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February 23, 2024 
 
 

BSE Limited 
Phiroze Jeejeebhoy Towers 
Dalal Street 
Mumbai – 400 001 
 
 
Scrip Code: 517562 
Scrip ID: TRIGYN 

National Stock Exchange of India Limited 
Exchange Plaza 
Plot no. C/1, G Block 
Bandra Kurla Complex 
Bandra (East)  
Mumbai - 400 051 
 
Company Code: TRIGYN 

 
Subject: Result of Postal Ballot AND Scrutinizers Report 

 
Dear Sir / Ma’am, 

    
This with reference to the Postal Ballot Notice dated January 18, 2024 informing you 
that the Company proposed to seek the approval of the members of the Company by 
Postal Ballot and e-voting as per Section 110 and other applicable provisions, if any, of 
the Companies Act, 2013 (Act) read with the Companies (Management and 
Administration) Rules 2014 (Rules) and Regulation 44 of SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015.  
 
Postal Ballot Notice was for seeking approval of the Members of the Company by way 
of Special and Ordinary Resolution as follows: 
 

Sr. No Resolutions Description 

Special Resolution: 

1 To consider the appointment of Mr. Ishwar Halalli as an Independent 
Director of the Company. 

2 To consider the appointment of Mr. Syed Sultan Ahmed as an Independent 
Director of the Company. 

3 To consider the appointment of Mr. Vijay Mallya as an Independent 
Director of the Company. 

Ordinary Resolution: 

4 To consider the appointment of Mr. Dilip Hanumara as Strategic Advisor 
to the Management 
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In this regard, please note that Mr. Anmol Jha, Practicing Company Secretary (FCS No.: 
5962/ COP No.: 6150), who was appointed as the Scrutinizer for the aforesaid Postal 
Ballot process has submitted his Report on February 23, 2024.  
 
In accordance with the said Report, the members of the Company have approved the 
above-mentioned resolution as mentioned in the Postal Ballot Notice dated January 18, 
2024, detailed result is attached here under as a part of Scrutinizers Report. 
 
We enclose herewith:  
 Scrutinizer’s Report along with Results of Postal Ballot 
 Certified True Copy of the resolution as approved by the Members. 

 
Kindly take the same on record. 
 
Thanking you, 
Yours faithfully, 
For Trigyn Technologies Limited 
 
 
 
 
Mukesh Tank 
Company Secretary 
Membership No. FCS 9604 
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ANMOL JHA & ASSOCIATES
(COMPANY SIICRETARIIiS)

office No. 50, 2"d Floor, Asiatic Arcade,

vartak Nagar Pokhran Road No. 2.

Thanc (W) - 400606

Email ID: jha3!trq!@ygb9gI9lL seema.kolwadkarlAemail.com

T€I r 8928 I I 95 80. 7678025468.9'102062563

REPORT OF SCRUTINIZER

[Pursllan! to Section 108 of the Conpanies Act, 2013 and Rule 20(4)(xii) of the Companies (M6nag.ment

and Administration) Rules, 2014/

To,

Mr.R.Ganapathi

The Chairman,

Trigyn Technologies Limited

27, SDF-I, SEEPZ.SEZ,

Andheri (East),

Mumbai-400096

Dear Sir.

Sob: Scrutinizer's report on postol brllol through remote e.voting cooducted pursuant to the

provisioosofSec(ionl08,tl0andolherrpplicsbleprovisions,ifsny,of(heComprniesAcl,

2013 read with Rule 20 of lhe Companies (Managemen( 6nd Adn'inislralion) Rules, 201,1

Bnd amendments thereof and vid€ Circular No. l1l2020 dsted April 08, 2020, Circular

No.l7l2020 dated April 13,2020 read with Circulrr No.202020 dated Mry 05,2020 and

Circuhr No.02/2021 dsled January 13,2021 and General Circular No.2/ 2022 daled May

05,2022 and Gcnerul Circular No. 09/2023 dated September 25, 2023 and all other releunt

circulars issu€d from time to time (hereirafter collectivcly referred to as "Circulars") issucd

by the Minislry ofCorporate AfTairs.

I, Anmol Kumar Jta, Practicirg Company Secrelary. at Office No. 50. 2"r Floor. Asiaric Arcade.

Vartak Nagar Pokhran Road No. 2, Thane (W) - 400606, had been appoinled as the Scrutiniz€r by the

BoardolDirectorsolTrigynTechnologiesLimited,pursuanlloSeclionl08oftheCompaniesAc(.201i

("the Acf') read \vith Rule 20 of the Companies (Msnagement and Administralion) Rules, 2014, and

amendments ther€of, to conduct remote e-voting process and to scrutiniz€ the e-voling in respecl of the

II,
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ANMOL JHA & ASSOCIATES
(COMPANY SsCRETARIES)

below mentioncd resolutions ofTrigyn Technologies Limired passed through Postal Balloi held rhrough

January 25, 2024 to February 23.2024.

