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NOTICE

Notice is hereby given that the 90t Annual General Meeting of the shareholders of M/s Gaekwar Mills
Limited shall be held on Monday, the 23rdday of September, 2019 at 2.30 p.m. at Cafélstaa, 12A/1, The
New Sion CHS Ltd, Opp. SIES College, Sion West, Mumbai - 400022 to transact the following business:

ORDINARY BUSINESS:

1. To consider and adopt the audited financial statements of the Company for the year ended March
31, 2019 together with the Reports of Directors and Auditors thereon.

2.  To appoint a Director in place of Ms. ShwetaDhruv Shah (DIN No: 03287393) who retires by
rotation and being eligible, offer herself for re - appointment.

SPECIAL BUSINESS

3. 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 Section 180(1)(a) and all other applicable
provisions of the Companies Act, 2013 (including any statutory modifications or re-enactment
thereof, for the time being in force), the rules notified there under and the Articles of Association of
the Company, consent of the members be and is hereby accorded to sell, lease or otherwise
dispose of immovable property(ies) or undertaking(s) of the company including mortgage and/or
charge, in addition to the mortgages/charges created/ to be created, by the Company in such form
and manner and with such ranking and at such time and on such terms as the Board may
determine, on all or any of the moveable/immoveable properties of the Company, both present and
future and /or whole or any part of undertaking(s) of the Company in favour of the Lender(s),
Agent(s) and Trustee(s), for securing the borrowings of the Company availed / to be availed by
way of loan(s) in foreign currency and/or rupee currency and Securities (comprising fully / partly
Convertible Debentures and/or Non-Convertible Debentures, on all or any of the above, with or
without detachable or non-detachable warrants and/or secured premium notes and/or floating
rates notes/ bonds or other debt instruments) issued / to be issued by the Company, from time to
time, subject to the limits approved under Section 180(1)(c) of the Companies Act, 2013, together
with interest at the respective agreed rates, additional interest, compound interest, in case of
default accumulated interest, liquidated damages, commitment charges premia on prepayments,
remuneration of the Agent(s) / Trustee(s), premium (if any) on redemption, all other costs, charges
and expenses as a result of devaluation / revaluation / fluctuation in the rates of exchange and all
other monies payable by the Company in terms of the Loan Agreement(s) / Heads of Agreement(s),
Trust Deed(s) or any other document, entered into / to be entered into between the Company and
the Lender(s) / Agent(s) / Trustee(s), in respect of the said loans / borrowings / debentures /
bonds or other securities and containing such specific terms and conditions covenants in respect of
enforcement of security as may be stipulated in that behalf and agreed to between the Board of
Directors or Committee thereof and the Lender(s) / Agent(s) / Trustee(s).

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board /
Committee of the Board or officers authorized by them in this regard be and are hereby authorized
to finalize, settle and execute such documents / deeds / writings / papers / agreements as may be
required and do all such acts, deeds, matters and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulties or doubts that may arise with
regard to borrowings and creating mortgages / charges as aforesaid.”
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4. To consider and, if thought fit, to pass, with or without modification the following Resolution as a
Special Resolution.

“RESOLVED THAT pursuant to the provision of Section 180(1)(c) and all other applicable
provisions, if any, of the Companies Act, 2013 (including any statutory modifications or re-
enactment thereof, for the time being in force), the rules notified thereunder and the Articles of
Association of the Company and subject to the approval of shareholders in general meeting, consent
of the Board of Directors be and is hereby given, to borrow money through loans, advances, credit
etc. for both domestic and foreign currency borrowings uptoRs. 200 Crore/- (Rupees Two Hundred
Crore) (including Public Deposits but excluding temporary loans obtained from the Company’s
bankers in the ordinary course of the business) from banks, financial institutions and other sources
from time to time for the purpose of any other requirements of the Company, both for capital and
revenue in nature, notwithstanding that the monies to be borrowed together with the monies
already borrowed by the Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business), will exceed the aggregate of the paid up capital of the
Company and its free reserves, that is to say, reserves not set apart for any specific purposes.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board /
Committee of the Board or officers authorized by them in this regard be and are hereby authorized
to finalize, settle and execute such documents / deeds / writings / papers / agreements as may be
required and do all such acts, deeds, matters and things, as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulties or doubts that may arise with
regard to borrowings and creating mortgages / charges as aforesaid.”

