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NOTICE  
 
NOTICE is hereby given that the 39th Annual General Meeting of the Shareholders of 
Gujarat Toolroom Limited will be held on Saturday, September 30, 2023 at 1:00 P.M. at 
the Registered Office of the Company situated a 404 - 4th floor, Samarth Co. Op. H. Soc, 
Nr. Silicon Tower, Nr. Law Garden, Ellishbridge, Ahmedabad 380006, Gujarat to transact 
the following businesses: 
 
ORDINARY BUSINESS: 
 

1. To consider and adopt the Audited Financial Statement of the Company for the 
Financial Year ended on 31st March, 2023 and statement of Profit and Loss 
account together with the notes forming part thereof and Cash Flow Statement for 
the Financial Year ended on that date, and the reports of the Board of Directors 
(“The Board”) and Auditor thereon. 

 
2. To appoint M/s. K M CHAUHAN AND ASSOCIATES., Chartered Accountants, 

Ahmedabad as Statutory Auditors of the Company to consider and if thought fit, to 
pass with or without modification(s), the following Resolution as an Ordinary 
Resolution:  
 

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable 
provisions, if any, of the Companies Act, 2013 and the Companies (Audit and Auditors) 
Rules, 2014 (including any statutory modification, amendment or enactment thereof, 
for the time being in force), M/s. K M CHAUHAN AND ASSOCIATES., Chartered 
Accountants, Ahmedabad (Firm Registration No.: 125924W) be and are hereby 
appointed as Statutory Auditor of the Company in place of M/s. Abhishek Kumar & 
Associates., Chartered Accountants (Firm’s Registration No. 130052W), M/s. K M 
CHAUHAN AND ASSOCIATES., Chartered Accountants  hold the office from the 
conclusion of this Annual General Meeting till the conclusion of 44th Annual General 
Meeting.” 
 
 

SPECIAL BUSINESS: 

 

3. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. MANISHBHAI NIRMAL, who was appointed as additional 
Director of the company by the Board of Directors with effect from 10th March, 
2023 and who according to section 161 of the companies Act, 2013 hold office up 
to the date of this Annual General Meeting and in respect of whom the company 
has received a notice from shareholders in writing proposing his candidature for 
the office of the Directors be and is hereby appointed as a Non-Executive 
Independent Director of the company. 
 



RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 

4. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. AVCHALBHAI HEMTABHAI CHAUDHARY, who was 
appointed as additional Director of the company by the Board of Directors with 
effect from 17th August, 2023 and who according to section 161 of the companies 
Act, 2013 hold office up to the date of this Annual General Meeting and in respect 
of whom the company has received a notice from shareholders in writing 
proposing his candidature for the office of the Directors be and is hereby 
appointed as an Executive Director of the company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 

5. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. SUNIL SURENDRA PACHLANGIA, who was appointed as 
additional Director of the company by the Board of Directors with effect from 22nd 
August, 2023 and who according to section 161 of the companies Act, 2013 hold 
office up to the date of this Annual General Meeting and in respect of whom the 
company has received a notice from shareholders in writing proposing his 
candidature for the office of the Directors be and is hereby appointed as a 
Executive Director of the company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 

6. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. RAKESH DUTTA, who was appointed as additional 
Director of the company by the Board of Directors with effect from 4th September, 
2023 and who according to section 161 of the companies Act, 2013 hold office up 
to the date of this Annual General Meeting and in respect of whom the company 
has received a notice from shareholders in writing proposing his candidature for 



the office of the Directors be and is hereby appointed as an Non-Executive 
Independent Director of the company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 

7. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. VAIBHAV PANKAJBHAI KAKKAD, who was appointed as 
additional Director of the company by the Board of Directors with effect from 4th 
September, 2023 and who according to section 161 of the companies Act, 2013 
hold office up to the date of this Annual General Meeting and in respect of whom 
the company has received a notice from shareholders in writing proposing his 
candidature for the office of the Directors be and is hereby appointed as an Non-
Executive Independent Director of the company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 

8. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT MR. NARENDRA SHARMA, who was appointed as additional 
Director of the company by the Board of Directors with effect from 4th September, 
2023 and who according to section 161 of the companies Act, 2013 hold office up 
to the date of this Annual General Meeting and in respect of whom the company 
has received a notice from shareholders in writing proposing his candidature for 
the office of the Directors be and is hereby appointed as Executive Director of the 
company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 
 
 

9. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT: 
 
TO REGULARIZE THE APPOINTMENT OF ADDITIONAL DIRECTOR OF THE 
COMPANY 

 
“RESOLVED THAT Ms. NIRALI P KARETHA, who was appointed as additional 
Director of the company by the Board of Directors with effect from 4th September, 



2023 and who according to section 161 of the companies Act, 2013 hold office up 
to the date of this Annual General Meeting and in respect of whom the company 
has received a notice from shareholders in writing proposing her candidature for 
the office of the Directors be and is hereby appointed as Non-  Executive Non-
Independent Director of the company. 
 
RESOLVED FURTHER THAT any one director of the Company be and are hereby 
authorized to intimate the Registrar of Companies by filling necessary Forms and 
do all the necessary changes." 

