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NOTICE

Notice is hereby given that the 29" Annual General Meeting of Gujarat Natural Resources Limited will be held on
Wednesday, 30" Day of September, 2020 at 11:30 a.m. through Video Conferencing (VC)/other Audio-Visual
Means (OAVM) to transact the following Business:

ORDINARY BUSINESS:

1. To receive, consider and adopt the Standalone and Consolidated Financial Statements of the Company
for the year ended 31% March, 2020 including audited Balance Sheet as at 31" March, 2020 and
Statement of Profit and Loss and the cash flow statement for the year ended on that date and the
Reports of the Directors and the Auditors thereon.

2. To re-appoint Mr. Malav Mehta (DIN: 01234736), who is liable to retire by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:
3. Insertion of new objects in the object clause of Memorandum of Association 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 Section 13 and other applicable provisions, if any, of the
Companies Act, 2013 and pursuant to the Companies (Incorporation) Rules, 2014 and subject to all the
applicable laws and regulations (including any statutory modifications or re-enactment thereof, for the
time being in force), the approval of the Members be and is hereby granted for insertion of new objects
in the Main Object Clause of the Memorandum of Association of the Company by inserting Clause no. Ill
(A) (5) as under:

5. To carry on in India or elsewhere the business of prospecting, exploring, operating and working on
mines, quarries and to win, set, crush, smelt, manufacture, process, excavate, dig, break, acquire,
develop, exercise, turn to account, survey, produce, prepare, remove, undertake, barter, convert,
finish, load, unload, handle, transport, buy sell, import, export, supply, and to act as agent, broker,
Adatia, stockiest, distributor, consultant, contractor, manager, operator or otherwise to deal in all
sorts of presents and future ores, minerals, deposits, goods, substances & materials, including
sands, stones, and soils, chalk, clay, china clay, betonies, broils, calcite and coal, lignite,
rockphoscate, brimstone, brine, bauxite, limestone, precious and other stones, gold, silver,
diamonds, iron, aluminum, titanium, vanadium, mica, apalite, chrome, copper, gypsum, rutile,
sulphate, tin, zinc, zircon, tungsten, silicon, brass, and other allied materials, by products, mixtures,
blends, residues & substances, and to do all incidental acts and things necessary for the attainment
of the objects under these presents and further to search, survey, discover and find out and to
acquire by concession, grant, purchase, barter, lease, license, degrees & tenders the allotment or
otherwise of land or water area from government, semi-government, local authorities, private
bodies, corporations and other persons, such rights, powers, and privileges whatsoever for
obtaining mines, open cast mines, bucket mines, quarries, deposits, etc. for the accomplishment of
the above objects in India and outside India.

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, any Director of the
Company be and is hereby authorised, on behalf of the Company, to do all acts, deeds, matters and
things as may be deemed necessary, proper or desirable and to sign and execute all necessary
documents, applications and returns for the purpose of giving effect to the aforesaid resolution.”

4. Appointment of Ms. Chitra Janardan Thaker (DIN 07911689) as an Independent Director.

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 section 149, 152 and all other applicable provisions of
the Companies Act, 2013, if any and Companies (Appointment and Qualification of Directors) Rules,
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2014 (including any statutory modification(s) or re-enactment thereof for the time being in force) read
with Schedule IV, Ms. Chitra Janardan Thaker (DIN 07911689) who was appointed as an Additional
Director pursuant to the provisions of Section 161 of the Companies Act, 2013 and the Articles of
Association of the Company and who holds office up to the date of this Annual General Meeting and in
respect of whom the Company has received a notice in writing under Section 160 of the Companies Act,
2013, from a member proposing her candidature for the office of Director, be and is hereby appointed
as an Independent Director of the Company to hold office for 5 consecutive years for a term from July
30, 2020 to July 29, 2025, not liable to retire by rotation.”

“RESOLVED FURTHER THAT any Director of the Company be and is hereby authorised, on behalf of the
Company, to do all such acts, deeds and things incidental thereto to give effect to aforesaid resolution.”

