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{. Remuneration to Key Managerial Personnel other than MD /Manager /WTD

" Name of KMP
No. Farticulars of Remuneration Shri Nishant Agrawal | Shri Archit Goel Total
1. | Gross salary
fa) | Salary as per provisiens contalned In 407688/- 1500000/ 1907688/-
section 17{1) of the tncome-tax Act 1961
tb) | Walue of perquisites w/s 1702 - - --
Income-tax Act, 1961
ich | Profits In Nleu of salary under section
17{3} of the Incoma-tas Act, 1957
Z. | Stock Qptton - - -
3. | Sweat Eguity - - -
#. | Commission - - -
- hs % of profit
- COthers, specify-- -
5. | Dthers, please specify - - --
Total 407 688/- T1500000/- 1907684/-
Vil. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:

There were ne penalties / pumshment / compounding of offences for breach of any section of Companies

At

against Lhe Company or Its Directors or other officers In default, If any, durng the year,

CORPORATE GOVERNANCE REPORT
COMPANY'S PHILOSOPHY ON MAXIMUM GOVERNANCE

The Securities and Exchange Board of India (SEB)) has heen continuously fine tuning and upgrading the
standards of Corporate Governance apphicable to indlan companies, The formal rode of Corporate
Governance which was hitherto a part of listing agreement was subsequently subsumed in comprehensive
regulations known as Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements} Requlations, 2015 - “Listing Requlations'.

While complying with the bedrock of the amended reguistions by SEBl, your Company has bullt its
Corpurate Gowvernance practices on the three Inviclable principles of TRANSPARENCY, INTEGRITY
jeomprehensive all round disclosure + financial controls) and ACCOUNTABILTY. This report sats oul the
gavernance syslems ang processes of the Company, as set out In Listing Regulations for the flnancial year
ended 31st March, 2018,

The Campany s in full compliance with the Corporate Govermance norms as sifpalated in Listing
Regulations. Your Company belisves that while implemenmation of the minimum framework s 2
prerequlsite, supericr governance practices are vital for growlng a sustalnable and successful business,

BOARD OF DHRECTORS
COMPOSITION

The Company’s policy is to maintain an optimum combinatlon of Executive and Non-Executive Directors.
Listing requlations marndate that for the Company with non-executive chaimman at, least one-third of the board
shauld be independent director The Compasition of the Board ang the category of Directors are as follows:
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Narne of Directors | Category of No. of No. aof Last AGM No. of gther
Directors ather Board Attended | Board Committees
Directorship| Meetings 26.09.2017 {Member/
hald* Attended Chairman)**
Shri Suresh Goel Executive
Non-Independent p 6 Present Nane
Shri Anand Goel Executive
Non-tndependent 2 ] Present None
Shri Marandra Gos| | Executive
Non-independent 4 6 Present None
Shri Yikash Kumar | Non-Executive 3 | Fresent 1 (Chatrman)
khedla Independent 1 (Member]
Shri Dinesh Kumar NQn-Executiwe 3 6 Fresent 1 {Chairman]
Aggarwal Inrdependent
Smt, Prerna Singhal | Non-Executive 2 5 Fresent 1 tMember)
Independent
Total No. of Directors as on year end - 06 (5k)

*Excluding Dlrecrorship in Private Limited Companies, Farelan Caompanies and Companies registered w/sB of
the Companles Act, 2013 and Alternate Directorships.

**Board Committes includes Audit Committee and Stakeholders Relationship Committes as per Regulation 28
of SEEI (Listing Obllgation and Disclosure Requirements) Reguiations, 2015,

AN Independemt Directors of the Company have furnished declarations that they guallfy the conditlons of
being independent as per Section 149(6) of the Companies Act, 2013 and Regulation 16{11ib) of the Listing
Regudations, These were placed hefore the Board,

Curing the financial year, the three Independent Ofrectors of the Company met on 29th March, 2018 under
the chairmanship of Shri Dinesh Kumar Aggarwal without the presence of Non-Independent Directors or
Managemant personnel te review the performance of MNon-lndependent Directors, the Beard and its
Chalrperson. The meeting alsa reviewsd Lhe quality, quantity and timelliness of flow of information between
the Company and the Beard,

None of the Directars on the Board holds Directorships in more tham 10 Public Companies and overall
Directorships in 20 Companies (as per Section 165 of the Companies Act, 2073),

None of the Directars on the Board is a member of mare than 10 Committees and Chairman of more than 5
Committses tas per regulation 26 of SEB| (Listing Obllgations and Disclosure Requiremants) Regulations,
2015] across all companies in which hesshe is a Director. All the Directors have made the requisite disclosures
regarding committee positions held by them tn other companies.