 
10. TO PASS THIS RESOLUTION AS ORDINARY RESOLITION IF THOUGH FIT 

 
TO INCREASE THE AUTHORISED SHARE CAPITAL OF THE COMPNY: 

 
“RESOLVED THAT pursuant to the provisions of Sections 13, 61 and all other 
applicable provisions, if any, under the Companies Act, 2013 (“the Act”), 
(including any amendment thereto or re-enactment thereof), enabling provisions 
of the Articles of Association of the Company and the applicable provisions of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (“Listing Regulations”), or any other applicable 
laws for the time being in force, the consent of the Members of the Company be 
and is hereby accorded to increase the existing Authorized Share Capital of the 
Company of 6,00,00,000 (Rupees Six Crores Only)  divided into 6,00,00,000 (Six 
Crores) Equity Shares of Face Value of Re. 1/- (Rupee One Only) each to Rs. 
56,00,00,000/- (Rupees Fifty-Six Crores Only) divided into 56,00,00,000 (Fifty-Six 
Crores) Equity shares of Face Value of Re. 1/- (Rupee One Only) each. 
 
RESOLVED FURTHER THAT the Memorandum of Association of the Company be 
and is hereby altered by substituting the existing Clause V thereof by the following 
new Clause V as under: 
 
“V. The Authorised Share Capital of the Company is Rs. 56,00,00,000/- (Rupees 
Fifty-Six Crores Only) divided into 56,00,00,000 (Fifty-Six Crores) Equity shares 
of Face Value of Re. 1/- (Rupee One Only) each. 
 
RESOLVED FURTHER THAT any Director of the company be and are hereby 
authorized severally to sign and submit required e-forms with the Registrar of 
Companies and to do all acts, deeds, matters and things as deem necessary, proper 
or desirable and to sign and execute all necessary documents, applications and 
returns for the purpose of giving effect to the aforesaid resolution.” 

 
11. TO PASS THIS RESOLUTION AS SPECIAL RESOLITION IF THOUGH FIT 

 
TO ALTER THE OBJECT CLAUSE OF THE COMPANY: 
 
“RESOLVED THAT pursuant to the provisions of Section 13 and other applicable 
provisions, if any, of Companies Act, 2013, (including any statutory modifications 
or re-enactment thereof, for the time being in force), and the rules framed there 
under, consent of the shareholders of the Company be and is hereby accorded, 



subject to the approval of the Registrar of Companies, Gujarat to alter the object 
clause by addition of following sub clause (9) after sub clause (3) of clause III (A) 
of the Memorandum of Association of Company: 
 
To carry on the business as exporter, importer, manufacturers, traders, buyers, 
sellers, merchant, agents, dealers, distributors, commission agents, brokers, 
stockiest, factors, consignors, collaborators, franchisers, concessionaire, 
consultant, advisors, manufacturer’s representative, job worker, assembler, 
repairers and other wise to deal in all kinds, classes, size, nature and description 
of Industrial, Commercial, Consumer, Capital Goods, Item, Things, Articles, 
Commodities, Merchandise, Products whether finished, semi-finished or raw 
material including Readymade Garments, Fibers and Fabrics, Yarn, Textile, 
Hosiery Goods, Minerals, Fertilizers, Pesticides, Drugs, Medicines and 
Pharmaceuticals, Seeds, Food grains, Spices, Cereals, Flours, Fruits, Dry fruits, 
Vegetables, Herbal and Aurvedic Products, Agriculture produce and products, 
Milk and Dairy Products, Food products, Marine Products, Sugar and Sugar 
Products, Tea and Coffee, Tobacco; 
 
FURTHER RESOLVED THAT for the purpose of giving effect to this resolution, 
any Director of the Company be and is hereby authorized, on behalf of the 
Company, to do all acts, deeds, matters and things as deem necessary, proper or 
desirable and to sign and execute all necessary documents, applications and 
returns for the purpose of giving effect to the aforesaid resolution along with filing 
of necessary E-form as return of appointment with the Registrar of Companies.” 
 

12. TO PASS THIS RESOLUTION AS SPECIAL RESOLITION IF THOUGH FIT 
 
ADOPTION OF NEW SET OF MEMORANDUM OF ASSOCIATION AS PER 
COMPANIES ACT, 2013 

 
“RESOLVED THAT pursuant to the provisions of section 13 of the companies act, 
2013 read with relevant rules and the applicable provisions, including any 
modification thereto or re ‐enactment thereof for the time being in force, the 
consent of the members of the company be and is hereby accorded to adopt the 
new set of Memorandum of Association as per the provisions of the Companies 
Act, 2013. 
 
“RESOLVED FURTHER THAT any of the director of the company be and is hereby 
severally authorized to do all such acts, deeds and things as may be necessary or 
incidental in this regard to give regard to give effect to the foregoing resolution 
including filing of all the necessary e‐forms with the office of ROC. 

