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NOTICE is hereby given that the 25th Annual General Meeting 
of Transwarranty Finance Limited will be held at Cultural Hall 
of Yashwantrao Chavan Pratishthan, Y. B. Chavan Centre, 
General Jagannath Bhosle Marg, Next to Sachivalaya 
Gymkhana, Mumbai 400021, on Friday, 27th September, 2019 
at 10.30 a.m. to transact the following business:

Ordinary Business:

1.	 To receive, consider and adopt the Audited Financial 
Statements (including Audited Consolidated Financial 
Statements) of the Company for the financial year ended 
31st March, 2019 and the Reports of the Directors and 
Auditors thereon.

2.	 To appoint a Director in place of Mr. U. Ramachandran 
(DIN 00493707), who retires by rotation 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 in accordance with the provisions 
of Sections 139 and 142 of the Companies Act, 2013,  
S. S. Khan & Co, Chartered Accountants (Firm Registration 
No. 133324W), be and are hereby appointed as the 
Auditors of the Company to hold such office for a period 
of five years from the conclusion of this Annual General 
Meeting till the conclusion of the Thirtieth Annual General 
Meeting, at a remuneration of `2,10,000/- (Rupees Two 
Lakhs and Ten Thousand only) to conduct statutory audit 
including Limited Reviews for the financial year 2019-
20 payable in one or more installments plus goods and 
services tax as applicable, and reimbursement of out-of-
pocket expenses incurred.” 

Special Business:

4.	 Re-appointment of Mr. Pravin Khatau as an 
independent director for a second term of five 
consecutive years w.e.f. 25th February, 2020

	 To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to provisions of Sections 
149, 150, 152 and any other applicable provisions of the 
Companies Act, 2013 (hereinafter referred to as the ‘Act’) 
including the rules made thereunder read with Schedule 
IV to the Act and the applicable provisions of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”) (including any 
statutory modification(s) or re-enactment(s) thereof for 
the time being in force), based on the recommendation 
of the Nomination and Remuneration Committee and the 
Board of Directors of the Company, Mr. Pravin Khatau 

(DIN 02425468), who was appointed as an independent 
director of the Company for a term of five years up to 24th 
Februaury,2020 and who being eligible for re-appointment 
as an independent director has given his consent alongwith 
a declaration that he meets criteria of independence under 
Section 149(6) of the Act and Regulation 16(1)(b) of the 
Listing Regulations and in respect of whom a notice in 
writing pursuant to Section 160 of the Act has been 
received from a member in the prescribed manner be re-
appointed as an independent director of the Company, not 
liable to retire by rotation, to hold office for a second term 
of five consecutive years commencing from 25th February, 
2020 to 24th February, 2025.”

5.	 Re-appointment of Mrs. Nirmala Sachin Parab as 
an independent director for a second term of five 
consecutive years w.e.f. 30th March, 2020

	 To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to provisions of Sections 
149, 150, 152 and any other applicable provisions of the 
Companies Act, 2013 (hereinafter referred to as the ‘Act’) 
including the rules made thereunder read with Schedule 
IV to the Act and the applicable provisions of the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”) (including any 
statutory modification(s) or re-enactment(s) thereof for the 
time being in force), based on the recommendation of the 
Nomination and Remuneration Committee and the Board 
of Directors of the Company, Mrs. Nirmala Sachin Parab 
(DIN 07149007), who was appointed as an independent 
director of the Company for a term of five years up to 29th 
March, 2020 and who being eligible for re-appointment as 
an independent director has given her consent alongwith 
a declaration that she meets criteria of independence 
under Section 149(6) of the Act and Regulation 16(1)(b) 
of the Listing Regulations and in respect of whom a notice 
in writing pursuant to Section 160 of the Act has been 
received from a member in the prescribed manner be re-
appointed as an independent director of the Company, not 
liable to retire by rotation, to hold office for a second term 
of five consecutive years commencing from 30th March, 
2020 to 29th March, 2025.”

