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NOTICE

Notice is hereby given that the thirty-seventh Annual General Meeting of Gratex Industries Limited will be held on Tuesday,
28" September, 2021 at 1.00 p.m. via Video Conferencing OR OAVM to transact the following business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended March 31,
2021 and the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Baldevkrishan Ramratan Sharma (DIN: 00117161) who retires by rotation and being
eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. Reclassification of Promoters of the Company as Public Shareholder:

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

"RESOLVED THAT pursuant to provisions of Regulation 31A(2) read with Regulation 31A(6)(c) of the Securities and
Exchange Board of India (Listing Obligations and Disclosures Requirements) Regulations, 2015 (Including any
amendments made thereto) (hereinafter referred to as "Listing Regulations") or any other applicable provisions of
Listing Regulations and other applicable laws, and subject to requisite approvals from the BSE Limited (herein after
referred to as stock exchanges), the Securities and Exchange Board of India and other appropriate statutory authorities,
as may be necessary, approval of the members of the Company be and is hereby accorded to reclassify the following
applicant from "Promoter and Promoter Group" category to "Public" category:

Name of the Promoter No. of shares held Percentage (%)
Mr. Vivek Bhardwaj, Nominee of Late Mr. Krishna Prakash Bhardwaj 5300 0.17%
Total 5300 0.17%

RESOLVED FURTHER THAT in supersession of any provision, the applicant's special rights, if any, with respect to the
Company through formal or informal arrangements including through any shareholders agreements, if any, stand
withdrawn/terminated and be null and void, with immediate effect.

"RESOLVED FURTHER THAT, Mr. Vivek Bhardwaj is neither involved in the management of the Company nor exercise
any control over the affairs of the Company and also do not have any right either to nominate any Director of the
Company or an ability to control the management or policy decisions of the Company in any manner. None of the
promoters act would influence the decision taken by the Company.

RESOLVED FURTHER THAT pursuant to Regulation 31A (3) sub clause (b) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2018, it is hereby confirmed
that at all times from the date of such reclassification, shall continue to comply with conditions mentioned in Regulation
31A of Listing Regulations post reclassification from "Promoter” to "Public"., the aforesaid person(s) seeking
reclassification:

i the aforesaid person do not hold more than ten percent of the paid-up Capital of the Company.

ii. the shareholding of the aforesaid Promoter / Promoter Group is only upto 0.17% of the equity share capital of the

Company.
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iii. the aforesaid person has not and will continue to not exercise direct or indirect control over the Company.

iv. the aforesaid person has not been or would not be appointed as key managerial personnel of the Company.

V. Have not been represented on the Board of Directors (including not having a nominee director) of the Company;
Vi. No special right was even held and would not be ever held by the aforesaid person.
vii.  He is not a 'wilful defaulter' as per the Reserve Bank of India Guidelines;

RESOLVED FURTHER THAT pursuant to Regulation 31A (3) sub clause (c) of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2018, the Listed Entity confirmed
that all the conditions specified in of clause (c) of sub-regulation (3) of Regulation 31A of Listing Regulations have been
complied with and also confirmed that at all times from the date of such reclassification, shall continue to comply with
conditions mentioned in Regulation 31A of Listing Regulations post reclassification from "Promoter" to "Public".

RESOLVED FURTHER THAT on approval of the Stock Exchange(s) upon application for reclassification of the
aforementioned applicant, the Company shall effect such reclassification in the Statement of Shareholding pattern
from immediate succeeding quarter under Regulation 31 of Listing Regulations and in compliance to Securities and
Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, Securities and Exchange
Board of India (Prohibition of Insider Trading) Regulations, 2015 and other applicable provisions.

