
G D TRADING AND AGENCIES LIMITED 

(CIN: L51900MH1 980PLC022672) 

06/04/2024 

To 

The General Manager, 

Listing Department, 

BSE Limited 

Phiroze Jeejeebhoy Towers 

Dalal Street, Mumbai- 400 001 

BSE CODE: 504346 

SUBJECT: NOTICE OF EXTRA- ORDINARY GENERAL MEETING (“EGM” 

As required under Regulation 30 and Regulation 34 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), we submit herewith the 

Notice convening the Extra Ordinary General Meeting scheduled to be held on Monday, 29% 

April 2024 at 01:00 P.M. (IST) through Video Conferencing (“VC”) / Other Audio-Visual Means 

(“OAVM”) in accordance with the circular issued by Ministry of Corporate Affairs (“MCA”) and 

Securities and Exchange Board of India (“SEBI”). 

In compliance with above mentioned circulars, the Notice of Extra-Ordinary General Meeting 

will be sent in electronic mode to Members whose email IDs are registered with the Company or 

the Depository Participant(s). 

In compliance with Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies 

(Management and Administration) Rules, 2014, as amended from time to time, Regulation 44 of 

the Listing Regulations and Secretarial Standard - 2 on General Meetings issued by The Institute 

of Company Secretaries of India, the Company is providing the facility to Members to exercise 

their right to vote by electronic means on Resolutions proposed to be passed at EGM. The 

Company has engaged RTA Bigshare Services Private Limited for providing facility for voting 

through remote e-Voting, for participation in the EGM and e-Voting during the EGM. 

Key information: 

Cut-off Date Monday, 224 April, 2024 

Day, Date and time of commencement of remote | 26t April, 2024, Friday at 9:00 am (IST) 
e-Voting 

Day, Date and time of end of remote e-Voting 28th April, 2024, Sunday at 5:00 pm (IST) 

Extra Ordinary General Meeting 29% April, 2024, Monday at 1:00 pm 

ADDRESS: UNIT - B/103-BLDG-‘B’ - ANSA INDUSTRIAL ESTATE, ANDHERI EAST, MUMBAI 400072 

EMAIL ID: GDTAL2000@GMAIL.COM PH: 22-66314181, 66314182, WEBSITE: WWW.GDTAL.COM 



G D TRADING AND AGENCIES LIMITED 

(CIN: L51900MH1 980PLC022672) 

1. The copy of the Notice of EGM is also available on the Website of the Company at 

www.gdtal.ccom and on the website of the Stock Exchange i.e, BSE limited at 

www.bseindia.com and onthe RTA website https://ivote.bigshareonline.com. 

Kindly acknowledge and take on record the same. 

Thanking you, 

For G D TRADING & AGENCIES LIMITED 

RAM ESH Digitally signed by 

RAMESH CHANDRA 

CHANDRA isura 

MISHRA 173640 +0530. 

Ramesh Mishra 

Director 

DIN: 00206671 

ADDRESS: UNIT - B/103-BLDG-‘B’ - ANSA INDUSTRIAL ESTATE, ANDHERI EAST, MUMBAI 400072 

EMAIL ID: GDTAL2000@GMAIL.COM PH: 22-66314181, 66314182, WEBSITE: WWW.GDTAL.COM 



NOTICE 

NOTICE IS HEREBY GIVEN THAT AN EXTRA ORDINARY GENERAL MEETING OF THE 

MEMBERS OF G.D. TRADING & AGENCY LIMITED (L51900MH1980PLC022672) WILL BE 

HELD ON MONDAY, APRIL 29, 2024 AT 01:00 P.M. AT THE REGISTERED OFFICE OF 

THE COMPANY AT 129-B, ANSA INDUSTRIAL ESTATE, SAKI VIHAR ROAD, SAKINAKA, 

ANDHERI (E), MUMBAI 400072 THROUGH VIDEO CONFERENCING (VC/OAVM) TO 

TRANSACT THE FOLLOWING BUSINESS(KES): 

SPECIAL BUSINESS (ES): 

1. ADOPTION OF ARTICLES OF ASSOCIATION AS PER THE PROVISIONS OF THE 

COMPANIES ACT, 2013 

To consider and if thought fit, to pass, with or without modification, the following resolution as 

a Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 5, 14 and other applicable 

provisions, if any, of Companies Act, 2013, (“the Act”) read with the Companies (Incorporation) 

Rules, 2014 (Gncluding any statutory modification(s) or re-enactment thereof, for the time being 

in force), the draft regulations contained in the Articles of Association submitted to this Meeting 

be and are hereby approved and adopted in substitution, and to the entire exclusion, of the 

regulations contained in the existing Articles of Association of the Company. 

RESOLVED FURTHER THAT any of the Directors of the Company and the Company 

Secretary of the Company be and are hereby severally authorized to do all such acts, deeds, 

matters and things as may be deemed proper, necessary, or expedient, including filing the 

requisite forms with Ministry of Corporate Affairs or submission of documents with any other 

authority, for the purpose of giving effect to this Resolution and for matters connected therewith 

or incidental thereto and to settle all questions, difficulties or doubts that may arise in this regard 

at any stage without requiring the Board to secure any further consent or approval of the 

Members of the Company to the end and intent that the Members shall be deemed to have given 

their approval thereto expressly by the authority of this resolution.”



2. ADOPTION OF MEMORANDUM OF ASSOCIATION AS PER PROVISIONS OF THE 

COMPANIES ACT, 2013. 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 4, 13 and other applicable 

provisions, if any, of the Companies Act, 2013 (“the Act”), read with the Companies 

(Incorporation) Rules, 2014 (including any statutory modification(s) or re-enactment thereof, for 

the time being in force), approval of the Members be and is hereby accorded for the following: 

1. The existing Numbering of Clauses of Memorandum is to be changed from I, II, IIL, IV and 

V to 1, 2, 3, 4,5 and 6 where 6 number to be given to the subscriber clause as content and per 

format given in Table -A. 

2. The Nomenclature of Clause III. [A] “The Objects for which the Company is established 

are:” of existing Memorandum of Association of the Company be replaced with, Clause 3. 

(a) “The Objects to be pursued by the Company on its Incorporation are:” 

3. The Nomenclature of Clause III. [B] “OBJECTS INCIDENTAL OR ANCILLARY TO THE 

ATTAINMENT OF MAIN OBJECTS ARE” of existing Memorandum of Association of the 

Company be replaced with, Clause 3. (b) “Matters which are necessary for furtherance of the 

Objects specified in Clause 3 (a) are:” 

4. For Replace of the words “Section 58A of the Companies Act, 1956” from the existing 

Clause III (B). 23 and substituting in its place “Section 73 to 76 of the Companies Act, 

2013”. 

5. For Replace of the words from “the Companies Act, 1956” to “the Companies Act, 2013” in 

entire MOA to the extent applicable. 

6. For delete clause No. III. (C). “OTHER OBJECTS” from the MOA. 

7. The Clause IV. “The liabilities of the members is limited” of existing Memorandum of 

Association of the Company be replaced with, Clause 4. “The liability of the member(s) is 

limited and this liability is limited to the amount unpaid, if any, on the shares held by them”. 

“RESOLVED FURTHER THAT the Board of Directors (the Board’, which term shall 

include any Committee authorized by the Board to exercise its powers including powers 

conferred on the Board by this resolution) and KMP of the Company be and is hereby 

authorized to do all such acts, deeds, matters and things and take all such steps as may be 

necessary, proper, expedient or desirable for the purpose of giving effect to this resolution



and for matters connected therewith or incidental thereto, including delegation of any of the 

powers herein conferred to on any Director(s),Company Secretary or any other Officer of 

the Company.” 