5. Approval of Related Party Transaction.

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 Section 188 of the Companies Act, 2013 and Rule 15 of
the Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions and rules
thereto, and Regulation 23 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and subject to such amendments as may be made therein, the
approval of the Members of the Company be and is hereby accorded to the Board of Directors of the
Company to enter into transactions as detailed hereunder with following Related Parties as defined
under the Act for purchase/sale of goods, services and/or any other business activities during each of
the financial year 2020-21 and 2021-22.

Name of related party Maximum Amount of transaction | Type of transaction
for each of the financial year
2020-21 and 2021-22
Ashoka Metcast Limited 50 crores Purchase/sale of goods,
services and/or any other
business activities
Ashnisha Industries Limited 100 crores Purchase/sale of goods,
services and/or any other
business activities
Lesha Industries Limited 100 crores Purchase/sale of goods,
services and/or any other
business activities

“RESOLVED FURTHER that any Director of the Company be and is hereby authorised, on behalf of the
Company, to negotiate and finalise other terms and conditions and to do all such acts, deeds and things
including delegation of powers as may be necessary, proper or expedient to give effect to this
resolution.”

For and on behalf of the Board
Place: Ahmedabad

Date: 4" September, 2020 Sd/-

Shalin A Shah
Managing Director
DIN: 00297447
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Explanatory Statement as required under Section 102 of the Companies Act, 2013

Item No. 3 of The Notice:
Insertion of new objects in the object clause of Memorandum of Association of the Company.

The Company wants to include the objects related to mining in its Main Object Clause of the Memorandum of
Association. As per Section 13 of the Companies Act, 2013 and other applicable provisions of the Act if any,
consent of the Members is required by way of Special resolution to insert new objects in the Memorandum of
the Company.

Accordingly, your directors recommend the resolution at Item No. 3 for approval as Special resolution as set
out in the notice of the meeting.

A copy of the amended Memorandum of Association of the Company (MOA) would be available electronically
for inspection without any fee by the members from the date of circulation of this Notice up to the date of
AGM. Members seeking to inspect the MOA can send an email to sheetal@gnrl.in

None of the Directors, Key Managerial Persons or their relatives, are in any way, concerned or interested in
the said resolution.

Item No. 4 of The Notice:
Appointment of Ms. Chitra Janardan Thaker (DIN 07911689) as an Independent Director.

The Board of Directors, on the recommendation of Nomination and Remuneration Committee, had appointed
Ms. Chitra Janardan Thaker (DIN 07911689), as an Independent, Additional Director of the Company with
effect from July 30, 2020.

Ms. Chitra Janardan Thaker (DIN 07911689) is a qualified Company Secretary and a law & Commerce
graduate. She has experience in handling Company law and SEBI compliances. Copy of the draft letter for
appointment of Ms. Chitra Janardan Thaker as an Independent Director would be available electronically for
inspection without any fee by the members from the date of circulation of this Notice up to the date of AGM.
Members seeking to inspect the letter of appointment can send an email to sheetal@gnrl.in

In the opinion of the Board, Ms. Chitra Janardan Thaker fulfils the conditions specified in the Companies Act,
2013 and rules made there under for her appointment as an Independent Director of the Company

The Board of Directors is of the opinion that her vast knowledge and varied experience will be of great value
to the Company and hence recommends the Resolution at Iltem No. 4 of this Notice for your approval. Ms.
Chitra Janardan Thaker does not hold any shares in the company.

None of the Directors, Key Managerial Personnel and relatives thereof other than, Ms. Chitra Janardan Thaker
has any concern or interest, financial or otherwise, in the resolution at Item No. 4 of the Notice.

Item No. 5 of The Notice:

Approval of Related Party Transaction.

The Audit Committee and the Board of Directors of the Company, at their respective meetings held on 4"
September, 2020 has approved a proposal for entering into following related party transactions:

Gujarat Natural Resources Limited

Name of Related Party 1. Ashoka Metcast Limited
2. Ashnisha Industries Limited
3. LeshaIndustries Limited

Name of Related Director or KMP Mr. Ashok C. Shah, Mr. Shalin A. Shah, Ms. Payal Pandya

and Ms. Chitra Thaker

Nature of relationship

Mr. Shalin A. Shah, Managing Director of the Company is
also Managing Director of Ashoka Metcast Limited and is
Director of Ashnisha Industries Limited and Lesha
Industries Limited.

