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NOTICE

Notice is hereby given that the Eighty Sixth Annual General Meeting (“AGM”) of the Members of the Company will be 

held on Friday, the 14th day of August, 2020 at 10.00 A.M. (Indian Standard Time - IST) through Video Conferencing / Other 

Audio Visual Means (“VC/OAVM”) Facility to transact the following businesses:

ORDINARY BUSINESSES:

1. To consider and adopt the audited financial statements of the Company for the financial year ended on 31st March, 

2020, the Reports of the Board of Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Mahesh Sodhani (DIN 02100322), who retires by rotation at this Annual General 

Meeting, and being eligible, offers himself for re-appointment. 

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

 “RESOLVED THAT pursuant to the provisions of Sections 139 and 142 and other applicable provisions, if any, of the 

Companies Act, 2013 read with Companies (Audit and Auditors) Rules, 2014 [including any statutory modification(s) 

or re-enactment(s) thereof for the time being in force], Messrs JKVS & Co., Chartered Accountants, Kolkata, (Firm 

Registration No. 318086E), be and is hereby appointed as the Auditor of the Company, to hold office for 5 (Five) 

consecutive years from the conclusion of this Annual General Meeting until the conclusion of the 91st Annual General 

Meeting of the Company to be held in the calendar year 2025  and that the Board of Directors be and is hereby 

authorized to fix such remuneration, as may be recommended by the Audit Committee in consultation with the 

Auditor, plus reimbursement of out-of-pocket expenses actually incurred by the Auditor at the time of performing 

their duties.” 

SPECIAL BUSINESSES:

4. To approve the remuneration of the Cost Auditors for the financial year ending on 31st March, 2021 and in this 

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

 “RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 

2013 read with the Companies (Audit and Auditors) Rules, 2014 and other applicable Rules, [including any statutory 

modification(s) or re-enactment(s) thereof, for the time being in force], the Cost Auditors appointed by the Board of 

Directors of the Company, to conduct the audit of the cost records of the Tea and Textile Divisions of the Company for 

the financial year ending on 31st March, 2021, be paid the remuneration as set out in the statement annexed to the 

Notice convening this 86th Annual General Meeting.

 RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby authorized 

to do all acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or desirable, including 

without limitation to settle any question, difficulty or doubt that may arise in this regard.”

5. To approve invitation or offer to subscribe to Redeemable Non-Convertible Debentures on private placement and in 

this regard, to consider and if thought fit, to pass the following Resolution as a Special Resolution:

 “RESOLVED THAT pursuant to the provisions of Sections 42, 71 and all other applicable provisions, if any, of the Companies 

Act, 2013 read with the Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share 

Capital and Debentures) Rules, 2014 and the Regulations / Guidelines, if any, prescribed by any relevant authority from 

time to time, to the extent applicable [including any statutory modification(s) or re-enactment(s) thereof, for the time 

being in force] and subject to the provisions of the Articles of Associations of the Company, approval of the Members 

be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to as “the Board” which 

term shall be deemed to include any Committee of the Board)  to offer or invite subscriptions for secured / unsecured 

redeemable non-convertible debentures, in one or more series /tranches, aggregating up to ` 100 crores (Rupees One 

hundred crores), on private placement, from such persons and on such terms and conditions as the Board of Directors 

of the Company may, from time to time, determine and consider proper and most beneficial to the Company including, 

without limitation, as to when the said Debentures are to be issued, the consideration for the issue, utilization of the 

issue proceeds, mode of payment, coupon rate, redemption period and all matters connected therewith or incidental 

thereto.
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 RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is hereby authorized 

to do all acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or desirable, including 

without limitation to settle any question, difficulty or doubt that may arise in this regard.”