 

13. TO PASS THIS RESOLUTION AS SPECIAL RESOLITION IF THOUGH FIT 
 
ADOPTION OF NEW SET OF ARTICLES OF ASSOCIATION AS PER COMPANIES 
ACT, 2013 
 



“RESOLVED THAT pursuant to the provisions of section 14 of the companies act, 
2013 read with relevant rules and the applicable provisions, including any 
modification thereto or re ‐enactment thereof for the time being in force, the 
consent of the members of the company be and is hereby accorded to adopt the 
new set of Articles of Association as per the provisions of the Companies Act, 2013. 
 
“RESOLVED FURTHER THAT any of the director of the company be and is hereby 
severally authorized to do all such acts, deeds and things as may be necessary or 
incidental in this regard to give regard to give effect to the foregoing resolution 
including filing of all the necessary e‐forms with the office of ROC. 
 
 

 
 
Registered Office                 By order of Board of Directors 
404, 4th floor, Samarth Co. Op. H. Soc, Nr. Silicon Tower    GUJARAT TOOLROOM LIMITED                                                                                             
Nr. Law Garden, Ellis bridge, Ahmedabad- 380006            
 
        sd/- 
                                                                                                                          Kalpesh Anilbhai Malvi 
Place: Ahmedabad                                         Managing Director &CFO 
Dated: September 4, 2023                                                DIN: 06880789 
  
 
 
 
 
 
 
 
 

 

 

 

 

 

 

 

 

 



EXPLANATORY STATEMENTS PURSUANT TO 
SECTION 102 OF THE COMPANIES ACT, 2013 

 
ITEM NO. 3 

 
Mr. Manish Nirmal was appointed as an Additional Director of the Company with effect 
from 10th March, 2023, in accordance with the provisions of Section 161 of the Companies 
Act, 2013. Pursuant to Section 161 of the Companies Act, 2013, the above director holds 
office only up to the date of the ensuing Annual General Meeting of the Company.  
 
Mr. Manish Nirmal is not disqualified from being appointed as Director in terms of Section 
164 of Companies Act, 2013 and has given his consent to act as Director.  
 
The Board is of the view that the appointment of Mr. Manish Nirmal as Non-executive 
Independent Director is desirable and would be beneficial to the Company and hence it 
recommends the said Resolution No. 3 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr Manish Nirmal himself, is in any way concerned or interested, in the said resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
ITEM NO.4 
 
Mr. Avchalbhai Hemtabhai Chaudhary was appointed as an Additional Director of the 
Company with effect from 17th August, 2023, in accordance with the provisions of Section 
161 of the Companies Act, 2013. Pursuant to Section 161 of the Companies Act, 2013, the 
above director holds office only up to the date of the ensuing Annual General Meeting of 
the Company.  
 
Mr. Avchalbhai Hemtabhai Chaudhary is not disqualified from being appointed as 
Director in terms of Section 164 of Companies Act, 2013 and has given his consent to act 
as Director.  
 
The Board is of the view that the appointment of Mr. Avchalbhai Hemtabhai Chaudhary 
as Executive Director is desirable and would be beneficial to the Company and hence it 
recommends the said Resolution No. 4 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr. Avchalbhai Hemtabhai Chaudhary himself, is in any way concerned or interested, in 
the said resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
 
 
 
 
 



ITEM NO.5 
 
Mr. Sunil Surendra Pachlangia was appointed as an Additional Director of the Company 
with effect from 22th August, 2023, in accordance with the provisions of Section 161 of 
the Companies Act, 2013. Pursuant to Section 161 of the Companies Act, 2013, the above 
director holds office only up to the date of the ensuing Annual General Meeting of the 
Company.  
 
Mr. Sunil Surendra Pachlangia is not disqualified from being appointed as Director in 
terms of Section 164 of Companies Act, 2013 and has given his consent to act as Director.  
 
The Board is of the view that the appointment of Mr. Sunil Surendra Pachlangia as 
Executive Director is desirable and would be beneficial to the Company and hence it 
recommends the said Resolution No. 5 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr. Sunil Surendra Pachlangia himself, is in any way concerned or interested, in the said 
resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
ITEM NO.6 
 
Mr. Rakesh Dutta was appointed as an Additional Director of the Company with effect 
from 4th September, 2023, in accordance with the provisions of Section 161 of the 
Companies Act, 2013. Pursuant to Section 161 of the Companies Act, 2013, the above 
director holds office only up to the date of the ensuing Annual General Meeting of the 
Company.  
 
Mr. Rakesh Dutta is not disqualified from being appointed as Director in terms of Section 
164 of Companies Act, 2013 and has given his consent to act as Director.  
 
The Board is of the view that the appointment of Mr. Rakesh Dutta as Non-Executive 
Independent Director is desirable and would be beneficial to the Company and hence it 
recommends the said Resolution No. 6 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr. Rakesh Dutta himself, is in any way concerned or interested, in the said resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
 
ITEM NO.7 
 
Mr. Vaibhav Pankajbhai Kakkad was appointed as an Additional Director of the Company 
with effect from 4th September, 2023, in accordance with the provisions of Section 161 of 
the Companies Act, 2013, read with the Articles of Association of the Company. Pursuant 
to Section 161 of the Companies Act, 2013, the above director holds office only up to the 
date of the ensuing Annual General Meeting of the Company.  



