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NOTICE

NOTICE is hereby given that the 315t ( Thirty First ) Annual General Meeting of the Members of Frontline
Corporation Limited (the “Company”) will be held on Wednesday, 30" September, 2020 at 15.00 Hours
(IST) through Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”) to transact the following
businesses:

Ordinary Business:

1. To receive, consider and adopt the audited Statement of Profit and Loss for the year ended March 31,
2020 and the Balance Sheet for the year ended on March 31, 2020 and Cash Flow Statement for the year
ended on that date and reports of the Board of Directors and the Auditors there on and other documents
attached or annexed thereto.

2. To Re-appoint Mr. Ram Prasad Agarwala, Director of the Company (holding Director Identification
Number 00060359), liable to retire by rotation in terms of section 152(6) of the companies Act,
2013 and, being eligible, offers himself for Re-appointment.

3. To Re-appoint Mr. Narayan Prasad Agarwal, Director of the Company (holding Director
Identification Number 00060384), liable to retire by rotation in terms of section 152(6) of the
companies Act, 2013 and, being eligible, offers himself for Re-appointment.

SPECIAL BUSINESS:

4. To consider and if thought fit to pass with or without modification the following resolution as a
Ordinary Resolution:

“RESOLVED THAT, pursuant to provision of Section 142, 152 and other applicable provision, if any, of the
Companies Act, 2013 and the Rules made thereunder read with Schedule IV of the Companies Act, as
amended from time to time Mrs. Dipika Pradeep Soni, ( DIN : 0008846908 ) who was appointed as an
Additional Independent Director by the Board of Directors of the Company with effect from 25™ August,
2020 as an Independent Director of the Company and who being eligible for appointment has consented
to act as an Independent Director be and is hereby appointed as an Independent Director for a period of
five years upto 24" August, 2025”

“RESOLVED FURTHER THAT, Mrs. Dipika Pradeep Soni shall not be liable to retire by rotation”

5. To consider and if thought fit to pass with or without modification the following resolution as a
Ordinary Resolution:

“RESOLVED THAT pursuant to Section 152, 196,179 & 203 read with Companies ( Appointment and
Remuneration Personnel ) Rules, 2014 and of Schedule V of the Companies Act, 2013and other applicable
provisions, if any, of the Companies Act, 2013 and pursuant to the applicable Articles of Association of the
Company, consent of the members of the Company be and is hereby accorded to the reappointment of
Mr. Pawan Kumar Agarwal be and is hereby appointed as Managing Director of the Company for a period
of five years with effect from 20.1.2020 without remuneration on the following terms & conditions :
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(a) SALARY CNIL
(b) PERQUITIES & ALLOWANCES : NIL

Provision of Car for use on Company’s business and telephone at residence will not be considered as
perquisites.

Personal long distance calls on telephone and Use of Car for private purpose shall be billed by the
Company to Shri Pawan Kumar Agarwal.

Sitting Fees:
Shri Pawan Kumar Agarwal so long as he acts as the Managing Director of the Company be not paid any
sitting fee for attending any meeting of the Board or any Committee thereof.

Other Terms

(a)  Shri Pawan Kumar Agarwal shall not during the continuance of his employment hereunder or at any
other time thereafter, divulge or disclose to any person or make use whatever for his own or for any
other purpose, any confidential information or knowledge acquired by him during his employment under
the Company as to business or affairs of the Company or as to any trade secret or secrets , processes of
the Company, and shall during the continuance of his employment hereunder use his best endeavors to
prevent any other person from doing so.

(b)  Shri Pawan Kumar Agarwal hereby undertakes that so long he functions as the Managing Director of
the Company; he shall avoid conflict of interest, by making necessary disclosure to the Board.

(c)  The terms and conditions of the said appointment and/or Agreement may be altered and varied
from time to time by the Board and/or any Committee formed later on for the purpose of deciding
Remuneration of Executive Directors as they may, in their discretion, deem fit within the maximum
amount payable to Managing Director in accordance with rules of the Company , or any amendment
made hereafter in this regard.

(d) The Draft Agreement may be terminated by either party giving the other party six months’ party six
month’s notice of the Company paying six month’s remuneration in lieu thereof.

(e) If at any time Shri Pawan Kumar Agarwal ceases to be the Director of the Company for any cause
whatsoever, he shall cease to be the Managing Director.

