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BGIL FILMS & TECHNOLOGIES LIMITED

Regd. OFF:- 44, 2" FLOOR, REGAL BUILDING, CONNAUGHT PLACE, NEW DELHI - 110001
CIN: L65993DL1989PLC035572 e-mail: bgilfilms@bgilinfo.com website: www.bgilfilms.com

NOTICE is hereby given that the 34™ Annual General Meeting (AGM) of the members of BGIL Films &
Technologies Limited will be held on Saturday, the 30" day of September, 2023 at 09.30 A.M. through Video
Conferencing(“VC”)/Other Audio-Visual means(“OAVM?”) to transact the following businesses. The venue of
the meeting shall be deemed to be the Registered Office of the Company at 44, 2™ Floor, Regal Building,
Connaught Place, New Delhi-110001, Delhi.

Ordinary Business

Item No. 1- Adoption of Annual financial Statements

To receive, consider, approve and adopt the annual financial statements of the Company for the year ended
March 31, 2023, including the Audited Balance Sheet, Profit & Loss Account and Cash Flow Statement as at
March 31, 2023, the statement of Profit and Loss for the year ended on that date and the Reports of the Board of
Directors (the Board) and Auditors thereon.

Special Business

Item No. 2- Re-appointment of Mr. Karn Rajhans (DIN: 03081692) as an Independent Director of the
Company.

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

“RESOLVED THAT pursuant to the provision of sections 149,150,152 read with Schedule IV and any other
applicable provisions of the Companies Act, 2013 and Companies (Appointment and Qualification of Directors),
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and
Regulation 16(1)(b) and 17 of SEBI Listing Obligation & Disclosure Requirements Regulations 2015., Mr.
Karn Rajhans (DIN: 03081692), Independent Director of the Company in respect of whom a notice has been
received in writing from a member proposing his candidature for the office of Independent Director under
section 160 of Companies Act, 2013 along with requisite deposit and who has submitted a declaration under
section 149(6) of the Companies Act, 2013 that he meets the criteria of independent and who is eligible for
reappointment, be and is hereby re-appointed as an Independent Director of the Company, whose term shall not
be subject to retirement by rotation, to hold office for another term until the conclusion of Annual General
Meeting to be held in year 2028.

Item No. 3- Re-appointment of Mr. Harjeet Anand (DIN: 03168663) as in Independent Director

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

“RESOLVED THAT pursuant to the provision of sections 149,150,152 read with Schedule IV and any other
applicable provisions of the Companies Act, 2013 and Companies (Appointment and Qualification of Directors),
Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) and
Regulation 16(1)(b) and 17 of SEBI Listing Obligation & Disclosure Requirements Regulations 2015., Mr.
Harjit Singh Anand (DIN: 03168663), Independent Director of the Company in respect of whom a notice has
been received in writing from a member proposing his candidature for the office of Independent Director under
section 160 of Companies Act, 2013 along with requisite deposit and who has submitted a declaration under
section 149(6) of the Companies Act, 2013 that he meets the criteria of independent and who is eligible for
reappointment, be and is hereby re-appointed as an Independent Director of the Company, whose term shall not
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be subject to retirement by rotation, to hold office for another term until the conclusion of Annual General
Meeting to be held in year 2024.

Item No. 4-To consider and, if thought fit, to pass with or without modification(s), the following resolution
as a Special

“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, pursuant to the
provisions of Section 186 of the Companies Act, 2013 (the ‘Act’), read with the Companies (Meetings of Board
and its Powers) Rules, 2014 and other applicable provisions, if any, of the Act (including any modification or re-
enactment thereof for the time being in force), and subject to such approval(s), consent(s), sanction(s) and
permission(s) as may be necessary and provisions of other applicable laws, the consent of the Company be and
is hereby accorded to the Board of Directors of the Company (hereinafter referred to as ‘the Board” which term
shall be deemed to include, unless the context otherwise requires, any Committee which the Board may have
constituted or hereinafter constitute or any officer(s) authorized by the Board to exercise the power conferred on
the Board under this resolution) to:

a) give any loan to any person or other body corporate;
b) give any guarantee or provide security in connection with a loan to any other body corporate or person;
¢) acquire by way of subscription, purchase or otherwise the securities/Assets of any other body corporate,

in excess of the limit as prescribed under Section 186 of the Companies Act, 2013, from time to time, in one or
more tranches, up to an aggregate sum of Rs. Hundred Crore Only notwithstanding that the aggregate of loans
and investments so far made, the amounts for which guarantee or security so far provided to, along with the
investments, loans, guarantee or security proposed to be made or given by the Board may exceed sixty per cent
of its paid-up share capital, free reserves and securities premium account or one hundred per cent of its free
reserves and securities premium account, whichever is more.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to negotiate the terms and conditions
of the above said investment(s), loan(s), security(ies) or guarantee(s) as they deem fit and in the best interest of
the Company and take all such steps as may be necessary to complete the same.