 
Mr. Vaibhav Pankajbhai Kakkad is not disqualified from being appointed as Director in 
terms of Section 164 of Companies Act, 2013 and has given his consent to act as Director.  
 
The Board is of the view that the appointment of Mr. Vaibhav Pankajbhai Kakkad as Non-
Executive Independent Director is desirable and would be beneficial to the Company and 
hence it recommends the said Resolution No. 7 for approval by the members of the 
Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr. Vaibhav Pankajbhai Kakkad himself, is in any way concerned or interested, in the said 
resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
ITEM NO.8 
 
Mr. Narendra Sharma was appointed as an Additional Director of the Company with effect 
from 4th September, 2023, in accordance with the provisions of Section 161 of the 
Companies Act, 2013, read with the Articles of Association of the Company. Pursuant to 
Section 161 of the Companies Act, 2013, the above director holds office only up to the 
date of the ensuing Annual General Meeting of the Company.  
 
Mr. Narendra Sharma is not disqualified from being appointed as Director in terms of 
Section 164 of Companies Act, 2013 and has given his consent to act as Director.  
 
The Board is of the view that the appointment of Mr. Narendra Sharma as Executive 
Director is desirable and would be beneficial to the Company and hence it recommends 
the said Resolution No. 8 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Mr. Vaibhav Pankajbhai Kakkad himself, is in any way concerned or interested, in the said 
resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
ITEM NO.9 
 
Ms. Nirali P Karetha was appointed as an Additional Director of the Company with effect 
from 4th September, 2023, in accordance with the provisions of Section 161 of the 
Companies Act, 2013, read with the Articles of Association of the Company. Pursuant to 
Section 161 of the Companies Act, 2013, the above director holds office only up to the 
date of the ensuing Annual General Meeting of the Company.  
 
Ms. Nirali P Karetha is not disqualified from being appointed as Director in terms of 
Section 164 of Companies Act, 2013 and has given her consent to act as Director.  
 



The Board is of the view that the appointment of Ms. Nirali P Karetha Non-Executive Non-
Independent Director is desirable and would be beneficial to the Company and hence it 
recommends the said Resolution No. 9 for approval by the members of the Company. 
 
None of the Directors/Key Managerial Personnel of the Company/their relatives, except 
Non-Executive Non-Independent Director herself, is in any way concerned or interested, 
in the said resolution.  
 
The Board recommends the said resolution to be passed as an ordinary resolution. 
 
ITEM NO.10 
 
Presently, the Authorized Share Capital of the Company is Rs. 6,00,00,000/‐ (Rupees Six 
Crores Only) divided into 6,00,00,000 (Rupees Six Crores) Equity Shares of Face Value of 
Re. 1/‐ (Rupee one Only) each. 
 
In order to facilitate the future requirements, if any, of the Company, it is proposed to 
increase the Authorized Share Capital to Rs. 56,00,00,000/‐ (Rupees Fifty-Six Crores 
Only) divided into 56,00,00,000 (Fifty-Six Crores) Equity Shares of Face Value of Re. 1/‐ 
(Rupee One Only) each  
 
The increase in the Authorized Share Capital as aforesaid would entail consequential 
alteration of the existing Clause V of the Memorandum of Association of the Company. 
 
None of the Directors / Key Managerial Personnel of the Company / their relatives are, in 
any way, concerned or interested, in the resolution set out of this Notice except to the 
extent of their shareholding in the Company. 
 
The Board of Directors recommends this resolution as an Ordinary Resolution. 
 
None of the directors of the company is in any way concerned or interested in the 
resolution. 
 
ITEM NO.11 
 
Looking to the scenario, the board and management of the company has found good 
business opportunity in field of Import, export, manufacturing etc. Accordingly, board 
wishes to alter the object clause to carry on the business as exporter, importer, 
manufacturers, traders, buyers, sellers, merchant, agents, dealers, distributors, 
commission agents, brokers, stockist, factors, consignors, collaborators, franchisers, 
concessionaire, consultant, advisors, manufacturer’s representative, job worker, 
assembler, repairers and other wise to deal in all kinds, classes, size, nature and 
description of Industrial, Commercial, Consumer, Capital Goods, Item, Things, Articles, 
Commodities, Merchandise, Products whether finished, semi-finished or raw material 
including Readymade Garments, Fibers and Fabrics, Yarn, Textile, Hosiery Goods, 
Minerals, Fertilizers, Pesticides, Drugs, Medicines and Pharmaceuticals, Seeds, Food 
grains, Spices, Cereals, Flours, Fruits, Dry fruits, Vegetables, Herbal and Aurvedic 
Products, Agriculture produce and products, Milk and Dairy Products, Food products, 
Marine Products, Sugar and Sugar Products, Tea and Coffee, Tobacco. 



 
Accordingly, board wishes to alter the object clause by addition of business. The proposed 
change will in no way be detrimental to the interest of any member of Public, Employees 
or other Associates of the Company in any manner whatsoever 
 
None of the Directors / Key Managerial Personnel of the Company / their relatives are, in 
any way, concerned or interested, in the resolution set out of this Notice except to the 
extent of their shareholding in the Company. 
 