The Nolice along wilh the stalemenl sening out malerial facts under Section 102 of ihe Companies Ac1.

2013 were senr lo the shareholders in respect ofthe below mentioned resolutions passed ihrouSh postal

ballol ofthe Company.

The Company had availed fie remote e-voting offered by National Securities Deposilories Limited

(NSDL) for conducting remote e-voting by the Shareholders ofthe Company.

The Shareholders ofdre Company holding shares as on dre 'cLlt off date of Friday. January 19.2024

were eniided 10 vote on the resolutions as contained in the Notice ofrhe Postal Ballor.

The voling period for remote e"voting commenced on Thursday. January 25. 2024 ar 9:00 a.m. (lST) and

ended on Friday. F€bruary 23,2024 at 5:00 p.m. (lsT).and the NSDL renrore e-voring platfonn was

The votes casl under the remoie e-voting facility were lhereafter unblocked in the presence of 1wo

witnesses who wer€ not in the employmenl ofthe Company and rhe votes cast rhere under Dere counled

by NSDL's system.

I have scrutinized and revi€wed ihe remote e-voting based on the dala doenloaded from the NSDL.

I now submit my Repo( as under on the resulrs oflhe renrote e-voting ir respecl ofthe said Resolutions.

(a) Resolution No. | (SPECIAL RESOLUTION)

To consider the appointment of Mr. Ishwar Halalli (DIN 09781788) as ao lndepend€nt

Director of the Company.

r) Vored in ttrvour ofLlre rc\olJIioIi) Voted in favour oflhe .esolutionr

Number ofmelnbers voted Number ofvor€s cast by

them

% oftoul number ofvalid

170 1,37,87,261.000 99.97i



!
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ANMOL JHA & ASSOCIATES
(cor!'tPANY sE( RfTAI FS)

(iii) Invalid Votes:

Number ofmembers whose votes were declared

invalid

Number of!otes cast by lhem

(b) Resohtion No. 2 (SPECIAL RESOLUTION)

To corsider the appointmen( of Mr. Syed Sullar Ahmed (DtN: 0t928290) as an

Ind€pendent Director of the Company.

(i) Voted in favou. ofthe resolurion:

Number of nrenrbcrs voted Number ofvotes casl by % oftotal number ofvalid

t60 | .37,7 I ,379.000 99.959

(ii) Voted against ofthe resolu.ion:

Number of rnembers voted Number ofvotes cast by % oftoial number ofvalid

27 5.679.000 0.041

Resolution No.3 (SPECIAL RESOLUTION)

Toconsid€rthe appointment of Mr. Vijay Mallya (DIN:068969t9) as an Independenr

Direclor of thG Compaoy.

(i) Voted in frvour ofrhe resolution:

(ii) Voled sgainst olthe resolurioni

Number of Drenrbers voted Number ofvotes casl by % oflolal number ofvalid

17 3,74r.000 0.027

(iii) lnvalid Vores:

Number ofmembers whose votes werc declared

invalid

Number ofvotes cast bv them

(c)

U,



ANMOL JHA & ASSOCIATES
(c0lIPANY SE( lltlr,\l{l tS)

(ii) Voted asainsi ofthe resolution:

(iii) lnvalid Vores:

Number ofmenrbers whose vot€s were declared

invalid

Number ofvotes casl bY lhem

(d) Resolution No. 4 (ORDINARY RESOLUTION)

To consider the appointmen( of Mr. Dilip Hanumara as Strategic Advisor to the

Manrgement

(i) voted in fsvour oflh€ resolution:

Number ofmembers voled Number ofvotes cast by

them

% oftotal number ofvalid

165 70.151 93.517

(ii) Voted rqainsl ofthe resolulioni

Numberofmembers voted Number ofvotes cast by % oflolal number ofvalid

20 1,855 6_1',73

(iii) Invalid Votes:

Nurnber ofmembers whose votes were declared

invalid

Nunrb€r ofvoles casl by them

I 1.37,0r,87?

rl
LM

Number of members voled Number of votes casl bY

th€m

o/o oflotal number ofvalid

l5l t.17,7t,162.000 99.961

Numb€r of members voted Numb€r ofvotes cast by

lhem

% oflotal number ofvalid

32 5.12 t.000 0.039

I

t.



i-

ANMOL JHA & ASSOCIATES
(coll!PANY sECR[.TARIF.S)

AtlrelevantrecordsofelectronicvotingwillremaininoursafecustodyunliltheChairmanconsiders.

approves and signs the minutes ofthe deemed General Meeting (Postal Ballo, and lhe same shall be

handed ov€r thereafter to the Chairman/Company Secreory for safe keeping'

Thanking You,

Anmot Jhal ' 1"r

enmoti.ltrr & Associetes.