MEETINGS HELD

Six {6) Board meetings were held during the year and the gap between two meetings did not exceeded one
twenty days. The dates on which the said meetings were held are as follows:

12.04.2017, 23.05.2017, 14092017, 14122017, 01.02.2018, 14.02.2018
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{One of the key functions of the Board is o monitar and review the board evaluation lramework. The Board
works with the Momination and Remuneration Committee to lay down the evaluation criterla for the
performance of Executive / Non-Executive / Independent Birectors through 3 peer-evaluation excluding the
Birector betng evaluated through a Board effeltiveness survey. The questionnaire of the survey Is a key parnt
of the process of reviewlng the functioning and effectiveness of the Board and for Identlfying possible paths
fur improvement. Each Board member is requested to evaluate the eflectiveness of the Board dynamits and
refationships, Information flow, declsion-making of the Directors, relatlonship to stakeholders, company
petlormance, company strategy, and the effecliveness of the whale Board and fis various committees by
giving ratings on a scale of one 1o flve as follows - 1.0utstanding, 2.Exceeds Expectations, 3. Meets
Expectations, 4. Needs Improvement and 5. Peor, Feedback on each Director Is encouraged to be provided as
part of the survey.

Independent Directors have three key roles — governance, contral and guidance, Some of the performance
indlcaters based on which the Independent Disectors are evaluated Include :

8. No. | Evaluation Criteria of Independent Directors

1 Attendance and participation in the Meetings and timely Inputs on the minutes of the
meatings

2 Adherence to ethical standards & code of conduct of the Company and disclosure of non -
independence, as and when [L exists and disclosure of interest

3 Raising of valid cancerns to the Board and constructive contribution ta resolution of issues at
meetings.

Interpersonal relations with other Directors antd managetnent,

Objective evaluation of Board's performance, rendering independent, unbiased opinion.

Understanding of the Company and the external environment in which it cperates and
contributlon to steateygic direction.

7 Safeguarding interest of whistle-blowers under vigH mechanism and Safeguard of confidential
Infarmation,

3. AUDIT COMMITTEE

The Audit Committee of the Company is constituted in line with the provisions of Regulations 18 of the
Listing Cblfgations and Disclosure Requirements, Regulations 2015 with the Stock Exchanges tead with
Sectlon 177 of the Companles Act, 2013

The terms of reference and powers of the Audit Committee are as mentloned in Scheduled 1| Part € and
Regulatians 18{3) of the Listing Obligatians and Disclosure Requirements, Regulations 2015 entered Into
with the Stock Exchanges and read with Section 177 of the Companies Act, 2013 and rules made
thereunder Includes averseelng the Company's Financlal reperting process, raviewing with the
management the flnanclal statements and rhe adeguacy of the Intemal audit functlon internal control
and to discuss significant internal audit findings, statutory compliance and issues related to risk
management and compllances.

All recommendations made by the audil committee during the year were accepted by Lhe Board

Meetings Held:

The Audit Commitee met 4 {(Four) times during the year under review an the following dates:-
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13 23.05.2007
) 14.09.2017
3 1422017
4y 14022018

Composition and Attendance

All the Members of the Audlt Committee are Non-Exerutive Independent Directors. They are flnancially
literate and possess sound knowledge of accounts, audit, finance etc. Shri Dinesh Kumar Aggarwal is the
Chairman af the Audit Committee.