Service of Notice :

(a) Any notice to be given hereunder shall be sufficiently given or served in case of Shri Pawan Kumar
Agarwal by being delivered either personally to him or left for him at his address last known to the
Company or sent by registered post addressed to him at such address and in case of the Company be
being delivered at or sent by registered post addressed to its registered office, any such notice if so
posted shall be deemed served on the date following that day on which it was posted.

(b) The terms and conditions of the said appointment and/or Agreement may be altered and varied from
time to time by the Remuneration Committee and/or Board as they may, in their discretion, deem fit
within the maximum amount payable to Managing Director, Whole Time Directors and Executive
Directors in accordance with Schedule V to the Act, or any amendment made hereafter in this regard.

(c) The Agreement may be terminated by either party giving the other party six months’ party six
month’s notice of the Company paying six month’s remuneration in lieu thereof.
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(d) If at any time Shri Pawan Kumar Agarwal ceases to be the Director of the Company for any cause
whatsoever, he shall cease to be the Managing Director.

(e) Any notice to be given hereunder shall be sufficiently given or served in case of Shri Pawan Kumar
Agarwal by being delivered either personally to him or left for him at his address last known to the
Company or sent by registered post addressed to him at such address and in case of the Company be
being delivered at or sent by registered post addressed to its registered office, any such notice if so
posted shall be deemed served on the date following that day on which it was posted.

“RESOLVED FURTHER THAT, Mr.Pawan Kumar Agarwal, shall not be liable to retire by rotation.”

“RESOLVED FURTHER THAT, the draft agreement as laid before the table and placed before the
identification of the Board be and is hereby approved and that Mr. Sureshkumar Verma, Company
Secretary of the Company be and is hereby authorised to sign the agreement on behalf of the Company.”

AND RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board, be and is
hereby authorised to do all such acts, deeds, matters and things as may be deemed necessary or
desirable or to settle any question or difficulty that may arise in such manner as it may deem fit.”

“RESOLVED FURTHER THAT, any Director / Company Secretary be and is hereby authorized to digitally
sign and submit forms and returns required to be submitted to the Ministry of Corporate Affairs.”

By order of the Board of Directors of
Frontline Corporation Limited

Sd/-
Place: Ahmedabad Pawan Kumar Agarwal
Date: 25" August, 2020 Managing Director

DIN : 00060418
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NOTES:

In view of the prevailing COVID-19 pandemic, the Ministry of Corporate Affairs (the “MCA”) vide its General
Circulars No. 14/2020, No. 17/2020 and No. 20/2020 dated April 8, 2020, April 13, 2020 and May 5, 2020
respectively (hereinafter, collectively referred as the “MCA Circulars”) read with SEBI Circular No.
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020, has allowed companies to conduct their annual general
meetings through Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”), thereby, dispensing with the
requirement of physical attendance of the members at their AGM and accordingly, the 31st Annual General
Meeting (the “AGM” or the “Meeting”) of Frontline Corporation Limited (the “Company”) will be held through VC
or OAVM in compliance with the said circulars and the relevant provisions of the Companies Act, 2013 (as
amended) (the “Act”) and Rules made thereunder and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (as amended) (the “Listing Regulations”). Members attending the AGM through VC or OAVM
shall be counted for the purpose of reckoning the quorum under Section 103 of the Act.

2. Keeping the convenience of the Members positioned in different time zones, the Meeting has been scheduled at
03:00 P.M. IST.

3. IN TERMS OF THE MCA CIRCULARS AND SEBI CIRCULAR NO. SEBI/HO/CFD/CMD1/CIR/P/2020/79 DATED MAY 12,
2020, THE REQUIREMENT OF SENDING PROXY FORMS TO HOLDERS OF SECURITIES AS PER PROVISIONS OF
SECTION 105 OF THE ACT READ WITH REGULATION 44(4) OF THE LISTING REGULATIONS, HAS BEEN DISPENSED
WITH. THEREFORE, THE FACILITY TO APPOINT PROXY BY THE MEMBERS WILL NOT BE AVAILABLE AND
CONSEQUENTLY, THE PROXY FORM AND ATTENDANCE SLIP ARE NOT ANNEXED TO THIS NOTICE CONVENING THE
31 AGM OF THE COMPANY (THE “NOTICE”).