6.	 Issuance of Non-Convertible Debentures on Private 
Placement Basis

	 To consider and, if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of 
Section(s) 42, 71 and other applicable provisions, if any, 
of the Companies Act, 2013, including any statutory 
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modification(s) or re-enactment thereof for the time 
being in force read with the Companies (Prospectus and 
Allotment of Securities) Rules, 2014 as amended and 
the Companies (Share Capital and Debentures) Rules, 
2014, as amended, SEBI (Issue and Listing of Debt 
Securities) Regulations, 2008, as amended, SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015, the provisions of the Memorandum and Articles 
of Association of the Company; the applicable rules of 
Reserve Bank of India regarding issue of Non-Convertible 
Debentures on Private Placement Basis by Non-Banking 
Financial Companies and subject to such other applicable 
approval(s), permission(s) and sanction(s), as may be 
required, the approval of members of the Company be 
and is hereby accorded to the Board of Directors of the 
Company (including any Committee thereof constituted 
or to be constituted by the Board to exercise its powers 
including the powers conferred by this Resolution) 
(“Board”), to offer or invite subscriptions for secured and/
or unsecured redeemable Non-convertible Debentures 
including subordinated debt (“NCDs”), in one or more 
series/ tranches upto an aggregate amount of `50 Crores 
(Rupees Fifty Crores Only) within the overall borrowing 
limits approved or to be approved by the members from 
time to time under Section 180(1)(c) of the Act, on a private 
placement basis and on such terms and conditions as the 
Board may, from time to time, determine and consider 
proper and beneficial to the Company. 

	 RESOLVED FURTHER THAT approval of the Company 
be and is hereby given to all offers or invitations to 
subscribe to the non-convertible debentures to be issued 
by the Company for a period of one year commencing 
from 27th September 2019.

	 RESOLVED FURTHER THAT for the purpose of giving 
effect to this resolution, the Board of the Company, be 
and is hereby authorized, to approve, decide, vary or 
modify the terms and conditions applicable to the issue of 
aforesaid Non - Convertible Debentures including the class 
of investors, securities to be offered, number of securities, 
series, tranches, issue price, denomination, currency, 
tenure, interest rate, premium/discount, repayment, listing 
or otherwise, howsoever, as it may think appropriate and 
to do all acts, deeds, and things, as it may, in its absolute 
discretion, consider necessary, expedient or desirable 
including appointment of intermediaries including 
Debenture Trustees and to sign and execute any deed(s)/ 
document (s)/ undertaking (s)/ agreement (s)/ paper(s)/ 
underwriting (s) and also to delegate all or any of the 
above powers, as may be required to give effect to this 
resolution or as otherwise considered by the Board to be 
in the best interest of the Company.”

7.	 Increase in the borrowing limits:

	 To consider and, if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 
180(1)(c) and all other applicable provisions, if any, of the 
Companies Act, 2013 and the Rules made thereunder 
(including any statutory modification(s) or re-enactment 
thereof for the time being in force), the consent of the 
Company be and is hereby accorded to the Board of 
Directors of the Company (hereinafter referred to as the 
“Board”) to borrow, from time to time, any sum or sums of 
money, in excess of the aggregate of the paid up share 
capital and free reserves of the Company, provided that 
the total amount so borrowed and outstanding at any 
point of time, apart from temporary loans obtained / to 
be obtained from the Company’s Bankers in the ordinary 
course of business, shall not exceed ̀ 250 Crores (Rupees 
Two Hundred and Fifty Crores Only).”