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and
things as it may, in its absolute discretion, deem necessary and with power to settle questions, difficulties or
doubts that may arise in this regard without requiring the Board to secure any further approval of the Members
of the Company.”

Item No. 5-To consider and, if thought fit, to pass with or without modification(s), the following resolution
as a Special Resolution:

“RESOLVED THAT in supersession to the earlier resolutions and subject to the approvals, wherever necessary
of the Financial Institutions/Banks/Insurance Companies/others from which the Company has obtained / will
obtain financial assistance, consent of the Company be and is hereby accorded under section 180 (1) (c) of
Companies Act, 2013 and other applicable provisions, if any, to the Board of Directors of the Company, to
borrow any sum or sums of money, from time to time for the purpose of the Company, upon such terms and
conditions and with/without security, as the Board of Directors may, in its absolute discretion, think fit and
proper, notwithstanding the fact that the money or monies to be borrowed together with the monies already
borrowed by the company (apart from the temporary loans obtained from the company’s bankers in the ordinary
course of business) may exceed, at any time, the aggregate of the paid up capital of the Company and its free
reserves, (that is to say, reserved not set apart for any specific purpose), provided, however, that the total amount
of such borrowings shall not exceed, at any time, a sum of Rs. One Hundred Fifty Crore Only”
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“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take such necessary
act(s), deed(s), thing(s) which are required/deemed required or expedient for giving effect to the above
resolution.”

Item No. 6-To consider and if thought fit, to pass with or without modification the following resolution as
a special resolution.

“RESOLVED THAT in supersession of all the earlier Resolutions passed in this regard, pursuant to the
provisions of 180(1)(a) of the Companies Act, 2013 (the ‘Act’), read with the Companies (Meetings of Board
and its Powers) Rules, 2014 and other applicable provisions, if any, of the Act (including any modification or re-
enactment thereof for the time being in force), and subject to such approval(s), consent(s), sanction(s) and
permission(s) as may be necessary and provisions of other applicable laws, the consent of the Company be and
is hereby accorded to the Board of Directors of the Company (hereinafter referred to as ‘the Board” which term
shall be deemed to include, unless the context otherwise requires, any Committee which the Board may have
constituted or hereinafter constitute or any officer(s) authorized by the Board to exercise the power conferred on
the Board under this resolution) to create such charge(s), mortgage(s) and hypothecation(s) in addition to the
existing mortgages, charges and hypothecations created by the Company, on all or any immovable and movable
properties of the Company wheresoever situate, both present and future, and the whole or any part of the
undertaking of the Company, in such manner as the Board may deem fit, to or in favor of all or any of the
financial institutions/banks/lenders to secure borrowings provided that the total amount of borrowings together
with interest thereon at the respective agreed rates, compound interest, additional interest, liquidated damages,
commitment charges, costs, charges, expenses and all other monies payable by the Company to the
aforesaid parties or any of them under agreement entered into/to be entered into by the Company in respect of
the said borrowings, shall not, at any time exceed the limit of Rs. One Hundred Fifty Crore Only”

“RESOLVED FURTHER THAT Board of Directors be and is hereby authorized to decide on all matters and
finalize with the aforesaid parties or any of them, the documents for creating the aforesaid mortgages/ charges/
hypothecations on such properties of the Company as it may think fit in the best interest of the Company, and to
accept or make any alterations, changes, variations to or in the terms and conditions, and for that purpose to
execute such documents, papers, deeds, and writings containing such conditions and covenants as the Board
may consider fit and proper and to take all such steps as may be necessary or desirable to give effect to this
Resolution.”

