TIRUPATI INDUSTRIES (INDIA) LIMITED
REGD. OFFICE: 42-45, EMERALD INDUSTRIAL ESTATE, DHEKU, TAL. KHALAPUR DIST. RAIGAD MAH 410203 CIN NO: L99999MH1973PLC016686

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that the EXTRA-ORDINARY GENERAL MEETING of the Members of TIRUPATI INDUSTRIES (INDIA) LIMITED will be held at the Registered Office of the
Company at 42-45, Emerald Industrial Estate, Dheku, Tal. Khalapur, Dist. Raigad, Maharashtra 410203, on Wednesday, 21% February 2018 at 11.30 am to transact, with or
without modification(s) as may be permissible, the following business:

SPECIAL BUSINESS:

1. INCREASE THE AUTHORISED CAPITAL:

To consider and if thought fit to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 sub-section (1), read with Section 55, 61, 64 and other applicable provisions, if any, of the Companies Act, 2013
(including any amendment thereto or re-enactment thereof) the present Authorised share capital of the Company be and is hereby increased from Rs. 12,00,00,000 (Rupees
Twelve Crores Only) divided into 1,20,00,000 (One Crore Twenty Lakh Only) equity shares of Rs. 10/- each (Rupees Ten only) to Rs. 13,50,00,000 (Rupees Thirteen Crores Fifty
Lakh Only) divided into 1,35,00,000 (One Crore Thirty Five Lakh Only) equity shares of Rs. 10/- each (Rupees Ten Only) by creation of 15,00,000 equity shares of Rs. 10/- each
(Rupees Ten only).

2. ALTERATION OF MEMORANDUM OF ASSOCIATION:

To consider and if thought fit to pass with or without modification(s), the following resolution as an Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13 and all other applicable provisions of the Companies Act, 2013 (including any amendment thereto or re-enactment
thereof) and the rules made thereunder, the clause V of the Memorandum of Association of the Company be and is hereby altered and substituted as follows:

V. The authorized share capital of the Company is Rs. 13,50,00,000/- (Rupees Thirteen crores Fifty Lakhs only) divided into 1,35,00,000 (One Crore Thirty Five Lakh) equity
shares of Rs. 10/- each (Rupees Ten)

3. FURTHER ISSUE OF SHARES ON PREFERENTIAL BASIS:

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62 and all other applicable provisions of the Companies Act, 2013, as amended (the “Companies Act, 2013”) and the
rules made thereunder and subject to the applicable provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009,
(SEBI (ICDR) Regulations), as in force and subject to other applicable rules, regulations and guidelines of Securities and Exchange Board of India (SEBI), Reserve Bank of India
(RBI), Foreign Exchange Management Act, 1999 and the stock exchanges where the shares of the Company are listed (Stock Exchange) or any other authority and enabling
provisions of the Memorandum and Atrticles of Association of the Company and the listing agreements entered into between the Company and the Stock Exchange and subject to
such conditions and modifications as may be considered appropriate by the Board of Directors (hereinafter referred to as the 'Board' which term shall be deemed to include any
committee which the Board may have constituted or hereinafter constitute to exercise one or more of its power including the powers conferred hereunder), and subject to requisite
approvals, consents, permissions and/or sanctions if any, of SEBI, Stock Exchanges, Government of India and other appropriate authorities, as may be required and subject to
such conditions as may be prescribed by any of them while granting any such approvals, consents, permissions, and/or sanctions and which may be agreed to by the Board, the
Board be and is hereby authorized to create, offer, issue and allot 5,50,000 (Five Lakh Fifty Thousand) Equity Shares of face value of Rs. 10 (Rupees Ten only) each price of each
such share to be determined in conformity with the SEBI (ICDR) Regulations, on preferential basis to the persons mentioned below (hereinafter may be called as allottee) as
consideration against outstanding balance in the Company.

Sr. No. |[Name of Proposed Equity Share holder Category No. of Equity Shares proposed to be allotted |
1. Amit S. Public Category 1,50,000
2 K. Madhyan Public Category 2,50,000
3. A. Sheth Public Category 1,50,000
TOTAL 5,50,000

RESOLVED FURTHER THAT the Relevant Date, as per the SEBI (ICDR) Regulations for the determination of issue price of the Equity Shares to be allotted pursuant to the
preferential allotment is fixed as 22" January, 2018.