Praclicing ComPtnY StcretrrY

FCS 5962, COP No. 6150

offce No.50,2"d Floor, Asiatic Arcade, Vartak Nagar,

Pokhran Road No. l, Thane (Weso -400 606

UDINr F005962E003483051

PlacerThane

Date: February 23,2024

W€ the undersigned witnessed that the votes w€re unblocked from

in our prcscnce on February 23,2024

the remole e-!otii8 website ofNSDL

Name: !zr4,ra 141",'"( !-L
Address: l: 6ol, Lr,',vri Na^rl^'1

kLa:'"''a R-J 'z-'t

'Tl'L rar- -t^l' A6D6lb

66JrlN*,e, fuodnq$ 6 ''rbncl/al

Add**, 5k;i ,.gr sL!'ctr^c'i 5o

eo.rk s ile- vikhroli
4ooo 11

,u-Sl
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY MEMBERS OF 
THE COMPANY THROUGH POSTAL BALLOT ON FEBRUARY 23, 2024 

 
Resolution No. 1 
To consider the appointment of Mr. Ishwar Halalli (DIN 09781788) as an Independent 
Director of the Company. 
 
“RESOLVED THAT pursuant to Section 149, 150, 152, 161 and other applicable 
provisions of the Companies Act, 2013 (“Act) and the Companies (Appointment and 
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) read with Schedule IV of the said Act and 
Regulation 16(1)(b), 17(1A) and 25 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (including any statutory modification(s) or re-
enactment thereof, for the time being in force) made thereunder, Articles of Association 
of the Company, recommendations and approval of the Nomination and Remuneration 
Committee, and that of the Board respectively, Mr. Ishwar Halalli (DIN: 09781788), who 
was appointed as an Additional Director of the company with effect from January 6, 
2024 under section 161 of the Companies Act, 2013 and who has submitted a 
declaration that he meets the criteria for independence as provided in Section 149(6) of 
the Act and who is eligible for appointment, be and is hereby appointed as an 
Independent Director of the Company to hold office for a term upto five consecutive 
years commencing from January 6, 2024 upto January 5, 2029 with an option to retire 
from the office at any time during the term of appointment; 
 
RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company 
be and are hereby severally authorised to do all acts, deeds and things, including 
statutory filings, and take steps as may be deemed necessary, proper or expedient to 
give effect to this Resolution and matters incidental thereto.” 
 
Resolution No. 2 
To consider the appointment of Mr. Syed Sultan Ahmed (DIN: 01928290) as an 
Independent Director of the Company. 
 
“RESOLVED THAT pursuant to Section 149, 150, 152, 161 and other applicable 
provisions of the Companies Act, 2013 (“Act) and the Companies (Appointment and 
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) read with Schedule IV of the said Act and 
Regulation 16(1)(b), 17(1A) and 25 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (including any statutory modification(s) or re-
enactment thereof, for the time being in force) made thereunder, Articles of Association 
of the Company, recommendations and approval of the Nomination and Remuneration 
Committee, and that of the Board respectively, Mr. Syed Sultan Ahmed (DIN: 01928290), 
who was appointed as an Additional Director of the company with effect from January 
6, 2024 under section 161 of the Companies Act, 2013 and who has submitted a 
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declaration that he meets the criteria for independence as provided in Section 149(6) of 
the Act and who is eligible for appointment, be and is hereby appointed as an 
Independent Director of the Company to hold office for a term upto five consecutive 
years commencing from January 6, 2024 upto January 5, 2029 with an option to retire 
from the office at any time during the term of appointment; 
 
RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company 
be and are hereby severally authorised to do all acts, deeds and things, including 
statutory filings, and take steps as may be deemed necessary, proper or expedient to 
give effect to this Resolution and matters incidental thereto.” 
 
Resolution No. 3 
To consider the appointment of Mr. Vijay Mallya (DIN: 06896919) as an Independent 
Director of the Company. 
 