By Order of the Board 

For Gillanders Arbuthnot and Company Limited

Place: Kolkata D. Karmakar

Date: 30th June, 2020 Company Secretary

Registered Office:

C-4, Gillander House,

Netaji Subhas Road, 

Kolkata – 700 001, India

CIN: L51909WB1935PLC008194

e-mail: secretarial@gillandersarbuthnot.com
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NOTES:

1. The Explanatory Statement pursuant to Sec!on 102 of the Companies Act, 2013 (“the Act”) se"ng out material facts 

concerning the businesses under Item Nos. 3 to 5 of the accompanying No!ce, is annexed hereto. 

2. General instruc!ons for accessing and par!cipa!ng in the 86th AGM through VC/OAVM Facility and vo!ng through 

electronic means including remote e-Vo!ng.

 a. As you are aware, in view of the situa!on arising due to COVID-19 global pandemic, the general mee!ngs of 

the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide 

Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and Circular No. 20/2020 

dated May 05, 2020. The forthcoming AGM will thus be held through video conferencing (VC) or other audio 

visual means (OAVM).  Hence, Members can a$end and par!cipate in the ensuing AGM through VC/OAVM.

 b. Pursuant to the provisions of Sec!on 108 of the Companies Act, 2013 read with Rule 20 of the Companies 

(Management and Administra!on) Rules, 2014 (as amended) and Regula!on 44 of SEBI (Lis!ng Obliga!ons 

& Disclosure Requirements) Regula!ons, 2015 (as amended), and MCA Circulars dated April 08, 2020, April 

13, 2020 and May 05, 2020 the Company is providing facility of remote e-vo!ng to its Members in respect of 

the businesses to be transacted at the AGM. For this purpose, the Company has entered into an agreement 

with Central Depository Services (India) Limited (CDSL) for facilita!ng vo!ng through electronic means, as the 

authorized e-Vo!ng agency. The facility of cas!ng votes by a member using remote e-vo!ng as well as the 

e-vo!ng system on the date of the AGM will be provided by CDSL.

 c. The Members can join the 86th AGM in the VC/OAVM mode 15 minutes before and a%er the scheduled !me 

of the commencement of the Mee!ng by following the procedure men!oned in the No!ce. The facility of 

par!cipa!on at the AGM through VC/OAVM will be made available to at least 1000 members on first come 

first served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding), 

Promoters, Ins!tu!onal Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit 

Commi$ee, Nomina!on and Remunera!on Commi$ee and Stakeholders Rela!onship Commi$ee, Auditors etc. 

who are allowed to a$end the AGM without restric!on on account of first come first served basis.

 d. The a$endance of the Members a$ending the 86th AGM through VC/OAVM will be counted for the purpose of 

ascertaining the quorum under Sec!on 103 of the Companies Act, 2013. Since the AGM will be held through VC 

/ OAVM facility, Proxy Form, A$endance Slip including the Route Map is not annexed to this No!ce.

 e. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to a$end and cast 

vote for the members is not available for this AGM. However, in pursuance of Sec!on 112 and Sec!on 113 of 

the Companies Act, 2013, representa!ves of the members may be appointed for the purpose of vo!ng through 

remote e-vo!ng, for par!cipa!ng in the 86th AGM through VC / OAVM facility and cast their votes through 

e-vo!ng.

 f. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the No!ce 

calling the 86th AGM has been uploaded on the website of the Company at www.gillandersarbuthnot.com. 

The No!ce can also be accessed from the websites of the Stock Exchanges i.e. BSE Limited and Na!onal Stock 

Exchange of India Limited at www.bseindia.com and www.nseindia.com respec!vely.  The 86th AGM No!ce is 

also disseminated on the website of CDSL (agency for providing the Remote e-Vo!ng facility and e-vo!ng system 

during the AGM/EGM) i.e. www.evo!ngindia.com.