However, in pursuance of Section 113 of the Act and Rules framed thereunder, the corporate members are
entitled to appoint authorized representatives for the purpose of voting through remote e-Voting or for the
participation and e-Voting during the AGM, through VC or OAVM. Institutional Shareholders (i.e., other than
individuals, HUF, NRI, etc.) are required to send scanned copy (PDF /JPG Format) of the relevant Board Resolution /
Power of Attorney / appropriate Authorization Letter together with attested specimen signature(s) of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail at jalanalkesh@gmail.com
with a copy marked to evoting@nsdl.co.in

4. Since the AGM will be held through VC or OAVM, no Route Map is being provided with the Notice.

5. In case of Joint-holders, the Member whose name appears as the first holder in the order of names as per the
Register of Members of the Company will be entitled to vote during the AGM.

6. An Explanatory Statement pursuant to Section 102 of the Act and Rules framed thereunder, in respect of the
Special Business under Item No. 4 is annexed hereto. The recommendation of the Board of Directors of the
Company (the “Board”) in terms of Regulation 17(11) of the Listing Regulations is also provided in the said
Statement. Necessary information of the Directors seeking re-appointment at the AGM as required under
Regulation 36(3) of the Listing Regulations and the Revised Secretarial Standard on General Meetings (SS-2) issued
by the Institute of Company Secretaries of India (ICSl) is also appended to the Notice.

7. Dispatch of Annual Report through E-mail In accordance with the MCA Circulars and the said SEBI Circular dated
May 12, 2020, the Notice alongwith the Annual Report of the Company for the financial year ended March 31,
2020, will be sent only through e-mail, to those Members whose e-mail addresses are registered with the Company
or the Registrar and Share Transfer Agent (the “RTA”), i.e., M/s. Bigshare Services Private Limited or the Depository
Participant(s). The Notice and the Annual Report for the financial year ended March 31, 2020 shall be available on
the websites of the Company viz., http://frontlinecorporation.org/ and of the Stock Exchanges where Equity Shares
of the Company are listed. The Notice shall also be available on the e-Voting website of the agency engaged for
providing e-Voting facility, i.e., National Securities Depository Limited (NSDL), viz., www.evoting.nsdl.com

8. PROCEDURE FOR ATTENDING THE AGM THROUGH VC OR OAVM Members will be able to attend the AGM
through VC or OAVM or view the live webcast of the AGM provided by NSDL at https://www.evoting.nsdl.com by
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using their remote e-Voting login credentials and selecting the EVEN for the AGM.

Further details in this regard are annexed separately and form part of this Notice

A Pursuant to the provision of Section 91 of the Companies Act, 2013 the registered of members and share
transfer books of the Company will remain close from Thrusday, 24 September, 2020 to Wednesday, 30%
September, 2020 ( both the days inclusive), for the purpose of annual general meeting.

B. All documents referred to in the notice and the explanatory statement requiring the approval of the
members at the meeting and other statutory register shall be available for inspection by the Members at the
registered office of the Company during office hours on all working days between 11.00 a.m. to 1.00 p.m. on all
days except Saturdays, Sundays and public holiday, from the date hereof up to the date of the Annual General
Meeting.

C. The Notice of the 31st Annual General Meeting with instruction for e-voting, along with attendance slip
and proxy form is being dispatched to the Members by Post (and electronically by e-mail to those Members who
have registered their e-mail IDs with the Company /Depositories) whose names appear in the Register of
Members/list of beneficial owners as received from National Securities Depository Limited (NSDL)/Central
Depository Services (India) Limited (CDSL) on 21t August, 2020. Members may also note that the notice of the 31
AGM and the Annual Report 2019-20 will be available on the Company’s website frontlinecorporation.org

D. As per Section 72 of the Companies Act, 2013, shareholders are entitled to make nomination in respect of
shares held by them in physical form. Shareholders desirous of making nomination are requested to send their
request in Form SH-13 for nomination and Form SH-14 for cancellation/ variation as the case may be to the RTA.

