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TTK HEALTHCARE LIMITED

Regd. Offica; Ma, 6, Cathedral Road, Chennal 500 066
Tal; 91 -44-28116908-10 Wabsita; www, lkhealthcare. com

Dear Member(s)
Malice for Postal Ballet pursuant to Section 192A (2} of the Companies Act, 1956

A per Ahe prowvisions of Secion Y74 of tha Companies act. 1958, Buy-back of Equily Shares by ulilizing uplo 25% of Ihe Paid-up Capilal and
Frae Reservas of the Company requires the appraval of the Membors by way of a Soecisd Resclution

Faur Gompany progoses o Buy-bacy Ecuily Shares a5 delaled in e Speoal Resolution below, Tne Bnard of Dirgctors of the Campany at
heir meeting held an 2587 July, 2008 approved the propasal for Buy-besk.

Articia 224 o the Artices of Associalion of (e Company permits the Campany o Buy-hack ils can shams

WOTHZE is heraby givan pursuant b Section 1828 of the Compeanies Act, 195E, read with the Comparses (Passing of ihe Resolution by Posial
Balizt) Rules, 2001, Tor ihe cengent of e Merders of the Gompany far the propesad resclulion sat cub Galos:, which consent ks sowught bz be
chikained by means of Posial Ballol The esplanatzny statement stating all reaterial facls ard the reasans foe the proposs is also appenced
raress tor your oongiceralion. The Boand of Direciors has appomted Br B Balasubramariam, Praciising Company Sacralary 85 Scrutinizar far
condicing the Postal Ballot vobing process in a kair and transpansnt mannes,

Y are requested fo crefully read the insinactions protad in te Posal Ballot Form jappandad hesato) and ratarm the fom duly complebad
in the attached sef-adorassad ervelops [Fostags will be bome and paid by (e Corrgany), so s @ reach ibe Scntinizer bafor: the close
of woarking hours on 15" September, 2008, Flease noie Bal any Possal Balied Formis) recaived sftar the asd daba wil be rested a5 no
having baen received.

The Scrutnizer will submd his Report i the Chairman aftar comgletion of the scraing and the result of the voling by Postal Ballol will be
snnznced by b Chalirman or any one af te Dreclars of e Company. at 19,30 a.m. on Friday, the 19" Saptembar, 2008 at the Begisterad
Office @ the Company at No B, Caibadral Road. Chanrai GO0 0B& Tha result of the Fostal Ballod vll sf2c be poeted on ihe Company's
welsiba waradkheallhcane com besides communicalion o ihe Slack Exchanges whene thae Campany's shares ae listed, Shareholdars, who
wish 1o be present o the tree af declamation of resclts, may dio g0 at tha aboes venue,

DRAFT SPECIAL RESOLUTION

T consider and, F though £, give assent | dissent 1o the following Rasaluion as a Speclal Reselutlien througn Postal Ballod -

"RESOLVED THAT pursuant in the msnkiban by the Board of Diechars of tha Campany on 257 Juky, 2008, 1ha provisions of anicls 224 ol
the &rkzles of Associstion of the Company and in accordance with he pravigions of Sectian 774, T and TTE and ol ather applicabies
pravigions, il any, of the Companies Acl, 1956 Che A’ and the pravisions of Secenies and Exchanga Board of india (Buy-heck o1 Sacuntas]
Requlasizns, 15983 | iha Buy-beck Regulatons') or the lime oeing in force incuding any statubory modifeatian(s) ar e-enactmeants therala
and the pravigiors af the listing agreement that has been exoculed by the Company with the Stock Sxchanges on which 1he shams of tha
Gompary ara dsted and slsd subjest 1o the eaprovala, parmissions and ganclions of Securilies ared Excharge Board of India [SEBL) and ¢ or
oller guthorities, instilulions ar badies (the appraprate sathordtics | as may be nooossary and subject 1o such cardibons and medificalions as
may b prascribad or iImposad oy them while granting such approvals, permissions and sancliong and as inay be acceplable o he Bogsed of
Oirecices of the Company chereiralfier referred tooas the Baand' which ierm shall e desmed ninzlude any committas which the Board may
corslibute b asarcisa its Pwars, |"|l:i|.|l:|'ﬂ!; e poears confarred tljl ihes resclulion], he corsanl of the Eumpung,- be and = I'rEer}' wocondesd
Lo the Board 1o Buy-back rom the sharehalders of the Gompany, the fully Paid-ug Equity Sharas of the Gompany of the face value of Bs 100
23CN Upha 8 imik of 25% of tha fokal Fakg-up Capital and Frea Resamves af he |:l'.ll'r'lpn-ﬂl'lgl' and il I':'xl.'u-l:dil'g 25% of thea 1oial P‘Hilﬂ-l.lp Equil.:.-'
Capital in a francal year @ 3 maimuern price of 51200 par Equily Shane;