RESOLVED FURTHER THAT

A. The aforesaid allotment of the equity shares to be allotted shall be subject to the requirement of Lock-in/Non-transferability as per the requirements of SEBI (ICDR) Regulations.
B. The allotment of shares shall be completed within a period of 15 days from the date of passing of this resolution by the shareholders provided that where the allotment is
pending on account of pendency of any approval from any regulatory authority including Stock Exchanges where the shares of the Company are listed or the Government of India,
the allotment shall be completed by the Company within a period of 15 days from the date of such approvals.

C. The equity shares to be allotted shall rank pari passu in all respects including as to dividend, with the existing fully paid up equity shares of face value of Rs. 10/- (Rupees Ten)
each of the Company and shall be subject to the relevant provisions contained in the Memorandum and Articles of Association of the Company.

D. The allotment of equity shares, conditions of payment of consideration and other terms and condition thereof shall be subject to any statutory amendment and modification,
notification, rules, regulations under any applicable law as may be for the time being in force.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized on behalf of the Company to take all actions and do all such
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable, incidental or expedient to the issue or allotment of equity shares and listing of such
equity shares with the stock exchange(s) and to resolve and settle all questions and difficulties that may arise in relation to the proposed issue, offer and allotment of any of the
said equity shares, the utilization of the issue proceeds and to do all acts, deeds and things in connection therewith and incidental thereto as the Board in its absolute discretion
may deem fit, without being required to seek any further consent or approval of the members or otherwise and intent that they shall be deemed to have given their approval thereto
expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers conferred by this resolution on it, to any Committee of Directors, any
other Director(s), Company Secretary or other officer(s) of the Company to give effect to the aforesaid resolution.”

4. FURTHER ISSUE OF CONVERTIBLE WARRANTS ON PREFERENTIAL BASIS

To consider and if thought fit, to pass with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62 and all other applicable provisions of the Companies Act, 2013, as amended (the “Companies Act, 2013”) and the
rules made thereunder, and subject to the applicable provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009,
(SEBI (ICDR) Regulations), as in force and subject to other applicable rules, regulations and guidelines of Securities and Exchange Board of India (SEBI), Reserve Bank of India
(RBI), Foreign Exchange Management Act, 1999 and the stock exchanges where the shares of the Company are listed (Stock Exchanges) or any other authority and enabling
provisions of the Memorandum and Atrticles of Association of the Company and the listing agreements entered into between the Company and the Stock Exchange and subject to
such conditions and modifications as may be considered appropriate by the Board of Directors (hereinafter referred to as the 'Board' which term shall be deemed to include any
committee which the Board may have constituted or hereinafter constitute to exercise one or more of its power including the powers conferred hereunder), and subject to requisite
approvals, consents, permissions and/or sanctions if any, of SEBI, Stock Exchanges, Government of India and other appropriate authorities, as may be required and subject to
such conditions as may be prescribed by any of them while granting any such approvals, consents, permissions, and/or sanctions and which may be agreed to by the Board, the
Board be and is hereby authorized to create, offer, issue and allot 9,50,000 (Nine Lakh Fifty Thousand) Convertible Warrants (hereinafter may be called as Warrants) each on
preferential basis and convertible into 9,50,000 (Nine Lakh Fifty Thousand) Equity Shares of face value of Rs. 10 (Rupees Ten only) each, price of each such warrant to be
determined in conformity with the SEBI (ICDR) Regulations, to the persons mentioned below (hereinafter may be called as allottee or warrant holder)

Sr. No. | Name of Proposed Warrant Holder Category No. Of Convertible Warrants proposed to be allotted
1. S. Satpute Public Category 2,00,000
2. Rahi S. Public Category 4.50,000
3. K Jhaveri Public Category 2,00,000
4. Dipti J. Public Category 1,00,000
TOTAL 9,50,000

RESOLVED FURTHER THAT the Relevant Date, as per the SEBI (ICDR) Regulations for the determination of issue price of the Warrants and the equity shares to be allotted
pursuant to the preferential allotment and upon the conversion of Warrants is fixed as 22M Janaury, 2018.