. To make Loans or Investment(s) or provide security and guarantee in excess of the 

prescribed limits under Section 186 of the Companies Act, 2013. 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 186 and other applicable provisions 

if any of the Companies Act, 2013 read with the Companies (Meeting of Board and its Powers) 

Rules, 2014 (including any statutory modification or re-enactment thereof for the time being in 

force) and subject to such approvals as may be necessary and subject to the compliance of 

applicable laws, the consent of the members be and is hereby accorded to the Board of Directors 

and the Audit Committee from time to time to: 

(a) give loan to any person or body corporate or give guarantee or provide security in 

connection with a loan to any other person or body corporate provided that the aggregate 

amount of such loan investment and guarantee outstanding at any time shall not exceed 

Rs. 1,000 (Rupees One Thousand Crore); and 

(b) Make investment and acquire by way of subscription, purchase or otherwise securities of 

any other body corporate by cash or swap of shares or other mode or any combination 

hereof provided that the total amount of such investments outstanding at any time shall 

not exceed Rs. 1,000 Cr (Rupees One Thousand Crore); 

“RESOLVED FURTHER THAT the Board or a duly constituted Committee thereof be and is 

hereby authorized to decide and finalize the terms and conditions while making investment 

giving loan or guarantee or providing securities within the aforesaid limits including with the 

power to transfer and dispose of the investments so made from time to time and to execute all 

deeds documents and other writings and to do all such acts deeds matters and things as may be 

necessary and expedient for implementing and giving effect to this resolution. 

“RESOLVED FURTHER THAT the Directors and Company Secretary of the Company be 

and are hereby authorized jointly and severally to sign any document or agreement appoint ant



professionals, advocate for above proposed transaction on behalf of the Company and take 

necessary steps and to do all acts, deeds and things as may be necessary and incidental to give 

effect to this resolution including filing of necessary e-forms, if any, with the Registrar of 

Companies.” 

. Approval of loans, investments, guarantee or security under section 185 of Companies Act, 

2013: 

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

as Special Resolution: 

“RESOLVED THAT pursuant to Section 185 and all other applicable provisions of the 

Companies Act, 2013 read with Companies (Amendment) Act, 2017 and Rules made thereunder 

as amended from time to time, the consent of the Company be and is hereby accorded to 

authorize the Board of Directors of the Company (hereinafter referred to as the Board, which 

term shall be deemed to include, unless the context otherwise required, any committee of the 

Board or any director or officer(s) authorised by the Board to exercise the powers conferred on 

the Board subject to the approval of members of the company through this general meeting under 

this resolution) to advance any loan including any loan represented by a book debt, or give any 

guarantee or provide any security in connection with any loan taken by any entity which is a 

subsidiary or associate or joint venture of the Company, (in which any director is deemed to be 

interested) upto an aggregate sum of Rs. 1,000 Crores (Rupees One Thousand Crore Only) in 

their absolute discretion deem beneficial and in the interest of the Company, provided that such 

loans are utilized by the borrowing company for its principal business activities.” 

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution the Board 

of Directors of the Company be and are hereby authorised to do all acts, deeds and things in their 

absolute discretion that may be considered necessary, proper and expedient or incidental for the 

purpose of giving effect to this resolution in the interest of the Company.” 

“RESOLVED FURTHER THAT the Directors and Company Secretary of the Company be 

and are hereby authorised jointly and severally to sign any document or agreement appoint any 

professionals, advocate for above proposed transaction on behalf of the Company and take 

necessary steps and to do all acts, deeds and things as may be necessary and incidental to give 

effect to this resolution including filing of necessary eforms, if any, with the Registrar of 

Companies.”



5. To Regularize/ appoint Mr. Ramesh Chandra Mishra (DIN: 00206671) as Director of the 

Company. 

To consider and if thought of it, to pass with or without modification(s), the following resolution 

as an Ordinary Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 152, 161, and other applicable 

provisions, if any, of the Companies Act, 2013 (hereinafter referred to as the “Act”) (including 

any statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s) thereof 

for the time being in force) Mr. Ramesh Chandra Mishra (DIN: 00206671), who was appointed 

as an Additional Director (Non-Independent executive) of the Company with effect from January 

31, 2024 pursuant to the provisions of Section 161 of the Companies Act, 2013 (‘Act’) and the 

Articles of Association of the Company and who holds office up to the date of next AGM, and 

being eligible, offer himself for appointment and in respect of whom the Company has received a 

notice in writing from a Member, signifying his intention to propose the candidature of Mr. 

Ramesh Chandra Mishra for the office of Director, be and is hereby appointed as Director of the 

Company.” 

RESOLVED FURTHER THAT 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 may 

have constituted or hereinafter constitute to exercise its power including the powers conferred by 

this Resolution) be and is hereby authorised to take such steps as may be necessary, on behalf of 

the Company and generally to do all such acts, deeds, matters and things as may be necessary, 

proper, expedient or incidental for giving effect to this Resolution.” 

6. To Regularize/appoint Mr. Avinash Tiwari (DIN: 05336563) as an Independent Director of 

the Company. 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 150, 152, 161 and any other 

applicable provisions of the Companies Act, 2013 and the Rules made thereunder (including 

any statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s)



thereof for the time being in force) and on the recommendation of the Nomination and 

Remuneration Committee and approval of the Board of Directors of the Company, Mr. 

Avinash Tiwari (DIN: 05336563), who was appointed as an Additional Director designated 

as an Independent Director of the Company on 31st January 2024 and in respect of whom 

the Company has received a notice in writing from a Member proposing his candidature for 

the office of Director, be and is hereby appointed as an Independent Director of the 

Company; 

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149 and 152 read 

with Schedule IV and any other applicable provisions of the Companies Act, 2013 and the 

Rules made thereunder (including any statutory amendment(s) or modification(s) thereto or 

enactment(s) or re-enactment(s) thereof for the time being in force) and Regulation 17 of the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (including any statutory modification(s) or amendment(s) thereof for the 

time being in force), Mr. Avinash Tiwari (DIN: 05336563), Director of the Company be and 

is hereby appointed as an Independent Director of the Company to hold office for first term 

of 5 (Five) consecutive years with effect from 31st January 2024 to January 30, 2029 and that 

he shall not be liable to retire by rotation; and 

RESOLVED FURTHER THAT any one of the Directors and/or the Company Secretary, 

be and are hereby authorised to settle any question, difficulty or doubt, that may arise in 

giving effect to this Resolution and to do all such acts, deeds and things as may be 

necessary, expedient and desirable for the purpose of giving effect to this Resolution.” 

- To Regularize/appoint Mrs. Sanghamitra Sarangi (DIN: 08536750) as an Independent 

Director of the Company 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 150, 152, 161 and any other 

applicable provisions of the Companies Act, 2013 and the Rules made thereunder (including 

any statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s) 

thereof for the time being in force) and on the recommendation of the Nomination and 

Remuneration Committee and approval of the Board of Directors of the Company, Mrs.



Sanghamitra Sarangi (DIN: 08536750), who was appointed as an Additional Director 

designated as an Independent Woman Director of the Company and in respect of whom the 

Company has received a notice in writing from a Member proposing her candidature for the 

office of Director, be and is hereby appointed as an Independent Director of the Company; 

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149 and 152 read 

with Schedule IV and any other applicable provisions of the Companies Act, 2013 and the 

Rules made thereunder (including any statutory amendment(s) or modification(s) thereto or 

enactment(s) or re-enactment(s) thereof for the time being in force) and Regulation 17 of the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (including any statutory modification(s) or amendment(s) thereof for the 

time being in force), Mrs. Sanghamitra Sarangi (DIN: 08536750), Director of the Company 

be and is hereby appointed as an Independent Women Director of the Company to hold 

office for first term of 5 (Five) consecutive years with effect from January 31, 2024 to 

January 30, 2029, and that she shall not be liable to retire by rotation; and 

RESOLVED FURTHER THAT any one of the Directors and/or the Company Secretary, 

be and are hereby authorised to settle any question, difficulty or doubt, that may arise in 

giving effect to this Resolution and to do all such acts, deeds and things as may be 

necessary, expedient and desirable for the purpose of giving effect to this Resolution.” 