E. Voting through electronic means: 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 31°* Annual General Meeting (AGM) by electronic means and
the business may be transacted through e-Voting. The Company has signed an Agreement with NSDL for facilitating
such e-Voting by the Members

PROCEDURE FOR REMOTE E-VOTING AND E-VOTING :

[. In compliance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015, the Company is pleased to provide members facility to exercise their
right to vote on resolutions proposed to be considered at the Annual General Meeting (AGM)by
electronic means and the business may be transacted through e-Voting Services. The facility of casting
the votes by the members using an electronic voting system from a place other than venue of the AGM)
(“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

Il. Only those Members who are present in the Meeting through VC or OAVM facility and have not cast
their votes on resolutions through remote e-Voting and are otherwise not barred from doing so,
shall be allowed to vote through e-Voting system during the AGM. However, Members who would
have cast their votes by remote e-Voting may attend the Meeting, but shall neither be allowed to
change it subsequently nor cast votes again during the Meeting and accordingly, their presence shall
also be counted for the purpose of quorum under Section 103 of the Act. The Members, whose
names appear in the Register of Members / list of Beneficial Owners as on Thursday, September 24,
2020 being the cut-off date, are entitled to vote on the Resolutions set forth in the Notice. The
voting rights of the Members shall be in proportion to their share(s) of the paid-up equity share
capital of the Company as on the cut-off date. A person who is not a member as on the cut-off date,
i.e., Thursday, September 24, 2020 should treat this Notice for information purpose only.
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The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM
but shall not be entitled to cast their vote again.

The remote e-voting period commences on 27" September, 2020 (9:00 am) and ends on 29"
September, 2020 (5:00 pm). During this period members’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date of 24" September, 2020, may cast their
vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for voting thereafter.
Once the vote on a resolution is cast by the member, the member shall not be allowed to change it
subsequently.

The process and manner for remote 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 Participants(s)] :

(i) Open email and open PDF file viz; “remote e-voting.pdf” with your Client ID or Folio No. as
password. The said PDF file contains your user ID and password/PIN for remote e-voting. Please
note that the password is an initial password. If you are already registered with NSDL for e-Voting
then you can use your existing user ID and password.

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

(iii) Click on Shareholder - Login

(iv) Putyour user ID and password. 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 remote e-voting opens. Click on remote e-voting: Active Voting Cycles.

(vii) Select “EVEN” of “FRONTLINE CORPORATION LIMITED ”- 113803.

(viii) Now you are ready for remote 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 through e-mail to jalanalkesh@gmail.com with a copy marked to
evoting@nsdl.co.in

B.In case a Member receives physical copy of the Notice of AGM [for members whose email IDs are
not registered with the Company/Depository Participants(s) or requesting physical copy] :

(i) Initial password is provided as below/at the bottom of the Attendance Slip for the  AGM :
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EVEN (Remote e-voting Event Number) USER ID PASSWORD/PIN

| 113803 | |

VI

VII.

(ii) Please follow all steps from SI. No. (ii) to SI. No. (xii) above, to cast vote.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members and
remote e-voting user manual for Members available at the downloads section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990.

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

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode, USER-ID is the combination of (DPID+ClientID). In
case Shareholders are holding shares in physical mode, USER-ID is the combination of (EVEN No+Folio No).

VI,

Xl.

Xl

XIll.

XIV.

XV.

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).

The voting rights of members shall be in proportion to their shares of the paid up equity share
capital of the Company as on the cut-off date of 24" t September, 2020.

Any person, who acquires shares of the Company and become member of the Company after
dispatch of the notice and holding shares as of the cut-off date i.e. 24"  September, 2020, may
obtain the login ID and password by sending a request at evoting@nsdl.co.in or Issuer/RTA.

However, if you are already registered with NSDL for remote e-voting then you can use your existing
user ID and password for casting your vote. If you forgot your password, you can reset your
password by using “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com or contact NSDL at the following toll free no.: 1800-222-990.

A member may participate in the AGM even after exercising his right to vote through remote e-
voting but shall not be allowed to vote again at the AGM.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of
remote e-voting as well as voting at the AGM through ballot paper.

Mr. Alkesh Jalan, Practicing Company Secretary ( FCS No. 10620) has been appointed for as the
Scrutinizer for providing facility to the members of the Company to scrutinize the voting and remote
e-voting process in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be
held, allow voting with the assistance of scrutinizer, by use of “remote e-voting” for all those
members who are present at the AGM but have not cast their votes by availing the remote e-voting
facility.