“RESOLVED THAT pursuant to Section 149, 150, 152, 161 and other applicable 
provisions of the Companies Act, 2013 (“Act) and the Companies (Appointment and 
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or re-
enactment thereof for the time being in force) read with Schedule IV of the said Act and 
Regulation 16(1)(b), 17(1A) and 25 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (including any statutory modification(s) or re-
enactment thereof, for the time being in force) made thereunder, Articles of Association 
of the Company, recommendations and approval of the Nomination and Remuneration 
Committee, and that of the Board respectively, Mr. Vijay Mallya (DIN: 06896919), who 
was appointed as an Additional Director of the company with effect from January 6, 
2024 under section 161 of the Companies Act, 2013 and who has submitted a 
declaration that he meets the criteria for independence as provided in Section 149(6) of 
the Act and who is eligible for appointment, be and is hereby appointed as an 
Independent Director of the Company to hold office for a term upto five consecutive 
years commencing from January 6, 2024 upto January 5, 2029 with an option to retire 
from the office at any time during the term of appointment; 
 
RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company 
be and are hereby severally authorised to do all acts, deeds and things, including 
statutory filings, and take steps as may be deemed necessary, proper or expedient to 
give effect to this Resolution and matters incidental thereto.” 
 
Resolution No. 4 
To consider the appointment of Mr. Dilip Hanumara as Strategic Advisor to the 
Management  
 
“RESOLVED THAT pursuant to the provisions of Section 188(1)(f) read with Rule 
15(3)(b) of Companies (Meetings of Board and Its Powers) Rules 2014 and other 
applicable provisions, if any, of the Companies Act, 2013 including statutory 
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modification/s or re-enactment/s thereof for the time being in force, as per the 
recommendation and approval of the Nomination and Remuneration Committee, Audit 
Committee and Board of Directors respectively at their meeting held on January 6, 2024, 
the consent of the Company be and is hereby accorded for the appointment of Mr. Dilip 
Hanumara, who is a relative of Ms. Bhavana Rao Potluri, Executive Director and Dr. 
Rajamohan Rao, Non-Executive Director as a Strategic Advisor to the Management to 
hold an office or place of profit under the Company, with such designation as may be 
decided from time to time, with effect from February 24, 2024 for a period of Twelve 
Months ending on February 23, 2025 on an Annual Remuneration consisting of USD 
200,000/- and Commission for new client deals in new sectors / geography at 5% of 
Gross Margin of billed revenue, however such Commission amount will not exceed USD 
50,000/-, the Annual Remuneration will be paid by M/s Trigyn Technologies Inc., the 
Wholly Owned Subsidiary of the Company; 
 
RESOLVED FURTHER THAT the Board of Directors has the liberty to alter and vary such 
remuneration in accordance with the provisions of the Companies Act, 2013, to effect 
change in designation and responsibilities of the persons holding office or place of profit 
within the maximum limit approved by the shareholders; 
 
RESOLVED FURTHER THAT any Director and/or the Company Secretary of the Company 
be and are hereby severally authorised to do all acts, deeds and things, including 
statutory filings, and take steps as may be deemed necessary, proper or expedient to 
give effect to this Resolution and matters incidental thereto.” 
 
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 
2013 
 
The following Statement sets out all material facts relating to the businesses mentioned 
under Item Nos. 1 to 4 of the accompanying Notice: 
 
Resolution No. 1 
Pursuant to Section 161 of the Companies Act, 2013, the Board at its meeting held on 
January 6, 2024 appointed, Mr. Ishwar Halalli (DIN: 09781788), as an Additional Director 
in the capacity of Independent Director of the Company for a term of five (5) years with 
effect from January 6, 2024 to January 5, 2029 (both days inclusive) subject to the 
approval of the shareholders through special resolution. 
 
The Company has received: 
a. consent in writing from Mr. Ishwar Halalli to act as Director in Form DIR 2 pursuant 

to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014 
(‘Appointment Rules’), 

b. Intimation in Form DIR 8 in terms of the Appointment Rules from Mr. Ishwar Halalli to 
the effect that he is not disqualified under sub-section (2) of Section 164 of the Act, 
and  
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c. A declaration to the effect that he meets the criteria of independence as provided in 
sub-section (6) of Section 149 of the Act and under LODR Regulations.  

d. Declaration pursuant to BSE Circular No. LIST/COMP/14/2018-19 dated June 20, 
2018, and NSE Circular No. NSE/ CML/2018/24 dated June 20, 2018 that he has not 
been debarred from holding office of a Director by virtue of any Order passed by the 
Securities and Exchange Board of India or any other such authority.  

e. A notice in writing by a member proposing his candidature under Section 160(1) of 
the Act. 

 
The Nomination and Remuneration Committee (“NRC”) had previously finalized the 
desired attributes for the selection of the Independent Director(s). Based on those 
attributes, the NRC recommended the candidature of Mr. Ishwar Halalli. In the opinion 
of the Board, Mr. Ishwar Halalli fulfils the conditions for independence specified in the 
Act, the Rules made thereunder and the LODR Regulations and such other laws / 
regulations for the time being in force, to the extent applicable to the Company.  
 