Registered Office: By order of the Board of Directors
2/2, Plot-2, New Sion CHS, Swami For GAEKWAR MILLS LIMITED
VallabhdasMarg, Road No. 24,
Sindhi Colony, Sion
Mumbai- 400022.
Sd/-

SHEETAL GOND

Date: 14/08/2019 COMPANY SECRETARY



Notes:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING (THE
‘MEETING’) IS ENTITLED TO APPOINT PROXY/PROXIES TO ATTEND AND VOTE INSTEAD
OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

THE INSTRUMENT APPOINTING THE PROXY IN ORDER TO BE EFFECTIVE SHOULD BE DULY
STAMPED, COMPLETED, SIGNED AND DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LESS THAN FORTY-EIGHT (48) HOURS BEFORE THE TIME FOR HOLDING THE
MEETING.

A person can act as proxy on behalf of, not exceeding, fifty (50) Members and holding in the
aggregate not more than ten (10) per cent of the total share capital of the company carrying
voting rights. A member, holding more than ten (10) percent of the total share capital of the
Company carrying voting rights, may appoint a single person as proxy and such person shall not
act as proxy for any other member.

If a person is appointed as Proxy for more than 50 Members, he shall choose any 50 Members
and confirm the same to the Company 24 hours before the commencement of the Meeting. In
case, the Proxy fails to do so, the Company shall consider only the first 50 proxies received in
respect of such person as valid.

During the period, beginning 24 hours before the time fixed for the commencement of the
Meeting and ending with the conclusion of the Meeting, a Member would be entitled to inspect
the proxies lodged at any time during the business hours of the Company, provided that not less
than 3 days of notice in writing is given to the Company.

Corporate members intending to send their authorized representatives to attend the meeting
pursuant to Section 113 of Companies Act, 2013 (“the Act”) are requested to send to the
Company a certified copy of the Board resolution authorizing their representatives to attend
and vote on their behalf at the meeting.

The Explanatory Statement pursuant to Section 102(1) of the Companies Act,2013,setting out
material facts concerning the business under item no 3 of the accompanying Notice, is annexed
hereto.

The Company’s Statutory Auditors Mayur Mahesh Shah & Co., Chartered Accountant
(Registration No.:117604W) were appointed as the Statutory Auditors of the Company for a
period of 5 years, at the Annual General Meeting (AGM) held on 26t September, 2017 .

Pursuant to Companies (Amendment) Act, 2017, effective from 7th May, 2018, the requirement
of seeking ratification of the Members for the appointment of the Statutory Auditors has been
withdrawn from Section 139 of the Companies Act, 2013.

In view of the above, no resolution is proposed for ratification of appointment of the Statutory
Auditors. As authorized by the Shareholders, at the 88thAGM, the Board of Directors (the Board),
as recommended by the Audit Committee, has ratified theappointment of the Statutory Auditors
for their respective remaining terms, at such remuneration as may be mutually agreed between
the Board and the Statutory Auditors, from time to time. The Statutory Auditors have given a
confirmation to the effect that they are eligible to continue with their appointment and that they
have not been disqualified in any manner from continuing as the Statutory Auditors.

Only registered Members of the Company or any proxy appointed by such registered Member
may attend and vote at the Meeting as provided under the provisions of the Companies Act,



10.

11.

12.

13.

14.

15.

2013. In case any shareholder has voted electronically, then he/she can participate in the
Meeting but shall not have a right to vote.

Members seeking any information with regard to the Accounts are requested to write to the
Company at an early date, so as to enable the Management to keep the information ready at the
meeting. The members are requested to get their shares dematerialized. The company’s ISIN
Code No. INE837X01027.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in the securities market, irrespective of the amount
of such transactions. Members holding shares in electronic form are, therefore, requested to
submit their PAN to the Depository Participants with whom they maintain their demat accounts.
Members may further note that SEBI has also made it mandatory for submission of PAN in the
following cases, viz., (i) deletion of name of the deceased shareholder(s), (ii) transmission of
shares to the legal heir(s) and (iii) transposition of shares.

SEBI, vide circular No. SEBI/HO/MIRSD/DOP1/CIR/P/2018/73 dated 20th April, 2018, read
along with SEBI Circular no. SEBI/HO/MIRSD/D0S3/CIR/P/2018/115 dated 16th July, 2018,
has mandated the Registrar and Transfer Agents to send a letter under Registered / Speed post
seeking PAN and bank details and two reminders thereof by ordinary post/courier.

In the general interest of the Members, it is requested of them to update their bank mandate /
NECS / Direct credit details / name / address / power of attorney and update their Core
Banking Solutions enabled account number:

e For shares held in physical form: with the Registrar and Transfer Agent of the Company.

e For shares held in dematerialized form: with the depository participant with whom they
maintain their demat account.

