N.A

(lii)_
--i.

* Reflecth sharcholderf who have lint ctimpletely e.xe.rcised their v„Ung rights.

The following resolution, was therefore, p:ixied by the rr.qui.site majority; -

"RESOI.VED THAT Ms. Veena Swamp (DIN:06388817), Director (FIR), who retire.q hy rotation ind bcing eligible, bc and is

hereby re-appointe.das Director (HR) of the Company, liable to retire by rotalion."

IV. Resolution No. 4:-

JAgend oo. --4_-
-.

SubJect To appoint A Director  Pjace-ofsh la,Y-N. [hz< d  (DiN,0343,1 74-i, who-rctitresh-y- ciwtio 737171

Inatter of    being eligible, offc:-s hiIIiself for rc·appoint·merit.

resolul.lon i---

Ill--

Type of  Ordinary
Resolution ----

Parliculars Number of Votes Number ofvotes contained in votcs Percentage of
Totill valid
V<)tes CJSI

Remote Physirnl Total Remote e-  Physical Total

Voting- VEL[EEL
Total 168 132 300 7.8291107] 5618 282316689 N.A.

Received .--

Votcd in 112 126 238 277882434 5585• 277888019 98,43/:i

favour(1
-.

Voted agaitist 53 Nli. 53-- 4425878 NIL 4425874 1.5677

Oil.-
Invalid Vote 03 06 09 2763 32* 2795 N.A.

FL.
w Re.Elects,harchold<:rs who htive not Ix,Ilpletely excrcisrd their v<illng righ L, .

The following resolution, w.,g thereffir'e, pass(:d by Uln requjsitc majority:-

"KESOLVED THAT Shri Alay N, Deshp ndo (DIN:031 351 79). L)irector ('rechnical), who re[ires by rcitation ,·ind beint'· eligible·.

bc :ind is hrreliy re-Appointed es Dirr:clor ('I'<·chnical) f )( the Cornpany, liable to retire by rotation."

V. ReKolution Nci. 5--

 -endiNC--1 5

1.-    of 1resolution I
  Type.      of I Ordin.m=-IJ. 

1

11111111-1'wrom4**bn Mt'IMA#1 t =IM4  ,2M51&-   1 --=---- -111'lt'111 1 1  11     -11

qji
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Refliuti,u    -EI-

-3

-..

Pal·li (111,11·.9 Number ofVotes Number of votes contained in voles Percentage of
Total valid
votes :ast

---

Remote J'hysical Total Remi,le e- PhyNIcal Total
C V Qt  Il g

---

Votil,W .

Total 168 132 300 282311071 S618 282316689 N.A

Received
Vuled i11 160 126 286 287, 773233 5585* 282278018 99.9876

t.,1  C i
Voted ugai,ist 0S NIL Dig 35075 NIL -35675: 0,0124

(iD
litenlid Vole 03 06 09 2763 32* 2795 N.A.

(i iD-...---,    · -
-.

--

* Ret'let·li .iliarehnldcrs who have not completely exercised their voting rights.

rho fiillowing, resolution, was therefore, passed by the requisite majority:-

"Rb.'301.VED '1'JIAT the Board of Directon' of the Company be and pire hereby authorized to 1 ix the remuneration, mit i,f

9<ic:ke t St,it tlli :y tax(:5 aikd other gincillary expen,;es 01 M/.f Ar·un K. Age,·wal & Associates, Chartered AR:ountants, who have

licon apliuinte,1 st Stat,itilry Auditi,r·:; of the Company for the financial year 7,(1'1';-2016  by  the  (.:nmplroiler ind A
uditor

Gi,neral of India."

Special Busitiess:

Vl. Resolution No. 6:

Agenda No. 6 -'i

Subject  -=   - To appi,int Shri Ashwani St,ni {DIN; 069621)14) as Director (1'rojectsl i,f the Company.

mil i il.f of

I 'eS 0111 Li t ) It
-Il

-.

'1'YPe 01 Ordirlai·y
Rt:.it)llitioll -..

-- -.. --I

-- Ill-' -Ill.

1'211-ticulars Numher of Votes Number of votes contained In votes Percentage of
Total valid
votes cast

- Reinote       -physi :ai    -   Totil  -hemoic -       e-     15iiysic- l   -fotal

elyoting
--

vo-Il!1L-
ToLDR 168 132 - 300 282311071 561ft    28731 689 N,A.

Received

V<,Led ill 106 1 Z 6 232  273404830  -5585*  273410415 96.8462

fivour (i) --

Voted againNL 59 NII G9 8903478 NIL 8903478 3.1538

Invalid Vote 03 06 09 2763 32* 2795 N.A.

(jii)--

' Reflecls shareholders who huve nol completely exercised their voting rights.

Thr. following resolutiot:, was thcrefore, passed by ilie requisite majority:

"111(SOLVEI) TIIA'I' piII·suant tti the prtivisions <if Section 161(1) <,f the Companies A cl, 2013 :diicI the. Rules made ilierezindcx

ini·lut·ling ally statutory modification(s) or re-enae'lment thereof ft,i the time being in force iand Allicles of'Association ofthe

Compariy. Shi-i A,:kiwan; Soni (DJN: 069620141, who was appoinried as an Additional Director iii the capacity of Director

( Pi'ojeuti) by the Board tij Dire R<,i·s w.e.f. 1.09.2014 and wh i holds office uIi lo the  1:·tle of this Annual General Meeting arid

iii  resprcl of whout the  Company iris, pursuant to  Section  160 of the Companies Al:4 2013,  received 1 notice from Shri

Aillwarli Soni him: elf in writint proposing his candidaturt: lor the ofAce of director, lie and is hereby appointed as Director

1
1"rojects) oi the Company, liable to retire by io ration. . e.,4...

