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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Seventeenth (17th) Annual General Meeting of G G Engineering Limited
will be held on Friday, September 29, 2023 at 11:30 A.M through Video Conferencing (“VC”)/ other Audio-
Visual means (“OVAM”) to transact the following business:

ORDINARY BUSINESS
ItemNo.1:
ADOPTION OF AUDITED FINANCIAL STATEMENTS FORTHE FY ENDED MARCH 31,2023

To consider and adopt the Audited Financial Statements for the Financial Year (FY) ended March 31,
2023, together with the reports of the Board of Directors and Auditors thereon and if thought fit, to pass,
the following resolution as an Ordinary Resolution:

“RESOLVED THAT Audited Financial Statements of the Company for the financial year ended March 31,
2023, along with the reports of Board of Directors and Auditors thereon, as circulated to the Members be
and are hereby received, considered and adopted.”

ItemNo.2:

TO APPOINT A DIRECTOR IN PLACE OF MR. ATUL SHARMA (DIN: 08290588), MANAGING
DIRECTOR, WHO RETIRES BY ROTATION AND BEING ELIGIBLE, OFFERS HIMSELF FOR
REAPPOINTMENT:

To appoint a director in place of Mr. Atul Sharma (DIN: 08290588), who retires by rotation and being
eligible, offers himself for re-appointment.

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT Mr. Atul Sharma (DIN: 08290588), whose period of office is liable to determination
by retirement of directors by rotation and who has offered himself for re- appointment, be and is hereby
re-appointed as Managing Director (Executive Director) of the company.”

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof)
and/or Company Secretary of the Company, be and are hereby authorized to do all such acts, deeds,
matters and things as may be considered necessary, desirable or expedient to give effect to this
resolution.”

SPECIALBUSINESS

Item No. 3:

PREFERENTIAL ALLOTMENT OF UPTO 75,00,00,000 (SEVENTY-FIVE CRORES ONLY) FULLY
CONVERTIBLE WARRANTS TO THE PERSONS BELONGING TO PROMOTER AND NON-
PROMOTER, PUBLIC CATEGORY

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 provisions of Sections 23, 42, 62(1)(c) and other applicable

provisions, if any, of the Companies Act, 2013 (hereinafter referred to as the “Companies Act”) read with
the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended and the Companies
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(Share Capital and Debentures) Rules, 2014, as amended and other relevant rules made there under
including any statutory modification(s) thereto or re-enactment thereof for the time being in force,
enabling provisions in Memorandum and Articles of Association of the Company, provisions of the listing
agreement executed with the Stock Exchanges, where the shares of the Company are listed (“Stock
Exchange”), and in accordance with the guidelines, rules and regulations of the Securities and Exchange
Board of India (“SEBI”), as amended including the SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations”), the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”), as amended, the SEBI
(Substantial Acquisition of Shares & Takeovers) Regulations, 2011 (“Takeover Regulations”) as
amended, the Foreign Exchange Management Act, 1999 as amended and in accordance with other
applicable rules, regulations, circulars, notifications, clarifications and guidelines issued thereon, from
time to time, by the Reserve Bank of India (“RBI”), Ministry of Corporate Affairs, SEBI and / or any other
competent authorities, and subject to the approvals, consents, permissions and / or sanctions, as may be
required from the Government of India, SEBI, RBI, Stock Exchange, and any other relevant statutory,
regulatory, governmental authorities or departments, institutions or bodies and subject to such terms,
conditions, alterations, corrections, changes, variations and / or modifications, if any, as may be
prescribed by any one or more or all of them in granting such approvals, consents, permissions and / or
sanctions and which may be agreed to by the Board of Directors of the Company (hereinafter referred to
as the “Board” which term shall be deemed to include any Committee, which the Board has constituted or
may hereafter constitute, to exercise one or more of its powers, including the powers conferred
hereunder), consent of the members of the Company be and is hereby accorded to the Board to create,
issue, offer and allot, on a preferential basis, up to 75,00,00,000 (Seventy-Five Crores only) Fully
Convertible Warrants (“Warrants”) carrying a right exercisable by the Warrant holder to subscribe to one
Equity Share of face value of Re 1/- (Rupee One Only) each per Warrant, to the persons belonging to
“Promoter and Non-Promoter, Public Category”, at an issue price of Rs. 1.32/- (Rupees One and Thirty-
Two Paisa Only) in accordance with the provisions of Chapter V of SEBI ICDR Regulations, for an
aggregate amount of up to Rs. 99,00,00,000/- (Rupees Ninety-Nine Crores only), on such further terms
and conditions as detailed herein below, to the below mentioned persons (“Proposed Allottees”):

S.No. | Name of the Proposed Allottees Warrants Qty*
Promoter
1. Mr. Kamal Beriwal 2,00,00,000
Non-Promoter, Public
2 M/s. Aryadeep Tie Up Private Limited 4,50,00,000
3 M/s. Ayodhya Vincom Private Limited 4,50,00,000
4, M/s. Chillypot Trading Private Limited 4,50,00,000
5. M/s. Fartile Trading Private Limited 4,50,00,000
6 M/s. Kiwi Dealcom Private Limited 4,50,00,000
7 M/s. Mariango Trading Private Limited 4,50,00,000
8. M/s. Mocktail Trading Private Limited 4,50,00,000
9. M/s. Moppingtopping Trading Private Limited 4,50,00,000
10. M/s. One Tree Hill Properties Private Limited 4,50,00,000
11. M/s. Orchard Road Properties Private Limited 4,50,00,000
12. M/s. Pincers Commodities Private Limited 4,50,00,000
13. M/s. Sandhil Consultancy Services Private Limited 4,50,00,000
14. M/s. Starlink Management Services Private Limited 4,50,00,000
15. M/s. Tumpkinsharp Trading Private Limited 4,50,00,000
16. M/s. Ultimateannex Trading Private Limited 5,00,00,000
17. M/s. Waybroad Trading Private Limited 5,00,00,000
Total 75,00,00,000

*maximum quantity of warrants proposed to be allotted to respective allottee in the proposed Preferential
Issue
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RESOLVED FURTHER THAT the 'Relevant Date', as per the provisions of Chapter V of the SEBI ICDR
Regulations for the purpose of determining the minimum issue price of the Warrants proposed to be
allotted to the above mentioned allottees is Wednesday, August 30, 2023 (i.e. being the date, which is 30
days prior to the date of passing of this resolution being the date of ensuing Annual General Meeting
scheduled to be held on September 29, 2023).

17th Annual Report

RESOLVED FURTHER THAT aforesaid issue of Warrants shall be subject to the following terms and
conditions:

a) The conversion of warrants into equity shares is to be done on or before the expiry of eighteen (18)
months from the date of allotment of warrants in terms of SEBI ICDR Regulations.

b) The Proposed Allottee(s) shall, on or before the date of allotment of Warrants, pay an amount
equivalent to at least 25% of the Warrant Issue Price fixed per Warrant in terms of the SEBI ICDR
Regulations which will be kept by the Company to be adjusted and appropriated against the Warrant
Issue Price of the Equity Shares. The balance 75% of the Warrant Issue Price shall be payable by the
Warrant Holder at the time of exercising the Warrants.

c) Warrants, being allotted to the Proposed Allottee(s) and the Equity Shares proposed to be allotted
pursuant to the conversion of these Warrants shall be under lock- in for such period as may be
prescribed under SEBI ICDR Regulations.

d) Warrants so allotted under this resolution shall not be sold, transferred, hypothecated, or
encumbered in any manner during the period of lock-in provided under SEBI (ICDR) Regulations
exceptto the extent and in the manner permitted there under.

e) Warrants, being allotted to the Proposed Allottees, at the discretion of Board of Directors or Board
Committee, may be listed on the Stock Exchanges in terms of Chapter V of SEBI (ICDR)
Regulations.