8.	 Raising of funds by way of External Commercial 
Borrowings

	 To consider and, if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of 
Section 42, 71 and all other applicable provisions, if any, 
of the Companies Act, 2013 (‘the Act’), including any 
amendment, modification, variation or re-enactment and 
other applicable guidelines, directions or laws, the consent 
of the Company be and is hereby accorded to the Board of 
Directors of the Company, to make offers, invitations and 
issue of Secured Redeemable Foreign Currency/ Rupee 
Denominated Bonds or other instruments in one or more 
tranches/series, on private placement basis or otherwise, 
with the consent being valid for a period of 1 (one) year 
from the date hereof, on such terms and conditions 
including the price, coupon, premium/discount, tenor, 
listing of Foreign Currency/ Rupee Denominated Bonds, 
obtaining credit ratings etc., as may be determined by the 
Board of Directors (or any other person so authorised by 
the Board of Directors), based on the prevailing market 
conditions.

	 RESOLVED FURTHER THAT the aggregate amount 
to be raised through the issuance of Foreign Currency/ 
Rupee Denominated Bonds or other instruments pursuant 
to the authority under this Resolution shall not exceed 
Rupee equivalent to USD 25 MN;

	 RESOLVED FURTHER THAT the Board of Directors 
(including any Committee(s) constituted/to be constituted 
by the Board, from time to time to exercise its powers 
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conferred by this resolution thereof), be and is hereby 
authorised to do all such acts, deeds, matters and 
things and to execute all such agreements, documents, 
instruments, application, etc. as may be required, with 
power to settle all questions, difficulties or doubts that may 
arise in regard to the aforesaid Resolution as it may deem 
fit and to delegate all or any of its powers herein conferred 
to any of the Directors and/or Officers of the Company, to 
give effect to this Resolution.”

9.	 Creation of charge on the assets of the Company 
under Section 180(1)(a) of the Act

	 To consider and, if thought fit, to pass 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 read with such Rules as may 
be applicable (including any statutory modification(s) or 
amendment(s) thereto or re-enactment thereof for the 
time being in force) and in terms of the Memorandum 
and Articles of Association of the Company, approval of 
the Members of the Company 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 thereof which the Board may have 
constituted or hereinafter constitute to exercise its powers 
including the powers conferred by this Resolution)for 
creation of such mortgage, charge and/or hypothecation 
as may be necessary, in addition to the existing charges, 
mortgages and hypothecations, if any, created by the 
Company, on such of the assets of the Company, both 
present and future, and/ or on the whole or substantially 
the whole of the undertaking or the undertakings of the 
Company, in such manner as the Board may direct, in 
favour of financial institutions, investment institutions, 
banks, insurance companies, mutual funds, trusts, other 
bodies corporate or any other person(s) (hereinafter 
referred to as the “Lending Agencies”) and Trustees for 
the holders of debentures/ bonds and/or other instruments 
which may be issued on private placement basis or 
otherwise, to secure rupee term loans/foreign currency 
loans, debentures, bonds and other instruments, including 
but not restricted to securing those facilities which have 
already been sanctioned, including any enhancements 
therein, upto a limit of an outstanding aggregate amount 
of `250 crores (Rupees Two Hundred and Fifty Crores 
only) (apart from temporary loans obtained from the 
Company’s Bankers in the ordinary course of business), 
together with interest thereon at the agreed rates, further 
interest, liquidated damages, premium on pre-payment 
or on redemption, costs, charges, expenses and all other 
moneys payable by the Company to the Trustees under 

the Trust Deed and to the Lending Agencies under their 
respective Agreements/ Loan Agreements/Debenture 
Trust Deeds entered/to be entered into by the Company in 
respect of the said borrowings.

	 RESOLVED FURTHER THAT that the Board be and is 
hereby authorised and empowered to do all such acts, 
deeds, matters and things, arrange, give such directions 
as may be deemed necessary or expedient, or settle the 
terms and conditions of such instrument, securities, loan, 
debt instrument as the case may be, on which all such 
moneys as are borrowed, or to be borrowed, from time 
to time, as to interest, repayment, security or otherwise 
howsoever as it may think fit, and to execute all such 
documents, instruments and writings as may be required 
to give effect to this Resolution and for matters connected 
therewith or incidental thereto, including intimating the 
concerned authorities or other regulatory bodies and 
delegating all or any of the powers conferred herein to any 
Committee of Directors or Officers of the Company.” 