. To Regularize/appoint Mr. Nitin Arvind Oza (DIN: 03198502) as an Independent Director 

of the Company. 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Sections 150, 152, 161 and any other 

applicable provisions of the Companies Act, 2013 and the Rules made thereunder (including 

any statutory amendment(s) or modification(s) thereto or enactment(s) or re-enactment(s) 

thereof for the time being in force) and on the recommendation of the Nomination and 

Remuneration Committee and approval of the Board of Directors of the Company, Mr. Nitin 

Arvind Oza (DIN: 03198502), who was appointed as an Additional Director designated as an 

Independent Director of the Company on 31st January 2024 and in respect of whom the 

Company has received a notice in writing from a Member proposing his candidature for the



office of Director, be and is hereby appointed as an Independent Director of the Company; 

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149 and 152 read 

with Schedule IV and any other applicable provisions of the Companies Act, 2013 and the 

Rules made thereunder (including any statutory amendment(s) or modification(s) thereto or 

enactment(s) or re-enactment(s) thereof for the time being in force) and Regulation 17 of the 

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (including any statutory modification(s) or amendment(s) thereof for the 

time being in force), Mr. Nitin Arvind Oza (DIN: 03198502), Director of the Company be 

and is hereby appointed as an Independent Director of the Company to hold office for first 

term of 5 (Five) consecutive years with effect from 31st January 2024 to April 29, 2029 and 

that he shall not be liable to retire by rotation; and 

RESOLVED FURTHER THAT any one of the Directors and/or the Company Secretary, 

be and are hereby authorised to settle any question, difficulty or doubt, that may arise in 

giving effect to this Resolution and to do all such acts, deeds and things as may be 

necessary, expedient and desirable for the purpose of giving effect to this Resolution.” 

To consider and approve the increase in Borrowing limit and creation of Security on the 

assets of the Company under Section 180 of the Companies Act, 2013 

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

as Special Resolution: 

“RESOLVED THAT pursuant to the provisions of Section 180 (1) (c) and other applicable 

provisions, if any, of the Companies Act, 2013 and relevant rules made thereto including 

any statutory modifications or re-enactments thereof, the consent of the shareholders of the 

Company be and is hereby accorded to the Board of Directors to borrow money, as and 

when required, from, including without limitation, any Bank and/ or other Financial 

Institution and/or foreign lender and/or anybody corporate/ entity/ entities and/or 

authority/authorities, either in rupees or in such other foreign currencies as may be permitted 

by law from time to time, as may be deemed appropriate by the Board for an aggregate 

amount not exceeding a sum of Rs. 1,000 Crore (Rupees One Thousand Crore Only), 

notwithstanding that money so borrowed together with the monies already borrowed by the 

Company, if any (apart from temporary loans obtained from the Company’s bankers in the



ordinary course of business) may exceed the aggregate of the paid-up share capital of the 

Company and its free reserves. 

RESOLVED FURTHER THAT pursuant to Section 180(1) and other applicable 

provisions if any, of the Companies Act, 2013 and relevant rules made thereto including any 

statutory modifications or re-enactments thereof, consent of the shareholders of the 

company be and is hereby accorded, to the Board of Directors of the Company to pledge, 

mortgage, hypothecate and/or charge all or any part of the moveable or immovable 

properties of the Company and the whole or part of the undertaking of the Company of 

every nature and kind whatsoever and/or creating a floating charge in all or any movable or 

immovable properties of the Company and the whole of the undertaking of the Company to 

or in favour of banks, financial institutions, investors and any other lenders to secure the 

amount borrowed by the Company or any third party from time to time for the due payment 

of the principal and/or together with interest, charges, costs, expenses and all other monies 

payable by the Company or any third party in respect of such borrowings provided that the 

aggregate indebtedness secured by the assets of the Company does not exceed a sum of Rs. 

1,000 Crore (Rupees One Thousand Crore Only). 

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to take 

such steps as may be necessary for obtaining approvals, statutory, contractual or otherwise, 

in relation to the above and to settle all matters arising out of and incidental thereto, and to 

sign and to execute deeds, applications, documents and writings that may be required, on 

behalf of the Company and generally to do all such acts, deeds, matters and things as may be 

necessary, proper, expedient or incidental for giving effect to this resolution.” 

Registered Office: By Order of the Board of Directors 

129-B, ANSA INDUSTRIAL ESTATE, For G D TRADING AND AGENCIES 

SAKI VIHAR ROAD, SAKINAKA, LIMITED Limited 

ANDHERI EAST 

MUMBAI - 400072 

MAHARASHTRA RAMESH CHANDRA MISHRA 

Director 

DIN: 00206671 

Date: APRIL 6, 2024 

Place: Mumbai



NOTES: 
1. The Extraordinary General Meeting (EOGM) will be held on Monday 29, April, 2024 at 1.00 

P.M. at the Registered Office of the Company at 129-B, ANSA INDUSTRIAL ESTATE, 

SAKI VIHAR ROAD, SAKINAKA, ANDHERI EAST MUMBAI - 400072. 

The Body Corporates are entitled to appoint authorized representatives to attend the EOGM and 

participate there at and cast their votes through e-voting. Body Corporates whose Authorized 

Representatives are intending to attend the Meeting are requested to send to the Company on 

the email ID gdtal2000@ gmail.com a certified copy of the Board Resolution authorizing their 

representative to attend and vote on their behalf at the Meeting and through E-voting. 

Those Shareholders whose email IDs are not registered can get their Email ID registered as 

follows: 

e Members holding shares in demat form can get their E-mail ID registered by contacting their 

respective Depository Participant. 

e Members holding shares in the physical form can get their E-mail ID registered by contacting 

our Registrar and Share Transfer Agent “Big Share Services Private Limited” on their email 

ID ivote@bigshareonline.com or by sending the duly filled in E-communication registration 

form enclosed with this Notice to our RTA on their email id ivote@bigshareonline.com. 

The Members to submit questions if any at least 5-days in advance relating to the business 

specified in this Notice of EOGM on the E-mail ID gdtal2000@ gmail.com. 

An Explanatory Statement pursuant to Section 102 (1) of the Companies Act, 2013 relating to 

the Special Business to be transacted at the Extraordinary General Meeting is annexed hereto. 

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 can 

submit their PAN details to the Company or to the Registrar and Share Transfer Agent. 

Members who wish to inspect the Register of Directors and Key Managerial Personnel and their 

shareholding maintained under Section 170 of Companies Act, 2013 and Register of Contracts or 

arrangements in which Directors are interested maintained under Section 189 of the Companies 

Act, 2013 and relevant documents referred to in this Notice of EOGM and explanatory statement 

on the date of EOGM in Electronic Mode can send an e-mail to gdtal2000@ gmail.com, . 



10. 

11 

12. 

13. 

14. 

The Company is providing facility for voting by electronic means. Instructions and other 

information relating to e-voting are given herein in this Notice. 

In case of joint holders attending the Meeting, only such joint holder who is higher in the order 

of names will be entitled to vote. 

The Notice of EOGM will be placed on the Company’s website on www.gdtal.com . 

. Members are requested to notify any changes, in their address to the Company’s Registrar & 

Share Transfer Agent: Big Share Services Private Limited. 

Members are requested to quote their Folio No. or DP ID / Client ID, in case shares are in 

physical / dematerialized form, as the case may be, in all correspondence with the Company / 

Registrar and Share Transfer Agent. 

Shareholders of the Company holding shares either in physical form or in Dematerialized forms 

as on Benpos date i.e. 5" April 2024 will receive notice of EOGM electronic mode only. 

Information and other instructions relating to e-voting are as under: 

a. Pursuant to the provisions of Section 108 and other applicable provisions, if any, of the 

Companies Act, 2013 and the Companies (Management and Administration) Rules, 2014, as 

amended and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (as amended), the Company is pleased to provide to its member’s facility 

to exercise their right to vote on resolutions proposed to be passed in the Meeting by 

electronic means. The members may cast their votes using an electronic voting system. 