VII. Resolution No, 72
-  ,

11.3 \..'1
4   2 .''

1--3 endaNE Ii- - 6     1.-2--At,A-\

FS.hiect To appi'ove matetial 1-0:lated p.,lity tral·ls,velions of INL wil ), M/5 Rainagund,irn J·'ertilizers nn 1 Chemical.wv   w
4*ija&,

»atit - 9 ·.i,11 1'·'.  i.: imil:lie,.

1  ----

69
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|-760*m jill - -- - - - - - - --
Type of   Special
Resolution -i-

 - -I.

Parliculars Number ofVotes Number of votes conlailied iii VoteS Percent,ine of
Total v:,lid
votes t.2.0

--

Remote l'hysic.gl Total Reinotc e- Physical Totill

voting---   -
-

e·Voting . -

Total 168 132 300 282311071 5618 282316689 N.A.

Received --

Voicd 1" 157 126 283 282094321 5585* 282099906 99.9997

_layour ILL- ilill.-Ill

Voted against 07 NIL 07

-

-537 N/L 937 0.0003

fi.5         ..._       ... -   ...-
Invalid Vote 04 06 10

-

;2J5813 32* 215845 N.A.

 lii  r
=------I- --

--

* Reflects charehnlders whi, have nol complcli.·ly even:ised thcir votin  fights.

·1'hc lollowing resolutioti, war therefore, passed by the requisite i·ri.ij  r·ity:-

"RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions, if any, 01

Companies Act 2013 read with applicable Rules under Conipanics (Meetings of Board and its Powors) Rules,

2014 and in terms of applicable provisions of Listing Agreement executed with the Stock Exchanfrcs (including

any amendment, modification or re·enactment thereof), consent of the members of the Compony be and is

hereby accorded for related party transactions of EIL tnwards rendering of EPCM service:s zo M/.s Ranlaguikdam

Fertilizers and Chemicals Limited CRFCL) which is under ordinary course 01'business and on Arm's 1(ingth basis

at a lump sum price of Z 190 cTorie plus service tax, incentive and additional char·ge on mati dny rate basis for

visit to vendor office., in lerins of Letter of Award dated 31# March 2015 read with clatification letter dated  1..74

April 2015, issued by KFC.L.

RESOLVED FURTHER TIIA'l' post-ftlclo approval of lite members (if the Company be and is hereby Accorcled for

entering into an arrangement with RI'CI, in rcspecl of rendering of services towards selection of technology

licensor on cost reimbursable basis.

RESOLVED FURTHER THAT Director (Fin; nce) or Dll·cclor (Commercial) or Director (Prolccls) be and arc

hereby authorized lo take all necessary steps lo give effect lo the above resolulion."

VIIi. Resolution No. 8:-

Agefda NE,   -8   - - -    .-.---.-------
-.

Subject Til appoint Shri SAniay Gupta (DIN: 05281731) as Chwirmin & Man:iginK Ijifec'for of dle Comp.Iny.

mal.ler of

resolution
Type of  Ordinary

-.

Resolution
--

-

Partlculars Number of Votes Number of volrs courained involes l'crcental e of
ToiA i valid
votes CaSt

Rern e-- --Ftijisgl-- Total Reniol-0-'      Ph,ysic:il          Total
-.

-.
c·Voting,    _                 . .M231'IM--

Tolal 168 132 300 282311071 G618 282316689 N.A,

Received

--

Vuted in 152 126       278 279726831 SS85*     279732416 99.()856

favour 03    . -  ---
-.

Voled agpinst
13 NIL 13 2581477 NK 2581477 0,9144

-flil
--

Invalid Vote 03 06 69 363   -  32, '2795   f·*u 1214.33·.A
08.-- ..  . 3

(iji)

I- I 4/      - 3 .\
* Reflect·c sharcho det·N Who »tenot-c:ciTMPIEtely excreise,1 their voring n .            -  -

·1'he folk.,wing resolullon, wits thereforp, pass,t! by tht: feqlt ixite n.1;,Jority:- -ft-11111 1
:INEF 5), '   '

lit
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"RESOJ,VIED THA'I' pursuanito the provisioni 01 Section 161 (l) of the Companies Act, 2013 and the liules made ther.ultder

mductitiB :ttiy st:itulory mt,dificatic,n(s) or rt:-enactmelll tilenx,1 for the time being in force and Artichs o<Assixation d the

Con·ip.iny, Shrl Sanjay Gupta (1)IN: 03281731), who was .ippointed a; an Addition>l Director and Chairman & Managing

Direct:ir hy the Board of Directors w.e.f. 1.0fi.2015 and who holds office up to the date of this Annual General Meeting and in

i·es pert  d whom LI·ie Compriy has, P ursu,mt to Sectii,11160 cif the Companiefr Ael·, 20] 3, l'eceived a notice from Shri S,injuy

6111)til  himse}f in  wi'iting proposing his  candiclature  f,ir lhe office  of director,  be  and  iM  hereby  appointed  as  Chairman  &

Manal:i,ig Director ofthe Company."

Sdk

Place. Ncw Delhi (Sanjay Gupta)

Date: 22nd Septernber, 2015 Chairman & Managing Director & CEO
and Addl. Charge-Director (Commercial)
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