Item no. 7: Issue of Equity shares by way of conversion of unsecured loan.
To consider and, if thought fit, to pass with or without modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to Section 62(3) and other applicable provisions, if any, of the Companies Act,
2013 and Rules made there under and in accordance with the Memorandum and Articles of Association of the
Company and applicable regulations and subject to all such approval(s), consent(s), permission(s), sanction(s), if
any, of appropriate statutory, governmental and other authorities and departments in this regard and subject to
such condition(s) and modification(s) as may be prescribed or imposed, while granting such approval(s),
consent(s), permission(s) or sanction(s), the consent of the Members of the Company be and is hereby accorded
to the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed to
include any committee(s) constituted/to be constituted by the Board to exercise its powers including powers
conferred by this resolution), on the terms and conditions contained in the financing documents, such terms and
conditions to provide, inter alia, to convert the whole or part of the outstanding loans of the Company (whether
disbursed on or prior to or after the date of this resolution and whether then due or payable or not), (as already
stipulated or as may be specified by the Financial Institutions/Banks and anybody corporate entity(ies) under the
financing documents executed or to be executed in respect of the financial assistance which have already been
availed or which may be availed) by the Company under the lending arrangements with various Banks,
Financial Institutions and anybody corporate entity(ies), (hereinafter collectively referred to as the “Lenders”),
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at the option of the Lenders, the loans (hereinafter referred to as the “Financial Assistance”), into fully paid up
equity shares of the Company on such terms and conditions as may be stipulated in the financing documents and
subject to applicable law and in the manner specified in a notice in writing to be given by the Lenders (or their
agents or trustees) to the Company (hereinafter referred to as the “Notice of Conversion™) and in accordance
with the following conditions:

the conversion right reserved as aforesaid may be exercised by the Lenders on one or more occasions during the
currency of the Financial Assistance;

on receipt of the Notice of Conversion, the Company shall, subject to the provisions of the financing documents,
allot and issue the requisite number of fully paid-up equity shares to the Lenders or any other person identified
by the Lenders as from the date of conversion and the Lenders may accept the same in satisfaction of the part of
the loans so converted;

the part of the loan so converted shall cease to carry interest as from the date of conversion and the loan shall
stand correspondingly reduced. Upon such conversion, the repayment instalments of the loan payable after the
date of conversion as per the financing documents shall stand reduced proportionately by the amounts of the
loan so converted. The equity shares so allotted and issued to the Lenders or such other person identified by the
Lenders shall carry, from the date of conversion, the right to receive proportionately the dividends and other
distributions declared or to be declared in respect of the equity capital of the Company. Save as aforesaid, the
said shares shall rank pari passu with the existing equity shares of the Company in all respects.

In the event that the Lenders exercise the conversion right as aforesaid, the Company shall at its cost get the
equity shares, issued to the Lenders or such other person identified by the Lenders as a result of the conversion,
and list the shares in the Stock exchanges where Company’s shares are presently listed and for the said purpose
the Company shall take all such steps as may be necessary to ensure that the equity shares are listed in the Stock
Exchanges.

The loans shall be converted into equity shares at a price to be determined in accordance with the applicable
Securities and Exchange Board of India Regulations at the time of such conversion.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalise the terms and conditions for
raising the Financial Assistance, from time to time, with an option to convert the Financial Assistance into
equity shares of the Company any time during the currency of the Financial Assistance, on the terms specified in
the financing documents, including upon happening of an event of default by the Company in terms of the loan
arrangements.

RESOLVED FURTHER THAT the Board be and is hereby authorized to issue, offer and allot from time to
time to the Lenders such number of equity shares for conversion of the outstanding portion of the loans as may
be desired by the Lenders.

RESOLVED FURTHER THAT the Board be and is hereby authorized to accept such modifications and to
accept such terms and conditions as may be imposed or required by the Lenders arising from or incidental to the
aforesaid terms providing for such option and to do all such acts and things as may be necessary to give effect to
this resolution.

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 it may in its absolute discretion deem necessary,
proper or desirable as may be required to create, offer, issue and allot the aforesaid shares, to dematerialize the
shares of the Company and to resolve and settle any question, difficulty or doubt that may arise in this regard
and to do all such other acts, deeds, matters and things in connection with or incidental thereto as the Board in
its absolute discretion may deem fit, without being required to seek any further consent or approval of the
members or otherwise to the end and intent that they shall be deemed to have given their approval there to
expressly by the authority of this resolution.
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RESOLVED FURTHER THAT the Board be and is hereby also authorized to delegate all or any of the powers
herein conferred by this resolution on it, to any committee of Directors or any person or persons, as it may in its
absolute discretion deem fit in order to give effect to this resolution.”