RESOLVED FURTHER THAT

A. Warrants shall be convertible into equity shares of the Company not later than 18 months from the date of their allotment in accordance with the SEBI (ICDR) Regulations
without any further approval of the shareholders prior to or at the time of conversion.



B. The warrants by itself do not give to the warrants’ holder any rights of the shareholders of the company.

C. The warrant holder shall pay an amount equivalent to at least 25% (Twenty five percent) of the price fixed per Warrant in terms of the SEBI (ICDR) Regulations on or before
the allotment of warrants. If the option to acquire equity shares pursuant to conversion of warrants is not exercised as per above

clause ‘A’, the amount paid under this clause ‘C’ shall be forfeited by the Company.

D. The aforesaid allotment of the warrants and the equity shares to be allotted upon the conversion of Warrants shall be subject to the requirement of Lock-in/Non-transferability as
per the requirements of SEBI (ICDR) Regulations.

E. The allotment of the warrants shall be completed within a period of 15 days from the date of passing of this resolution by the shareholders provided that where the allotment is
pending on account of pendency of any approval from any regulatory authority including Stock Exchanges where the shares of the Company are listed or the Government of India,
the allotment shall be completed by the Company within a period of 15 days from the date of such approvals.

F. The equity shares to be allotted upon conversion of Warrants shall rank pari passu in all respects including as to dividend, with the existing fully paid up equity shares of face
value of Rs. 10/- (Rupees Ten) each of the Company and shall be subject to the relevant provisions contained in the Memorandum and Articles of Association of the Company.

G. The allotment of warrants, allotment of equity shares pursuant to conversion of warrants, conditions of payment of consideration and other terms and condition thereof shall be
subject to any statutory amendment and modification, notification, rules, regulations under any applicable law as may be for the time being in force.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorized on behalf of the Company to take all actions and do all such
acts, deeds, matters and things as it may, in its absolute discretion, deem necessary, desirable, incidental or expedient to the issue or allotment of Warrants and equity shares
pursuant to conversion of the Warrants and listing of such equity shares with the stock exchange(s) and to resolve and settle all questions and difficulties that may arise in relation
to the proposed issue, offer and allotment of any of the said equity shares and Warrants, the utilization of the issue proceeds and to do all acts, deeds and things in connection
therewith and incidental thereto as the Board in its absolute discretion may deem fit, without being required to seek any further consent or approval of the members or otherwise to
the end and intent that they shall be deemed to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers conferred by this resolution on it, to any Committee of Directors, any
other Director(s), Company Secretary or other officer(s)of the Company to give effect to the aforesaid resolution.”

NOTES

1.A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ABOVE MEETING, IS ALSO ENTITLED TO APPOINT A PROXY/PROXIES TO ATTEND AND VOTE ON A POLL
INSTEAD OF HIMSELF/HERSELF. SUCH PROXY/PROXIES NEED NOT BE A MEMBER OF THE COMPANY. A person can act as proxy on behalf of members not exceeding
fifty (50) and holding in the aggregate not more than 10% (ten percent) of the total share capital of the Company Further, a Member holding more than 10% (ten percent) of the
total share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person or Member. The
instrument appointing a proxy must be deposited at the Registered office of the Company not less than 48 hours before the commencement of meeting.
2. Explanatory Statement pursuant to section 102 of Companies Act, 2013 in respect of the Special Business at item no. 1 to 4 is annexed hereto and forms part of the notice.
3. Corporate members intending to send their authorized representative to attend the Meeting are requested to send to the Company a Certified Copy of the Board resolution
authorizing their representative to attend and vote on their behalf at the Meeting.

4. Members are requested to notify any change in their address to the Company quoting their Folio number. This will help the Company to provide efficient and better service to
the Members.

5. The Company is concerned about the environment. We request you to update your email address with your Depository Participants to enable us to send you communication via
e-mail. Members who have not registered their email addresses, so far, are requested to register their email addresses, In respect of electronic holdings with the Depository
through their concerned Depository Participants. Members who hold shares in physical form are requested to provide their email addresses to Link Intime India Pvt. Ltd. (RTA)
sending an email at rnt.helpdesk@linkintime.co.in or to the Company at info@tirupatiind.com

6. Members / Proxy holders are requested to produce at the entrance, the attached admission slip duly completed and signed, for admission to the Meeting hall.
7. Members are requested to bring their copy of the Notice to the Meeting.