3. Instruc!ons for Members for Remote e-Vo!ng are as under:

 (i) The vo!ng period begins on Tuesday, 11th August, 2020 at 9:00 a.m. and ends on Thursday, 13th August, 

2020 at 5:00 p.m.. During this period shareholders’ of the Company, holding shares either in physical form 

or in dematerialized form, as on the cut-off date (record date) of Friday, 7th August, 2020 may cast their vote 

electronically. The e-vo!ng module shall be disabled by CDSL for vo!ng therea%er.

 (ii) Shareholders who have already voted prior to the mee!ng date would not be en!tled to vote at the mee!ng 

venue.
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 (iii) The shareholders should log on to the e-vo!ng website www.evo!ngindia.com.

 (iv) Click on “Shareholders” module.

 (v) Now enter your User ID 

   a. For CDSL: 16 digits beneficiary ID, 

   b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID, 

   c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

 (vi) Next enter the Image Verifica!on as displayed and Click on Login.

 (vii) If you are holding shares in demat form and had logged on to www.evo!ngindia.com and voted on an earlier 

e-vo!ng of any company, then your exis!ng password is to be used. 

 (viii) If you are a first !me user follow the steps given below:

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (Applicable for both 

demat shareholders as well as physical shareholders)

• Shareholders who have not updated their PAN with the Company/Depository Par!cipant(s) 

are requested to use the sequence number which is printed on Postal Ballot / A#endance 

Slip indicated in the PAN field

D i v i d e n d 

Bank Details

OR Date of 

Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your 

demat account or in the company records in order to login.

• If both the details are not recorded with the depository or company please enter the 

member id / folio number in the Dividend Bank details field as men!oned in instruc!on (v).

 (ix) After entering these details appropriately, click on “SUBMIT” tab.

 (x) Shareholders holding shares in physical form will then directly reach the Company selection screen. However, 

shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein they are required 

to mandatorily enter their login password in the new password field. Kindly note that this password is to be also 

used by the demat holders for voting for resolutions of any other company on which they are eligible to vote, 

provided that company opts for e-voting through CDSL platform. It is strongly recommended not to share your 

password with any other person and take utmost care to keep your password confidential.

 (xi) For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions 

contained in this Notice.

 (xii) Click on the EVSN for ‘Gillanders Arbuthnot and Company Limited’ on which you choose to vote.

 (xiii) On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for 

voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution and 

option NO implies that you dissent to the Resolution.

 (xiv) Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

 (xv) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be 

displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and 

accordingly modify your vote.

 (xvi)  Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

 (xvii)  You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

 (xviii) If a demat account holder has forgotten the login password then Enter the User ID and the image verification 

code and click on Forgot Password & enter the details as prompted by the system.

 (xix) Shareholders can also cast their vote using CDSL’s mobile app “m-Voting”. The m-Voting app can be downloaded 

from respective Store. Please follow the instructions as prompted by the mobile app while Remote Voting on 

your mobile. 
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4. Process for those shareholders whose email addresses are not registered with the depositories for obtaining login 

credentials for e-voting for the resolutions proposed in this Notice:

 a. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned copy 

of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested 

scanned copy of Aadhar Card) by email to secretarial@gillandersarbuthrot.com or mdpldc@yahoo.com.

 b.  For Demat shareholders -, please provide Demat account detials (CDSL-16 digit beneficiary ID or NSDL-16 digit 

DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN (self attested scanned copy 

of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to secretarial@gillandersarbuthrot.com or 

mdpldc@yahoo.com. 

 c. The company/RTA shall co-ordinate with CDSL and provide the login credentials to the above mentioned 

shareholders.