By order of the Board of Directors
For BGIL Films & Technologies Limited

Sd/-
Date: 12" August, 2023 Akhileshwar Singh
Place: Noida Company Secretary

Notes:

1. Pursuant to the Ministry of Corporate Affairs (“MCA”) General Circulars dated December 28, 2022, May
05, 2022, May 05, 2020, April 13, 2020 and April 08, 2020 (hereinafter referred to as “MCA Circulars”)
and  Circular SEBI/HO/CFD/  PoD-2/P/CIR/2023/4  dated  January 05, 2023  and
SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020 issued by Securities and Exchange Board of
India (hereinafter referred to as “SEBI Circulars”) and in compliance with the provisions of the Companies
Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”), the 34™ Annual General Meeting (“AGM”) of the Company is being conducted through
Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM?”) and hence physical attendance of the
Members to the AGM venue is not required. The deemed venue for the AGM shall be the Registered Office
of the Company i.e. 44, 2™ Floor, Regal Building, Connaught Place, New Delhi-110001

2. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 relating to the Special
Business to be transacted at the Annual General Meeting (AGM) is annexed hereto.

3. etails as required in Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirement) Regulations, 2015 (‘Listing Regulations’) and Secretarial Standard-2 on
General Meeting in respect of the Directors or Directors seeking reappointment at the AGM are provided in
the Annexure to the Notice.

4. Pursuant to Section 113 of the Companies Act, 2013, Corporate / Institutional Members (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(s) of the duly authorized
signatory (ies) who are authorized to vote, to the Scrutinizer through e-mail on Ashutosh@akpcs.com in or

evoting@nsdl.co.in.

5. The Notice of AGM and Annual Report are being sent only in electronic mode to Members whose e-mail
address is registered with the Company or the Depository Participant(s).

6. Since the AGM is being conducted through VC/ OAVM, the facility for appointment of Proxy by the
Members is not available for this AGM and hence the Proxy Form and Attendance Slip including Route
Map are not annexed to this Notice. Further, pursuant to Section 112 and 113 of the Companies Act, 2013,
representatives of the Members such as the President of India or the Governor of a State or Body Corporate
can attend the 34™ AGM through VC/ OAVM and cast their votes through e-Voting.

7. The Notice of AGM along with Annual Report for the financial year 2022-23, is available on the website of
the Company at www.bgilfilms.com and on the website of Stock Exchanges i.e. BSE Limited at
www.bseindia.com respectively. The AGM Notice is also available on the website of NSDL i.e.

www.evoting.nsdl.com.
8. The Register of Members and Share Transfer Books of the Company will remain closed from Friday,
September 22, 2023 to Saturday, September 30, 2023 (both days inclusive).
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Members seeking to inspect relevant documents referred to in the accompanying Notice and the
Explanatory Statement, Certificate from Auditors of the Company certifying that the ESOP Schemes of the
Company is being implemented in accordance with the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014 and other statutory Registers are required to email to
bgilfilms@bgilinfo.com.

SEBI has made it mandatory for effecting transfer of securities (except in case of transmission or
transposition of securities) into dematerialized from April 01, 2019. In order to avail various benefits of
dematerialization, Members are advised to dematerialize the shares held by them in physical form.

The Board of Directors, at their meeting held on May 30, 2023 has appointed Mr. Ashutosh Kumar Pandey,
Practicing Company Secretary (Membership No. 6847) as scrutinizer for conducting the e-voting and poll
process in a fair and transparent manner.

The Results shall be declared on or after the AGM of the Company. The Results declared shall be
communicated to BSE Limited and National Stock Exchange of India Ltd. within 2 (two) working days of
conclusion of the AGM of the Company. The Results along with the Scrutinizer’s Report shall be placed on
the Company’s website at www.bgilfilms.com and on Registrar and Transfer Agent’s website at
WWW.masserv.com.

The resolution(s) shall be deemed to be passed on the date of the General Meeting, subject to receipt of
sufficient votes.

The voting rights of shareholders shall be in proportion to their shares of the paid-up Equity Share Capital
of the Company as on the cut-off date, Friday, September 22, 2023. Any person who is in receipt of this
notice but is not a Member as on the cut-off date, Friday, September 22, 2023 should treat this notice for
information purpose only.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars 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 AGM.