RESOLVED FURTHER THAT the Directors and the Chief Financial Officer and the Company Secretary of the Company,
be and are hereby severally authorized to perform and execute all such acts, deeds, matters and things including but
not limited to making intimation/filings to stock exchange(s), seeking approvals from the Securities and Exchange
Board of India, BSE Limited (as applicable), and to execute all other documents required to be filed in the above
connection and to settle all such questions, difficulties or doubts whatsoever which may arise and amend such details
and to represent before such authorities as may be required and to take all such steps and decisions in this regard to
give full effect to the aforesaid resolution”

Approval for Related Party Transaction

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

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 and other applicable
provisions, if any, read with Rule 15 of the Companies (Meeting of Board and its Powers) Rules 2014, as amended till
date, Regulation 23(4) of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
2015, and the Companies policy on related party transactions, approval of the Shareholders be and is hereby
accorded to the Board of Directors of the Company to enter in contracts or arrangements or transactions with
Marshalls Enterprise India Private Limited., a related party, within the meaning of Section 2(76) of the Act and Regulation
2(1)(zb) of the Listing Regulations, for selling Wallpapers, Catalogues, Profiles, Furniture and Digital posters to related
party i.e. M/s Marshalls Enterprise India Private Limited, a Body Corporate, at MRP+Taxes As Applicable up to a
maximum aggregate value of Rs. 5 Crore (Rs. Five Crore only) Plus Taxes as applicable for the financial year 2021-
2022, provided that the said arrangements or transactions shall be at arm’s length basis and in the ordinary course of
business and to enter into transactions, contracts and agreements with other Related Parties of the Company at a
maximum of Rs. 1 Crore per transaction.

FURTHER RESOLVED THAT the Board of Directors be and is hereby authorized to renew the existing contract/
arrangements for Franchises Commission with Marshalls Enterprise India Private Limited, a related party for a period
of 5 years from 1st April, 2022 to 31st March, 2027.
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FURTHER RESOLVED THAT for the purpose of giving effect to the above Resolution, any Director of the Company be
and are hereby authorized, jointly and/or severally, to agree, accept and finalize all such terms, condition(s),
modification(s) and alteration(s) as they may deem fit and execute all agreements, addendum agreements, documents
and writings and to do all acts, deeds and things in this connection and incidental thereto as the Board in its absolute
discretion may deem fit.”

By Order of the Board of Director

For Gratex Industries Limited

SD/-

Neha Arora

Place: Mumbai Company Secretary
Date: 31 August, 2021 ACS-57981

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (“the Act”) setting out material facts
concerning the business under Item No. 3, 4 of the accompanying Notice, is annexed hereto.

2. In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and pursuant
to the Circular No. 14/2020 dated April 08, 2020, Circular No0.17/2020 dated April 13, 2020 issued by the Ministry of
Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020 and Circular No. 02/2021 dated January 13,
2021 and all other relevant circulars issued from time to time, physical attendance of the Members to the EGM/AGM
venue is not required and general meeting be held through video conferencing (VC) or other audio visual means
(OAVM). Hence, Members can attend and participate in the ensuing EGM/AGM through VC/OAVM.

3. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the facility to
appoint proxy to attend and cast vote for the members is not available for this EGM/AGM. However, the Body
Corporates are entitled to appoint authorised representatives to attend the EGM/AGM through VC/OAVM and patrticipate
thereat and cast their votes through e-voting.

4. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice. The facility of participation at the
EGM/AGM through VC/OAVM will be made available for 1000 members on first come first served basis. This will not
include large Shareholders (Shareholders holding 2% or more shareholding),Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the EGM/AGM without restriction on
account of first come first served basis.

5. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act, 2013.

6. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule20 of the Companies (Management
and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations2015 (as amended), and the Circulars issued by the Ministry of Corporate Affairs dated April 08, 2020, April
13, 2020 and May 05, 2020 the Company is providing facility of remote e-Voting to its Members in respect of the
business to be transacted at the EGM/AGM. For this purpose, the Company has entered into an agreement with
National Securities Depository Limited (NSDL) for facilitating voting through electronic means, as the authorized
agency. The facility of casting votes by a member using remote e-Voting system aswell as venue voting on the date
of the EGM/AGM will be provided by NSDL.
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10.

11.

12.

13.

14.

15.

16.

17.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April13, 2020, the Notice calling the AGM
has been uploaded on the website of the Company at www.gratex.in The Notice can also be accessed from the
websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com and the AGM Notice is also available on the
website of NSDL (agency for providing the Remote e-Voting facility) i.e.www.evoting.nsdl.com.

AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act, 2013
read with MCA Circular No. 14/2020 dated April 08, 2020and MCA Circular No. 17/2020 dated April 13, 2020,MCA
Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021 dated January 13, 2021.