RESOLVED FURTHER THAT 1l Board be and is hereby aulhoozed o implemend the Bew-back of the flly Faid-up Equiety Shames of the
Company by the ogen markat purchases tirough the Sombay Stock Exchange Lirmited ("BSE™) using fieir aleclronic irading faclilies within a
pediod of 12 manlhs fram the dale ol declaring resulls of this Posta? Ballet;

RESOLVED FURTHER THAT 1w Board be and is hereby aulhorizes b ireest 2 sum ot exceeding 25% of ihe Paid-up Cagial ane Free
Raserees of e Company as ger the sudites Balancs Shaat s 57 397 March, 2004 jLa. Ra. 110547 lakhs) owarde the sad Buy-sack of the
lully Pakd-uz Equiy Shares af he Congany ard nol seceedng 25% ol the iolal Paid-up Eguity CGapital in a finanzial year ard that the funds
recuired far Be said Buy-hack be grawn cut of e Fres Resares of the Coempeny as provided under the Act;

REZOLVED FLIRTHER THAT within the limss of 25% of the Fald-up Cagital and Frae Reserdsss of the Comzary as al 314 Masch, 2008 and
25% ol tne Wolal Paid-up Equily Capital in & ficancis year, at aomaximum price of Bs 1200 per Equily Share sipuiabed 25 afonesaid, the Board
b nd is hereby suthonzad b deteming 1ha amount 12 Ba wilized twwarss the Buy-back induging e number of Egaity Sharae 1o ba boaght
Back and 1he time fraree thereal,

RESQLYED FURTHER THAT nothing conlaired herginaboee shal confers sny righl on the paet af any sharcholder @ offer andior any
chligalicn on the part aof the Company orthe Baard o Buy-back any shares ans/or impair any poser of e Comaary o the Boasd o ermnals
any procass in ralstion i Buy-back, if so permissible by Law, g

RESOLVED FURTHER THAT the Bosd te and ig kereby suthorzed o do all such acs, desds, maliers and things as may, inils absolule
diserelice, demin neosssary, expedient, usual ar proper with regand o he implementaion of e Bus-beck including -



g, 1heapgolntment of Merchanl Bambkear|s), Brakers, Solicilors, Regsirars, Mteertisement Apency, Investar Sarvics Canlers and ather

Advisors, Consulants, Represanalives, ala.,

B,  ihe making of all spplicdions o the aopropriate authontios for thair requisile approsals:

b iniliating of all necessany aclions tor praperation. firalizatlon anrd jesus of Fubbc: Announcement 1o be sseed in canneclion with
ihe Buy-hack of the fully Prid-up Equiy Shares;

d. ihetiing of Fublic Annocuncement ardiar any alher docwment with SEBISiock Exchanges § the Rogistrar of Companies concemear

gndfor olher guthorities and alea he ceilicales Tor Declaralion of Soéeency and for exlinguishments and physical destirction of
share cartificabas in respect of the shares boughl back and &l ather doouments required bo be fled in the sove coonection; and

g, lhe setlling of all such questicns ar difficulties or doubds whatsoevar whizh may arise in conneckon wih the Buy-tack 8o &3 1o 1ake

all such sleps and decisions in this regard",
By ordar of the Board

For TTK Healthcars Limited
Place ! Bangalore 5 KALYANARAMAN
Date ¢OE5 July , 20408 COMPANY SECRETARY
'Ftuglaleraru Office:
MNo.6, Cathedral Road