10.	 Approval of ‘Employees Stock Option Plan 2019’ 
(‘ESOP 2019’)

	 To consider, and if thought fit, the following resolution as a 
Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 
62(1)(b) and other applicable provisions, if any, of the 
Companies Act, 2013 and the Rules made thereunder, the 
provisions of Regulation 6 of the Securities and Exchange 
Board of India (Share Based Employee Benefits) 
Regulations, 2014 and relevant provisions of Circular 
No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 
issued by the Securities and Exchange Board of India 
(collectively referred to as “SEBI SBEB Regulations”), 
Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015, the relevant clauses of the Memorandum and 
Articles of Association of the Company and subject further 
to such other approvals, permissions and sanctions as 
may be necessary and subject to such conditions and 
modifications as may be prescribed or imposed while 
granting such approvals, permissions and sanctions, the 
approval of the Company be and is hereby accorded to 
the introduction of Employees Stock Option Plan 2019 
(“ESOP 2019”) (referred to as “Plan”) authorising the 
Board of Directors of the Company (hereinafter referred 
to as the “Board” which term shall be deemed to include 
any Committee, including the Nomination, Remuneration 
and Compensation Committee (‘NRCC’), which the Board 
has constituted to exercise its powers, including the 
powers, conferred by this resolution read with Regulation 
5 of SEBI SBEB Regulations) to create, issue and grant/
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allot such number of options thereunder, in one or more 
tranches, from time to time, to the eligible employees of 
the Company , as defined under SEBI SBEB Regulations 
and aforesaid Plan, which upon exercise shall not exceed 
in aggregate (including shares arising pursuant to grant of 
options to eligible employees of the subsidiary(ies) of the 
Company pursuant to resolution proposed under item no 
11) upto 25,00,000 (Twenty Five lakhs) equity shares of 
face value of `10 /- (Rupees Ten) each fully paid-up of the 
Company, where one option upon exercise shall entitle 
for one equity share to be issued, subject to such terms 
and conditions as may be determined in accordance with 
the provisions of the applicable laws including SEBI SBEB 
Regulations and the provisions of the Plan.

	 RESOLVED FURTHER THAT the equity shares so 
issued and allotted as mentioned hereinbefore shall rank 
pari passu with the then existing equity shares of the 
Company.

	 RESOLVED FURTHER THAT in case of any corporate 
action(s) such as rights issues, bonus issues, merger 
and sale of division and others, if any, additional equity 
shares are issued by the Company to the grantees for the 
purpose of making a fair and reasonable adjustment to 
the employee stock options granted earlier, the ceiling in 
terms specified above shall be deemed to be increased to 
the extent of such additional equity shares issued.

	 RESOLVED FURTHER THAT in case the equity shares 
of the Company are either sub-divided or consolidated, 
then the number of shares to be allotted and the price 
of acquisition payable by the option grantees under the 
Plan shall automatically stand reduced or augmented, as 
the case may be, in the same proportion as the present 
face value of Rs.10/- (Rupees Ten) per equity share 
shall bear to the revised face value of the equity shares 
of the Company after such sub-division or consolidation, 
without affecting any other rights or obligations of the said 
allottees.

	 RESOLVED FURTHER THAT the Company shall 
conform to the accounting policies prescribed from time 
to time under the SEBI SBEB Regulations and any other 
applicable laws and regulations to the extent relevant and 
applicable to the Plan.

	 RESOLVED FURTHER THAT the Board, including any 
Committee of the Board, be and is hereby authorized at 
any time to modify, change, revise, vary, alter, amend, 
suspend or terminate the Plan subject to the compliance 
with the applicable laws and regulations and to do all such 
acts, deeds, matters and things as it may deem fit at its 
absolute discretion, for such purpose and also to settle 
any issues, questions, difficulties or doubts that may 

arise in this regard without being required to seek any 
further consent or approval of the Members and further 
to execute all such documents, writings and to give such 
directions and or instructions as may be necessary or 
expedient to give effect to such modification, change, 
revision, variation, alteration, amendment, suspension or 
termination of the Plan and do all other things incidental 
and ancillary thereof in conformity with the provisions of 
the Companies Act, 2013, the Memorandum and Articles 
of Association of the Company, SEBI SBEB Regulations 
and any other applicable laws in force.