The detalled composition, meetings of the members of the Audit Committee beld during the year is

ghven below:

Name of Birectors Compaosition as on 31st March 2018 No. of meetings
attended

Shri Dinesh Kumar Aggarwal Chairman (Mon Executive Independent Director) 4

Shri Yikash Kumar Khedta Member (Non Executtve Independent Director} 4

smt. Frerna Singhal Member (Non Executlve Independent Director} 4

The Chairman of the Committee attended the last AGM of the Company. Tha Company Secratary acts as the
Secretary (o the Committee. The Committee holds meetings with Statutery Auditors and Internal Auditors on
one to one basis and has ascertained that they have no unexpressed cancems.

4. NOMIRATION AND REMUNERATION COMMITTEE
Pursuant to the Regulations 19 of the (Listing Obligations and Disclasure Requirements), Requlation 2015
and Schedule ¥ and Sectian 178 to the Compandes Act, 2013, the terms of reference of the Nomination
and Rernuneration Committes Is to determine Company's policy on remuneration to Directors, Key
Managerizl Personnel and ather employees.
Meetings Held
The Mominatlon and Remuneration Committee met 1 (One) times during the year under review on the
followIng dates-
1} 01022018
Composition and Attendance
All the Members of the Momination and Remuneration Committee are Non-Exetutive Independent
Directors. Shri Dinesh Kumar Aggarwal is the Chairman gf the Nomination and Remuneration Commities,
The detalled composition, meetings of the Members of the Bemuneratlon Committee held durlng the
year is ghven below:

Mame of the Directors Composition as on 31st March 2018 Na. of
Meetings attended
Shri Dinesh Kumar Aggrawai | Chairman (Non Executive,independent Director} T
Shri Vikash Kumar Khedia Member {Non Executive independent Director) 1
smt, Prarna Singhal Member {Non Executive, [ndependent Director) 1
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The role of Nomination and Remuneration Committae 15 as follows :

s Determing/ recommand the criteda for appointment of Execotive, Non-Executive and  Independent
Cirecters to the Board,

»  Determined recommend the criteria for qualifications, positive attributes and independence of
Director;

» Identify candidates who are quallfled to become Directers and who may be appointed in the
Management Committee and recommend to the Board their appointment znd removal;

»  Review and determine all elements of remuneration package of all the Executfve Dirsctors, e salary,
beneflts, bonuses, stock options, pension el

a  Review and determine fixed component and performance Hnked incentlves for Directors, along with
the performance criterls;

w Detemine pollcy on service contracts, notice period, severance fees For Directors and Senlor
Management;

»  Fomulate criteria and carry out evaluation of each Director's performance and performance of the
Board as a whole;

»  Details of remuneration paid to the Direcrors of the Company For the year ended 315t March, 2018
are as under :

A. Remuneration to Managing Director, Whole-time Directors and/or Manager :

sk Particulars of Remuneration Mame of MD/WTD! Manager Total

Na. Shri Anand Goal, | Shri Suresh Gael,
Managing Director | Executive Diractor

i Gross salary

ta) Salary as per provisions conkgined in 13000004- Qo000 - 2200000/
section 17(1} of the Income-tax Act, 1361

ib] Value of perquisites u/s. 12(2) of the - - -
[ncome-tax Act, 1961

(ci Profits In lleu of salary under section 17{3)
of the Income-tax Act, 1961

2 | Swock Option — - -

3 | Sweat Equity -- - -

d Commission
- as % of profit
- gthers, speclfy

5 | Others. please specify -- - -
Total {A) 13000004~ 200000/- 2200000-

Celling as per the Act Within Lirit as Prescribed ip Schedule ¥ Pant H of Sectinn 1)
{A] of Companles Act, 2013,
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B. Rermungration te other Directors:
51, Particulars of Name of Directors Yotal
No. Remuneration Shrl Dinesh Shri Vikash Smt. Prema Amount
Kumar Aggarwal Kumar Khedia Singhal
1. | Independent Directars
= Fee for attending 30000/ 30000/ 30000/ - QU000
board/committee
megiings
s Commission - - - -
u Others, .- )
please specify
Total {1} 3000:0/- 0/~ 30000/- SO0/~
2. | Qther Non-Executive
Birectors
= Fee for attending - - - -
twoard / commities
meetings
a Cammisskon - - - -
# Others, please - - --
spiecify
Total {2} - - - --
Total {Bi=(1+2] 30000/- 3000/ 30000/~ SIHHIO/-
Total Managerial
Remuneration [Aj+[B) 2200000/~
Celling as per the Act Rs. 100D00/-Per Meeling per Direcror as per Proviso of sectlon 197(5) of the
Companles Act, 2013 and Rule 4 of the Campanles [Appointment &
Remunerstion of Managesial Personnel} Rulies, 2074
Overall Ceiling as per Within Lirnil as Prescribed n Schedule W Part | of Section Il {A) of
Companies Art, 2013