5. Instructions for Members for participating in the 86th AGM through VC/OAVM are as under:

 a. Shareholder will be provided with a facility to attend the AGM through VC/OAVM through the CDSL e-Voting 

system. Shareholders may access the same at https://www.evotingindia.com under shareholders/members 

login by using the remote e-voting credentials. The link for VC/OAVM will be available in shareholder/members 

login where the EVSN of Company will be displayed.

 b. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

 c. Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any 

disturbance during the meeting.

 d. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via 

Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It is therefore 

recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid glitches.

 e. Shareholders who would like to express their views/ask questions during the meeting may register themselves 

as a speaker by sending their request in advance atleast 15 days prior to meeting mentioning their name, 

demat account number/folio number, email id, mobile number at secretarial@gillandersarbuthnot.com. The 

shareholders who do not wish to speak during the AGM but have queries may send their queries in advance 

15 days prior to meeting mentioning their name, demat account number/folio number, email id, mobile number 

at secretarial@gillandersarbuthnot.com. These queries will be replied to by the company suitably by email. 

 f. Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask 

questions during the meeting.

6. Instructions for Members for e-Voting during the 86th AGM are as under:

 a. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for Remote 

e-voting.

 b. Only those shareholders, who are present in the 86th AGM 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 available during the AGM.

 c. If any Votes are cast by the shareholders through the e-voting available during the AGM and if the same 

shareholders have not participated in the meeting through VC/OAVM facility, then the votes cast by such 

shareholders shall be considered invalid as the facility of e-voting during the meeting is available only to the 

shareholders attending the meeting.

 d. Shareholders who have voted through Remote e-Voting will be eligible to attend the 86th AGM. However, they 

will not be eligible to vote at the 86th AGM.
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7. Note for Non – Individual Shareholders and Custodians

 a. Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on to 

www.evotingindia.com and register themselves in the “Corporates” module.

 b. A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to helpdesk.

evoting@cdslindia.com.

 c. After receiving the login details a Compliance User should be created using the admin login and password. The 

Compliance User would be able to link the account(s) for which they wish to vote on.

 d. The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of 

the accounts they would be able to cast their vote. 

 e. A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the 

Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

 f. Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority letter 

etc. together with attested specimen signature of the duly authorized signatory who are authorized to vote, to 

the Scrutinizer and to the Company at the email address viz; secretarial@gillandersarbuthnot.com , if they have  

voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

 g. In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQs”) 

and e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.

evoting@cdslindia.com or call 1800225533.

 h. All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, 

Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal 

Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@

cdslindia.com or call 1800225533.

8. Pursuant to the MCA Circulars and SEBI Circular and owing to the difficulties involved in dispatch of physical copies 

of the Notice of the 86th AGM and the Annual Report for the financial year 2019-2020 including therein the Audited 

Financial Statements for financial year 2019 -2020, the said documents are being sent only by email to the Members. 

Therefore, those Members, whose email address is not registered with the Company or with their respective 

Depository Participant(s), and who wish to receive the Notice of the 86th AGM and the Annual Report for the financial 

year 2019 - 2020 and all other communication to be sent by the Company, from time to time, can get their email 

address registered by following the steps as given below:-

 a.  For Members holding shares in physical form, please send scan copy of a signed request letter mentioning your 

folio number, complete address, email address to be registered along with scanned self attested copy of the 

PAN and any document (such as Driving Licence, Passport, Bank Statement, AADHAR) supporting the registered 

address of the Member, by email to the Company’s email address secretarial@gillandersarbuthnot.com. 

 b.  For the Members holding shares in demat form, please update your email address through your respective 

Depository Participant(s).

9.  The Notice of the 86th AGM and the Annual Report for the Financial Year 2019-2020 including therein the Audited 

Financial Statements for the financial  year 2019 -2020, will be available on the website of the Company at www.

gillandersarbuthnot.com  and the website of BSE Limited and National Stock Exchange Limited at www.bseindia.com 

and www.nseindia.com respectively. The Notice of 86th AGM will also be available on the website of CDSL at www.

evotingindia.com.

10.  The Register of Members and the Share Transfer books of the Company will remain closed from Friday, 7th August, 

2020 to Friday, 14th August 2020, both days inclusive, for the purpose of the 86th AGM.