Chennai 800 006

NOTES: )
a,  The Explanatory Statarmani sabing cut all matarisl facks &3 regulred unséer Section 173 of he Cormpanies Acl 1856 in respad of
special business of the Company s appandad and 1ooms part of the Motice.
b,  The resslulion, f assanled 1o Lty thie resquigile magarily, shall be fgaen as passed on 19 September, 2008,
G, & Pastal Balkdl along with selfaddrossed ereclope [Postaga wil b barms and pad by the Company) I8 sent henawith.
The Mambers are requesisd o irdicale their asseat ar dissent kot the aforesaid pusiness in the Posiel Bsllot Bnd rabarm tha
game Lo the Scrulinizer belone the close of working baurs on 157 Sapiembar, 208, Postal Balat foems recansed atftar this dake will
be siricly lreated as if he reply fram fkal mereber bas nol Geen received
ANMEXURE TO THE NOTICE
Explanatory Statament pursuant to Saction 173 and 1924 of the Companies Act, 1856

A per redquirermenls of Section 17302) read with Seclicn 774 and cther applicazle provisions of 1ha Compenles A, 1956 and the Sacurnitae
and Exchange Board of Insia {Suy-pack ol Secwites) Reguiatons, 1998, the Explenalory Slalament conlans relevant and maerial infomalion

L erab

1.

le e Sharehakiers to consider and approse the Specal Besolutan on Buy-hack of Company's Equity Shares,

The Grmgpary has thought it appropdede for & redustion n the Share Ceoital of the Company, by way of Buy-back of the Tuly Fald-up
Eguity Shares of the Compary:.

The proposaed Buy-hack is aimed al creating beddnr kng-term shamahclder value i tha fubure and enhencing ke relum on equety,
aamirgs sar share end book Yalue of tha Company. While the Buy-back woald resull in retemn ol capifal to lhe sharehoiders, the
Board has laken care ba seo thal the Company's capital nxpanciture programmee is not hampsared, consaquant t2he rdeclion in he
funcis vallatia b e Comgany. The proposed Buy-back is also 8 refleclion af 1he confidence of he Managament in the fubare growib
prospects of the Campany.

Accargingy, the Board of Diraciors of the Company, &l e meeting hald en 25% July, 2008, approved the propasal lo Buy-back e
fully Faid-up Equily Shares of Fs 100 aach (herginafier relered 1o as 'the Buy-back’} in acoardance wilh tba provisions contairad
in Aricle Z24 of tha Amicles of Associatcn of the Company ang ek subject o the provisione of Seclion 778, 7TA% and TTB and all
ather apalicabla crovisions, il any, of the Comrgraries Act, 1958 [(The Act'), the prosssians of Secunilins and Exchange Board of India
Buy-back of Securities) Requiabons, 1598 (the Buy-beck Requlsiizns') and the provisions of he izling egreement thal hag been
aeacited by Ihe Company wilh ihe Stack Excharges an which the shianes af the Company are lsied. The Company waukd implemand
iher Buy-back of its fully Paid-up Equity Shanas by opan market purchases through the Bombey Stocs Exchangs Limted (*BSE") using
1hair ekacircnic trading raclilies.

ha sharas of the Company are izted on Bombay Slock Exchange Livited, Mumb and Madras Slock Exchiange Limied, Chennai,

Theare wil be ro negoliele: desls on he SWock axcharges, spol frangsacliors oF ary privale arangaments in e implermentalion af the
Buy-Leick.

The Equity Shares of e Company are propased o be bkuoght back 28 2 makimum price of 85,1305 per Equity Shara,

The gad price has bean arrived al aller considering waraus Taclors mdudng bul rat limiled to e bopk value, market vale of tha
share on b siock cacharges ard 1ha gossibla mpast of Buy-hack on 1he sarnings per share. ;

The apgregate Paid-ep Capital and Froe Reserees of tha Caompany as at 319 March, 2008 is Bs. 2425 86 laknhs. Undar 1he provisions
of tha At the funds depioyed on Buey-oack ahall nob sxcesd 25% of 1he Paicup Capilal and Free Resarves af lhe Campany which
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is RB. 110647 lakha, Fusther, under the Act, the numbar of sharas bought back sheld nol esceed 268% of the Paid-up Equity Caital
in & inancal yaar, which |8 not sxceadng 20,27 603 Equily Shasas. IF all Equily Shams ware bought back at 8 mesimunt price, lhen
9,23.054 ahares o bie boughl back. If the averaga price of the Buy-back (8 lowes, hen e nunbsr of shams Bought back would
increass. Henos ther (8 ro specific minimum or meximum neeber of shares thal the Company proposes o Buy-back. The actual
nurrbiar of Equity Shanmas 1o be tought back would depend or the avaraga price pald for the shares bought back.