Corporate Members intending to send their authorized representatives to attend the meeting pursuant to
Section 113 of the Companies Act, 2013 are requested to send to the Company a certified copy of the Board
Resolution authorizing their representative to attend the AGM through VC / OAVM on its behalf and to
vote through remote e-voting. The said Resolution/Authorization shall be sent to the Scrutinizer at its email
Ashutosh@akpcs.com with a copy marked to evoting@nsdl.co.in.

Members holding shares in physical form, in identical order of names, in more than one folio are requested
to send to the Company or M/s. MAS Services Limited, the details of such folios together with the share
certificates for consolidating their holdings in one folio. A consolidated share certificate will be issued to
such Members after making requisite changes.

In case of joint holders attending the Meeting, only such joint holder who is higher in order of names will
be entitled to vote.

All documents referred to in the Notice and accompanying Explanatory Statement, as well as the Annual
Report, is open for inspection at the Registered Office of the Company on all working days during normal
business hours up to the date of the Meeting.

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

Members who have not registered their e-mail address so far are requested to register their e-mail address
for receiving all communication(s) including Annual Report, Notices and Circulars etc. from the Company
electronically. Members holding shares in physical form are requested to notify any change of address, bank
mandates, if any, to the Registrar and Transfer Agent M/s. MAS SERVICES LTD., T-34, 2nd Floor, Okhla
Industrial Area, Phase - II, New Delhi - 110 020, Ph:- +91-11-26387281/82/83, Fax:- +91-11- 26387384, E-
mail:- info@masserv.com, website: www.masserv.com and / or the Company Secretary or to their
respective depository participants if the shares are held in electronic form.

Members are entitled to nominate a person to whom his/her shares in the Company shall vest in the event of
his/her demise, by filling up Form No. SH-13. The members are requested to avail of this facility. The duly
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filled in and signed Nomination Form No. SH-13 should be sent to the Registrar and Transfer Agents, M/s.
MAS Services Limited at the address mentioned in point No. 12.

23. Members desiring any information on the accounts at the AGM are requested to write to the Company at
least 7 days in advance, so as to enable the Company to keep the information ready.

24. The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market. Members holding shares in electronic form are,
therefore, requested to submit the PAN to their Depository Participants with whom they are maintaining
their demat accounts. Members holding shares in physical form shall submit their PAN details to the
Company at its Registered Office or to the Registrar and Transfer Agents.

25. The recorded transcript of the forthcoming AGM on September 30, 2023, shall also be made available on
the website of the Company in the investor relation section, as soon as possible after the meeting is over.

26. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice and facility
to appoint proxy is not available.

27. Details required under Listing Agreement entered with the Stock Exchanges in respect of Directors seeking
appointment / re-appointment at the Annual General Meeting, are annexed to this notice.

The instructions for e-voting and joining the AGM are as under:
VYOTING THROUGH ELECTRONIC MEANS

A. In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the
SEBI Listing Regulations, 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 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 as
well as e-voting on the day of the AGM will be provided by NSDL on all the resolutions set forth in this
Notice. The instructions for e-voting are given herein below.

B. The remote e-voting period commences on Wednesday, September 27, 2023 (9:00 a.m. IST) and ends on
Friday, September 29, 2023 (5:00 p.m. IST). During this period, Members holding shares either in
physical form or in dematerialized form, as on Friday, September 22, 2023 i.e. cut-off date, may cast their
vote electronically. The e-voting module shall be disabled by NSDL for voting thereafter. Those Members,
who will be present in the AGM through VC/ OAVM facility and have not cast their vote on the Resolutions
through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through e-
voting system during the AGM.

C. The Board of Directors has appointed AKP & Associates (Membership No. FCS 6847), Practicing Company
Secretaries as the Scrutinizer to scrutinize the voting during the AGM and remote e-voting process in a fair
and transparent manner.

D. The Members who have cast their vote by remote e-voting prior to the AGM may also attend/ participate in
the AGM through VC / OAVM but shall not be entitled to cast their vote again.

E. The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the
Company as on the cut-off date.

F. Any person, who acquires shares of the Company and becomes a Member of the Company after sending of
the Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending a
request at evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then
he/she can use his/her existing User ID and password for casting the vote.

G. The instructions for members for remote e-Voting are as under:



