Sunteck)

issued to eligible person including but not limited to resident investors and foreign investors (whether individuals,
mutual funds, incorporated bodies, institutions or otherwise), Foreign Financial Institutions and other Qualified
Institutional Buyers etc,

The proposed Special Resolution seeks the enabling authorization of the Members to the Board of Directors without
the need of any further approval from the Members to undertake to issue securities in accordance with the provisions
of the Securities and Exchange Board of India (Issue of Capital and Disclosures Requirements), Regulation, 2009 as
amended from time to time (the “SEBI Regulations™). Pursuant to the above, the Board may, in one or more tranches,
issue and allot Equity Shares in the form of Follow-On Public Offer (FPO), Global Depository Receipts (GDRs),
and/or American Depository Receipts (ADRs), and/ or External Commercial Borrowings (ECBs) with rights of
conversion into shares, and/ or Foreign Currency Convertible Bonds (FCCBs) and/or Optionally or Compulsorily
Convertible Redeemable Preference Shares (OCPS/CCPS) convertible into Equity Shares of the Company with
voting rights or with differential rights as to voting, dividend or otherwise.

The said allotment by the Board of Directors (‘Board’) shall be subject to the provisions of the SEBI Regulations (as
amended from time to time) including the pricing, which shall be calculated in accordance with the provisions of the
SEBI Regulations in consultation with the Merchant Banker.

The relevant date for the determination of applicable price for the issue of the Securities shall be as per the SEBI
Regulation which in case of allotment of equity shares will be the date of the meeting in which the board of directors
or the committee of directors decides to open the proposed issue and in case of securities which are convertible into
or exchangeable with equity shares at a later date will be either the date of the meeting in which the board of
directors or the committee of directors decides to open the proposed issue of convertible securities or date on which
the holder of such securities becomes entitled to apply for the said equity shares as the case may be. For reasons
aforesaid, an enabling resolution is therefore proposed to be passed to give adequate flexibility and discretion to the
Board to finalize the terms of the issue. The securities issued pursuant to the offering would be listed on the Stock
Exchanges on which the Company is listed.

The offerings of the Securities may require appointment of Merchant Bankers, Underwriters, Legal Advisors and
Experts or such other Authority or Authorities to advise the Company especially in relation to the pricing of the
Securities. The detailed terms and conditions of the Issue as and when made will be determined in consultation with
the Merchant Bankers, Lead Managers, Advisors, Underwriters and other Experts in accordance with the terms of
approval of the Government of India, Reserve Bank of India, SEBI and such other authorities as may be required.

Section 81(1A) of the Companies Act, 1956, provides, inter alia, that where it is proposed to increase the Subscribed
Share Capital of the Company by allotment of further shares, such further shares shall be offered to the persons who
at the date of the offer are holders of the Equity Shares of the Company, in proportion to the capital paid up on those
shares as of that date unless the shareholders decide otherwise by way of a Special Resolution. The Listing
Agreements executed by the Company with various Stock Exchanges also provide that the Company shall issue or
offer in the first instance all Securities to the existing equity shareholders of the Company unless the shareholders
decide otherwise.

The proposed Special Resolution gives (a) adequate flexibility and discretion to the Board to finalise the terms of the
issue, in consultation with the Lead Managers, Underwriters, Legal Advisors and Experts or such other authority or
authorities as required to be consulted including in relation to the pricing of the issue in accordance with the normal
practice and (b) powers to issue and market any securities issued including the power to issue such Securities in such
tranche or tranches.

Accordingly, the consent of the Members is being sought, pursuant to the provisions of Section 81(1A) and other
applicable provisions of the Companies Act, 1956, and SEBI (ICDR) Regulations, and in terms of the provisions of
the Listing Agreements, to issue and allot securities as stated in the Special Resolution.

The proposed issue of Securities is in the interest of the Company and your Directors recommend the passing of the
resolution under this item as a Special Resolution.

None of the Directors of the Company is interested or concerned in the Resolution set out in Item No. 6 of the
Notice.