Accordingly, approval of the Members of the Company is hereby sought by way of Special 
Resolution as set out in Item No.11 of this Notice. 
 
 
ITEM NO: 12 
 
The existing Memorandum of Association is based on the erstwhile Companies Act, 1956. 
The Alteration of MOA is necessary to bring the existing MOA in line with the new 
Companies Act, 2013. 
 
According to the new act it is important to adopt the new set of Memorandum of 
Association as per the Companies Act, 2013, the new set of MOA is based on Table‐A of 
the companies act, 2013. 
 
None of the Directors along with their relatives are deemed to be interested or concerned 
in the said resolution. 
 
The Board recommends the aforesaid Special Resolution for your approval. 
 
 
ITEM NO.13 
 
 
The existing Articles of Association is based on the erstwhile Companies Act, 1956. The 
Alteration of MOA is necessary to bring the existing MOA in line with the new Companies 
Act, 2013. 
 
According to the new act it is important to adopt the new set of Articles of Association as 
per the Companies Act, 2013, the new set of AOA is based on Table‐F of the companies 
act, 2013. 
 
None of the Directors along with their relatives are deemed to be interested or concerned 
in the said resolution. 
 
The Board recommends the aforesaid Special Resolution for your approval. 
 
                                  
 
 
 



Notes: 
 
1. The Annual General Meeting (AGM) will be held on Saturday, September 30, 2023 at 

1:00 p.m. (IST) at the Registered office of the Company at 404 - 4th floor, Samarth 
Co.Op.H.Soc, Nr. Silicon Tower, Nr. Law Garden, Ellishbridge, Ahmedabad – 380 006, 
Gujarat. 

2. A member entitled to attend and vote at the Annual General Meeting is entitled to 
appoint a proxy/proxies to attend and vote on a poll instead of himself/herself and 
such proxy/ proxies need not be a member of the company. Duly completed 
instrument of proxies in order to be effective must be reached the registered office of 
the Company not less than 48 hours before the scheduled time of the meeting. A 
person can act as proxy on behalf of members not exceeding fifty (50) and holding in 
the aggregate not more than 10% of the total share capital of the Company, provided 
a member holding more than 10% of the total share capital may appoint a single 
person as proxy and such person shall not act as proxy for any other shareholder. 

3. Members/proxies are requested to bring their copy of Annual Report to the Meeting 
and bring in duly filled attendance slips enclosed herewith to attend the meeting. 
Shareholders/ Proxy holders are requested to produce at the entrance, duly filled and 
signed attendance slips for admission to the Meeting Hall. 

4. Attendance slip, proxy form and the route map of the venue of the Meeting are 
annexed hereto along with this Annual Report 

5. A remote e-voting facility for the members shall also be provided in terms of Section 
108 of the Companies Act, 2013 and rules made there under and Regulation 44 of the 
SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015. The facility 
for voting through ballot paper shall also be made available at the meeting and 
members attending the meeting who have not already cast their vote by remote e-
voting shall be able to exercise the right at the meeting. The members who have casted 
their vote by remote e-voting prior to the meeting may also attend the meeting but 
shall not be entitled to cast their vote again. 

6. SEBI has mandated that for registration of transfer of the shares in the demat form 
only after 1st April, 2019. Therefore, it is advised to the shareholders, holding their 
shares in the physical form to get convert into the Demat form. 

7. Corporate members intending to send their authorized representative to attend the 
Annual General Meeting are requested to ensure that the authorized representative 
carries a certified copy of the Board resolution, Power of Attorney or such other valid 
authorizations, authorizing them to attend and vote on their behalf at the Extra 
Ordinary General Meeting. 

8. In line with the aforesaid Ministry of Corporate Affairs (MCA) Circulars and SEBI 
Circular dated May12, 2020, the Notice of Annual General Meeting, inter alia, 
indicating the process and manner of e-voting along with Board Report, Financials, 
Attendance Slip and Proxy Form is being sent to the members for the Financial Year 
2022-23 only through electronic mode to those Members whose email addresses are 
registered with the Company/Depositories. Pursuant to Regulation 46 of Securities 
and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“Listing Regulations”)and in line with the MCA Circulars, the 
Notice calling AGM and Annual Report for the Financial Year 2022-23 has been 
uploaded on the website of the Company at www.gujarattoolroom.com. The Notice 
can also be accessed from the website of the Stock Exchange i.e. BSE Limited at 
www.bseindia.com and the Notice of Annual General Meeting is also available on the 



website of CDSL (agency for providing the Remote e-Voting facility) i.e. 
www.evotingindia.com. For members who have not registered their email address, 
may write to the Company Secretary at info@gujarattoolroom.com and physical 
copies of the Notice of the Meeting are being sent through permitted mode. 

9. An Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 and 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 relating to 
the Ordinary and Special Business to be transacted at the Annual General Meeting is 
annexed hereto. 

10. Pursuant to Section 91 of the Companies Act, 2013 and Regulation 42 of SEBI (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, the Register of 
members and share transfer books of the Company will remain closed from Sunday, 
September 24, 2023 to Saturday, September 30, 2023 (both days inclusive) for the 
purpose of Annual General Meeting. 