	 RESOLVED FURTHER THAT the Board, be and is hereby 
authorized to do all such acts, deeds, and things, as may, 
at its absolute discretion, deem necessary including 
authorizing or directing to appoint merchant bankers, 
brokers, solicitors, registrars, compliance officer and other 
advisors, consultants or representatives, being incidental 
to the effective implementation and administration of 
the Plan as also to make applications to the appropriate 
authorities, parties and the institutions for their requisite 
approvals and all other documents required to be filed 
in the above connection and to settle all such questions, 
difficulties or doubts whatsoever which may arise and take 
all such steps and decisions in this regard.

11.	 Approval of ‘Employees Stock Option Plan 2019’ 
(‘ESOP 2019’) to the employees of Subsidiary(ies) of 
the Company 

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

	 “RESOLVED THAT pursuant to the provisions of 
Section 62(1)(b) and other applicable provisions, if any, 
of the Companies Act, 2013 and the Rules made there 
under, the provisions of Regulation 6 of the Securities 
and Exchange Board of India (Share Based Employee 
Benefits) Regulations, 2014 and relevant provisions of 
Circular No. CIR/CFD/POLICY CELL/2/2015 dated June 
16, 2015 issued by the Securities and Exchange Board of 
India (collectively referred to as “SEBI SBEB Regulations”), 
Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015, the 
relevant clauses of the Memorandum and Articles of 
Association of the Company and subject further to such 
other approvals, permissions and sanctions as may be 
necessary and subject to such conditions and modifications 
as may be prescribed or imposed while granting such 
approvals, permissions and sanctions, the approval of 
the Company be and is hereby accorded authorizing the 
Board of Directors of the Company (hereinafter referred to 
as the “Board” which term shall be deemed to include any 
Committee, including the Nomination, Remuneration and 
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Compensation Committee (‘NRCC’), which the Board has 
constituted to exercise its powers, including the powers, 
conferred by this resolution and under Regulation 5 of 
the SEBI SBEB Regulations) to offer, create, and grant/
allot from time to time, in one or more tranches, such 
number of options under ‘Employees Stock Option Plan 
2019’ (“ESOP 2019”) (referred to as “Plan”) within the 
limit prescribed under resolution proposed under item 
no 10, to eligible employees (as defined under SEBI 
SBEB Regulations and aforesaid Plan) of any present or 
future subsidiary or subsidiaries of the Company whether 
in or outside India as may be decided under the Plan, 
exercisable into corresponding number of equity shares 
of face value of Rs.10/- (Rupees Ten) each fully paid-up, 
where one option would convert into one equity share of 
the Company to be issued, upon exercise, subject to such 
terms and conditions as may be determined in accordance 
with the provisions of the applicable laws including SEBI 
SBEB Regulations and the provisions of the Plan.

	 RESOLVED FURTHER THAT the equity shares so 
issued and allotted as mentioned hereinbefore shall rank 
paripassu with the then existing equity shares of the 
Company.

	 RESOLVED FURTHER THAT in case of any corporate 
action(s) such as rights issues, bonus issues, merger 
and sale of division and others, if any additional equity 
shares are issued by the Company to the grantees for the 
purpose of making a fair and reasonable adjustment to 
the employee stock options granted earlier, the ceiling in 
terms specified above shall be deemed to be increased to 
the extent of such additional equity shares issued.

	 RESOLVED FURTHER THAT in case the equity shares 
of the Company are either sub-divided or consolidated, 
then the number of shares to be allotted and the price 
of acquisition payable by the option grantees under the 
Plan shall automatically stand reduced or augmented, as 
the case may be, in the same proportion as the present 
face value of Rs.10/- (Rupees Ten) per equity share 
shall bear to the revised face value of the equity shares 
of the Company after such sub-division or consolidation, 
without affecting any other rights or obligations of the said 
allottees.