The Board noted that Mr. Ishwar Halalli’s skills, background and experience are aligned 
to the role and capabilities identified by the NRC and that Mr. Ishwar Halalli is eligible for 
appointment as an Independent Director.  
 
Further, Mr. Ishwar Halalli has confirmed that he is not aware of any circumstance or 
situation which exists or may be reasonably anticipated that could impair or impact his 
ability to discharge his duties as an Independent Director of the Company. Mr. Ishwar 
Halalli has confirmed that he is in compliance with Rules 6(1) and 6(2) of the Companies 
(Appointment and Qualification of Directors) Rules, 2014, with respect to his registration 
with the data bank of Independent Directors maintained by the Indian Institute of 
Corporate Affairs. Further Mr. Ishwar Halalli has confirmed that, he had not been a 
partner of a firm that had transactions during last three financial years with Trigyn 
Technologies Limited or its subsidiaries amounting to ten percent or more of its gross 
turnover.  
 
A copy of the draft letter for the appointment of Mr. Ishwar Halalli as an Independent 
Director setting out the terms and conditions is available for inspection without any fee 
by the members at the Company’s registered office during normal business hours on 
working days up to Friday, February 23, 2024. (last date of Voting). 
 
The resolution seeks the approval of members for the appointment of Mr. Ishwar Halalli 
as an Independent Director of the Company from January 6, 2024 to January 5, 2029 
(both days inclusive) pursuant to Sections 149, 152 and other applicable provisions of 
the Act and the Rules made thereunder (including any statutory modification(s) or re-
enactment(s) thereof) and he shall not be liable to retire by rotation.  
 
All the material documents referred to in the Notice and Explanatory Statement such as 
the appointment letter, statutory forms etc. are available for inspection without any fee 
by the members at the Company’s registered office during normal business hours on 
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working days from the date of dispatch of the notice up to the last date of voting, i.e. 
Friday, February 23, 2024. 
 
The profile and specific areas of expertise of Mr. Ishwar Halalli and other relevant 
information as required under SEBI LODR Regulations and SS-2 are provided as 
Annexure A.  
 
In compliance with the provisions of Section 149 read with Schedule IV to the Act and 
Regulation 17 of the LODR Regulations, the approval of the Members is sought for the 
appointment of Mr. Ishwar Halalli as Independent Director of the Company, as a Special 
Resolution as set out above.  
 
No director, key managerial personnel or their relatives except Mr. Ishwar Halalli to 
whom the resolution relates is interested in or concerned with the resolution.  
 
The Board recommends the above resolution as a Special Resolution set forth in this 
notice for the approval of Members. 
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Resolution No. 2 
Pursuant to Section 161 of the Companies Act, 2013, the Board at its meeting held on 
January 6, 2024 appointed, Mr. Syed Sultan Ahmed (DIN: 01928290), as an Additional 
Director in the capacity of Independent Director of the Company for a term of five (5) 
years with effect from January 6, 2024 to January 5, 2029 (both days inclusive) subject 
to the approval of the shareholders through special resolution. 
 
The Company has received: 
a. consent in writing from Mr. Syed Sultan Ahmed to act as Director in Form DIR 2 

pursuant to Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 
2014 (‘Appointment Rules’),  

b. Intimation in Form DIR 8 in terms of the Appointment Rules from Mr. Syed Sultan 
Ahmed to the effect that he is not disqualified under sub-section (2) of Section 164 
of the Act, and  

c. A declaration to the effect that he meets the criteria of independence as provided in 
sub-section (6) of Section 149 of the Act and under LODR Regulations.  

d. Declaration pursuant to BSE Circular No. LIST/COMP/14/2018-19 dated June 20, 
2018, and NSE Circular No. NSE/ CML/2018/24 dated June 20, 2018 that he has not 
been debarred from holding office of a Director by virtue of any Order passed by the 
Securities and Exchange Board of India or any other such authority.  

e. A notice in writing by a member proposing his candidature under Section 160(1) of 
the Act. 

 
The Nomination and Remuneration Committee (“NRC”) had previously finalized the 
desired attributes for the selection of the Independent Director(s). Based on those 
attributes, the NRC recommended the candidature of Mr. Syed Sultan Ahmed. In the 
opinion of the Board, Mr. Syed Sultan Ahmed fulfils the conditions for independence 
specified in the Act, the Rules made thereunder and the LODR Regulations and such 
other laws / regulations for the time being in force, to the extent applicable to the 
Company.  
 
The Board noted that Mr. Syed Sultan Ahmed’s skills, background and experience are 
aligned to the role and capabilities identified by the NRC and that Mr. Syed Sultan Ahmed 
is eligible for appointment as an Independent Director. 
 