The Scrutinizer shall after the conclusion of voting at the general meeting, will first count the votes
cast at the meeting and thereafter unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in the employment of the Company and shall make, not later than
three days of the conclusion of the AGM, a consolidated scrutinizer’s report of the total votes cast in
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	ANNEXURE TO NOTICE

	   FRONELINE CORPORATION LIMITED

	Report on the Audit of the Standalone Financial Statements 

	Qualified Opinion

	Basis for Qualified Opinion

	Emphasis of Matters

	Key Audit Matters

	Information Other than the Standalone Financial Statements and Auditor’s Report thereon (Other Information)

	Management’s Responsibility for the Standalone Financial Statements

	Auditor’s Responsibilities for the Audit of the Financial Statements

	Report on Other Legal and Regulatory Requirements

	As required by Section 143(3) of the Act, we report that: -

	For, S M  Pansuriya & Co.

	Annexure to the Independent Auditors’ Report of even date on the Financial Statements of FRONTLINE CORPORATION LIMITED

	For, S M Pansuriya & Co.

	Sd/-

	ANNEXURE - B to the Independent Auditor’s Report of even date on the Standalone Financial Statement of M/s FRONTLINE CORPORATIONLIMITED.

	Management’s Responsibility for Internal Financial Controls

	Auditors’ Responsibility

	Meaning of Internal Financial Controls over Financial Reporting

	Inherent Limitations of Internal Financial Controls over Financial Reporting

	Qualified Opinion

	a) The company did not have internal control system for loans and Guarantee with regard to identification and assessment of credit worthiness. Further the internal control system regarding measures adopted for recovery is not adequate. These could potentially result in material misstatements in company’s net worth and loans balances.


	For, S M  Pansuriya & Co.

	Chartered Accountants

	Sd/-

	2.16.2 Financial liabilities

	All financial liabilities are subsequently measured at amortized cost using the effective interest method or at FVTPL.

	However, financial liabilities that arise when a transfer of a financial asset does not qualify for derecognition or when the continuing involvement approach applies, financial guarantee contracts issued by the Company, and commitments issued by the Company to provide a loan at below-market interest rate are measured in accordance with the specific accounting policies set out below.

	Financial liabilities subsequently measured at amortized cost

	Financial liabilities that are not held-for-trading and are not designated as at FVTPL are measured at amortized cost at the end of subsequent accounting periods. The carrying amounts of financial liabilities that are subsequently measured at amortized cost are determined based on the effective interest method. Interest expense that is not capitalized as part of costs of an asset is included in the 'Finance costs' line item.

	The effective interest method is a method of calculating the amortized cost of a financial liability and of allocating interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees and points paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or discounts) through the expected life of the financial liability, or (where appropriate) a shorter period, to the net carrying amount on initial recognition.

	Financial guarantee contracts

	A financial guarantee contract is a contract that requires the issuer to make specified payments to reimburse the holder for a loss it incurs because a specified debtor fails to make payments when due in accordance with the terms of a debt instrument.

	Financial guarantee contracts issued by a Company entity are initially measured at their fair values and, if not designated as at FVTPL, are subsequently measured at the higher of:

	• The amount of loss allowance determined in accordance with impairment requirements of Ind   AS 109; and

	• The amount initially recognized less, when appropriate, the cumulative amount of income recognized in accordance with the principles of Ind AS 18.

	Derecognition of financial liabilities

	The Company derecognizes financial liabilities when, and only when, the Company’s obligations are discharged, cancelled or have expired. An exchange between with a lender of debt instruments with substantially different terms is accounted for as an extinguishment of the original financial liability and the recognition of a new financial liability. Similarly, a substantial modification of the terms of an existing financial liability (whether or not attributable to the financial difficulty of the debtor) is accounted for as an extinguishment of the original financial liability and the recognition of a new financial liability. The difference between the carrying amount of the financial liability derecognized and the consideration paid and payable is recognized in profit or loss.

	Financial liabilities at FVTPL are stated at fair value, with any gains or losses arising on remeasurement recognized in profit or loss. The net gain or loss recognized in profit or loss incorporates any interest paid on the financial liability and is included in the 'Other income' line item.