(‘remote e-voting’) or e-voting on the date of the EOGM that will be provided by CDSL. 

b. The Company has engaged the services of Central Depository Services Limited (“CDSL”) as 

the Agency to provide e-voting facility. 

c. The Board of Directors of the Company has appointed Amarendra Mohapatra Practicing 

Company Secretaries (C.P. No.14901) as the Scrutinizer, to scrutinize the voting and remote 

e-voting process in a fair and transparent manner and he has communicated his willingness to 

be appointed and will be available for same purpose. 

d. Voting rights shall be reckoned on the paid-up value of shares registered in the name of the 

member/ beneficial owner (in case of electronic shareholding) as on the cut-off date i.e. 22ND 

April 2024. 

e. A person, whose name is recorded in the register of members or in the register of beneficial 

owners maintained by the depositories as on the cut-off date, i.e. 22NP April 2024 only shall 

be entitled to avail the facility of remote e-voting OR e-voting at the EOGM. 

f. The Scrutinizer, after scrutinizing e-voting at the EOGM and remote e-voting, will, not later 

than three days of conclusion of the Meeting, make a consolidated scrutinizer’s report and 

submit the same to the Chairman.



The results declared along with the consolidated scrutinizer’s report shall be placed on the 

website of the Company www.gdtal.com. The results shall simultaneously be communicated 

to the Stock Exchange. 

Subject to receipt of requisite number of votes, the Resolutions shall be deemed to be passed 

on the date of the Meeting, i.e. 29" April, 2024. 

Once the vote on a resolution is cast by a member, the member shall not be allowed to 

change it subsequently or cast the vote again. 

The instructions for shareholders voting electronically are as under: 

i. 

ii. 

iii. 

iv. 

1. 

The voting period begins on 26th April, 2024, Friday at 9:00 am and ends on 28th April, 

2024, Sunday at 5:00 pm. During this period shareholders’ of the Company, holding shares 

either in physical form or in dematerialized form, as on the cut-off date Monday 22NP April 

2024) of <Record Date> may cast their vote electronically. The e-voting module shall be 

disabled by Bigshare for voting thereafter. 

Shareholders who have already voted prior to the meeting date would not be entitled to vote 

at the meeting venue. 

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, 

under Regulation 44 of Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, listed entities are required to provide remote e- 

voting facility to its shareholders, in respect of all shareholders’ resolutions. However, it has 

been observed that the participation by the public non-institutional shareholders/retail 

shareholders is at a negligible level. 

Currently, there are multiple e-voting service providers (ESPs) providing e-voting facility to 

listed entities in India. This necessitates registration on various ESPs and maintenance of 

multiple user IDs and passwords by the shareholders. 

In order to increase the efficiency of the voting process, pursuant to a public consultation, it 

has been decided to enable e-voting to all the demat account holders, by way of a single 

login credential, through their demat accounts/ websites of Depositories/ Depository 
Participants. Demat account holders would be able to cast their vote without having to 

register again with the ESPs, thereby, not only facilitating seamless authentication but also 

enhancing ease and convenience of participating in e-voting process. 

In terms of SEBI circular_no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 

2020 on e-Voting facility provided by Listed Companies, Individual shareholders holding 

securities in demat mode are allowed to vote through their demat_account maintained with 

Depositories and Depository Participants. Shareholders are advised to update their mobile 

number and email Id in their demat accounts in order to access e- Voting facility. 

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual 

meetings for Individual shareholders holding securities in Demat mode is given below: 

Type of | Login Method 



shareholders 

Individual 

Shareholders 

holding 

securities in 

Demat mode 

with CDSL 

1) 

2) 

3) 

4) 

Users who have opted for CDSL Easi / Easiest facility, can login through their 

existing user id and password. Option will be made available to reach e-Voting 

page without any further authentication. The URL for users to login to 

Easi/Easiest is https://web.cdslindia.com/myeasitoken/home/login or visit 

CDSL website www.cdslindia.com and click on login icon & New System 

Myeasi Tab and then use your existing my easi username & password. 

After successful login the Easi / Easiest user will be able to see the e-Voting 

option for eligible companies where the evoting is in progress as per the 

information provided by company. On clicking the evoting option, the user 

will be able to see e-Voting page of BIGSHARE the e-Voting service 

provider and you will be re-directed to i-Vote website for casting your vote 

during the remote e-Voting period. Additionally, there is also links provided to 

access the system of all e-Voting Service Providers i.e. BIGSHARE, so that 

the user can visit the e- Voting service providers’ website directly. 

If the user is not registered for Easi/Easiest, option to register is available at 

https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration 

Alternatively, the user can directly access e-Voting page by providing Demat 

PAN No. 

https://evoting.cdslindia.com/Evoting/EvotingLogin The system will 

authenticate the user by sending OTP on registered Mobile & Email as 

recorded in the Demat Account. After successful authentication, user will be 

Account Number and from a link 

able to see the e-Voting option where the evoting is in progress, and also able 

to directly access the system of all e-Voting Service Providers. Click on 

BIGSHARE and you will be re-directed to i-Vote website for casting your 

vote during the remote e-voting period. 

Individual 

Shareholders 

holding 

securities in 

demat mode 

with NSDL 

1) 

2) 

3) 

If you are already registered for NSDL IDeAS facility, please visit the e- 

Services website of NSDL. Open web browser by typing the following URL: 

https://eservices.nsdl.com either on a Personal Computer or on a mobile. Once 

the home page of e-Services is launched, click on the “Beneficial Owner” icon 

under “Login” which is available under ‘IDeAS’ section. A new screen will 

open. You will have to enter your User ID and Password. After successful 

authentication, you will be able to see e- Voting services. Click on “Access to 

e- Voting” under e-Voting services and you will be able to see e-Voting page. 

Click on company name or e-Voting service provider name BIGSHARE and 

you will be re-directed to i-Vote website for casting your vote during the 

remote e-Voting period or joining virtual meeting & voting during the 

meeting. 

If the user is not registered for IDeAS e-Services, option to register is available 

at https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or 

click at https://eservices.nsdl.com/Secure Web/IdeasDirectReg.jsp 

Visit the e-Voting website of NSDL. Open web browser by typing the 



following URL: https://www.evoting.nsdl.com/ either on a Personal Computer 

or on a mobile. Once the home page of e-Voting system is launched, click on 

the icon “Login” which is available under ‘Shareholder/Member’ section. A 

new screen will open. You will have to enter your User ID (i.e. your sixteen 

digit demat account number hold with NSDL), Password/OTP and a 

Verification Code as shown on the screen. After successful authentication, you 

will be redirected to NSDL Depository site wherein you can see e-Voting 

page. Click on company name or e-Voting service provider name BIGSHARE 

and you will be redirected to i-Vote website for casting your vote during the 

remote e- Voting period or joining virtual meeting & voting during the meeting 

Individual 

Shareholders 

(holding 

securities in 

demat mode) 

login through 

their 

Depository 

Participants 

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

your Depository Participant registered with NSDL/CDSL for e-Voting facility. 

After Successful login, you will be able to see e-Voting option. Once you click 

on e-Voting option, you will be redirected to NSDL/CDSL Depository site 

after successful authentication, wherein you can see e-Voting feature. Click on 

company name or e-Voting service provider name and you will be redirected 

to e-Voting service provider website for casting your vote during the remote e- 

Voting period or joining virtual meeting & voting during the meeting. 

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget 

User ID and Forget Password option available at abovementioned website. 

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues 

related to login through Depository i.e. CDSL and NSDL 

Login type Helpdesk details 

Individual Shareholders holding securities in 
Demat mode with CDSL Members facing any technical issue in login can contact 

CDSL helpdesk by sending a request at 

helpdesk.evoting @ cdslindia.comor contact at 022- 

23058738 and 22-23058542-43. 

Individual Shareholders holding securities in Members facing any technical issue in login can contact 

Demat mode with NSDL NSDL helpdesk by _ sending a_ request at 

evoting @nsdl.co.in or call at toll free no.: 1800 1020 990 

and 1800 22 44 30 

2. Login method for e-Voting for shareholder other than individual shareholders holding 

shares in Demat mode & physical mode is given below: 

= You are requested to launch the URL on internet browser: https://ivote.bigshareonline.com 

*" Click on “LOGIN” button under the ‘INVESTOR LOGIN’ section to Login on E-Voting 

Platform. 