Further, Mr. Syed Sultan Ahmed has confirmed that he is not aware of any circumstance 
or situation which exists or may be reasonably anticipated that could impair or impact 
his ability to discharge his duties as an Independent Director of the Company. Mr. Syed 
Sultan Ahmed has confirmed that he is in compliance with Rules 6(1) and 6(2) of the 
Companies (Appointment and Qualification of Directors) Rules, 2014, with respect to his 
registration with the data bank of Independent Directors maintained by the Indian 
Institute of Corporate Affairs. Further Mr. Syed Sultan Ahmed has confirmed that, he had 
not been a partner of a firm that had transactions during last three financial years with 
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Trigyn Technologies Limited or its subsidiaries amounting to ten percent or more of its 
gross turnover.  
 
A copy of the draft letter for the appointment of Mr. Syed Sultan Ahmed as an 
Independent Director setting out the terms and conditions is available for inspection 
without any fee by the members at the Company’s registered office during normal 
business hours on working days up to Friday, February 23, 2024. 
 
The resolution seeks the approval of members for the appointment of Mr. Syed Sultan 
Ahmed as an Independent Director of the Company from January 6, 2024 to January 5, 
2029 (both days inclusive) pursuant to Sections 149, 152 and other applicable 
provisions of the Act and the Rules made thereunder (including any statutory 
modification(s) or re-enactment(s) thereof) and he shall not be liable to retire by rotation.  
 
All the material documents referred to in the Notice and Explanatory Statement such as 
the appointment letter, statutory forms etc. are available for inspection without any fee 
by the members at the Company’s registered office during normal business hours on 
working days from the date of dispatch of the notice up to the last date of voting, i.e. 
Friday, February 23, 2024.  
 
The profile and specific areas of expertise of Mr. Syed Sultan Ahmed and other relevant 
information as required under SEBI LODR Regulations and SS-2 are provided as 
Annexure A.  
 
In compliance with the provisions of Section 149 read with Schedule IV to the Act and 
Regulation 17 of the LODR Regulations, the approval of the Members is sought for the 
appointment of Mr. Syed Sultan Ahmed as Independent Director of the Company, as a 
Special Resolution as set out above.  
 
No director, key managerial personnel or their relatives except Mr. Syed Sultan Ahmed 
to whom the resolution relates is interested in or concerned with the resolution.  
 
The Board recommends the above resolution as a Special Resolution set forth in this 
notice for the approval of Members. 
 
Resolution No. 3 
Pursuant to Section 161 of the Companies Act, 2013, the Board at its meeting held on 
January 6, 2024 appointed, Mr. Vijay Mallya (DIN: 06896919), as an Additional Director 
in the capacity of Independent Director of the Company for a term of five (5) years with 
effect from January 6, 2024 to January 5, 2029 (both days inclusive) subject to the 
approval of the shareholders through special resolution. 
 
The Company has received: 
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a. consent in writing from Mr. Vijay Mallya to act as Director in Form DIR 2 pursuant to 
Rule 8 of the Companies (Appointment & Qualification of Directors) Rules, 2014 
(‘Appointment Rules’),  

b. Intimation in Form DIR 8 in terms of the Appointment Rules from Mr. Syed Sultan 
Ahmed to the effect that he is not disqualified under sub-section (2) of Section 164 
of the Act, and  

c. A declaration to the effect that he meets the criteria of independence as provided 
in sub-section (6) of Section 149 of the Act and under LODR Regulations.  

d. Declaration pursuant to BSE Circular No. LIST/COMP/14/2018-19 dated June 20, 
2018, and NSE Circular No. NSE/ CML/2018/24 dated June 20, 2018 that he has not 
been debarred from holding office of a Director by virtue of any Order passed by the 
Securities and Exchange Board of India or any other such authority.  

e. A notice in writing by a member proposing his candidature under Section 160(1) of 
the Act. 
 

The Nomination and Remuneration Committee (“NRC”) had previously finalized the 
desired attributes for the selection of the Independent Director(s). Based on those 
attributes, the NRC recommended the candidature of Mr. Vijay Mallya. In the opinion of 
the Board, Mr. Vijay Mallya fulfils the conditions for independence specified in the Act, 
the Rules made thereunder and the LODR Regulations and such other laws / regulations 
for the time being in force, to the extent applicable to the Company.  
 
The Board noted that Mr. Vijay Mallya’s skills, background and experience are aligned to 
the role and capabilities identified by the NRC and that Mr. Vijay Mallya is eligible for 
appointment as an Independent Director. 
 