8. In terms of Section 107 and 108 of the Companies Act, 2013 read with the Rules made thereunder, the Company is pleased to provide the facility to its Members holding shares
in physical or dematerialized form as on the cut-off date, being 14" February, 2018 to exercise their right to vote by electronic means on any or all of the businesses specified in
the accompanying Notice and the business may be transacted through e-voting Services provided by National Securities Depository Limited (NSDL).Details of the process and
manner of e-voting along with the user id and password is being sent to all the Members alongwith the AGM Notice.

9. In case of Members who are entitled to vote but have not exercised their right to vote by electronic means, upon poll being demanded, in the larger interest of the Members, the
Chairman may order a poll on his own motion or on demand at the Meeting in terms of Section 109 of the Companies Act, 2013 for all business specified in the EGM Notice. For
abundant clarity, in the event of poll, please note that the Members who have exercised their right to vote by electronic means shall not vote by way of poll at the Meeting. The
voting rights of the Members shall be in proportion to their shares of the paid-up equity share capital of the Company, subject to the provisions of the Companies Act, 2013. The
poll process shall be conducted and scrutinized and report thereon will be prepared in accordance with Section 109 of the Companies Act, 2013 read with the Rules made
thereunder.

10. The Results declared along with Scrutinizer's Report(s) will be available on the website of the Company (www.tirupatiind.com) within three (3) days of passing of the
resolutions and communication of the same to the BSE Limited.

11. VOTING THROUGH ELECTRONIC MEANS:

I. In Compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies (Management and Administration) Rules, 2014, the Company is
pleased to provide members facility to exercise their right to vote at the Extra-Ordinary General (EGM) by electronic means and the business may be transacted through e-voting
Services provided by National Securities Depository Limited (NSDL). The instructions for e-voting are as under:

A. In case a Member receives an email from NSDL (for members whose email IDs are registered with the Company/Depository Participant(s)):

(i) Open email and open PDF File viz TIIL evoting.pdf with your Client ID or folio No. as password. The said PDF file contains your user ID and password/PIN for e-
voting. Please note that the password is an initial password.

(i) Launch internet browser by typing the following URL https://www.evoting.nsdl.com

(iii) Click on Shareholder Login.

(iv) Put user ID and password as initial password/PIN noted in step (i) above. Click Login.

(v) Password change menu appears, Change the password/PIN 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-voting opens. Click on e-voting Active voting cycles.

(vii) Select “EVEN” of Tirupati Industries (India) Limited.

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

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

(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) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/

Authority letter etc. together with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to tiil.scrutinizer@gmail.com with a copy marked to e-
voting@nsdl.co.in

B. In case a Member receives physical copy of the Notice of AGM (for Members whose e-mail IDs are not registered with the Company/Depository Participant(s) or requesting
physical copy):
(i) Initial password is provided as below/at the of the Attendance Slip for the AGM: EVEN (E Voting Event Number) USERID PASSWORD/PIN
(i) Please follow all steps from SI. No. (ii) to SL. No. (xii) above, to cast vote.

Il. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available at the Downloads section
of www.evoting.nsdl.com.

lIl. If you are already registered with NSDL for e-voting then you can use your existing user ID and password/PIN for casting your vote,

IV. You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future communication(s).

V. The remote e-voting period will commence on 17" February, 2018 at 9.00 a.m. and ends on 20" February, 2018 at 5.00 p.m. During this period shareholder’s of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 14" February, 2018 may cast their vote electronically. This 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.

VI. The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company as on the cut-off date (record date) of 14" February,
2018.

VII. Mr. Shyam Agrawal, Practicing Chartered Accountant (Membership No. 31774) has been appointed as the Scrutinizer to scrutinize the e-voting process in a fair and
transparent manner.



VIIl. The Scrutinizer shall, immediately after the conclusion of voting at general meeting, count the votes cast at the meeting, thereafter unblock the votes cast through remote e-
voting in the presence of at least two witnesses not in the employment of the Company. Scrutinizer shall within 3 days of conclusion of the meeting submit a consolidated
scrutinizer report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by him in writing.
IX. The Results alongwith the Scrutinizer's Report shall be placed on the Company’s website www.tirupatiind.com and on the website of NSDL, within three (3) days of passing
of the Resolutions at the EGM of the Company and communicated to the BSE.