11. Members desirous of obtaining any information concerning the accounts and 
operations of the Company are requested to address their question in writing to the 
Company by email at  gujtoolroom@gmail.com so as to reach the registered office of 
the Company at least 10 days but not later than September 23, 2023  before the date 
of the meeting so that information required may be made available at the time of the 
Meeting so as to enable the management to keep the information ready. 

12. The Securities and Exchange Board of India (SEBI) has mandated the Submission of 
Permanent Account Number (PAN) by every participant in securities market. 
Members holding shares in electronic form are therefore requested to submit the PAN 
to their Depository Participants with whom they are maintaining their demat 
accounts. Members holding shares in physical form can submit their PAN details to 
the Company or the Registrar and Share Transfer Agent. 

13. Members are requested to intimate changes, if any. Pertaining to their name, postal 
address, email address, telephone/mobile numbers, Permanent Account Number 
(PAN), mandates nominations, power of attorney, bank details such as, name of the 
bank and branch details, bank account number, MICR code, IFSC code, etc., 

          a.   For shares held electronic form: to their Depository Participants (DPs)  
         b.  For shares held in physical form: to the Company/Registrar and Transfer Agent 

in prescribed Form ISR-1 and other forms pursuant to SEBI Circular No. 
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated November 03, 2021. 

14. Members may please note that SEBI vide its Circular No. 
SEBI/HO/MIRSD/MIRSD_RTAB/P/CIR/2022/8 dated January 25, 2022 has 
mandated the listed companies to issue securities in dematerialized form only while 
processing service requests viz. Issue of duplicate  securities certificate,  claim from 
unclaimed suspense account, renewal/exchange of securities certificate; 
endorsement; sub-division/splitting of securities certificate; consolidation of 
securities certificates/folios; transmission and transportation. 

 
Accordingly, Members are requested to make service requests by submitting a duly filled 
and signed Form ISR-4. It may be noted that any service request can be processed only 
after the folio is KYC Compliant. 
 
15. As per the provisions of Section 72 of the Companies Act, 2013 and the SEBI Circular, 

the facility for making nomination is available for the Members in respect of shares 
held by them. Members who have not yet registered their nomination are requested 
to register the same by submitting Form No. SH-13. If a Member desires to opt out or 
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cancel the earlier nomination and record a fresh nomination, he/she may submit the 
same in Form No. ISR-3 or SH-14 as the case may be. Members are requested to submit 
the said details to their DP in case the shares are held by them in dematerialized form 
and to the Company/Registrar and Transfer Agent  in case the shares are held in 
physical form.  

16. Members are requested to notify any changes, in their address to the Company’s 
Registrar & Share Transfer Agent, M/s. Bigshare Services Pvt. Ltd, A-802 Samudra 
Complex, Near Klassic Gold Hotel, Off C G Road, Navrangpura, Ahmedabad-380009, 
Gujarat. 

17. In case of joint holders, the Members/Proxies whose name appears as the first holder 
in the order of name as per the Register of Members of the Company will be entitled 
to vote during the AGM. 

 
18. Members can opt for only one mode of voting i.e. either by e-voting or Physical voting 

at AGM. In case Members cast their votes through both the modes, voting done by e-
voting shall prevail and votes cast at AGM shall be treated as invalid. 

19. Members who wish to inspect the Register of Directors’ and Key Managerial 
Personnel and their shareholding maintained under Section 170 of the Companies 
Act, 2013, the Register of contracts or arrangements in which the Directors are 
interested under Section 189 of the Companies Act, 2013 and relevant documents 
referred to in this Notice of AGM and Explanatory Statement on the date of AGM will 
be available for inspection in electronic mode can send an email to 
gujtoolroom@gmail.com. 

 
 

20. THE PROCEDURE AND INSTRUCTIONS FOR MEMBERS FOR VOTING 
ELECTRONICALLY ARE AS UNDER: 

i. The voting period begins on Wednesday, September 27, 2023 at 09.00 a.m. to 
Friday, September 29, 2023 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 Saturday, September 23, 2023 may cast their vote electronically. The e-
voting module shall be disabled by CDSL for voting thereafter.  

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

iii. In compliance with the provisions of Section 108 of the Companies Act, 2013 read 
with the Companies (Management and Administration) Rules, 2014 and pursuant 
to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 09, 
2020, under Regulation 44 of Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015, listed entities are 
required to provide remote e-voting facility to its shareholders, in respect of all 
shareholders’ resolutions. However, it has been observed that the participation by 
the public non-institutional shareholders / retail shareholders is at a negligible 
level. 
Currently, there are multiple e-voting service providers (hereinafter referred as 
‘ESPs’) providing e-voting facility to listed entities in India. This necessitates 
registration on various ESPs and maintenance of multiple user IDs and passwords 
by the shareholders. 
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In order to increase the efficiency of the voting process, pursuant to a public 
consultation, it has been decided to enable e-voting to all the demat account holders, 
by way of a single login credential, through their demat accounts/ websites of 
Depositories/ Depository Participants. Demat account holders would be able to cast 
their vote without having to register again with the ESPs, thereby, not only 
facilitating seamless authentication but also enhancing ease and convenience of 
participating in e-voting process. 
 

iv. Those Members who will be present in the Annual General Meeting physically and 
have not cast their vote on the Resolutions through remote e-Voting and are 
otherwise not barred from doing so, shall be eligible to vote at the Annual General 
Meeting. 

v. The Members who have casted their vote by remote e-Voting prior to the Annual 
General Meeting may also attend/ participate in the Annual General Meeting 
physically but shall not be entitled to cast their vote again. 

vi. Any person, who acquires shares of the Company and becomes a Member of the 
Company after sending of the Notice and holds shares as of the cut-off date, may 
obtain the login ID and password by sending a request at 
helpdesk.evoting@cdslindia.com  by mentioning their demat account number/ folio 
number, PAN, name and registered address. However, if he/ she is already 
registered with CDSL for remote e-Voting then he/ she can use his/ her existing 
User ID and password for casting the vote. 

vii. In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 
December 9, 2020 on e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed to vote through their 
demat account maintained with Depositories and Depository Participants. 
Shareholders are advised to update their mobile number and email Id in their demat 
accounts in order to access e-Voting facility. 
 
Pursuant to above said SEBI Circular, Login method for e-Voting for Individual 
shareholders holding securities in Demat mode is given below: 

 
TYPE OF 

SHAREHOLDERS 

LOGIN METHOD 

Individual 

Shareholders 

holding securities 

in Demat mode 

with CDSL 

1) Users who have opted for CDSL Easi / Easiest facility, can 

login through their existing user id and password. Option 

will be made available to reach e-Voting page without any 

further authentication. The users to login to Easi / Easiest 

are requested to visit cdsl website www.cdslindia.com and 

click on login icon & New System Myeasi Tab. 

2) After successful login the Easi / Easiest user will be able 

to see the e-Voting option for eligible companies where the 

evoting is in progress as per the information provided by 

company. On clicking the evoting option, the user will be 

able to see e-Voting page of the e-Voting service provider 

for casting your vote during the remote e-Voting period or 

joining virtual meeting & voting during the meeting. 
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Additionally, there is also links provided to access the 

system of all e-Voting Service Providers, so that the user can 

visit the e-Voting service providers’ website directly. 

3) If the user is not registered for Easi/Easiest, option to 

register is available at cdsl website www.cdslindia.com and 

click on login & New System Myeasi Tab and then click on 

registration option. 

4) Alternatively, the user can directly access e-Voting page 

by providing Demat Account Number and PAN No. from a e-

Voting link available on  www.cdslindia.com home page. 

The system will authenticate the user by sending OTP on 

registered Mobile & Email as recorded in the Demat 

Account. After successful authentication, user will be able to 

see the e-Voting option where the evoting is in progress and 

also able to directly access the system of all e-Voting Service 

Providers. 

Individual 

Shareholders 

holding securities 

in demat mode 

with NSDL 

1) If you are already registered for NSDL IDeAS facility, 

please visit the e-Services website of NSDL. Open web 

browser by typing the following URL: 

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

or on a mobile. Once the home page of e-Services is 

launched, click on the “Beneficial Owner” icon under “Login” 

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

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

After successful authentication, you will be able to see e-

Voting services. Click on “Access to e-Voting” under e-

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

Click on company name or e-Voting service provider name 

and you will be re-directed to e-Voting service provider 

website for casting your vote during the remote e-Voting 

period. 

2) If the user is not registered for IDeAS e-Services, option 

to register is available at https://eservices.nsdl.com.  Select 

“Register Online for IDeAS “Portal or click   at 

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

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

typing the following URL: https://www.evoting.nsdl.com/ 

either on a Personal Computer or on a mobile. Once the 

home page of e-Voting system is launched, click on the icon 

“Login” which is available under ‘Shareholder/Member’ 

section. A new screen will open. You will have to enter your 

User ID (i.e. your sixteen digit demat account number hold 
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with NSDL), Password/OTP and a Verification Code as 

shown on the screen. After successful authentication, you 

will be redirected to NSDL Depository site wherein you can 

see e-Voting page. Click on company name or e-Voting 

service provider name and you will be redirected to e-

Voting service provider website for casting your vote 

during the remote e-Voting period. 

Individual 

Shareholders 

(holding 

securities in 

demat mode) 

login through 

their Depository 

Participants 

You can also login using the login credentials of your demat 

account through your Depository Participant registered 

with NSDL/CDSL for e-Voting facility.  After Successful 

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

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

Depository site after successful authentication, wherein you 

can see e-Voting feature. Click on company name or e-

Voting service provider name and you will be redirected to 

e-Voting service provider website for casting your vote 

during the remote e-Voting period. 

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

advised to    use Forget User ID and Forget Password option available at above 
mentioned website. 

 
       Helpdesk for Individual Shareholders holding securities in demat mode for 

any technical Issues related to login through Depository i.e. CDSL and NSDL. 
 