11. Any person, who acquires shares of the Company and becomes Member of the Company after the Company sends 

the Notice of the 86th  AGM by email and holds shares as on the cut-off date i.e. Friday, 7th August, 2020, may obtain 

the User ID and password by sending a request to the RTA email address mdpldc@yahoo.com. However, if you are 
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already registered with CDSL for remote e-Voting then you can use your existing user ID and password for casting your 

vote. If you forgot your password, you can reset your password by using “Forgot User Details/Password?” or “Physical 

User Reset Password?” option available on www.evotingindia.com.

12.  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 only shall be entitled to avail the facility of remote e-Voting or casting vote 

through e-Voting system during the meeting.

13. CS Deepak Kumar Khaitan, Practising Company Secretary, (FCS No.5615), and / or CS Shruti Singhania, Practising 

Company Secretary, (ACS No.49632),  has been appointed as the Scrutinizer to scrutinize the remote e-Voting process 

and casting vote through the e-Voting system during the meeting in a fair and transparent manner.

14. During the 86th AGM, the Chairman shall, after response to the questions raised by the Members in advance or as 

a speaker at the 86th AGM, formally propose to the Members participating through VC/OAVM Facility to vote on 

the resolutions as set out in the Notice of the 86th AGM and announce the start of the casting of vote through the 

e-Voting system. After the Members participating through VC/OAVM Facility, eligible and interested to cast votes, 

have cast the votes, the e-Voting will be closed with the formal announcement of closure of the 86th AGM.

15. The Scrutinizer will submit, within 48 hours of conclusion of the 86th AGM, a consolidated Scrutinizer’s Report of the 

total votes cast in favour or against, if any, to the Chairman or any authorised person of the Company.The result shall 

be declared forthwith upon receipt of the Scrutinizer’s Report. The result declared along with the Scrutinizer’s report 

shall be placed on the Company’s website at www.gillandersarbuthnot.com and on the website of CDSL immediately 

after the declaration by the Chairman of the Meeting or any person authorized by the Chairman and would also be 

communicated to the Stock Exchanges where the shares of the Company are listed. Subject to receipt of requisite 

number of votes, the resolutions proposed in the notice shall be deemed to be passed on the date of the meeting i.e. 

Friday, 14th August, 2020.

16. Electronic copy of all the documents referred to in the accompanying Notice of the 86th  AGM and the Explanatory 

Statement shall be available for inspection in the Investor Section of the website of the Company at www.

gillandersarbuthnot.com  

17. During the 86th AGM, Members may access the scanned copy of Register of Directors and Key Managerial Personnel 

and their shareholding maintained under Section 170 of the Act and the Register of Contracts and Arrangements in 

which Directors are interested maintained under Section 189 of the Act, upon Log-in to CDSL e-Voting system at www.

evotingindia.com.

18. Brief resume of Director seeking re-appointment at the Meeting alongwith details of his other Directorships and 

shareholding in the Company pursuant  to the Securities and Exchange Board of India (Listing Obligations and 

Disclosure Requirements) Regulations, 2015 and Secretarial Standards are provided as an annexure to this Notice.

19. Pursuant to the provisions of Sections 124 and 125 of the Companies Act, 2013, all unclaimed dividend till the 

financial year ended on 31st March, 2012 has already been transferred to the Investor Education and Protection Fund 

(IEPF) and all subsequent unpaid dividend will be transferred to IEPF, from time to time. Members who have not yet 

encashed the dividend warrant(s), for the financial year 2012-2013 or any subsequent financial years are requested 

to submit their claims at the Registered Office of the Company. The dividend for the financial year 2012-2013 is due 

to be transferred to IEPF in the second half of 2020. Hence, it is in the shareholders’ interest to claim any uncashed 

dividends / unclaimed dividends. It may also be noted that once the unclaimed dividend is transferred to IEPF, as 

stated, no further claim shall be entertained by the Company in that respect. Attention of the members is drawn to 

the provisions of Section 124(6) of the Act, which require Company to transfer in the name of IEPF Authority all shares 

in respect of which dividend has not been paid or claimed for seven consecutive years or more.