The Non-Executive Diractors of the Comipany have ng pecuniary relatlonship with the Company.
STAKEHOLDER'S RELATIONSHIP COMMITTEE

5.

'n terms of section 178 of the Companies Act, 2013 and as per the provislons of the Regulations 20 of the
SEBI {Listing Obligations and Disclosure Requirement}, Regulations 2015 (as amended), the Company has duly

constituted Stakeholders Felationship Commiltee,

Meetings Held
The Stakeholder's Relatinnship Committes met 4 {four) times during the year under review on the following dates:-
23052017 2} 140927 314122017 4) 14022018

The rale of Stakeholders' Relationship Commilttes is as follows:
tonsider and resolve the grievances of sharehalders of the Company with respect ta transfer of
shares, nan-receipt of anmual report, nen-receipt of declared dividend, ete;
ensure expeditious share transfer process in Bne with the proceedings of the Share Transker Committes;
evaluate performance and service standards of the Registrar and Share Transfer Agent of the Company:
pravide guldance and make recommendations 1o imprave Investor service levels for the investars

1}
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The detsiled composition, attendance of the members of the Committes In the meettings held during the
yedr is given below:

There were no pending complaints by the stakeholders against the Company as an March 31st, 2017,
Composition and Attendance

Name of Diractors Camposition as on 31st March 2018 No. of meetings
attended
Shei Dinesh Kumar Agtarwal Chairman {(Non Executive, Independent Director) 4
Shei Anand Goel Member (Executive, Managing Directar) 4
Smt. Prerna Singhal Member [Non Execullve, Independent Director) 4
6. GEMERAL BODY MEETINGS
.  Annual General Meeting
Details of last three Annual General Meetingy held:-
Meeting Whether Speclal Special
for the Date and Time Venue any Special | Resolution | Resolution
year ended Resolution | through | through
passed {Pastal Ballot] e-Voting
201617 September 26, 2017, | 521/C Urla Indusirial Complex, ¥E&- N YES-
Q00 am Urla, Raipur (6] 433227
2015-16 Septernber 27, 2016, | 5217C, Urla Iindustrial Cormphes, YES- -NC- -“YES-
3.00 am UHa, Ralgur (C.G) 453221
#14-15 September 26 2015, | 5214C, Urla industrial Complex, -YES- -NH- YEE-
300 am Urla, Raipur (C 1G] 493211

. Extraordinary General Meeting

No Extraordinary General Meeting of the Members was held during the year 2017-2018.

iil. Postal Ballot

Puring the year no Postal Ballot was conducted by the Company for passing of any Special Resolutions,
Nene of the businesses praposed 1o be transacted in the ensulng Annual General Meating which
requires passing a spacial Resolution throurh postal ballot

7. DECLARATION AFFIRMING COMPLIANCE QF CQDE OF COGNDUCT

|, Anand Goel, Managing Director of SHRI BAIRANG ALLOYS LIMITED, having lts Registered Office at
S21/C, Urla Industrial Complex, Ura , Raipur 493221 (C.G) , do hereby declare that the Code of Condutt
for Directars and Senior Management have been prepared in terms of Regulation 27{2) of the SEB
(Listing Qhlligations angd Disclosure Requlrements), Regulations 2015, (as amended] and the same have
keen affrmead by the Board Members and Senior Management of the Company,

FOR AND ON BEHALF OF THE BOARD
Sd/-
ANAND GOEL
(MANAGING DIRECTOR)

RAIPUR, 01.06.2018 DIN: DO796135
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L
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DISCLOSUIRES