f)  Warrants shall be issued and allotted by the Company only in dematerialized form within a period of
15 days from the date of passing a Special Resolution by the members, provided that where the
issue and allotment of said warrants is pending on account of pendency of any approval for such
issue and allotment by the Stock Exchange(s) and/or Regulatory Authorities, or Central
Government, the issue and allotment shall be completed within the period of 15 days from the date of
last such approval or within such further period/s as may be prescribed or allowed by the SEBI, the
Stock Exchange(s) and/or Regulatory Authorities etc.

g) Warrants shall be issued and allotted by the Company only in dematerialized form.

h) The consideration for allotment of Warrants and/or Equity Shares arising out of exercise of such
Warrants shall be paid to the Company from the bank account of the Proposed Allottee(s).

i) Inthe eventthe Warrant Holder(s) do not exercise Warrants within the Warrant Exercise Period of 18
months from the date of allotment, the Warrants shall lapse and the amount paid shall stand forfeited
by the Company.

i) Upon exercise of the option to convert the convertible Warrants within the tenure specified above,
the Company shall ensure that the allotment of equity shares pursuant to exercise of the convertible
Warrants is completed within 15 days from the date of such exercise by the allottee of such warrants.

k) The Warrants by itself until converted into Equity Shares, do not give to the Warrant Holder any
voting rights in the Company in respect of such Warrants. However, warrants holders shall be
entitled to any corporate action such as issuance of bonus shares, right issue, split or consolidation
of shares etc. announced by the Company between the date of warrants allotment and their
conversion into Equity Shares.”

RESOLVED FURTHER THAT the Equity Shares proposed to be so allotted upon conversion of Warrants
shall rank pari-passu in all respects including as to dividend, with the existing fully paid-up Equity Shares
of face value of Re. 1/- (Rupee One Only) each of the Company, subject to the relevant provisions
contained in the Memorandum of Association and Articles of Association of the Company.
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board of Directors of
the Company and/or any Committee constituted by the Board for this purpose and/or Executive Director
and/or Company Secretary & Compliance Officer of the Company be and are hereby authorized severally
on behalf of the Company to do all such acts, deeds, matters and things as it may in its absolute discretion
consider necessary, desirable or expedient, including without limitation to make application to Stock
Exchange for obtaining of in-principle approval, listing of shares, filing of requisite documents with the
Registrar of Companies, National Securities Depository Limited (NSDL), Central Depository Services
(India) Limited (CDSL) and/ or such other authorities as may be necessary for the purpose, to resolve and
settle any questions and difficulties that may arise in the proposed issue, offer and allotment of the said
Warrants, utilization of issue proceeds, signing of all deeds and documents as may be required without
being required to seek any further consent or approval of the shareholders/board.

G G Engineering Limited

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the Board of
Directors/Committee(s) of the Board and/or Executive Director and/or Company Secretary & Compliance
Officer of the Company be and are hereby severally authorized to execute and deliver any and all other
documents, papers and to do or cause to be done any and all acts or things as may be necessary,
appropriate or advisable in order to carry out the purposes and intent of the foregoing resolutions for the
preferential issue; and any such documents so executed and delivered or acts and things done or
caused to be done shall be conclusive evidence of the authority of the Company in so doing and any
document so executed and delivered or acts and things done or caused to be done prior to the date
hereof are hereby ratified, confirmed and approved as the acts and deeds of the Company, as the case
may be.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board of Directors of
the Company be and is hereby authorized severally to settle any question, difficulty or doubt that may
arise in this regard and also to delegate to the extent permitted by law, all or any of the powers herein
conferred to any committee of directors or the Executive Director or any director(s) or any other Key
Managerial Personnel or any other officer(s) of the Company.”

ITEMNO.4

INCREASE IN AUTHORIZED SHARE CAPITAL OF THE COMPANY AND CONSEQUENT
ALTERATION IN CAPITAL CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY

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

"RESOLVED THAT pursuant to the provisions of Section 13, 61 and other applicable provisions, if any, of
the Companies Act, 2013, (including any statutory modification(s) and re-enactment(s) thereof for the
time being in force) and the rules framed thereunder, consent of the Members be and is hereby accorded
to increase the Authorized Share Capital of the Company from the present 90,00,00,000/- (Rupees
Ninety Crores)to Rs. 165,00,00,000 (Rupees One Hundred Sixty-Five Crores Only).