Further, Mr. Vijay Mallya has confirmed that he is not aware of any circumstance or 
situation which exists or may be reasonably anticipated that could impair or impact his 
ability to discharge his duties as an Independent Director of the Company. Mr. Vijay 
Mallya has confirmed that he is in compliance with Rules 6(1) and 6(2) of the Companies 
(Appointment and Qualification of Directors) Rules, 2014, with respect to his registration 
with the data bank of Independent Directors maintained by the Indian Institute of 
Corporate Affairs. Further Mr. Vijay Mallya has confirmed that, he had not been a partner 
of a firm that had transactions during last three financial years with Trigyn Technologies 
Limited or its subsidiaries amounting to ten percent or more of its gross turnover.  
 
A copy of the draft letter for the appointment of Mr. Vijay Mallya as an Independent 
Director setting out the terms and conditions is available for inspection without any fee 
by the members at the Company’s registered office during normal business hours on 
working days up to Friday, February 23, 2024. 
 
The resolution seeks the approval of members for the appointment of Mr. Syed Sultan 
Ahmed as an Independent Director of the Company from January 6, 2024 to January 5, 
2029 (both days inclusive) pursuant to Sections 149, 152 and other applicable 
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provisions of the Act and the Rules made thereunder (including any statutory 
modification(s) or re-enactment(s) thereof) and he shall not be liable to retire by rotation.  
 
All the material documents referred to in the Notice and Explanatory Statement such as 
the appointment letter, statutory forms etc. are available for inspection without any fee 
by the members at the Company’s registered office during normal business hours on 
working days from the date of dispatch of the notice up to the last date of voting, i.e. 
Friday, February 23, 2024. 
 
The profile and specific areas of expertise of Mr. Vijay Mallya and other relevant 
information as required under SEBI LODR Regulations and SS-2 are provided as 
Annexure A.  
 
In compliance with the provisions of Section 149 read with Schedule IV to the Act and 
Regulation 17 of the LODR Regulations, the approval of the Members is sought for the 
appointment of Mr. Vijay Mallya as Independent Director of the Company, as a Special 
Resolution as set out above.  
 
No director, key managerial personnel or their relatives except Mr. Vijay Mallya to whom 
the resolution relates is interested in or concerned with the resolution.  
 
The Board recommends the above resolution as a Special Resolution set forth in this 
notice for the approval of Members. 
 
Resolution No. 4 
The provisions of section 188(1) of the Companies Act, 2013 Act that govern the Related 
Party Transactions require a Company to obtain prior approval of the Board of Directors 
and in certain cases approval of the shareholders is also required. 
 
Mr. Dilip Hanumara was first appointed as Executive Director & CEO of the Company by 
the shareholders at their Thirty Fourth Annual General Meeting held on September 28, 
2020, for a period of three years effective from December 1, 2019 till November 30, 2022.  
Thereafter, he was further re-appointed as CEO for the period of one year effective from 
December 1, 2022 to November 30, 2023. 
 
He is the spouse of Ms. Bhavana Rao Potluri, Executive Director of the Company and 
Son-in-Law of Dr. Rajamohan Rao, Non-Executive Director of the Company.  In view of 
the same, the position/office of Strategic Advisor to the Management offered to Mr. Dilip 
Hanumara in the Company falls within the preview of Section 188(1)(f) and 
remuneration in excess of limit set under said section requires shareholders’ approval.  
Section 188(1)(f) of the Companies Act, 2013 provides for the related party’s 
appointment to any office or place of profit. 
 
Mr. Dilip Hanumara has a Bachelor of Engineering in Computer Science and Engineering 
with over 20 years of work experience. He has completed executive program from 
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Massachusetts Institute of Technology (MIT) on Artificial Intelligence: Implications for 
Business Strategy. 
 
As a Strategic Advisor to the Management, Mr. Dilip Hanumara will be responsible for 
following Role Overview and Key Responsibilities - 
 
Role Overview: 
The Strategic Advisor, a former CEO, will provide crucial guidance and insights to the 
management of the organization. The role involves sharing expertise on ongoing 
projects, financial recovery strategies, investment optimization, productivity 
enhancement, and leveraging technology. The aim is to ensure a seamless transition 
(with clients & projects), maintain the momentum of growth, and position the company 
to harness emerging opportunities in AI and disruptive technologies. 
  
Key Responsibilities: 
Strategic Advisory on Pipeline Projects: 
- Provide guidance on the current pipeline of future projects, including their strategic 

importance, progress, and potential roadblocks. 
- Offer insights into the vision and strategy that shaped these projects. 
- Suggest adjustments or pivots if necessary, based on current market trends and 

company capabilities. 
  