By order of the Board of Directors
Dated: 15" January, 2018 TIRUPATI INDUSTRIES (INDIA) LIMITED
42-45, Emerald Industrial Estate, Dheku, Tal. Khalapur, Dist. Raigad, Mah Sd/- (R. J. Sanghvi)

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.
ITEM NOS. 1 & 2:
Board of Directors of the Company is actively considering various opportunities with objective of reviving its businesses, and to augment its working capital finances to become
more competitive in its business. In order to enable the Company to raise further Equity capital, it is proposed to increase the Authorised Capital from Rs. 12.00 crores to Rs.13.50
crores. The resolution as set out in ltem No 1 is for obtaining the approval of the Shareholders. Consequent to the increase in the Authorised Capital of the Company, as above, it
is necessary to amend clause V of the Memorandum of Association of the Company. Resolution at item No.2 of the Notice is for obtaining approval of the Shareholders. None of
the Directors and Key Managerial Personnel of the Company and their relatives are concerned or interested, financially or otherwise, in the said resolution.
ITEM NO 3:
Since the Company is facing temporary financial crunch, certain creditors of the Company have agreed to take up the shares of the Company of face value of Rs. 10/- each at an
issue price of Rs. 17/- per share (including premium of Rs. 7 per share) as consideration against outstanding balance in the Company. The Company therefore proposes to issue
equity shares on preferential basis. Such preferential issue is to be implemented keeping in view the rules and regulations as prescribed by authorities and in terms of guidelines
issued by the Securities and Exchange Board of India (SEBI). Board of Directors of your Company recommends this resolution for your approval. None of the Directors are
interested in the resolution.
Disclosures: The following disclosures are made in accordance with the provisions of Chapter VII of the SEBI ICDR Regulation, 2009.

1. OBJECTS OF THE ISSUE: To issue shares as consideration against long outstanding balance in the Company in order to revive the operations of the Company. The
Board of Directors of the Company, have at its meeting held on 15" January, 2018 and subject to approval of members of the Company recommended for the issue of
Equity Shares on preferential basis.

2. PROPOSAL OF THE PROMOTERS: None of the promoters have indicated their intention to subscribe to the offer.

3. RELEVANT DATE: The Relevant Date as per the SEBI (ICDR) Regulations for the determination of issue price of the equity shares to be allotted is fixed as 22
January, 2018 i.e. 30 days prior to the date of shareholders meeting proposed to be held on 21% February, 2018, to approve the proposed preferential issue, in terms of
Section 62 of the Companies Act, 2013 and all applicable guidelines.

4. PRICING OF PREFERENTIAL ISSUE: The equity shares to be allotted will be allotted in accordance with the price determined in terms of Regulation 76 of the SEBI
(ICDR) Regulations.

5. UNDERTAKING: As required under the SEBI (ICDR) Regulations, wherever it is required, the Company shall compute/re-compute the issue price mentioned above in
accordance with the ICDR Regulations. Further, if the amount payable on account of the computation/re-computation of issue price is not paid by the allottee, within the
time stipulated under the ICDR Regulations, the equity shares allotted shall continue to be locked in till the time such amounts are paid by the allottee

6. SHAREHOLDING PATTERN OF THE COMPANY BEFORE AND AFTER THE PROPOSED ISSUE.

Shareholder Category No. of shares Held before % Shareholding No. of shares held after % shareholding
proposed preferential allotment (Before Issue) proposed preferential allotment (after issue)
Promoter and Promoter
Group 611600 8.20 611600 5.03
Public 6848440 91.80 **11548440 94.97
Total 7460040 100 12160040 100.0000

Promoter and Promoter Group Data is as on 31 December 2017. **Assuming conversion of 41,50,000 convertible warrants issued on 30.09.2016.

7. LOCK IN PERIOD: The equity shares allotted on preferential basis shall be locked-in from the date of allotment for such periods as prescribed in Clause 78 of SEBI
(ICDR Regulations) and all applicable laws.

8. PROPOSED TIME WITHIN WHICH ALLOTMENT WILL BE COMPLETED: The Company will complete the allotment within a period of 15 days from the date of
passing of resolutions by the shareholders or when the allotment on preferential basis requires any approval by any regulatory authority including Bombay Stock
Exchange, or Central Government, the allotment will be completed within 15 days from the date of such approvals.

9. CERTIFICATE FROM AUDITORS: The certificate from the auditors of the Company, certifying that the above issue is in accordance with the SEBI Guidelines on
preferential basis as in force as on date shall be laid before shareholders of the Company.

10. IDENTITY OF ALLOTTEES AND THE PERCENTAGE OF POST-PREFERENTIAL ISSUE CAPITAL IS AS UNDER: The name of proposed allottees of 5,50,000 (Five
Lakh Fifty Thousand) shares issued pursuant to Special resolution at item No. 1 of the Notice and percentage of expanded capital to be held by them after the
proposed allotment of the said equity shares to them as per said resolution are as under:

Total % Holding of post preferential
Sr. No. Name of Beneficial Owners Category | No. of equity shares issue capital
1 Amit S. PUBLIC 1,50,000 1.23
2 K. Madhyan PUBLIC 2,50,000 2.06
3 A. Sheth PUBLIC 1,50,000 1.23

None of the Directors are interested in the resolution.

ITEM NO 4:

The resolution is aimed to augment finance for the business needs of the Company in order to revive its operations and to create value for shareholders of the Company. The
Company therefore proposes to issue Convertible Warrants on Preferential basis to be converted into Equity Shares at a date not later than 18 months from date of allotment of
such Convertible Warrants. Such preferential issue is to be implemented keeping in view the rules and regulations as prescribed by authorities and in terms of guidelines issued by
the Securities and Exchange Board of India (SEBI). Board of Directors of your Company recommends this resolution for your approval. None of the Directors are interested in the
resolution.

Disclosures: The following disclosures are made in accordance with the provisions of Chapter VII of the SEBI ICDR Regulation, 2009.

1. OBJECTS OF THE ISSUE: In order to augment finance for the business needs of the Company, in order to revive its operations to create value for the shareholders and
to meet long term objectives of the Company, the Board of Directors of the Company, have at its meeting held on 15" January, 2018 and subject to approval of members
recommended for the issue of Convertible Warrants on preferential basis.

PROPOSAL OF THE PROMOTERS: None of the promoters have indicated their intention to subscribe to the offer.

RELEVANT DATE: The Relevant Date as per the SEBI (ICDR) Regulations for the determination of issue price of the Warrants and the equity shares to be allotted
pursuant to conversion of the warrant is fixed as 22" January, 2018 i.e. 30 days prior to the date of shareholders meeting proposed to be held on 21* February, 2018, to
approve the proposed preferential issue, in terms of Section 62 of the Companies Act, 2013 and all applicable guidelines.

4. PRICING OF PREFERENTIAL ISSUE: The Warrants and equity shares to be allotted pursuant to conversion of the Warrants will be allotted in accordance with the price
determined in terms of Regulation 76 of the SEBI (ICDR) Regulations. Further, for the proposed allotment of the Warrants and equity shares to be allotted pursuant to
conversion of the Warrant, the proposed issue price is required to be made at a price determined in accordance with Regulation 76(1) of the SEBI (ICDR) Regulations.

5. UNDERTAKING: As required under the SEBI (ICDR) Regulations, wherever it is required, the Company shall compute/re-compute the issue price mentioned above in
accordance with the ICDR Regulations. Further, if the amount payable on account of the computation/re-computation of issue price is not paid by the allottee, within the
time stipulated under the ICDR Regulations, the equity shares allotted shall continue to be locked in till the time such amounts are paid by the allottee.

6. SHAREHOLDING PATTERN OF THE COMPANY BEFORE AND AFTER THE PROPOSED ISSUE.

wnN

Shareholder Category No. of shares Held before % Shareholding (Before Issue) No. of shares held % Shareholding (after
proposed preferential allotment after proposed issue)
preferential allotment
Promoter and Promoter Group 611600 5.03 611600 4.67
Public 11548440 94.97 12498440 95.33




[ Total [ 12160040 [ 100 [ 13110040 [ 100.0000 |
#Assuming conversion of entire 9,50,000 warrants

7. LOCK IN PERIOD: The equity shares allotted on preferential basis shall be locked-in from the date of allotment for such periods as prescribed in Clause 78 of SEBI (ICDR
Regulations) and all applicable laws.