RESOLVED FURTHER THAT the Memorandum of Association of the Company be and is hereby altered
by substituting the existing Clause V thereof by the following new Clause V as under:

The Authorized Share Capital of the Company is Rs. 165,00,00,000 (Rupees One Hundred Sixty-
Five Crores Only) consisting of Rs. 165,00,00,000 (One Hundred Sixty-Five Crores Only) Equity
Shares of face value Re.1/- (Rupees One Only) each.

RESOLVED FURTHER THAT any director and/or company secretary of the Company be and is
hereby severally authorized to do all such act(s), deed(s) and things including all forms, documents filing
with Registrar of Companies as may be necessary and incidental to give effect to the aforesaid
Resolution."
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ITEMNO.5
APPOINTMENT OF MS. SWATI GUPTA (DIN: 09652245) AS DIRECTOR OF THE COMPANY

To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:

“‘RESOLVED THAT Ms. Swati Gupta (DIN: 09652245), who was appointed by the Board of Directors,
based on the recommendation of the Nomination and Remuneration Committee, as an Additional
Director of the Company with effect from July 20, 2023 and who holds office up to the date of this Annual
General Meeting of the Company in terms of Section 161(1) and any other applicable provisions, if any, of
the Companies Act, 2013 (“Act”) (including any modification and re-enactment thereof), and Article of
Association of the Company, and who is eligible for appointment and has consented to act as a Director of
the Company and in respect of whom the Company has received a notice in writing from a Member under
Section 160(1) of the Act proposing her candidature for the office of Director of the Company, be and is
hereby appointed as a Director of the Company, not liable to retire by rotation.”

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary be and are hereby
severally authorized to file necessary returns/forms with the Registrar of Companies and to do all acts,
deeds and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to
the aforesaid resolution.”

ITEMNO. 6

APPOINTMENT OF MS. SWATI GUPTA (DIN: 09652245) AS AN INDEPENDENT DIRECTOR OF THE
COMPANY

To consider and if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152, 161, Schedule IV and other
applicable provisions of the Companies Act, 2013 (“the Act”) read with the Rules framed thereunder, and
applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
(“the LODR Regulations”) [including any statutory modification(s) or re-enactment(s) thereof, for the time
being in force], and Articles of Association of the Company, approval and recommendation of the
Nomination and Remuneration Committee and that of the Board, Ms. Swati Gupta (DIN: 09652245), who
was appointed as an Additional Director in the capacity of an Independent Director with effect from July
20, 2023, who meets the criteria for independence under Section 149(6) of the Act and the Rules made
thereunder and Regulation 16(1)(b) of the LODR Regulations and in respect of whom the Company has
received a notice in writing from a member under Section 160 of the Act, be and is hereby appointed as an
Independent Director of the Company for a consecutive period of 5 (five) years till July 19, 2028, (both
days inclusive), whose office shall not be liable to retire by rotation.

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary be and are hereby
severally authorized to file necessary returns/forms with the Registrar of Companies and to do all acts,
deeds and things that may be necessary, proper, expedient or incidental for the purpose of giving effect to
the aforesaid resolution.”

ITEMNO.7
APPOINTMENT OF MR. ANSHU JAIN (DIN: 07671363) AS ADIRECTOR OF THE COMPANY

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

"RESOLVED THAT pursuant to the provisions of Sections 149, 152 read with Schedule IV and other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 (including any statutory modifications) or re-enactment thereof for the time being
in force), Mr. Anshu Jain (DIN: 07671363) who was appointed as Additional Director by the Board of
Directors on September 2, 2023 in terms of Section 161 of the Companies Act 2013, and whose
appointment as a Director is recommended by Nomination and Remuneration Committee and the Board
of Directors of the Company, and in respect of whom the Company has received a notice in writing from a
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member proposing his candidature for the office of Director pursuant to Section 160 of the Companies
Act, 2013, be and is hereby appointed as Director of the Company liable to retire by rotation.