The funds requirad for the Buy-Eack wil be drawn aul of the Free Rnserees of tha Campany. A8 required under ke Act, the ratic of te
deit cwsd by the Company would not e more than twice the Shame Capiltal and Free Resarves aftor the Buy-back

It is being clarified ihat th msolton providing for & mamrmum price of B, 120 por Equity Share does not incicate ihat the Compainmy
willl by or I8 obdged io buy or contnue o buy shares 50 ong 35 the price & below Fa 120 Similardy, e fact that e mzoluton
irdicates tha manrewm Q0RocaNs Jurchase poce of Fs 110647 kb and e maximeT BOAQEE fumber of shanes 45 25% of the
tnial Paid-up Equity Copitsl does noi indicaie that e Compary wil uliire o i obilged o uliize he entire amcunt of Rs. 1706 47 lakhs
in e Buny-back or hal e Company wil buy of 5 obiged 1o buy &l the said 75% of the Equity Srares.

The: aggegate shaehoiing of e Promoies ad of the Persons who e 0 ooetegl of e Compeny &= on e daie ol 5
5081000 Euaty Shares conasitng G 5% of Ihe Ecues &l Pid-upn Share Captsl of the Compaey

Sdrve are ex26c e BoukRer Al of Equsty Shores of fhe Comrary as preee Soiow fo MBS siste ol parchemeed or sk by
e pars0ng menliores o e preceden Darsnraph U e Se-Tonin period precedeg B dale of the Boars Weasng, apomeng e
By baci ard feorr Tl 0ae W T S8 Rerel

T Totsl Guansty purchased by Max Prics Date of e Price Date of

 Promotery Persens n Control (RE. pad Shire] B Price Ihhp'_n_-l- Mia Price

| e, _ NA MA A | MA

| Totsl Gusntty sold by Promoters | | Max Price Diae of e Praca D o

{ Persars o Consrol (R per phare] Max Price (R par shara) Min Price
ML -HA. LA HLA L

The Prosctens 30 ndd infend & lendies Ther shames i the Company for Suy-back

Az per e proveone of e AZL e Spacia! Resolibion sassed by the shareholdon appecwng o Buy-tack «il be vald fo &
migngam padiod of welve manths bom the daie of its passng, Tha Boand will delermre Dhe lime-ame for the Buy-badk withan ths
valadily peviod

A per e provisons of the Acl, the shanes bought Dack by The Compeny wil compuissily be concelind ans wil not be held for
reinsyging at &l dals,

As pes the proveons of Seclion TTA (B} of the Act, the Company will nol be allownd in issua fresh Equily Shares or olher specfied
sacuites within @ perod of 8 moniths afier the completion of Buy-back exceps by way of bonus shaes o shanes issued o dischange
of subsisting obligatars such as conversion of waranie, slock cobion scheme, swanl quily or canvarsion of prelerence shares ar
cabentures Ino Equily Shares,

Tha Company confrmi thal hes sqa no delfaulls subsisling in the repayment of daposis, mMgamplion of cabenlures or preference
ahares of regaymant ol em lopns o any financial irstiiutions or anka.

Tha Company confirrm il ihare s no orgoing schame of amalgametion o comaromiss o srmpgemsenl pursuant o the provisiors
of the Campanias Act, 1056,

The Board eonfirrs sl it hag made ihe naceasary and fall inguiry inlo the alfas and praspesia of the Comgary gnd hes formed the
oginian that =

A Immadiately folawing e dale on which the resuits of the postal balled waukd Be deslansd. ihes will be B grounds on wich the
Company could be fownd urable 1o pay ils debis;

b, as regards its proapects for e year immediately following the dale ar whick ihe resalts of Ihe postal ballsr woud be dieclared.
hraving ragand ta Trair IRBnRons wilh reapect ko the maragenent of e Corrpany & Busingss dunng that year and 1o the erount
and characier of tha INancial resources which wil. in he view of he Board, 5o sailasio = e Company cunng hat year e
Ceorepary wil ba Abis i maet 1S IaoiIlles 25 Gnd when ey Tl doe ard will Fol 5o snonmmd RSOt wImin 3 penod of one vear
frore the aforaaacd dabe; ans