(a) Members are requested to notify immediately any change of address:

1. to their Depository Participants (“DPs”) in respect of the shares held in electronic form;

2. to the Company; and

3. Registrar and Transfer Agents viz. Link Intime India Private Limited, in respect of the shares
held in physical form together with a proof of address viz. electricity bill, telephone bill, aadhar
card, voter ID card, passport, etc.

(b) In case the mailing address mentioned on this Annual Report is without the PIN code,
Members are requested to kindly inform their PIN code immediately.

Non-resident Indian Members are requested to inform theCompany or RTA or to the concerned
DPs, as the case may be, immediately:

(a) the change in the residential status on return to India for permanent settlement;
(b) the particulars of the NRE/NRO Account with a Bank in India, if not furnished earlier.

The Register of Members and Share Transfer Books of the Company shall remain closed from
Friday, 20th:September, 2019 to Monday, 23rdSeptember, 2019 (both days inclusive) for the
purpose of Annual General Meeting.

Duly executed and stamped transfer deeds, along with the share certificates, should be
submitted to the Company’s Registrar and Share Transfer Agents before the closure of the
Register of Members for registration.



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

Members holding shares in physical form and wishing to make / change in a nomination in
respect of their shareholding in the Company, as permitted under Section 72 of the Companies
Act, 2013 may submit the prescribed particulars in Form No. SH-13 (Nomination Form) or SH-
14 (Cancellation or Variation of Nomination), to the Company.

Members holding shares in physical mode are requested to register their e-mail address with
RTA/Company and Members holding shares in demat mode are requested to register their e-
mail address with their respective DPs, in case the same is still not registered.

If there is any change in the e-mail address already registered with the Company, Members are
requested to immediately notify such change to RTA, in respect of shares held in physical form,
and to their DPs in respect of shares held in electronic form.

The Company has entered into necessary arrangement with National Securities Depository
Limited (NSDL) and Central Depository Services Limited (CDSL) to enable the Shareholders to
dematerialize their shareholding in the Company for which they may contact the Depository
Participant.

Electronic copy of the Annual Report, Notice of the Meeting of the Company inter-alia indicating
the process and manner of remote e-voting along with Attendance Slip and Proxy Form is being
sent to all the members whose email IDs are registered with the Company / Depository
Participants for communication purposes unless any member has requested for a hard copy of
the same. For members who have not registered their email address, physical copies of the
Notice of the Meeting of the Company inter alia indicating the process and manner of remote e-
voting along with Attendance Slip and Proxy Form is being sent in the permitted mode.

In view of Go Green initiative being undertaken by the Company, Members who have not yet
registered their e-mail address so far are requested to register/update their e-mail addresses
with the Company’s RTA or with the Company. Shareholders holding shares in dematerialized
form are requested to register their e-mail addresses and changes therein with the concerned
Depositories through their Depository Participant.

Members are requested to bring their copy of Annual Report to the Meeting. A member desirous
of getting any information with regard to Accounts of the Company is requested to send the
queries to the Company at least 10 days before the meeting to the Company Secretary at the
Registered Office of the Company.

Members are requested to mention their Folio Number/ Client ID/DP ID Number (in case of
shares held in dematerialized form) in all their correspondence with the Company / Depository
Participant in order to facilitate response to their queries promptly.

Members are requested to produce the enclosed attendance slip duly signed as per the
specimen signature recorded with the Company for admission at the entrance to the place of the
meeting.

Members who are holding shares of the Company in physical form through multiple folios in
identical order of names are requested to write to the Company, enclosing their share
certificates, to enable the Company to consolidate their holdings in one folio.

In case of joint holders attending the meeting, the Member whose name appears as the first
holder in the order of names as per the Register of Members of the Company will be entitled to
vote, whether in person or by proxy.

Members are requested to contact the Company’s RTA for reply to their queries/redressal of
complaints.



28.

29.

30.

31.

32.

M/s Link Intime India Pvt Ltd
C-101, 247 Park, L.B.S Marg,
Vikhroli (West), Mumbai-400083.
Email id: Mumbai@linkintime.co.in

Pursuant to Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligation
and Disclosure Requirements) Regulations, 2015 and Secretarial Standard-2 on General
Meeting, the relevant details of Director seeking re-appointment are provided as below:

Name Ms. SHWETA DHRUV SHAH

Date of Birth 24/03/1990

Directors Identification Number | 03287393

(DIN)

Age 29

Qualification Bachelor’s Degree in Business

Administration, Kingston University, U.K.