	 RESOLVED FURTHER THAT the Company shall 
conform to the accounting policies prescribed from time 
to time under the SEBI SBEB Regulations and any other 
applicable laws and regulations to the extent relevant and 
applicable to the Plan.

	 RESOLVED FURTHER THAT the Board, including any 
Committee of the Board, be and is hereby authorized at 
any time to modify, change, revise, vary, alter, amend, 

suspend or terminate the Plan subject to the compliance 
with the applicable laws and regulations and to do all such 
acts, deeds, matters and things as it may deem fit at its 
absolute discretion, for such purpose and also to settle 
any issues, questions, difficulties or doubts that may 
arise in this regard without being required to seek any 
further consent or approval of the Members and further 
to execute all such documents, writings and to give such 
directions and or instructions as may be necessary or 
expedient to give effect to such modification, change, 
revision, variation, alteration, amendment, suspension or 
termination of the Plan and do all other things incidental 
and ancillary thereof in conformity with the provisions of 
the Companies Act, 2013, the Memorandum and Articles 
of Association of the Company, SEBI SBEB Regulations 
and any other applicable laws in force.

	 RESOLVED FURTHER THAT the Board, be and is hereby 
authorized to do all such acts, deeds, and things, as may, 
at its absolute discretion, deem necessary including 
authorizing or directing to appoint merchant bankers, 
brokers, solicitors, registrars, compliance officer and other 
advisors, consultants or representatives, being incidental 
to the effective implementation and administration of 
the Plan as also to make applications to the appropriate 
authorities, parties and the institutions for their requisite 
approvals and all other documents required to be filed 
in the above connection and to settle all such questions, 
difficulties or doubts whatsoever which may arise and take 
all such steps and decisions in this regard.”

12.	 Grant of Options under ESOP 2019 exceeding 1% of 
issued share capital of the Company

	 To consider, and if thought fit, to pass the following 
resolution as a Special Resolution:

	 “RESOLVED THAT pursuant to the provisions of Section 
62(1)(b) and other applicable provisions, if any, of the 
Companies Act, 2013 and the Rules made thereunder, the 
provisions of Regulation 6 of the Securities and Exchange 
Board of India (Share Based Employee Benefits) 
Regulations, 2014 and relevant provisions of Circular 
No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 
issued by the Securities and Exchange Board of India 
(collectively referred to as “SEBI SBEB Regulations”), 
Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 
2015, the relevant clauses of the Memorandum and 
Articles of Association of the Company and subject further 
to such other approvals, permissions and sanctions as 
may be necessary and subject to such conditions and 
modifications as may be prescribed or imposed while 
granting such approvals, permissions and sanctions, 
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and specifically under clause (d) of sub-regulation (3) of 
Regulation 6 of SEBI SBEB Regulations the approval of 
the Company be and is hereby accorded to the Board, 
including Committees thereof to grant options, during one 
year, exceeding one percent of the issued share capital 
( excluding outstanding warrants and conversions) of 
the Company under Employees Stock Option Plan 2019 
(“ESOP 2019”), upto 25,00,000 (Twenty Five lakhs) equity 
shares of face value of ̀ 10 /- (Rupees Ten) each fully paid-
up of the Company, where one option upon exercise shall 
entitle for one equity share to be issued, subject to such 
terms and conditions as may be determined in accordance 
with the provisions of the applicable laws including SEBI 
SBEB Regulations and the provisions of the Plan.