In continuation of this Ministry’s General Circular No. 20/2020, dated 05th May, 2020 and after due examination, it has
been decided to allow companies whose AGMs were due to be held in the year 2020, or become due in the year 2021,
to conduct their AGMs on or before 31.12.2021, in accordance with the requirements provided in paragraphs 3 and 4
of the General Circular No. 20/2020 as per MCA circular no. 02/2021 dated January,13, 2021.

SEBI has mandated that securities of listed companies can be transferred only in dematerialized mode w.e.f. April 1,
2019. Equity Shares of the Company are traded under the compulsory demat mode on the Stock Exchanges. In view
of the same and to avail benefits of dematerialization, members are advised to dematerialize shares held by them in
physical mode

Members are requested to intimate changes, if any, pertaining to their name, postal address, email address, telephone/
mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney, bank details such as,
name of the bank and branch details, bank account number, MICR code, IFSC code, etc., to their Depository Participant
in case the shares are held in electronic form and to Adroit Corporate Services Private Limited, in case the shares are
held in physical form.

In case of joint holders attending the AGM, 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.

The requirement to place the matter relating to appointment of Auditors for ratification by members at every Annual
General Meeting is done away by Companies Amendment Act, 2017 vide notification dated May 7, 2018 issued by the
Ministry of Corporate Affairs, New Delhi. Accordingly, no resolution is proposed for ratification of the appointment of
Auditors.

Pursuant to section 91 of the Companies Act, 2013 read with Rule 10 of the Companies (Management and Administration)
Rules, 2014 and Regulation 42 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
Register of Members and Share Transfer Books of the Company will remain closed from Friday, 24th September, 2021
to Tuesday, 28th September, 2021 (both days inclusive) for the purpose of 37" AGM

The Register of Directors and Key Managerial Personnel and their shareholdings maintained under Section 170 of the
Companies Act, 2013 Members who wish to inspect can send an email to investor@gratex.in.

Speaker facility not provided during the AGM. Shareholders/ Members, who would like to ask questions, may send their
questions in advance mentioning their name demat account number/folio number, email id, mobile number at
investor@gratex.in. The same will be replied by the Company suitably.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated January 15, 2021 read with SEBI Circular
dated May 12, 2020, Notice of the AGM along with Annual Report 2020-21 is being sent only through electronic mode
to those Members whose e-mail addresses are registered with the Company / Depository Participants. Members may
note that the Notice of AGM and the Annual Report 2020-21 will also be available on the Company’s website at
www.gratex.in, on the website of the Stock Exchanges i.e. BSE Limited at www.bseindia.com and on the website of
NSDL https://www.evoting.nsdl.com
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THE INSTRUCTIONS FOR REMOTE E-VOTING, E-VOTING ON THE DAY OF E-AGM AND INSTRUCTIONS FOR E-AGM IS
PROVIDED AS UNDER:-

A. INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING
1. Voting through electronic means:

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 the 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)

2. The Company is providing facility of remote e-voting facility to exercise votes on the items of business given in the
Notice through electronic voting system, to members holding shares as on Tuesday, 21 September, 2021 (end of
day), being the cut-off date fixed for determining voting rights of members, entitled to participate in the remote e-voting
process, through the e-voting platform provided by NSDL or to vote at the e-AGM. Person who is not a member as on
the cut-off date should treat this Notice for information purposes only

3. The remote e-voting period begins on Saturday, 25" September 2021 at 9.00 A.M IST and ends on
Monday, 27" September 2021 at 5.00 P.M. IST. The remote e-voting module shall be disabled by NSDL for
voting thereafter. The Members, whose names appear in the Register of Members / Beneficial Owners
as on the record date (cut-off date) i.e. 215t September 2021, may cast their vote electronically. The
voting right of shareholders shall be in proportion to their share in the paid-up equity share capital of
the Company as on the cut-off date, being 21% September 2021

4. Any person, who acquires shares of the company and becomes a member of the company after dispatch of the notice
of AGM and holds shares as on the cut-off date i.e. 215t September 2021, may obtain user ID and password by

sending a request at evoting@nsdl.co.in

5. 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 process and manner for remote e-voting are as under

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders are advised to update their mobile number and email Id in their
demat accounts in order to access e-Voting facility.
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Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders Login Method

Individual Shareholders 1.

holding securities in
demat mode with NSDL.