Please enter you ‘USER ID’ (User id description is given below) and “PASSWORD?” which is 

shared separately on you register email id. 

o Shareholders holding shares in CDSL demat account should enter 16 Digit 

Beneficiary ID as user id. 

o Shareholders holding shares in NSDL demat account should enter 8 Character DP ID 

followed by 8 Digit Client ID as user id. 

o Shareholders holding shares in physical form should enter Event No + Folio Number 

registered with the Company as user id. 

Note If you have not received any user id or password please email from your registered email 
id or contact i-vote helpdesk team. (Email id and contact number are mentioned in helpdesk 

section). 

Click on IAM NOT A ROBOT (CAPTCHA) option and login. 

NOTE: If Shareholders are holding shares in demat form and have registered on to e-Voting 

system of https://ivote.bigshareonline.com and/or voted on an earlier event of any company then 

they can use their existing user id and password to login. 

If you have forgotten the password: Click on ‘LOGIN’ under ‘INVESTOR LOGIN’ tab and 

then Click on ‘Forgot your password? 

Enter “User ID” and “Registered email ID” Click on IAM NOT A ROBOT (CAPTCHA) 

option and click on ‘Reset’. 

(In case a shareholder is having valid email address, Password will be sent to his / her 

registered e-mail address). 

Voting method for shareholders on i- Vote E-voting portal: 

After successful login, Bigshare E-voting system page will appear. 

Click on “VIEW EVENT DETAILS (CURRENT)” under ‘EVENTS’ option on investor 

portal. 

Select event for which you are desire to vote under the dropdown option. 

Click on “VOTE NOW?” option which is appearing on the right hand side top corner of the 

page. 

Cast your vote by selecting an appropriate option “IN FAVOUR”, “NOT IN FAVOUR” or 

“ABSTAIN” and click on “SUBMIT VOTE”. A confirmation box will be displayed. Click 

“OK” to confirm, else “CANCEL” to modify. Once you confirm, you will not be allowed to 

modify your vote. 

Once you confirm the vote you will receive confirmation message on display screen and also you 

will receive an email on your registered email id. During the voting period, members can login 

any number of times till they have voted on the resolution(s). Once vote on a resolution is casted, 

it cannot be changed subsequently. 

Shareholder can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” under 

“PROFILE” option on investor portal. 

3. Custodian registration process for i-Vote E-Voting Website: 

You are requested to launch the URL on internet browser: https://ivote.bigshareonline.com 



Click on “REGISTER” under “CUSTODIAN LOGIN”, to register yourself on Bigshare i-Vote 

e- Voting Platform. 

Enter all required details and submit. 

After Successful registration, message will be displayed with “User id and password will be 

sent via email on your registered email id”. 

NOTE: If Custodian have registered on to e-Voting system of https://ivote.bigshareonline.com 

and/or voted on an earlier event of any company then they can use their existing user id and 

password to login. 

If you have forgotten the password: Click on ‘LOGIN’ under ‘CUSTODIAN LOGIN’ tab and 

further Click on ‘Forgot your password? 

Enter “User ID” and “Registered email ID” Click on IAM NOT A ROBOT (CAPTCHA) 

option and click on “RESET. 

(In case a custodian is having valid email address, Password will be sent to his / her registered 

e-mail address). 

Voting method for Custodian on i-Vote E-voting portal: 

After successful login, Bigshare E-voting system page will appear. 

Investor Mapping: 

First you need to map the investor with your user ID under “DOCUMENTS?” option on 

custodian portal. 

o Click on “DOCUMENT TYPE” dropdown option and select document type power of 

attomey (POA). 

o Click on upload document “CHOOSE FILE” and upload power of attorney (POA) or 

board resolution for respective investor and click on “UPLOAD”. 

Note: The power of attorney (POA) or board resolution has to be named as the 

“InvestorID.pdf” (Mention Demat account number as Investor ID.) 

o Your investor is now mapped and you can check the file status on display. 

Investor vote File Upload: 

To cast your vote select “VOTE FILE UPLOAD” option from left hand side menu on custodian 

portal. 

Select the Event under dropdown option. 

Download sample voting file and enter relevant details as required and upload the same file 

under upload document option by clicking on “UPLOAD”. Confirmation message will be 

displayed on the screen and also you can check the file status on display (Once vote on a 

resolution is casted, it cannot be changed subsequently). 

Custodian can “CHANGE PASSWORD” or “VIEW/UPDATE PROFILE” under 

“PROFILE” option on custodian portal. 

Helpdesk for queries regarding e-voting: 
Login type Helpdesk details 

Shareholder‘s other than individual 
shareholders holding shares in Demat mode & 

Physical mode. 

In case shareholders/ investor have any queries regarding 

E-voting, you may refer the Frequently Asked Questions 

(‘FAQs’) and i-Vote e-Voting module available at 

https://ivote.bigshareonline.com, under download section 



or you can email us to ivote@bigshareonline.com or call 

us at: 1800 22 54 22. 



4. Procedure for joining the AGM/EGM through VC/ OAVM: 

For shareholder other than individual shareholders holding shares in Demat mode & physical 

mode is given below: 
The Members may attend the AGM through VC/ OAVM at https://ivote.bigshareonline.com 

under Investor login by using the e-voting credentials (i.e., User ID and Password). 

After successful login, Bigshare E-voting system page will appear. 

Click on “VIEW EVENT DETAILS (CURRENT)” under ‘EVENTS’ option on investor 

portal. 

Select event for which you are desire to attend the AGM/EGM under the dropdown option. 

For joining virtual meeting, you need to click on “VC/OAVM” link placed beside of “VIDEO 
CONFERENCE LINK” option. 

Members attending the AGM/EGM through VC/ OAVM will be counted for the purpose of 

reckoning the quorum under Section 103 of the Companies Act, 2013. 

The instructions for Members for e-voting on the day of the AGM/EGM are as under:- 

The Members can join the AGM/EGM in the VC/ OAVM mode 15 minutes before the scheduled 

time of the commencement of the meeting. The procedure for e-voting on the day of the 
AGM/EGM is same as the instructions mentioned above for remote e-voting. 

Only those members/shareholders, who will be present in the AGM/EGM through VC/OAVM 

facility and have not casted 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 in the 

AGM/EGM. 

Members who have voted through Remote e-Voting will be eligible to attend the EGM. 

However, they will not be eligible to vote at the AGM/EGM. 

Helpdesk for queries regarding virtual meeting: 

In case shareholders/ investor have any queries regarding virtual meeting, you may refer the 

Frequently Asked Questions (“FAQs’) available at https://ivote.bigshareonline.com, under 

download section or you can email us to ivote@bigshareonline.com or call us at: 1800 22 54 22. 



15. Investor Grievance Redressal: The Company has designated an e-mail ID gdtal2000@ gmail.com 

to enable investors to register their complaints, if any. 

By Order of the Board of Directors Registered Office: 

129-B, ANSA INDUSTRIAL ESTATE, For G D TRADING AND AGENCIES 

SAKT VIHAR ROAD, SAKINAKA, LIMITED 

ANDHERI EAST 

MUMBAI - 400072 

MAHARASHTRA RAMESH CHANDRA MISHRA 

Director 

DIN: 00206671 

Date: April 6, 2024 

Place: Mumbai



EXPLANATORY STATEMENT (PURSUANT TO SECTION 10201) OF THE COMPANIES 

ACT, 2013) IN CONFORMITY WITH THE PROVISIONS OF SECTION 102 OF THE 

COMPANIES ACT, 2013 . 

ITEM NO. 1: ADOPTION OF ARTICLES OF ASSOCIATION AS PER THE PROVISIONS OF 

THE COMPANIES ACT, 2013. 

The existing Articles of Association (AOA) are based on the Companies Act, 1956 and some regulations 

in the existing AOA contain references to specific sections of the Companies Act, 1956 and some 

regulations in the existing AOA are no longer in conformity with the Act. Substantive sections of the 

Act which deal with the general working of companies stand notified. 

With the coming into force of the Act, several regulations of the existing AOA of the Company require 

alteration or deletions in several articles. Considering this position, it is decided to replace wholly the 

existing AOA by a new set of Articles. 