	 RESOLVED FURTHER THAT the Board, including any 
Committee of the Board, be and is hereby authorized at 
any time to modify, change, revise, vary, alter, amend, 
suspend or terminate the Plan subject to the compliance 
with the applicable laws and regulations and to do all such 
acts, deeds, matters and things as it may deem fit at its 
absolute discretion, for such purpose and also to settle 
any issues, questions, difficulties or doubts that may 
arise in this regard without being required to seek any 
further consent or approval of the Members and further 
to execute all such documents, writings and to give such 
directions and or instructions as may be necessary or 
expedient to give effect to such modification, change, 
revision, variation, alteration, amendment, suspension or 
termination of the Plan and do all other things incidental 
and ancillary thereof in conformity with the provisions of 
the Companies Act, 2013, the Memorandum and Articles 
of Association of the Company, SEBI SBEB Regulations 
and any other applicable laws in force.

	 RESOLVED FURTHER THAT the Board, be and is hereby 
authorized to do all such acts, deeds, and things, as may, 
at its absolute discretion, deem necessary including 
authorizing or directing to appoint merchant bankers, 
brokers, solicitors, registrars, compliance officer and other 
advisors, consultants or representatives, being incidental 
to the effective implementation and administration of 
the Plan as also to make applications to the appropriate 
authorities, parties and the institutions for their requisite 
approvals and all other documents required to be filed 
in the above connection and to settle all such questions, 
difficulties or doubts whatsoever which may arise and take 
all such steps and decisions in this regard.

13.	 Approval for material related party transactions 

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

	 “RESOLVED THAT pursuant to the provisions of the 

Regulation 23 of Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and Section 188 of the Companies Act, 
2013 read with the Companies (Meetings of Board and its 
Powers) Rules, 2014, as applicable and any amendments 
thereto and subject to such other approvals, consents, 
permissions and sanctions of any authorities as may be 
necessary, approval of the members of the Company be 
and is hereby accorded to the Board of Directors (including 
its committee thereof), to ratify/ approve all existing 
contracts / arrangements /agreements entered into/to be 
entered by the Company with Vertex Securities Limited, 
being a related party in which some of the Directors and 
their relatives are interested, and hence related parties 
within the meaning of the aforesaid law, the value of which 
either singly or all taken together may exceed ten percent 
of the annual consolidated turnover of the Company as 
per the last audited financial statements of the Company, 
by an amount not exceeding `50 Crores (Rupees Fifty 
Crores); as per the details mentioned in the Explanatory 
Statement annexed hereto.

	 RESOLVED FURTHER THAT the Board be and is hereby 
authorised to take such steps as may be necessary for 
obtaining approvals, statutory or contractual, in relation 
to the above and be authorized to approve aforesaid 
transactions and the terms and conditions thereof.

	 RESOLVED FURTHER THAT the Board be and is hereby 
authorised on behalf of the Company to do all such acts, 
deeds and things, to sign, execute all such documents, 
instruments in writing on an ongoing basis as may be 
required in its absolute discretion pursuant to the above 
resolution.”

By Order of the Board of Directors,
 			    For Transwarranty Finance Limited
					      		

 
Sreedhar H.

			    		  Company Secretary
							     
Regd Office: 
403, Regent Chambers,
Nariman Point, Mumbai 400021

Place: Mumbai
Date : 29 August, 2019

NOTES:
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1.	 An Explanatory Statement pursuant to Section 102(1) of the 
Companies Act, 2013 relating to the Special Businesses 
to be transacted at the Annual General Meeting (AGM) is 
annexed hereto. Additional Information required pursuant 
to Regulation 36(3) of the SEBI (Listing Obligations and 
Disclosure Requirements), Regulations, 2015 with regard 
to director seeking appointment/ re-appointment at the 
Annual General Meeting (AGM) is annexed hereto.

2.	 A MEMBER ENTITLED TO ATTEND AND VOTE IS 
ENTITLED TO APPOINT A PROXY TO ATTEND AND 
VOTE ON HIS / HER BEHALF AND THE PROXY NEED 
NOT BE A MEMBER OF THE COMPANY.