8. PROPOSED TIME WITHIN WHICH ALLOTMENT WILL BE COMPLETED: The Company will complete the allotment within a period of 15 days from the date of passing
of resolutions by the shareholders or when the allotment on preferential basis requires any approval by any regulatory authority including Bombay Stock Exchange, or
Central Government, the allotment will be completed within 15 days from the date of such approvals.

9. CERTIFICATE FROM AUDITORS: The certificate from the auditors of the Company, certifying that the above issue is in accordance with the SEBI Guidelines on
preferential basis as in force as on date shall be laid before shareholders of the Company.

10. IDENTITY OF ALLOTTEES AND THE PERCENTAGE OF POST-PREFERENTIAL ISSUE CAPITAL IS AS UNDER: The name of proposed allottees of 9,50,000 (Nine
Lakh Fifty Thousand) Convertible Warrants issued pursuant to Special resolution at item No. 2. of the Notice and percentage of expanded capital to be held by them after
the proposed allotment of the said equity shares to them as per said resolution are as under:

Sr. No. | Name of Beneficial Owner | Category | No. of Convertible Warrants | Total % Holding of Post Preferential Issue Capital
1 S. Satpute Public 2,00,000 1.53
2 Rahi S. Public 4,50,000 3.43
3 K. Jhaveri Public 2,00,000 1.53
4 Dipti J. Public 1,00,000 0.76

None of the Directors are interested in the resolution.

By order of the Board of Directors
Dated: 15" January, 2018 TIRUPATI INDUSTRIES (INDIA) LIMITED
42-45, Emerald Industrial Estate, Dheku, Tal. Khalapur, Dist. Raigad, Mah Sd/- (R J. Sanghvi)

ROUTE MAP FOR EXTRAORDINARY GENERAL MEETING

Directions for Extraordinary General Meeting of Tirupati Industries (India) Limited to be held at Registered Office of the Company at 42-45 Emerald Industrial Estate, Dheku,
Taluka Khalapur, District Raigad 410203, Maharashtra, INDIA on Wednesday 21* February 2018

ROUTE FROM KHALAPUR TOLL GATE ON MUBAI - PUNE EXPRESSWAY TO VENUE OF EGM WHILE ARRIVING FROM MUMBAI (Left Image) and ROUTE FROM
KHOPOLI RAILWAY STATION TO VENUE OF EGM (Right Image)
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ATTENDANCE SLIP (to be presented at the entrance)
EXTRA-ORDINARY GENERAL MEETING ON WEDNESDAY, 21°" FEBRUARY, 2018 AT 11.30 AM AT THE REGISTERED OFFICE OF THE COMPANY

Folio No. DP ID No. Client ID No.
Name of the Member: Signature:
Name of the Proxy Holder: Signature:

1. Only Member/Proxy Holder can attend the meeting
2. Member/Proxy Holder should bring his/her copy of the Notice for reference at the Meeting

PROXY FORM (Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014)
EXTRA-ORDINARY GENERAL MEETING ON WEDNESDAY, 21°" FEBRUARY, 2018 AT 11.30 AM AT THE REGISTERED OFFICE OF THE COMPANY
Name of the Member(s):

Registered Address:
Email ID:
Folio No. DP ID No. Client ID No.
1/We being the member(s) of Shares of Tirupati Industries (India) Limited, hereby appoint
1. Name: Email ID:
Address:
Signature:
2. Name: Email ID:
Address:
Signature:
3. Name: Email ID:
Address:
Signature:

as my/our proxy to attend and vote for me/us and on my/out behalf at the Extraordinary General Meeting of the Company to be held on Wednesday 21% February 2018 at the
Registered Office of the Company and at any adjournment thereof in respect of such resolutions indicated below

1. Increase the Authorised Capital 3. Further Issue of shares on preferential basis

2. Alteration of Memorandum of Association 4. Further Issue of Convertible warrants on preferential basis
Signed this day of 2018

Signature of Shareholder Signature of Proxy holder(s)

NOTES: This Form of Proxy, in order to be effective should be duly completed and deposited at the Registered Office of the Company at 42 to 45, Emerald Industrial Estate,
Dheku, Taluka, Khalapur, Dist. Raigad, Maharashtra 410203, INDIA, not less than 48 hours before the commencement of the Meeting.