Mr. Ashok C. Shah, Director of the Company is Managing
Director of Ashnisha Industries Limited and Lesha
Industries Limited and is Director of Ashoka Metcast
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Limited.

Ms. Payal P. Pandya Independent Director of the
Company is Independent Director in Lesha Industries
Limited and Ashoka Metcast Limited.

Ms. Chitra Thaker, Independent Director of the Company
is also Independent Director in Ashoka Metcast Limited
and is Company Secretary of Lesha Industries Limited.

Material terms, monetary value and particulars
of the contract or arrangement;

The transaction between the parties will be in the nature
of purchase/sale of goods, services and/or any other
business activities. The amount of the transactions shall
be as stated in the resolution and the same has to be
paid as per the terms agreed by both the parties.

The Manner of determining the pricing and
other commercial terms, both included as part
of contract and not considered as part of the
contract

The pricing will be commensurate with the market value
of the goods and shall be at arm’s length.

Any other information relevant or important
for the members to take a decision on the
proposed resolution

N.A.

The transaction is Related Party Transaction and in terms of Section 188 of the Companies Act, 2013 and
regulation 23 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the applicable rules there under prior approval of the Shareholders by way of

Special Resolution is required.

Accordingly, your directors recommend the resolution at Item No. 5 for approval as Special resolution as set

out in the notice of the meeting.

Except Mr. Shalin A. Shah, Managing Director and Mr. Ashok C. Shah, Payal P. Pandya and Chitra Thaker
Directors of the Company; Mrs. Leena A. Shah, Mrs. Payal S. Shah Relative of Director; Rhetan Rolling Mills
Private Limited, Ashoka Metcast Limited and Ashnisha Industries Limited, Companies in which Director of the
Company are Director/Member, none of the Directors or Key Managerial Personnel (KMP) or relatives of
Directors and KMPs are concerned or interested in the Resolution.

Place: Ahmedabad
Date: 4" September, 2020

For and on behalf of the Board

Sd/-
Shalin A Shah
Managing Director
DIN: 00297447
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Annexure to the Notice of Annual General Meeting

Details of Directors seeking Appointment/Reappointment in Annual General Meeting

Name of the Director

Mr. Malav Mehta (DIN: 01234736)

Ms. Chitra Janardan Thaker (DIN 07911689)

Age (Yrs.) 48 years 27 years
Date of first 23/01/2010 30/07/2020
appointment
The no. of Meetings of | 10 N.A.
the Board attended
during the year
Date of birth 07/09/1972 07/11/1992
Brief Resume and Bachelor’s  degree in  chemical | Ms. Chitra J. Thaker is a qualified Company
expertise Engineering from LD college of | Secretary and a law & Commerce
Engineering, Ahmedabad and Masters | graduate. She has experience in handling
of Engineering from University of | Company law and SEBI compliances.
Massachusetts U.S.A. He possesses
total experience of more than 20 years
in business and his areas of expertise
include Qil Gas, Information
Technology and Automobiles.
Designation Director Independent Director
Chairman/Member of | Nil Member of Audit Committee and
the Committee of the Chairperson of Nomination And
Board of Directors of Remuneration and member of
the Company Stakeholders’ Relationship Committee in
Ashoka Metcast Limited.
No. of Shares held in 48000 Nil
the Company
Directorship in Other Nil Ashoka Metcast Limited

Listed Company

Related to other
directors

Not related to any other Director

No

Place: Ahmedabad

Date: 4" September, 2020

For and on behalf of the Board

Sd/-
Shalin Shah
Managing Director
DIN: 00297447
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NOTES:

1. 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, physical attendance of the
Members to the AGM venue is not required and Annual General Meeting (AGM) be held through video
conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and participate in the
ensuing AGM through VC/OAVM.

2. 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 AGM. However, the Body
Corporates are entitled to appoint authorized representatives to attend the AGM through VC/OAVM and
participate thereat and cast their votes through e-voting.

3. 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 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
AGM without restriction on account of first come first served basis.