Login type Helpdesk details 

Individual Shareholders holding 

securities in Demat mode with 

CDSL 

Members facing any technical issue in login 

can contact CDSL helpdesk by sending a 

request at helpdesk.evoting@cdslindia.com 

or contact at toll free no. 1800 22 55 33  

Individual Shareholders holding 

securities in Demat mode with 

NSDL 

Members facing any technical issue in login 

can contact NSDL helpdesk by sending a 

request at evoting@nsdl.co.in or call at toll 

free no.: 1800 1020 990 and 1800 22 44 30   

 
 
 

Login method for e-Voting other than individual shareholders & physical 
shareholders: 
1) The shareholders should log on to the e-voting website www.evotingindia.com. 
2) Click on Shareholders 
3) Now Enter your User ID 
a. For CDSL: 16 digits beneficiary ID 
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b. 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 
4)  Next enter the Image Verification as displayed and Click on Login 
5)  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   
6) If you are a first time user follow the steps given below: 

 
 For Shareholders holding shares in Demat Form 

other than individual and Physical Form 

PAN Enter your 10digit alpha-numeric PAN issued by 

Income Tax Department(Applicable for both demat 

shareholders as well as physical shareholders) 

 

• Members who have not updated their PAN with the 

Company/Depository Participant are requested to 

use the sequence number which is printed on 

Attendance Slip indicated in the PAN field. 

Dividend 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 

mentioned in instruction (iv). 

(vi) After entering these details appropriately, click on “SUBMIT” tab. 
 
(vii) 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. 
 
(viii) For shareholders holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice. 
 
(ix)Click on the EVSN for the relevant <Company Name> on which you choose to vote. 
 
(x)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. 
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(xi)Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution 
details. 
 
(xii)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. 
 
(xiii)Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify 
your vote. 
 
(xiv)You can also take a print of the votes cast by clicking on “Click here to print” option 
on the Voting page. 
 
(xv)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. 
 
(xvi)There is also an optional provision to upload BR/POA if any uploaded, which will be 
made available to scrutinizer for verification. 
 
(xvii)Facility for Non – Individual Shareholders and Custodians –Remote Voting 
 
•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. 
•A scanned copy of the Registration Form bearing the stamp and sign of the entity should 
be emailed to helpdesk.evoting@cdslindia.com. 
•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. 
•The list of accounts linked in the login will be mapped automatically & can be delink in 
case of any wrong mapping. 
 
•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. 
•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; kanungofinanciers@gmail.com (designated email address by 
company)   , if they have voted from individual tab & not uploaded same in the CDSL e-
voting system for the scrutinizer to verify the same. 
 
 
 
 
 
 



PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT 
REGISTERED WITH THE COMPANY/DEPOSITORIES. 
 
1. 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 Company/RTA email id. 
2. For Demat shareholders -, Please update your email id & mobile no. with your 
respective Depository Participant (DP)  
3. For Individual Demat shareholders – Please update your email id & mobile no. with 
your respective Depository Participant (DP) which is mandatory while e-Voting & joining 
virtual meetings through Depository. 
If you have any queries or issues regarding attending AGM & e-Voting from the CDSL e-
Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at 
toll free no. 1800 22 55 33 
All grievances connected with the facility for voting by electronic means may be 
addressed to Mr. Rakesh Dalvi, Sr. 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  at toll free no. 1800 22 55 33 
 
21.  Mr. Manish Buchasia, Practicing Company Secretary, Proprietor of M/s. M.S Buchasia 

& Associates (Membership No. FCS: 5843; COP No: 4156) has been appointed by the 
Board of Directors of the Company to scrutinize the e-voting during the AGM and 
remote e-voting process prior to AGM in a fair and transparent manner and he has 
communicated his willingness to be appointed and will be available for same purpose.  
 

22.  The Scrutinizer shall within two working days from the conclusion of e-voting period, 
unblock the votes in presence of at least two witnesses not in employment of the 
Company and make a report of the votes cast in favor or against, if any, forthwith to 
the Chairman of the Company. 
 

23. The Results shall be declared within two working days from the conclusion of the 
AGM. The results declared along with the Scrutinizer's report shall be placed on the 
Company's website at www.gujarattoolroom.com and on the CDSL website 
www.evotingindia.com and communicated to the Stock Exchanges. 
 
Every member entitled to vote at the meeting, or on any resolution to be moved 
thereat, shall be entitled during the period beginning 24 hours before the time fixed 
for the commencement of the meeting and ending with the conclusion of the meeting, 
to inspect the proxies lodged, at any time during the business hours of the company, 
provided that not less than three days notice in writing of the intention so to inspect 
is given to the Company. 
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If you have any queries or issues regarding attending Annual General Meeting& e-
voting from the CDSL e-voting System, you can write an email to 
helpdesk.evoting@cdslindia.com or contact at 022-23058738 and 022-23058542/43 

 
 
 
 
Registered Office                  By order of Board of Directors 
404, 4th floor, SamarthCo.Op.H.Soc, Nr. Silicon Tower     GUJARAT TOOLROOM LIMITED                                                                                             
Nr. Law Garden, Ellishbridge, Ahmedabad- 380006            
 
        Sd/-  
                                                                                                                          Kalpesh Anilbhai Malvi 
Place: Ahmedabad                            Chairman & Managing Director 
Dated: September 4, 2023                                           DIN: 06880789 
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