The new AOA to be substituted in place of the existing AOA are based on Table ‘F’ of the Act which 

sets out the model articles of association for a company limited by shares. 

The Board at its meeting held on April 06, 2024 has approved alteration of the AOA of the Company 

and the Board now seek Members’ approval for the same. 

Pursuant to Section 14 of the Act, the consent of the Members by way of Special Resolution is required 

for alteration of AOA of the Company. 

The Board recommends the Special Resolution set forth in Item No. 1 of the Notice for approval of the 

Members. 

A copy of the proposed set of new AOA of the Company would be available for inspection for the 

Members at the Registered Office/Corporate Office of the Company during the office hours on any 

working day, except Saturdays, Sundays and public holidays, between 11.00 a.m. to 5.00 p.m. till the 

date of EGM. The aforesaid documents are also available for inspection at the EGM. 

None of the Directors, Key Managerial Personnel of Company and their relatives are concerned or 

interested, financially or otherwise in the said resolution.



ITEM NO. 2: ADOPTION OF MEMORANDUM OF ASSOCIATION AS PER PROVISIONS OF 

THE COMPANIES ACT, 2013. 

On advent of Companies Act, 2013 and provisions of Section 4 & 13 and other applicable provision of 

the Companies Act, 2013, if any, the Company is required to amend MoA of the Company as per the 

Provisions/ format of Table- A. 

The proposed amendment in MoA of the Company requires the approvals of the members of the 

Company by way of a Special Resolution. 

Accordingly, the Board recommends the Special Resolution set forth in Item No. 2 of the Notice for 

approval of the Members. 

None of the Directors and KMP are interested in the aforesaid resolution. 

ITEM NO. 3: To make Loans or Investment(s) or provide security and guarantee in excess of the 

prescribed limits under Section 186 of the Companies Act, 2013. 

AS a part of its business strategy, the company may be required to invest its funds or provide loan 

security and/or guarantee in furtherance of its business objectives or to carry out its business operations 

as per defined policies and guidelines. 

The said investment/ Loan/ securities and/or guarantee taken together may at any time exceed the limits 

defined under Section 186 of the Companies Act, 2013. In terms of the provisions of section 186 of the 

Companies Act, 2013, to give loan(s), give guarantee(s), provide security(ies) and to make 

investment(s) together with loan(s) / guarantee(s) / security(ies) already given and investments already 

made by the Company to other body corporate(s) or person(s) or bank(s) or other financial institution(s) 

in the ordinary course of business exceeding the prescribed limits i.e. 1) sixty per cent of the aggregate 

of the paid-up share capital its free reserves and securities premium account of the Company or ii) 

hundred per cent of its free reserves and securities premium account of the Company whichever is more 

needs prior approval of shareholders of the Company by means of a special resolution. 

Accordingly, present resolution is proposed for approval of the members to authorize the board of 

directors of the Company to:



(a) give loan to any person or body corporate or give guarantee or provide security in connection with a 

loan to any other person or body corporate provided that the aggregate amount of such loan investment 

and guarantee outstanding at any time shall not exceed Rs. 1,000 Crores; 

(b) Make investment and acquire by way of subscription, purchase or otherwise securities of any other 

body corporate by cash or swap of shares or other mode or any combination hereof provided that the 

total amount of such investments outstanding at any time shall not exceed Rs. 1,000 Crores; and which 

exceeds the prescribed ceiling under Section 186 of the Companies Act 2013. 

None of the Directors and Key Managerial Personnel and their relatives is any way concerned or 

interested financially or otherwise in the resolution. 

The Board of Directors recommends the resolution as set out at Item No. 3 for approval of the members 

as Special resolution. 

ITEM NO. 4: Approval of loans, investments, guarantee or security under section 185 of 

Companies Act, 2013: 

The Company is expected to render support for the business requirements of other companies in the 

group, from time to time. However, owing to certain restrictive provisions contained in the Section 185 

of the Companies Act, 2013, the Company would be unable to extend financial assistance by way of 

loan, guarantee or security to other entities in the group. 

In the light of provisions of Section 185 of Companies Act, 2013, the Company with the approval of 

members by way of special resolution, would be in a position to provide financial assistance by way of 

loan to other entities in the group or give guarantee or provide security in respect of loans taken by such 

entities, for their principal business activities. 

The members may note that board of directors would carefully evaluate proposals and provide such 

loan, guarantee or security proposals through deployment of funds out of internal resources / accruals 

and / or any other appropriate sources, from time to time, only for principal business activities of any 

other entities in group up to an aggregate sum of Rs. 1,000 Crores (Rupees One Hundred Fifty Crores 

Only).



Hence, in order to enable the company to advance loan to Subsidiaries/ Joint Ventures /associates/ other 

Companies/ Firms in which Directors are interested directly or indirectly under section 185 of the 

Companies Act, 2013 requires approval of members by a Special Resolution. 

None of the Directors and Key Managerial Personnel and their relatives is any way concerned or 

interested financially or otherwise in the resolution except to the extent of their shareholding, if any. 

The Board of Directors recommends the resolution as set out at Item No. 4 for approval of the members 

as Special resolution 

ITEM NO. 5: To Regularize/ appoint Mr. Ramesh Chandra Mishra (DIN: 00206671) as Director 

of the Company. 

Based on the recommendation of the Nomination and Remuneration Committee, the Board considered 

and approved appointment, under Section 161 of the Companies Act, of Mr. Ramesh Chandra Mishra 

(DIN: 00206671) in the meeting held on January 31, 2024 with effect from January 31, 2024. His 

appointment comes to an end at the end of forth coming AGM if not regularized in this EGM. 

The Nomination and Remuneration Committee had reviewed the proposed appointment and after 

evaluation of his eligibility, skills, experience, qualifications, etc. in the business of the Company, 

decided that he satisfied the fit and proper criteria in terms of the Companies Act, 2013 and 

recommended to the board his appointment from additional Director to Director by way of 

regularization and Approval of his position as the Director of the Company with effect from 31° January 

2024. 

In view of Section 160 the Company has already obtained notice in writing, from member under section 

160 of the Companies Act, 2013 proposing his candidature. 

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / 

their relatives are, in any way, concerned or interested, financially or otherwise, in the resolution except 

Mr. Ramesh Chandra Mishra is related to the Promoter Ms. Ira Mishra.



The Board of Directors Recommends the Ordinary Resolution set out at Item No. 5 of the Notice for 

approval of the members. 

i. Information of appointee, Mr. Ramesh Chandra Mishra (DIN: 00206671) / Brief Profile of 

Mr. Ramesh Chandra Mishra {Pursuant to Regulation 36 (3) of the SEBI (Listing 

Obligations and Disclosure Requirements) Regulations 2015 and Secretarial Standard 2 (SS- 

2)} and Information required under Section II, Part II of Schedule V of the Companies Act, 

2013: 

Description Details 

Name Mr. Ramesh Chandra Mishra 

DIN 00206671 

Age 54 years 

Qualification Post Graduate in Law .Senior Member of the 

Institute of Company Secretaries of India. 

Experience / Job Profile /Suitability Mr. Ramesh Chandra Mishra (DIN: 

00206671) is well experienced in the field of 

Corporate Governance. 

Justification for choosing the appointees | He is an Ordinary Non-Executive Director and 

as Independent Director belongs to the Promoter Group. 

Date of first appointment on the Board | 31° January 2024 

of the Company. 

Relationship with other Directors, | He is not related with any other Board members. 

Managers and other Key Managerial 

Personnel(s) of the Company 

Shareholding in the Company (as on the | NIL 

date of EGM Notice) 

Directorships of other Board 1. INTEGRATED HITECH LIMITED 

2. BGSE PROPERTIES AND SECURITIES 

LIMITED 

3. IRA AARNA SECURITIES SERVICES 

PRIVATE LIMITED 

4. TRA AARNA ONLINE PAINTINGS 

PRIVATE LIMITED 



5. RED TWIGS CONSULTANCY PRIVATE 

LIMITED 

6. ROVER FINANCE LIMITED 

7. ARIS INTERNATIONAL LIMITED 

Committees of Board of Directors of 

other companies 

8. IRA AARNA- REALITY ~ PRIVATE 

LIMITED 

Membership/Chairmanship of | He holds Membership in Stakeholder 

Relationship Committee of Aris International 

Limited. 