Financial Recovery Plan: 
- Advise on strategies for the receiving timely payments, considering the company's 

financial health and market dynamics. 
- Offer recommendations for cost optimization without compromising strategic 

initiatives. 
- To enable the management to have a clear understanding of the financial landscape 

and recovery trajectory. 
  
Investment Optimization: 
- Review investments made in product creation and other areas. 
- Provide recommendations on optimizing returns from these investments. 
- Suggest potential new investment areas that align with company goals. 
  
Productivity and Utilization Enhancement: 
- Advise on increasing productivity and utilization of technical resources across 

various projects. 
- Offer insights into best practices for resource allocation and management. 
- Suggest tools, methodologies, or changes in processes that can enhance efficiency. 
  
Oversight of Complex Projects and Customer Engagement: 
- Provide oversight and guidance on the delivery of complex projects. 
- Offer expertise on managing project risks and ensuring timely completion. 
- Facilitate connections with industry experts or partners if needed. 
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- Ensure the customer satisfaction leads to more business for the company. 
  
Advisory on new and Disruptive Technologies: 
- Advise the management on emerging, new and disruptive technologies. 
- Advise to identify potential threats and advise on converting them into opportunities. 
- Suggest innovative approaches for integrating new technologies into existing 

business models. 
  
Mentorship and Support: 
- Act as a mentor to the management, providing support and advice on leadership and 

strategic decision-making. 
- Facilitate networking opportunities with industry leaders and experts. 
- Be available for consultations on critical issues as they arise. 
  
Reporting and Documentation: 
- Help maintain comprehensive reports on advisory activities. 
- Enable proper documentation of strategies, insights, and recommendations 

provided. 
  
Desired Outcomes: 
- Successful transition to the new management. 
- Guidance to develop a clear roadmap for project delivery and financial recovery. 
- Guidance on developing optimized investment returns and enhanced productivity. 
- Strategic positioning to leverage new and disruptive technologies for growth. 
 
Detailed information as required to be disclosed in term of section 188 of the Companies 
Act, 2013 read with rule 15 of the Companies (meeting of Board and its power) Rules, 
2014 are given below. 
 

No. Information to be disclosed Particulars 
(a) the name of the related party and 

nature of relationship; 
Mr. Dilip Hanumara – Related Party 
 
Nature of Relationship 
Ms. Bhavana Rao, Executive Director 
– Spouse 
Dr. Rajamohan Rao, Non-Executive 
Director – Son in Law 

(b) the nature, duration of the contract 
and particulars of the contract or 
arrangement; 

Mr. Dilip Hanumara was CEO till 
November 30, 2023. Now he is 
getting appointed as Strategic 
Advisor to the Management for a 
period of one year commencing from 
February 24, 2024 to February 23, 
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2025 subject to the approval of the 
Shareholder. 

(c) the material terms of the contract or 
arrangement including the value, if 
any; 

Mr. Dilip Hanumara, as Strategic 
Advisor to the Management of the 
Company will termed as related party 
getting appointed on office as per the 
provisions of the Companies Act. will 
be paid  
Annual Remuneration consisting of 
USD 200,000/- and Commission for 
new client deals in new sectors / 
geography at 5% of Gross Margin of 
billed revenue, however such 
Commission amount will not exceed 
USD 50,000/-, the Annual 
Remuneration will be paid by M/s 
Trigyn Technologies Inc., the Wholly 
Owned Subsidiary of the Company; 

(d) any advance paid or received for the 
contract or arrangement, if any; 

No advance is paid or received from 
the related party. 

(e) the manner of determining the 
pricing and other commercial 
terms, both included as part of 
contract and not considered as part 
of the contract; 

Not applicable.  

(f) whether all factors relevant to the 
contract have been considered, if 
not, the details of factors not 
considered with the rationale for 
not considering those factors; 

All the factors relevant to the 
appointment of related party are 
considered. 

(g) any other information relevant or 
important for the members to take 
a decision on the proposed 
transaction. 

As above. 

 
Your Directors are confident that the appointment of Mr. Dilip Hanumara as a Strategic 
Advisor to the Management shall benefit the overall growth in business of the Company 
and therefore recommend the resolution for your kind approval. 
 
Mr. Dilip Hanumara is concerned or interested in resolution no.4 in respect of his own 
appointment. Ms. Bhavana Rao Potluri, Executive Director, and Dr. Rajamohan Rao, Non-
Executive Director of the Company are interested in resolution no. 4, being related to Mr. 
Dilip Hanumara. 
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The Board recommends the ordinary resolution set forth in this notice for the approval 
of Members. 
 
Certified True Copy, 
For Trigyn Technologies Limited 
 
 
 
 
Mukesh Tank 
Company Secretary 
Membership No. FCS 9604 
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