 In accordance with the aforesaid provisions of the Act, read with the Investor Education and Protection Fund 

Authority (Accounting, Audit, Transfer and Refund) Rules, 2016, as amended, the Company has already transferred 

all the shares in respect of which dividend declared for the financial year 2011-2012, which has not been claimed for 

seven consecutive years or more to the Investor Education and Protection Fund. Members are advised to visit the 

Notice (Contd.)
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Company’s website at www.gillandersarbuthnot.com to ascertain details of shares liable for transfer to IEPF Authority 

for the financial year 2012-2013.

20. The Ordinary Shares of the Company are listed on the National Stock Exchange of India Limited and BSE Limited. The 

Company confirms that it has paid Annual Listing Fees to the said Exchanges. Annual Custody / Issuer fees to CDSL and 

NSDL for the financial year ending on 31st March, 2021 have also been paid.

21. Members holding shares in physical form are requested to notify any change in their address including Pin Code, Bank 

Mandate, Income Tax Permanent Account Number, etc. to the Company’s Registrar & Share Transfer Agent (RTA)-

Maheshwari Datamatics Pvt. Ltd.

(Unit : Gillanders Arbuthnot and Company Limited)

23, R. N. Mukherjee Road,

5th Floor, Kolkata – 700 001

Email - mdpldc@yahoo.com

Members holding shares in dematerialized form are requested to furnish the aforesaid information to their respective 

depository participants for updation of their records.

22. Members who hold shares in physical form in multiple folios in identical name or joint holding in the same order of 

names are requested to send their share certificates to the RTA for consolidating into single folio. The share certificates 

will be returned to the Members after making requisite changes thereon. 

23. Members holding shares in single name and in physical form are advised to make nomination in respect of their 

shareholding in the Company. Request may be made to the Company or its RTA for obtaining the Nomination Form.

24. The SEBI has vide Circular no. MRD/DoP/Cir-05/2009 dated 20th May, 2009 mandated the submission of PAN by every 

participant in the security market. Members holding shares in electronic form /physical form are therefore, requested 

to submit their PAN to the Company or the RTA.

25. In terms of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 

2015, securities of listed companies can only be transferred in dematerialized form with effect from 1st April, 2019. 

In view of the above, members are advised to dematerialize shares held by them in physical form.

Notice (Contd.)
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Annexure to the Notice

ANNEXURE TO THE NOTICE

Statement pursuant to Sec!on 102(1) of the Companies Act, 2013

Item No. 3

The second term of 5 (five) consecu"ve years of M/s. Singhi & Co., Chartered Accountants, (Firm Registra"on No.- 302049E) 
as Statutory Auditors of the Company shall come to an end on the conclusion of the ensuing 86th Annual General Mee"ng 
of the Company.  The present remunera"on of M/s. Singhi & Co. for conduc"ng audit for the financial year 2019-2020 is 
` 19.20 lakhs plus taxes and reimbursement of out of pocket expenses. 

The Board of Directors of the Company, on the recommenda"on of the Audit Commi#ee, recommends to the members 
appointment of  Messrs. JKVS & Co., Chartered Accountants, (Firm Registra"on No. 318086E ) as a Statutory Auditor of the 
Company for a period of 5 (five) consecu"ve years from the conclusion of this 86th AGM "ll the conclusion of 91st AGM.  
The remunera"on to Messrs. JKVS & Co., would be paid on the recommenda"on of the Audit Commi#ee and as approved 
by the Board of Directors during their tenure as statutory auditor of the Company. The proposed remunera"on for the 
financial year 2020-2021 is `19.20 lakhs plus taxes and reimbursement of out of pocket expenses. 

The Audit Commi#ee has considered various parameters viz., capability, team size, experience, clientele served, technical 
knowledge and the ability to serve a diverse Company like Gillanders Arbuthnot and Company Limited and found Messrs. 
JKVS & Co., to be suitable to be the Statutory Auditor of the Company.