£ i borwning s opween o the atove ppCcEes. he Boasd has taken Mo account e habildes, nourbng DMspactg 30 Coniegent
iabriites. o i the Compaey wem Doy sound U weder The orowisions of Te Companes Az 1358

The test of tha Repert Aabe: 757 Sty 2008 recesed o Wos Arar & Co. & b 5 Y swsnafen Cnimemd Aooutanis Te Stabdory
Bepdiiors of P Comparsy  acddiresced i the Boaed of Descsors of The Comoany ) sesprodecpd Lo

“We e beer Fdcrred T T Boa] of Dreciors in Py Pesling bels on 35° July, TO08 hes secaied) 0 Buy-Daca T Coeay &
Eqaty Shares 23 #owed uidsl Section TTA of the Companies &5, 19856 and 0 5 (OoWacion. oe oorfen =5 urder -

B Ve have ehgured o e saee of aaers of e Comoany 0 siefion o s ssdled sccourss bor e pear encen 117 Menr Z008,
e Ml i Ta Ouirtey endet 30° June, 2008 axd e popcis fof T Rl 200808 aforoved by e Boos &
Direcion.
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2. The amcur of parmissibéee capilal paymenl iowards Buy-back of Equsy Shares (rciuding premium] in guestion, as ascertainad
belaw, his bean prapedy datarminad in socordencs with Seclion 77821 of e Companies Act, 1956;

e {Rs. In lakhs)|
Shara Capial 65 on 31" March, 2008 - 81104
(81,10.414 Equity Sharas of Re. 10/ each fully Paid-up)
Free Recerves as on 317 March, 2008 21462
___Total #4725 .56
Maximurm ameunt permitted for Buy-back : T
|.8. 25% of total Paid-up Capital and Free Reserves '

G Based on the regresentations made by the Company and olher informaton and exglanations given o us, which o e best of our
knoladpa and balief ware racaesary for this purpaze, we repod b

The Bcard of Direclars, & ikeir mesting hekd on 257 July, 2008, formead ther oplraon, a8 spacified in Clause (x) of Schedule | of
Spcuniting and Exchenge Board of India (Buy-back of Securilies) Regulalicns, 1938, on reasnonabla grouncs ard the Gompany
will ot Faving regard Lo ils state of affairs, be rerdarad irsclaant within 3 perdod of one yaar from the dale of dedarstion of
resLs of tha postal babot”

21, Alltha masedal documenle referred Lo in the Explenaiony Siatement such as the Mamoransum 80d Anicles of Association, relevan
Baard Resolutan for Buy-back aof snargs ang tha Augitors’ Regorl on thedr @ngairy into 1he state of affairs of the Company will bz mada
sedllabla hor inspecton by sharenokiers al the Registersd OfFor of the Company &t Mo.6, Cathedral Boad, Cheangi 600 056 balween
10.00 a.m. and 5.00 pom. an sl working gays ughe 157 Sephamber, 2003,

22, The Board hes appointed M B Balasubamaniam, Praclising Compary Secratary, as the Scnbinizes for corduchng the pestal ballol
viling process. The Members are mguesiod 1o rehure tha posted Dabtat iom inthe self-acdressed ermelops (Postage wil be barme and
paid by the Caompany| forwardad with 1his Molice, 50 8= W0 reach i b be scrudinizer at the Registered Ofice of e Company before
the close of warking howrs on 15% September, 2008,

Sccodingly, b consend of {ha sharsnokders is soicitad by pasalng a Special Resoluticn by way of Postal Balket as sel aul in the Nolice,
Thr Bzard commanes e Rescution for approwal by e Membes,

Mone of the Direclons = ameay concerned o inberesied sithar diracely o iInginecty In the aforesed resclulion excepl o e esient thay hoid
any shams in the Compary. The vale of thelr shareholding will etand alfecled by fhbe Buy-back just as in the case of any gther shesehaidar
af the Company.

By order of the Board
Far TTHK Healthcare Limited

Place :  Bangalore 5 KALYANARAMAN
Date 1 25" July, 20048 COMPANY SECRETARY

Registered Office:
Ma. b, Cathedral Road
Chennai 600 086