A4 Statement In summary form, of all the transactlons entered Into with the refated partles in the ordinary
course af Business, details of materal Individual transastions with the relaied parties that are In ordipary
course of business were placed befere the Audit Committee. All material redated party transactions were
approved by the Audit Committee and there are no material transactions with the related parties, which
requira separate disclosures ar hava potentlal conblicts with the Intarests of the Company. A comprahensive
1st of transactions entered inte with the related parties as required by Accounting Standard [A45)-18 1ssued by
the institute af Chartered Acrountants of Indis is disclosed In the Note No. 34 i1 the Aonual report and forms
part of Boards' Report as Form AQHC-2,

There have been no penalties/strictures Imposed on the company, by Stock Exchange/ SEBI o any other
statutory autharity relating to capital markets far any non compllances made by the company during the last
three years.

The Company has adapted a vigil mechanlsm through a Whistle Blower Pollcy to provide a farmal
mechanistm to the employees ta repart thelr concerns about unethical behavior, actual or suspected lraud or
violatlon of the Company's code of Conguct or Ethles policy, It is affirmed that no personnel of the Company
has been denied access to the Audit Committee.

The Boards' Report complles with and discleses all the mandatery requirements as per SEBI (Listing
Cbllgations and Disclosure Raguirements) of the Listing Agregment enterad into with Stock Exchange and |5
moving rowards adoption of certain non mandatony requirements as well,

The Company adheres to the highest standards of business ethics, compllance with statutary and legal
requirements and commitment 1o transparency and faleness In all its business dealings, A Code of Conduct
for the Board Members and Senior Management and a new Code for prevention of Insider Trading have been
adopted pursuant to Regulation 3 & 9 of the Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulatlons, 2015 with effect from May 15, 2015, The Code is applicable 1o all the Directors and
designated employees of the Company wha 5 in passession of any price sensitive information. The Code
Impresses upon Directars and Senior Management exgcutives to uphold the interest of the Company and its
stakeholders and to endeavor to fulflll all fduciary obligations towards them and to preserve the
confidentiallity of ali un-published price sensftlve information(s) and to prevent mlsuse of such Information(s)
and in ensuring adherence to all faws and regulations,

There were ne publlc issues, right issues, preferential [ssues ete. durlng the Financlal Year 2017-2018 under
raview,

MEANS OF COMMUNICATION

The quarterly, half yearly and annual finencial results and reports are sent tg the Stock Exchanges
Immediately after they are approved by the Board. Thess are also published In the prescribed proforma
within 48 hours of the conclusien of the meeting of the Board of Directars, in which they are consldered one
In Enghish newspaper, circulating In the whole or substantially the whaole of Indla and one In vermacular
newspaper of the state of Chhattisgarh.

The Company's designated email id for Investor services is cs.sbal@goelgroup.co.n and the wehs/ie address
of the Campany is www.shal.co.in, where the stakehalders can find general Infarmation about the Company
and its Buslness operatlans.

h
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10. GENERAL SHAREHOLDER'S INFORMATION
Annual General Meeting for the year ended March31st, 2018
Dato September 25, 2018, Tuesday
Time 09,00 AM.
Yenue 521/C, Urla Industrial Complex, Urla, Raipur {C.G.) 493221,
Dates of Book Closyre September 18th. 2818 to September 25th, 2018 {Both days Inclusive)
Dividend Payment Dates Mo dividend has been recammended for the FY. 2017-18.
Financial Calendar [Tentative)
Publication with respect to-Financial Results and Annwval General Meetings
First Quarter Results On or before August 14
Second Quarter Results On or before Movermber 15
Thirel Quarter Results On ot kefore February 15
Annual Audlied Resufts for the year ending March 31, 2019 On or before May 30
Annual General Meeting for the year ended March 31, 2019 On or befgre September 30
Distributlon of shareholding as on March 31st, 2018
Listed on Bombay 5tock Exchange (BSE)
Stock Code Scrip Code — 526981
(SIM No. — INE 402H01015
Registrar and Share Transfer Agent LINK INTIME INDLA PRIVTAE LIMITED, C-107, 247 PARK,
for Physical shares and LB.S MARGVIKHROL [WEST) MUMBAI—I00 C83
Electrantc Connectivity PHONE : 0J2-49186000, FAX : 022-43186060
E-MAIL ; rnthetpdeskgiinkintime.co.in

T1. SHARE TRANSFER SYSTEM

95.82% of the equlty shares of the Company are In electronic form, Transfer of these shares Is dene through
the depositorles with na Involvement of the Company. As regards transfer of shares held in physical form the
transfer doguments can be lodged with Link tntime India Private Limited at the above mentioned addrass.
Transfer f shares in physical form is normally processed within twelve to fifteen days from the date of
receipt, f the documents are complete In &l respects. The Complliance Officer, under the suthority of the
Board, approves transfers, which are noted at subseguent Board Meetings.