Partners in LLP 1. ONEPOINT LEGAL SOLUTIONS LLP 

Pecuniary Relationship directly or 

indirectly with the company or 

relationship with the managerial 

personnel. 

His daughter is the promoter of the Company. 

He has no other relationship with any other 

managerial personnel of the Company except as 

stated above. 

ITEM NO. 6 To Regularize/appoint Mr. Avinash Tiwari (DIN: 05336563) as an Independent 

Director of the Company 

As per Section 149 of the Companies Act, 2013 read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and rule 17 of SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015 and other applicable rules regulations every Listed Company shall 

have requisite number of directors as Independent Directors on the board. 

In order to comply with the provisions of Section 149(4) of Companies Act 2013 it is proposed to 

regularise appointment of Mr. Avinash Tiwari (DIN: 05336563) from Additional Independent Director 

to Independent Director of the Company. 

The Company has received from Mr. Avinash Tiwari (DIN: 05336563): 

(i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of the Companies 

(Appointment and Qualification of Directors) Rules, 2014 



(ii) intimation in Form DIR-8 in terms of Rule 14 of the said Rules to the effect that he is not 

disqualified under subsection (2) of Section 164 of the Companies Act, 2013 confirming his 

eligibility for such appointment and 

(iii) a declaration to the effect that he meets the criteria of Independence as provided in sub-section (6) 

of Section 149 of the Companies Act, 2013. 

Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 any person appointed as an 

additional director can hold office upto the date of ensuing Annual General Meeting. 

Since Mr. Avinash Tiwari (DIN: 05336563) was appointed as an Additional Director on the board on 

January 31, 2024 and his term of office will expire on the day of AGM or 3 months whichever is earlier. 

However he can be regularized as a Director with the approval of members of the Company at any 

general meeting. He is qualified the Independent Director’s Examination and fulfils the conditions for 

their appointment as Independent Director as specified in the Act and Listing Regulations. 

The Nomination and Remuneration Committee has recommended the appointment of Mr. Avinash 

Tiwari (DIN: 05336563) as an Independent Director for a period of Five years. He is not liable to retire 

by rotation. 

In the opinion of the Board Mr. Tiwari fulfils the conditions as specified in the Act and the Rules framed 

thereunder for appointment as Independent Director and he is independent from the management. 

In compliance with the provisions of section 149 read with Schedule IV of the Act the appointment of 

Mr. Avinash Tiwari (DIN: 05336563) as an Independent non- executive Director is now being placed 

before the Members for their approval. 

A copy of the draft letter for the appointment of Mr. Avinash Tiwari (DIN: 05336563) as an 

Independent Director setting out the terms and conditions would be available for inspection without any 

fee by the members at the registered office of the Company during normal business hours on any 

working day between 11 a.m. to | p.m. from Monday to Friday till the date of General Meeting of the 

members. 

Mr. Avinash Tiwari (DIN: 05336563) being appointee is interested in his appointment. Besides this 

none of the other Directors and Key Managerial Personnel and their relatives are in any way concerned 

or interested financially or otherwise in the said resolutions.



The Board of Directors recommends the resolutions as set out at Item No. 6 for approval of the members 

as Special Resolution. 

Brief Profile of Mr. Avinash Tiwari (DIN: 05336563) {Pursuant to Regulation 36 (3) of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations 2015 and Secretarial Standard 2 (SS-2)} 

Description Details 

Name of the Director AVINASH RAMSHIROMANI TIWARI 

DIN 05336563 

Age 49 years 

Qualification B.com & CA Inter 

Date of Appointment 31/01/2024 

Term of the Proposed | Non-Executive Independent Director, not liable to retire by rotation. 

Appointment 

Experience Mr. Avinash Tiwari (DIN: 05336563) has an experience of over 20 

years in the field of Finance, Taxation and Investment banking. He is 

a Legal Accountant by profession and has 12 years of experience as 

Strategic Advisor and in Broking; Worked in the position of Chief 

Financial officer in M/s. Sanchay Fincom Limited, Stock broking. 

Other Directorship 1. MINAXI SUPPLIERS PVT LTD 

2. ARIS INTERNATIONAL LIMITED 

3. INFININT INDIA PRIVATE LIMITED 

Other Listed | He holds Chairmanship of Audit Committee , Stakeholder 

Chairmanship/Membership | Relationship Committee, Nomination and Remuneration Committee 

of Aris International Limited. 

Partners in LLP NIL 

Shareholding in the | NIL 

Company 

Shareholdings in any | NIL 

Group Companies 

Any relationship with | N.A. 

KMP 

Any Relationship with | N.A. 



Promoter 

Disclosure of relationships | N.A. 

between inter-se 

ITEM NO. 7: To Regularize/appoint Mrs. Sanghamitra Sarangi (DIN: 08536750) as an 

Independent Director of the Company 

As per Section 149 of the Companies Act, 2013 read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and rule 17 of SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015 and other applicable rules regulations every Listed Company shall 

have requisite number of directors as an Independent Directors on the Board. 

In order to comply with the provisions of Section 149(4) of Companies Act 2013 it is proposed to 

regularise appointment of Mrs. Sanghamitra Sarangi (DIN: 08536750) from Additional Independent 

Director to Independent Director of the Company. 

The Company has received from Mrs. Sanghamitra Sarangi (DIN: 08536750): 

(i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of the Companies 

(Appointment and Qualification of Directors) Rules, 2014. 

(ii) intimation in Form DIR-8 in terms of Rule 14 of the said Rules to the effect that he is not 

disqualified under subsection (2) of Section 164 of the Companies Act, 2013 confirming his 

eligibility for such appointment and 

(iii) a declaration to the effect that she meets the criteria of Independence as provided in sub-section (6) 

of Section 149 of the Companies Act, 2013. 

Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 any person appointed as an 

additional director can hold office up to the date of ensuing Annual General Meeting. 

Since Mrs. Sanghamitra Sarangi (DIN: 08536750) was appointed as an Additional Director on the board 

on 31* January 2024 and her term of office will expire on the day of AGM or 3-months which ever is 

earlier. However she can be regularized as a Director with the approval of members of the Company at 

any general meeting. She is qualified the Independent Director’s Examination and fulfils the conditions 

for their appointment as an Independent Director as specified in the Act and Listing Regulations.



The Nomination and Remuneration Committee has recommended the appointment of Mrs. Sanghamitra 

Sarangi as an Independent Director for a period of Five years. She is not liable to retire by rotation. 

In the opinion of the Board Mrs. Sanghamitra Sarangi fulfils the conditions as specified in the Act and 

the Rules framed thereunder for appointment as an Independent Director and she is independent from 

the management. 

In compliance with the provisions of section 149 read with Schedule IV of the Act the appointment of 

Mrs. Sanghamitra Sarangi (DIN: 08536750) as an Independent non- executive Director is now being 

placed before the Members for their approval. 

A copy of the draft letter for the appointment of Mrs. Sanghamitra Sarangi (DIN: 08536750) as an 

Independent Director setting out the terms and conditions would be available for inspection without any 

fee by the members at the registered office of the Company during normal business hours on any 

working day between 11 a.m. to | p.m. from Monday to Friday till the date of General Meeting of the 

members. 

Mrs. Sanghamitra Sarangi (DIN: 08536750) being appointee is interested in her appointment. Besides 

this none of the other Directors of the Company/their relatives are in any way concerned or interested 

financially or otherwise in the said resolutions. 

The Board of Directors recommends the resolutions as set out at Item No. 7 for approval of the members 

as Special Resolution. 