If you are already registered for NSDL IDeAS facility, please visit the e-Services website
of NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com/
either on a Personal Computer or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login” which is available under
“IDeAS” section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services.
Click on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting
page. Click on options available against company name or e-Voting service provider -
NSDLand you will be re-directed to NSDL e-Voting website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at https:/
[eservices.nsdl.com. Select “Register Online for IDeAS” Portal or click at https://

eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder/Member’ section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number held with NSDL), Password/OTP and
a Verification Code as shown on the screen. After successful authentication, you will be
redirected to NSDL Depository site wherein you can see e-Voting page. Click on options
available against company name or e-Voting service provider - NSDL and you will be
redirected to e-Voting website of NSDLfor casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

Individual Shareholders 1.

holding securities in
demat mode with CDSL

Existing users who have opted for Easi / Easiest, they can login through their user id and
password. Option will be made available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest arehttps://web.cdslindia.com/
myeasi/home/login or www.cdslindia.com and click on New System Myeasi.

After successful login of Easi/Easiest the user will be also able to see the E Voting Menu.
The Menu will have links of e-Voting service provider i.e. NSDL. Click on NSDL to cast
your vote.

If the user is not registered for Easi/Easiest, option to register is available at https:/
web.cdslindia.com/myeasi/Reqistration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing demat Account
Number and PAN No. from a link in www.cdslindia.com home page. The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
demat Account. After successful authentication, user will be provided links for the
respective ESP i.e. NSDLwhere the e-Voting is in progress.

Individual Shareholders  You can also login using the login credentials of your demat account through your Depository

(holding securities in demat Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to see

mode) login through their e-Voting option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository

depository participants  site after successful authentication, wherein you can see e-Voting feature. Click on options
available against company name or e-Voting service provider-NSDL and you will be redirected
to e-Voting website of NSDL for casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depository i.e. NSDL and CDSL

Login type Helpdesk details

Individual Shareholders ~ Members facing any technical issue in login can contact NSDL helpdesk by sending a request
holding securities in at evoting@nsdl.co.inor call at toll free no.: 1800 1020 990 and 1800 22 44 30
demat mode with NSDL

Individual Shareholders ~ Members facing any technical issue in login can contact CDSL helpdesk by sending a request
holding securities in at helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-23058542-43
demat mode with CDSL

B) Login method for shareholders other than Individual shareholders holding securities in demat mode
and shareholders holding securities in physical mode

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as
shown on the screen.

4. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

5. Your User ID details are given below :

Manner of holding shares Your User ID is:

i.e. Demat (NSDL or CDSL)

or Physical

a) For Members who hold shares 8 Character DP ID followed by 8 Digit Client IDFor example if your DP ID
in demat account with NSDL. is IN300*** and Client ID is 12****** then your user ID is IN30Q***] 2***x+*,

b) For Members who hold shares 16 Digit Beneficiary IDFor example if your Beneficiary ID is 12***#*trkiciox
in demat account with CDSL. then your user ID is 12**rrrkkkkkikik

c) For Members holding shares in EVEN Number followed by Folio Number registered with the
Physical Form. companyFor example if folio number is 001*** and EVEN is 101456 then

user ID is 101456001***
6. Password details for shareholders other than Individual shareholders are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and cast
your vote
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10.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’
which was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial
password’ and the system will force you to change your password.

c) How to retrieve your ‘initial password’?
(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is
communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox.
Open the email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio
number for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’

(i) If your email ID is not registered, please follow steps mentioned below in process for those
shareholders whose email ids are not registered

If you are unable to retrieve or have not received the “ Initial password” or have forgotten your password:

0] Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or
CDSL) option available on www.evoting.nsdl.com.

(i)  Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

(i)  If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and your
registered address, etc.

(iv) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting
system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box
Now, you will have to click on “Login” button

After you click on the “Login” button, Home page of e-Voting will open

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

A)  How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle and General Meeting is in active status

Select “EVEN”" of company for which you wish to cast your vote during the remote e-Voting period and casting
your vote during the General Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link placed
under “Join General Meeting”

Now you are ready for e-Voting as the Voting page opens

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for
which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted

Upon confirmation, the message “Vote cast successfully” will be displayed
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