Expertise in Specific Area

Marketing Management

Date of first Appointment on board | 31/03/2015
of the Company

Shareholding in GAEKWAR MILLS | 100
LIMITED

List of Directorship held in other | NIL

listed companies

Membership/Chairmanships of | NIL

Audit and Stakeholders

Relationship committees

The Register of Contracts or Arrangements in which Directors are interested, maintained under
Section 189 of the Companies Act, 2013, the Register of Directors and Key Managerial Personnel
and their shareholding, maintained under Section 170 of the Companies Act, 2013 read with
Rules made there under will be available for inspection by the members at the Meeting.

The relevant documents referred to in this Notice and Explanatory Statement are open for
inspection at the Meeting and such documents will also be available for inspection in physical or
in electronic form at the registered office and copies thereof shall also be available for
inspection in physical or electronic form at the registered office from the date of dispatch of the
Notice till the date of the Meeting on all working days, from 10 AM to12:00 P.M, except
Saturdays.

Pursuant to amendment to Regulation 40 of SEBI (LODR)Regulations read along with BSE
Circular dated 5th July,2018 and dated 1st February, 2019, wherein with effect from1st April,
2019 request for effecting transfer of securities shall not be processed unless the securities are
held in the Dematerialised form with the depository. Therefore, the RTA of the Company will
not be accepting any requestfor transfer of shares in physical form with effect from1st April,
2019 except in case of request received for transmission or transposition of physical shares. The
shareholders are therefore requested to dematerialize the said shares at the earliest to avoid
any inconvenience in future for transferring those shares.

Voting through electronic means:

[.  In Compliance with the provisions of section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management & Administration) Amendment Rules, 2015 (‘Amendment Rules’)
and the regulation 44 of SEBI Listing Regulations, 2015, and Secretarial Standard, on
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ii.

jil.

General Meetings (SS2) issued by the Institute of Company Secretaries of India, the
Company is pleased to provide its members facility to exercise their right to vote on
resolutions proposed to be considered at the 90t Annual General Meeting (AGM) by
electronic means and the business may be transacted through e-Voting Services. The
facility of casting the votes by the members using an electronic voting system from a
place other than venue of the AGM (“remote e-voting”) will be provided by Central
Depository Services (India) Limited (CDSL).

The facility of voting through ballot or polling paper shall also be made available for the
members at the Meeting who have not been able to vote electronically and who are
attending the Meeting.

The members who have cast their vote electronically would be entitled to attend the
Meeting but would not be permitted to cast their vote again at the Meeting. The facility to
vote by electronic voting system will not be provided at the Meeting.

The remote e-voting period commences on Friday, 20t September, 2019 (9.00 A.M. IST) and
ends on Sunday, 22ndSeptember, 2019 (5.00 P.M. IST). During this period, members of the
Company, holding shares as on the close of working hours on Monday, 16%:September, 2019
(cut-off date) may cast their vote electronically. The remote e-voting module shall be
disabled by CDSL for voting on Monday, 23rdSeptember, 2019 after 5.00 P.M. IST. Once the
vote on a resolution is cast by the Member, he/she shall not be allowed to change it
subsequently.

The instructions for shareholders voting electronically are as under:

()

(i)

(iii)
(iv)
v)

(vi)
(vii)

The voting period begins on Friday, 20t September, 2019 (9.00 A.M. IST) and ends on
Sunday, 22ndSeptember, 2019 (5.00 P.M. IST). During these period shareholders of the
Company, holding shares as on the cut-off date (record date) of Monday, 16thSeptember,
2019may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter.

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

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on Shareholders.

Now Enter your User ID

a. For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

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

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

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)
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e Members who have not updated their PAN with the Company /
Depository Participant are requested to use the first two letters of their
name and the last 8 digits of the demat account/ folio number in the
PAN Field.

¢ In case the sequence number is less than 8 digits enter the applicable
number of 0’s before the number after the first two characters of the
name in CAPITAL letters.
Eg. If your name is Ramesh Kumar with folio number 100 then enter
RA00000100 in the PAN field.

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

Bank Details | recorded in your demat account or in the company records in order to login.
OR Date of

Birth (DOB)

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
mentioned in instruction (v).

viii.

iX.

Xi.

Xii.

xiil.

Xiv.

XV.

Xvi.

Xvii.

If you are a first time user follow the steps given below:
After entering these details appropriately, click on “SUBMIT” tab.

Members holding shares in physical form will then directly reach the Company selection
screen. However, members 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.

For Members holding shares in physical form, the details can be used only for e-voting
on the resolutions contained in this Notice.

Click on the EVSN for the relevant <GAEKWAR MILLS LIMITED> on which you choose
to vote.

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.

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

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

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