The Company has obtained from a Cotpany Secretary in Practice a Half yearly Certificate of Campliance
regariding share transfer as per the reguirement of Regldation 40{9) of 3£8t (Listing Cligation And Disclosure
Requirernents) Regulations, 2015 and a copy of this centificate is regularly submitted to the Stock Exchange.
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Distribution of Shareholding as on March 31st, 2018

5l. No,| CATEGORY NQ. OF SHARES HELD| PERCENTAGE (%)
1 Promoters lincludifg person acting In eoneert) 5410969 612
2 Body Corporate 1403430 15.54
3 General Puhlic 2177357 2419
4 N 1353 0.02
5 Clearing Members 6a01 0.08
TOTAL S000000 10:0.00
Distribution of Shareholding (Size wise) as on March 31st, 2018
Sharsholding of Ne. of Share Parcentage of Mo. of Fercentage of
mo. of shares halders Total Sharehalders Shares Held Total Shares
1-500 1212 67,7473 Z76805 3.0756
z01-1000 263 147010 1913487 21256
1001-2000 140 78256 2061248 2.2903
2007-3000 a4 24595 114971 1.2775
3007-40:00 2 1.0620 63828 0.7648
40075000 | 1.1733 97376 1.0820
5301-10000 40 22359 288780 3.2087
10007 a4 50 27949 F735805 861756
Market Price Data

High, Low and Closing prices of Company's Equity Shares In Bombay Stock Exchange Limited,
Mumbai durlng each month from Aprll 2017 to March 2018 are as under (as avallable on the BSE Webslie):

MONTH HIGH LOW CLOSING
Apr-17 21.50 1590 20.458
May-17 2445 21.45 2320
hn-17 2435 14,70 1660
Jul-17 1500 15.45 1820
Aug-17 1960 15.15 TE.55
5ep-17 2000 15,75 1890
Qct-17 2035 17.00 18.45
Moy-17 19,80 16,65 17.95
Dec-17 19.00 16.05 17.25
Jan-18 2285 1605 2160
Feb-18 22.00 16.00 18.60
Mar-18 20.65 15.75 18.00
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Dematerizlization of Shares and Liquidity
The Company's Shares are avallable for dematenralization with Natlonal Securlties Depository Limlted (NSCL)
and Central Depository Services (Indizllirnited {(CDSL). As on March 31st, 2018 the status of dematedalizatien is:

Held In Dematerallzed form in CDSL 1177912
Heid In Demateriallzed form in NSOL 7536173
Held In Physicat form 285915

Outstanding ADRs / GDRs/ Warrants or any Convertible Instroment, Conversion Dates and Likely to
Impact Equity

The Comgpany has never issued any ADR, GOR or Share Warrants which can impact the price of Eguity
of the Company.

PLANT LOCATION:
S21/C, Urla Industrial Comptlex, Urla, Raipur {C.G) - 453221

Address for Correspondance

Shri Bajrang Afloys Limited,

521/C, Urla Industrial Complex,

Urla, Ralpur (C.G.} 493221

Ph Na.- (0771} 4288000, Fax- {0771) 4288001
CIN Nas L7 T03CTT990PLCO05 964

Email id- cs.sbal@goelgroup.co.in

SHABRE TRANSEER AGENTS
LINK INTIME INDIA PRIVATE LIMITED

C-101, 247 PARK, L.B.S. MARGVIKHROLI (WEST) MUMBAI — 400 083
FHONE : 022-49786000, FAX : 022-43186060
E-MAIL : mt.helpdesk@linkintime.cain
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