Messrs. JKVS & Co started as a sole proprietorship concern in the year 1987 the firm has been offering its clientele 
wide spectrum of services including Audit and Assurance, Risk Advisory, Consul"ng, Taxa"on, Corporate Finance and 
Management Services. At present the firm has 8 (eight) partners and have more than 30 (thirty) listed Companies as 
clients. Mr. V. Bapna (currently the Managing Partner) brings with him wide knowledge base and experience of almost 
40 years. The firm has branches in Kolkata, Delhi and Mumbai. Recently, the name of the firm has been changed from 
erstwhile Jitendra K Agarwal & Associates to JKVS & Co.

Messrs. JKVS & Co., Chartered Accountants, has given their consent to be the Statutory Auditor of the Company, if 
appointed,  at the ensuing 86th Annual General Mee"ng of the Company for a period of 5 (five) consecu"ve years. Messrs. 
JKVS & Co., Chartered Accountants, has also confirmed that their appointment would be in compliance with the provisions 
of the Companies Act, 2013 and applicable Rules and that they are not disqualified under any Act from being Statutory 
Auditors of the Company.

Accordingly, consent of the Members is sought for passing an Ordinary Resolu"on, as set out in Item No. 3 of the No"ce.

None of the Directors/Key Managerial Personnel of the Company/their rela"ves are, in any way, concerned or interested 
financially or otherwise, in the Resolu"on set out at Item No. 3 of the No"ce.

Electronic copy of all the documents referred to in the accompanying No"ce of the 86th AGM and the Explanatory Statement 
shall be available for inspec"on in the Investor Sec"on of the website of the Company at www.gillandersarbuthnot.com.  

The Board recommends the Ordinary Resolu"on set out at Item No. 3 of the No"ce for approval of the Members.

Item No. 4

The Board of Directors of the Company, on the recommenda"on of the Audit Commi#ee, had proposed to the Central 

Government, appointment of the following Cost Auditors to conduct the audit of the cost records of the Company for the 

financial year ending on 31st March, 2021, as detailed below:

Division Cost Auditors Proposed Remunera!on (`)

Tea M/s. B. Ray & Associates, Kolkata ` 78,500/- plus reimbursement of out of pocket expenses. 

Tex"le M/s. D. Sabyasachi & Co., Kolkata `78,500 /- plus reimbursement of out of pocket expenses.

In accordance with the provision of Sec"on 148 of the Companies Act, 2013, read with the Companies (Audit and Auditors) 

Rules, 2014, the remunera"on payable to the Cost Auditors has to be ra"fied by the Members of the Company.

Accordingly, consent of the Members is sought for passing an Ordinary Resolu"on, as set out in Item No. 4 of the No"ce, 

for ra"fica"on of the remunera"on payable to the Cost Auditors for the financial year ending on 31st March, 2021.
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None of the Directors/Key Managerial Personnel of the Company/their rela!ves are, in any way, concerned or interested 

financially or otherwise, in the Resolu!on set out at Item No. 4 of the No!ce.

Electronic copy of all the documents referred to in the accompanying No!ce of the 86th AGM and the Explanatory Statement 

shall be available for inspec!on in the Investor Sec!on of the website of the Company at www.gillandersarbuthnot.com 

The Board recommends the Ordinary Resolu!on set out at Item No. 4 of the No!ce for approval of the Members.

Item No. 5

Rule 14 of the Companies (Prospectus and Allotment of Securi!es) Rules, 2014, as amended, deals with private placement 

of securi!es by a Company. Rule 14(2) of the said Rules state that in case of an offer or invita!on to subscribe for non-

conver!ble debentures on private placement, the Company shall obtain previous approval of its shareholders by means of 

a Special Resolu!on only once in a year for all the offers or invita!ons for such debentures during the year. Rule 18 of the 

Companies (Share Capital and Debentures) Rules, 2014 deals with issue of secured debentures. The Board of Directors, 

from !me to !me, will decide whether to issue debentures as secured or unsecured.