	 Pursuant to the provisions of Section 105 of the Companies 
Act, 2013, a person can act as a proxy on behalf of not 
more than fifty members and holding in aggregate not 
more than ten percent of the total share capital of the 
Company carrying voting rights. Members holding more 
than ten percent of the total share capital of the Company 
carrying voting rights, may appoint a single person as 
proxy, who shall not act as a proxy for any other Member. 
The instrument of Proxy, in order to be effective, should 
be deposited at the Registered Office of the Company, 
duly completed and signed, not less than 48 hours before 
the commencement of the meeting. Proxies submitted 
on behalf of limited companies, societies, etc., must be 
supported by an appropriate resolution / authority, as 
applicable to attend and vote on their behalf at the 
meeting. Proxies are requested to bring their ID proof at 
the meeting for the purpose of identification. A Proxy Form 
is annexed to this Report.

3.	 During the period beginning 24 (Twenty-Four) hours before 
the time fixed for the commencement of the AGM and 
ending with the conclusion of the AGM, members would 
be entitled to inspect the proxies lodged with the Company 
at any time during the business hours at the Registered 
Office of the Company, provided not less than 3 (Three) 
days’ of notice in writing is given to the Company.

4.	 Corporate members intending to send their authorised 
representative(s) to attend the Meeting are requested to 
send to the Company a certified true copy of the relevant 
Board Resolution together with the specimen signature(s) 
of the representative(s) authorised under the said Board 
Resolution to attend and vote on their behalf at the 
Meeting.

5.	 The Register of Members and Share Transfer Books 
of the Company will remain closed from Saturday, 21st 
September, 2019 to Friday, 27th September, 2019 (both 
days inclusive). 

6.	 Pursuant to Section 101 and Section 136 of the 

Companies Act, 2013 read with relevant Rules made 
thereunder, Companies can serve Annual Reports and 
other communications through electronic mode to those 
Members who have registered their e-mail address either 
with the Company or with the Depository. Members who 
have not registered their e-mail address with the Company 
can now register the same by notifying the Company at 
companysecretary@transwarranty.com or Registrar 
& Share Transfer Agents of the Company, Link Intime 
India Pvt. Ltd. at rnt.helpdesk@linkintime.co.in. Members 
holding shares in demat form are requested to register 
their e-mail address with their Depository Participant(s) 
only. Members of the Company, who have registered their 
e-mail address, are entitled to receive such communication 
in physical form upon request.

7.	 The Notice of AGM, Annual Report and Attendance 
Slip are being sent in electronic mode to Members 
whose e-mail IDs are registered with the Company or 
the Depository Participant(s) unless the Members have 
registered their request for a hard copy of the same. 
Physical copy of the Notice of AGM, Annual Report and 
Attendance Slip are being sent to those Members who 
have not registered their e-mail IDs with the Company or 
Depository Participant(s). Members who have received 
the Notice of AGM, Annual Report and Attendance Slip 
in electronic mode are requested to print the Attendance 
Slip and submit a duly filled in Attendance Slip at the 
registration counter to attend the AGM.

8.	 Relevant documents referred to in the Notice will be 
available for inspection at the Registered Office and the 
Corporate Office of the Company between 10.00 a.m. 
to 12.00 noon, on all working days except Saturdays, 
Sundays and Public Holidays, up to and including the date 
of the Annual General Meeting of the Company.

9.	 Members holding shares in dematerialized form are 
requested to intimate all changes pertaining to their bank 
details such as bank account number, name of the bank 
and branch details, MICR code and IFSC code, mandates, 
nominations, power of attorney, change of address, 
change of name, e-mail address, contact numbers, etc., to 
their depository participant (DP). Changes intimated to the 
DP will then be automatically reflected in the Company’s 
records which will help the Company and the Company’s 
Registrars and Transfer Agents (RTA), Link Intime India 
Pvt. Ltd. to provide efficient and better services. Members 
holding shares in physical form are requested to intimate 
such changes to RTA.

	 The Securities and Exchange Board of India (“SEBI”) has 
mandated the submission of Permanent Account Number 
(PAN) by every participant in securities market. Members 