Brief Profile of Mrs. Mrs. Sanghamitra Sarangi (DIN: 08536750) {Pursuant to Regulation 36 (3) of the 

SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015 and Secretarial Standard 2 

(SS-2)} 

Description Details 

Name of the Director SANGHAMITRA SARANGI 

DIN 08536750 

Age 37 years 

Qualification Company Secretary 

Date of Appointment 31/01/2024 



Term of the Proposed Non-Executive Independent Director, not liable to retire by rotation. 

Appointment 

Experience Mrs. Sanghamitra Sarangi (DIN: 08536750) has over 15 years of 

experience in Finance and Secretarial Consultancy. She is a 

Company Secretary by Profession; 15 year of experience in Business 

Consultancy. 

Other Directorship 1. SKY INDUSTRIES LIMITED 

2. ARIS INTERNATIONAL LIMITED 

Other Listed | She holds Membership in Audit Committee , Stakeholder 

Chairmanship/Membership Relationship Committee, Nomination and Remuneration Committee 

of both Companies 

Partners in LLP NIL 

Shareholding in the | NIL 

Company 

Shareholdings in any] NIL 

Group Companies 

Any relationship with | N.A. 

KMP 

Any Relationship with | N.A. 

Promoter 

Disclosure of relationships | N.A. 

between inter-se 

Director of the Company. 

ITEM NO. 8: To Regularize/appoint Mr. Nitin Arvind Oza (DIN: 03198502) as an Independent 

As per Section 149 of the Companies Act, 2013 read with the Companies (Appointment and 

Qualification of Directors) Rules, 2014 and rule 17 of SEBI (Listing Obligation and Disclosure 

Requirements) Regulations, 2015 and other applicable rules regulations every Listed Company shall 

have requisite number of directors as Independent Directors on the board. 



In order to comply with the provisions of Section 149(4) of Companies Act 2013 it is proposed to 

regularise appointment of Mr. Nitin Arvind Oza (DIN: 03198502) from Additional Independent 

Director to Independent Director of the Company. 

The Company has received from Mr. Nitin Arvind Oza (DIN: 03198502): 

(i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of the Companies 

(Appointment and Qualification of Directors) Rules, 2014 

(ii) intimation in Form DIR-8 in terms of Rule 14 of the said Rules to the effect that he is not 

disqualified under subsection (2) of Section 164 of the Companies Act, 2013 confirming his 

eligibility for such appointment and 

(iii) a declaration to the effect that he meets the criteria of Independence as provided in sub-section (6) 

of Section 149 of the Companies Act, 2013. 

Pursuant to the provisions of Section 161(1) of the Companies Act, 2013 any person appointed as an 

additional director can hold office upto the date of ensuing Annual General Meeting or 3- months from 

the date of Appointment whichever is earlier. 

Since Mr. Nitin Arvind Oza (DIN: 03198502) was appointed as an Additional Director on the board on 

January 31, 2024 and his term of office will expire on the day of AGM or 3 months whichever is earlier. 

However he can be regularized as a Director with the approval of members of the Company at any 

general meeting. He is qualified the Independent Director’s Examination and fulfils the conditions for 

their appointment as Independent Director as specified in the Act and Listing Regulations. 

The Nomination and Remuneration Committee has recommended the appointment of Mr. Nitin Arvind 

Oza (DIN: 03198502) as an Independent Director for a period of Five years from date of Appointment. 

He is not liable to retire by rotation. 

In the opinion of the Board Mr. Nitin Arvind Oza fulfils the conditions as specified in the Act and the 

Rules framed thereunder for appointment as Independent Director and he is independent from the 

management.



In compliance with the provisions of section 149 read with Schedule IV of the Act the appointment of 

Mr. Nitin Arvind Oza (DIN: 03198502) as an Independent non- executive Director is now being placed 

before the Members for their approval. 

A copy of the draft letter for the appointment of Mr. Nitin Arvind Oza (DIN: 03198502) as an 

Independent Director setting out the terms and conditions would be available for inspection without any 

fee by the members at the registered office of the Company during normal business hours on any 

working day between 11 a.m. to | p.m. from Monday to Friday till the date of General Meeting of the 

members. 

Mr. Nitin Arvind Oza (DIN: 03198502) being appointee is interested in his appointment. Besides this 

none of the other Directors and Key Managerial Personnel and their relatives are in any way concerned 

or interested financially or otherwise in the said resolutions. 

The Board of Directors recommends the resolutions as set out at Item No. 8 for approval of the members 

as Special Resolution. 

Brief Profile of Mr. Nitin Arvind Oza (DIN: 03198502) {Pursuant to Regulation 36 (3) of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations 2015 and Secretarial Standard 2 (SS-2)} 

Description Details 

Name of the Director Mr. Nitin Arvind Oza 

DIN 03198502 

Age 59 Years 

Qualification Chartered Accountant 

Date of Appointment 31/01/2024 

Term of the Proposed | Non-Executive Independent Director, not liable to retire by rotation. 

Appointment 

Experience Mr. Nitin Arvind Oza (DIN: 03198502) has an experience of over 20 

years in the field of Finance, Taxation and Investment banking. He is 

a Chartered Accountant by profession and has 30 years of experience 

as Strategic Advisor and in Finance and Accountancy; 

Other Directorship 1. SKY INDUSTRIES LIMITED 

2. MPF SYSTEMS LIMITED 

Other Listed | He holds Membership of Audit Committee and Stakeholder 



Chairmanship/Membership | Relationship Committee in MPF Systems Limited and Chairmanship 

of Nomination and Remuneration Committee 

Partners in LLP 1. GOLDCHIP REALTY LLP 

Shareholding in the | NIL 

Company 

Shareholdings in any | NIL 

Group Companies 

Any relationship with | N.A. 

KMP 

Any Relationship with | N.A. 

Promoter 

Disclosure of relationships | N.A. 

between inter-se 

ITEM NO. 9: To consider and approve the increase in Borrowing limit and creation of Security on 

the assets of the Company under Section 180 of the Companies Act, 2013 

Section 180 (1) (c) of the Companies Act, 2013 permits the Company to borrow money along with the 

money already borrowed by the Company, except the temporary loans obtained from the Companies 

banker in ordinary course of business, beyond the paid —up capital and free reserve of the Company, 

only if the same is approved by the Members of the Company. 

Considering the current business plan and growing fund requirement for expansion of Business, the 

company may cross anytime limit of borrowing as specified under Section 180 (1) (c) of the Companies 

Act, 2013. So, to comply provision of Section 180 (1) (c) of the Act, company need to obtain approval 

of members by way of special Resolution. 

Hence, members of the Company are requested to give their approval to borrow the money along with 

the money already borrowed by the Company in excess of its paid-up capital and free reserve i.e. Up to 

Rs. 1,000 Crores. 

Further, as per the provisions of Section 180(1)(a) of the Companies Act, 2013, a company shall not sell, 

lease or otherwise dispose of the whole or substantially the whole of the undertaking of the company or



where the company owns more than one undertaking, of the whole or substantially the whole of any of 

such undertakings, unless approval of the Shareholders is obtained by way of a Special Resolution. 

In connection with the loan/credit facilities to be availed by the Company, as and when required, 

through various sources for business purposes, the Company might be required to create charges over its 

assets, properties and licenses by way of hypothecation, mortgage, lien, pledge etc. in favour of its 

lenders (up to the limits approved under Section 180(1)(c) of the Companies Act, 2013), for the 

purposes of securing the loan/credit facilities extended by them to the Company. 

Further, upon occurrence of default under the relevant Loan/facility agreements and other documents as 

may be executed by the Company with the lenders, the lenders would have certain rights in respect of 

the Company’s assets, properties and licenses including the rights of sale/disposal thereof, creation of 

charge/s as aforesaid and enforcement of assets by the Company’s lenders upon occurrence of default 

would amount to a sale/disposal of the whole or substantially the whole of the undertaking of the 

Company, pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013. 

Accordingly, the Board recommends the Special Resolution set forth in Item No. 9 of the Notice for 

approval of the Members. 

None of the Directors or Key Managerial Personnel of the Company including their relatives are 

interested or concerned in the Resolution except to the extent of their shareholding, if any, in the 

Company. 

Registered Office: By Order of the Board of Directors 
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Director 
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