4. 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.

5. 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 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 AGM will be provided by NSDL.

6. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling
the AGM has been uploaded on the website of the Company at www.gnrl.in. The Notice can also be accessed
from the website of the Stock Exchange 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.

7. 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 and MCA Circular No. 20/2020 dated May 05, 2020.

8. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred
only in dematerialized form with effect from, April 1, 2019, except in case of request received for transmission or
transposition of securities. In view of this and to eliminate all risks associated with physical shares and for ease of
portfolio management, members holding shares in physical form are requested to consider converting their
holdings to dematerialized form. Members can contact the Company or Company’s Registrars and Transfer
Agents, Purva Sharegistry (India) Private Limited for assistance in this regard.

9. To support the ‘Green Initiative’, Members who have not yet registered their email addresses are requested to
register the same with their DPs in case the shares are held by them in electronic form and update the same on
the website of the Company www.gnrl.in, in case the shares are held by them in physical form.
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10. 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 DPs in case the shares are held by them in electronic form and to RTA Purva Sharegistry (India) Private
Limited in case the shares are held by them in physical form.

11. In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 12, 2020, Notice of the AGM
along with the Annual Report 2019-20 is being sent only through electronic mode to those Members whose email
addresses are registered with the Company/ Depositories. Members may note that the Notice and Annual Report
2019-20 will also be available on the Company’s website www.gnrl.in and website of the Stock Exchange i.e. BSE
Limited at www.bseindia.com.

12. The Business set out in the Notice will be transacted through electronic voting system and the Company is
providing facility for voting by electronic means. Instructions and other information relating to e-voting are given
in this Notice.

13. Pursuant to Section 91 of the Companies Act, 2013, The Register of Members and Share Transfer Books of the
Company will be closed from 27" September, 2020 to 30" September, 2020 (both days inclusive).

14. The relative Explanatory Statements pursuant to Section 102 of the Companies Act, 2013, relating to the
special business to be transacted at the meeting is annexed hereto.

15. The Securities & Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number
(PAN) by every participant in the securities market. Members holding shares in the Electronic form are therefore
requested to submit their PAN to their depository Participants with whom they are maintaining their demat
accounts. Members holding Physical shares can submit their PAN to the Company/Purva Sharegistry (India)
Private Limited.

16. Since AGM will be held through VC/OAVM, the Route Map is not annexed in the Notice.

17. Instruction for E-Voting and joining AGM are as follows:

EVOTING INSTRUCTIONS

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period begins on (Sunday, 27" September, 2020 at 09:00 A.M.) and ends on (Tuesday, 29"
September, 2020 at 05:00 P.M.) The remote e-voting module shall be disabled by NSDL for voting thereafter. And
cut of Date for E-voting is 25" September, 2020.

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: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

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

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.

4. Your User ID details are given below:

Manner of holding shares i.e. Demat Your User ID is:

(NSDL or CDSL) or Physical

a) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example if your DP ID is IN300*** and Client
ID is 12****** then your user ID is

b) For Members who hold shares in 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is
12 ¥ FFxAAAXKXEXE then your user ID is
12**************

c) For Members holding shares in EVEN Number followed by Folio Number

Physical Form. registered with the company
For example if folio number is 001*** and EVEN
is 101456 then user ID is 101456001***

5. Your password details 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.

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’.

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

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

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

c) 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.

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

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.
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Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click
on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding
shares and whose voting cycle is in active status.

3. Select “EVEN” of company for which you wish to cast your vote.
4. Now you are ready for e-Voting as the Voting page opens.

5. 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.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.
7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1 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. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to cschintanpatel@gmail.com
with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key
in the correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or
“Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user
manual for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-
222-990 or send a request at evoting@nsdl.co.in.

Process for those shareholders whose email ids are not registered with the depositories for procuring user id
and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

In case shares are held in physical mode:
Please update your email id by providing the required details on web link provided as “REGISTER YOUR EMAIL ID”
on the website of the company www.gnrl.in

In case shares are held in demat mode:
Please contact your Depository Participant (DP) and register your email address and bank account details in your

demat account, as per the process advised by your DP.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER:-
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