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary be and are hereby
severally authorized to file pay returns/forms with the Registrar of Companies and to do all acts, deeds
and things that may be necessary, proper, expedient, or incidental for the purpose of giving effect to the
aforesaid resolution.”

ITEMNO. 8

APPOINTMENT OF MR. ANSHU JAIN (DIN: 07671363) AS CHIEF EXECUTIVE OFFICER CUM
WHOLETIME 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 provisions of sections 196, 197, 198, 203, Schedule V and any other
applicable provisions of the Companies Act, 2013 read with Rule 3 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification or re-
enactment thereof), Articles of Association of the Company, the approval of the members of the company
be and is hereby accorded for the appointment of Mr. Anshu Jain (DIN: 07671363), as Chief Executive
Officer Cum Whole Time Director of the Company for a term of 5 (Five) consecutive years effective from
September 2, 2023 ending on September 1, 2028 (both days inclusive) for an overall maximum
remuneration up to Rs. 7,20,000/- per annum, subject to such periodical increase including base salary,
variable pay, perquisites, various allowances, bonus & other benefits etc., and the aforesaid
remuneration to be paid in the event of loss or inadequacy of profits in any financial year during the tenure
of his appointment as minimum remuneration in terms Part Il of Schedule V of Companies Act, 2013, with
liberty to the Board of Directors of the Company (“ Board”) to alter and vary the terms & conditions of the
said appointmentin such manner as may be agreed between the Board and Mr. Anshu Jain and approved
by Nomination and Remuneration Committee in terms of applicable provisions of the law.

RESOLVED FUTHER THAT Mr. Anshu Jain appointed as a Whole Time Director of the Company shall be
liable to retire by rotation and being eligible offers himself for re-appointment and the reappointment as
such shall not be deemed to constitute a break in his office as a Whole Time Director of the Company.

RESOLVED FURTHER THAT in the event of any statutory amendment, modification or relaxation by the
Central Government to schedule V to the Companies Act, 2013, or as a part of periodic review, on the
basis of recommendation of Nomination and Remuneration Committee, the Board of Directors or a
Committee thereof be and is hereby authorised to vary or increase the remuneration including salary,
perquisites, allowances, etc. and the said terms of remuneration of Mr. Anshu Jain (DIN : 07671363) be
suitably amended to give effect to such maodification, relaxation or variation without any further reference
to the members of the Company in general meeting.

RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof)
and/or Company Secretary of the Company, be and are hereby authorized to do all such acts, deeds,
matters and things as may be considered necessary, desirable, or expedient to give effect to this
resolution.”

By orders of Board
for G G Engineering Limited

Atul Sharma
Managing Director
DIN: 08290588

Place : Delhi
Date: September2,2023
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NOTES

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 No.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.

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 participate there at and cast their votes through e-
voting.

The Members can join the EGM/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.

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

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 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 as
well as venue voting on the date of the EGM/AGM will be provided by NSDL.

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

The Register of Members and Share Transfer Books shall remain closed from Saturday, September
23, 2023 to Friday, September 29, 2023 (Both days inclusive) for the purpose of annual closing and
forthe 16th Annual General Meeting of the Company.

The Company has appointed M/s Kumar G & Co., a Practicing Company Secretary, as Scrutinizer to
scrutinize the remote e-voting process and through poll at the Annual General Meeting in a fair and
transparent manner and he has communicated his willingness to be appointed and will be available
for same purpose.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the EGM/AGM has been uploaded on the website of the Company at
www.ggelimited.com. The Notice can also be accessed from the websites of the Stock Exchanges
i.e. BSE Limited at www.bseindia.com and the EGM/AGM Notice is also available on the website of
NSDL (agency for providing the Remote e-Voting facility) i.e. www.evoting.nsdl.com.

EGM/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, 2020 and 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.
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