In order to augment long term resources for financing, inter alia, the expansion and moderniza!on programs and for 

general corporate purposes, the Board may, at an appropriate !me, offer or invite subscrip!on for secured / unsecured 

redeemable non-conver!ble debentures, in one or more series / tranches on private placement, issuable / redeemable 

at par. 

Accordingly, consent of the Members is sought for passing the Special Resolu!on as set out at Item No. 5 of the No!ce. 

This resolu!on authorizes the Board of Directors of the Company to offer or invite subscrip!on for secured / unsecured 

non-conver!ble debentures, as may be required by the Company, from !me to !me, for a year, from the date of passing 

of this resolu!on.

None of the Directors / Key Managerial Personnel of the Company / their rela!ves is, in any way, concerned or interested, 

financially or otherwise, in the resolu!on set out at Item No. 5 of the No!ce. 

Electronic copy of all the documents referred to in the accompanying No!ce of the 86th AGM and the Explanatory Statement 

shall be available for inspec!on in the Investor Sec!on of the website of the Company at www.gillandersarbuthnot.com

The Board recommends the Special Resolu!on set out at Item No. 5 of the No!ce for approval of the Members.

By Order of the Board 

For Gillanders Arbuthnot and Company Limited

Place: Kolkata D. Karmakar

Date: 30th June, 2020 Company Secretary
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Annexure to the Notice (Contd.)

ANNEXURE

Informa!on pursuant to Regula!ons 26(4) and 36(3), as applicable, of Securi!es and Exchange Board of India (Lis!ng 

Obliga!ons and Disclosure Requirements) Regula!ons, 2015 and Secretarial Standards with regard to the Director 

seeking  re-appointment at the ensuing 86th Annual General Mee!ng (Refer Item No. 2 of the No!ce)  

Name of the Director Mr. Mahesh Sodhani (DIN 02100322)

Date of Birth 24th February, 1972

Qualifica!on CA, CS & CMA

Date of Appointment 1st April, 2018

Brief Resume and nature of exper!se in func!onal area Mr. Mahesh Sodhani is associated with the Company since 01.05.2001. 

Mr. Sodhani has vast experience in Tea Industry and he also has 

experience in EPC business. Prior to his appointment as ‘Managing 

Director’ he was designated as President of the Company. Mr. Sodhani 

has exper!se in finance, marke!ng and administra!on and he is an 

astute leader.

Rela!onship with other Directors, Key Managerial 

Personnel of the Company

Mr. Mahesh Sodhani is the brother of Mr. Manoj Sodhani, Execu!ve 

Director & CEO of the Company.

Number of Mee!ngs of the Board a#ended during the 

year

4 (Four)

Directorship(s), Membership(s)/ Chairmanship(s) of 

Commi#ees of other Boards*

Directorships:

Listed Companies

Nil

Unlisted Companies

Nil

Commi#ee Memberships*

Member of Stakeholders Rela!onship Commi#ee  

Nil

Member of Audit Commi#ee  

Nil

Number of Ordinary Shares held in the Company Nil

Terms and conditions of re-appointment along with 

details of remuneration sought to be paid and the 

remuneration last drawn by such person

The Shareholders of the Company at the 84th AGM has approved 

the appointment of Mr. Mahesh Sodhani as ‘Managing Director’ 

of the Company for period of 3 years with effect from 1st April, 

2018, liable to retire by rotation.  

*Pursuant to Regula!on 26 of Securi!es and Exchange Board of India (Lis!ng Obliga!ons and Disclosure Requirements) 

Regula!ons, 2015, only Audit Commi#ee & Stakeholders Rela!onship Commi#ee of Indian Public Limited Companies 

have been taken into account.


