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NOTICE
NOTICE is hereby given that the Forty-third Annual General Meeting of the members of TRANSCHEM LIMITED will 
be held on Friday, the July 31, 2020 through Video Conferencing (VC) / Other Audio Visual Means (OAVM) at 11.00 
am to transact the following businesses the deemed venue for the meeting will be Registered Office of the Company:

ORDINARY BUSINESS:
1. To receive, consider and adopt the Audited Financial Statements of the Company for the financial year ended 

March 31, 2020, together with the Reports of the Board of Directors and the Auditors thereon. 

2. To appoint a Director in place of Mr. Mukesh Jagat Jethwani, Director (DIN: 01486791), who retires by rotation and 
being eligible, offers himself for re-appointment.

SPECIAL BUSINESS
3. To consider and, if thought fit, to pass, the following resolution as a SPECIAL RESOLUTION:
 “RESOLVED THAT pursuant to Section 186 and other applicable provisions, if any, of the Companies Act, 2013, 

read with the Rules framed thereunder (including, any statutory modification(s) or amendment thereto or re-
enactment thereof); the applicable law (including, the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and the Securities and Exchange 
Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011); Memorandum and Articles 
of Association of the Company; and other applicable statutory provisions and regulations, if any, as amended from 
time to time, consent of the shareholders of the Company be and is hereby accorded to the Board of Directors 
of the Company, to i) give loan to any person or other body corporate; ii) give guarantee or provide security in 
connection with loan to any other body corporate or person and iii) acquire securities of any other body corporate 
by way of subscription, purchase or otherwise, as they may in their absolute discretion deem beneficial and in the 
interest of the Company, subject to, however that the aggregate of the loans and investments so far made in and 
the amount for which guarantees or securities have so far been provided to all persons or bodies corporate along 
with the additional investments, loans, guarantees or securities proposed to be made or given or provided by the 
Company, from time to time, in future, shall not exceed a sum of Rs. 70 Crores (Rupees Seventy Crores Only) that 
is in excess of the limit of 60% of the aggregate of paid-up capital, free reserves and securities premium account 
of the Company or 100% of free reserves and securities premium account of the Company.

 RESOLVED FURTHER THAT the existing Memorandum of Association of the Company, duly modified as aforesaid, 
or as suggested by any appropriate authority and accepted by the Board, be adopted as the Memorandum of 
Association of the Company.

 RESOLVED FURTHER THAT any of the Directors of the Company and the Company Secretary of the Company 
be and are hereby severally authorized to do all such acts, deeds, matters and things as may be deemed proper, 
necessary, or expedient, including filing the requisite forms with Ministry of Corporate Affairs and/or Reserve Bank 
of India or submission of documents with any other authority, for the purpose of giving effect to this Resolution and 
for matters connected therewith or incidental thereto and to settle all questions, difficulties or doubts that may arise 
in this regard at any stage without requiring the Board to secure any further consent or approval of the Members 
of the Company to the end and intent that the Members shall be deemed to have given their approval thereto 
expressly by the authority of this resolution.”

 For TRANSCHEM LIMITED

PLACE: Thane (NEERAJA KARANDIKAR)
DATE: June 30, 2020 COMPANY SECRETARY

 Notes: 
1. In view of the continuing Covid-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide its circular dated 

May 5, 2020 read with circulars dated April 8, 2020 and April 13, 2020 (collectively referred to as “MCA Circulars”) 
permitted the holding of the Annual General Meeting (“AGM”) through VC/ OAVM, without the physical presence 
of the Members at a common venue. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI 
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(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and MCA 
Circulars, the AGM of the Company is being held through VC/ OAVM.

2. The relevant details, pursuant to Regulations 26(4) and 36(3) of the SEBI Listing Regulations and Secretarial 
Standard on General Meetings issued by the Institute of Company Secretaries of India, in respect of Director 
seeking re-appointment at this AGM is annexed.

3. Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM 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. Since this AGM is being 
held pursuant to the MCA Circulars through VC/ OAVM, physical attendance of Members has been dispensed with. 
Accordingly, the facility for appointment of proxies by the Members will not be available for the AGM and hence the 
Proxy Form and Attendance Slip are not annexed to this Notice.

4. Institutional/ Corporate Shareholders (i.e. other than individuals/ HUF, NRI, etc.) are required to send a scanned 
copy (PDF/JPG Format) of its Board or governing body Resolution/Authorization etc., authorizing its representative 
to attend the AGM through VC/ OAVM on its behalf and to vote through remote e-voting. The said Resolution/
Authorization shall be sent to the Scrutinizer by e-mail through its registered e-mail address to amitavijay1994@
gmail.com with a copy marked to evoting@nsdl.co.in.

5. As per Regulation 40 of SEBI Listing Regulations, as amended, securities of listed companies can be transferred 
only in dematerialized form with effect from, April 1, 2019, except in case of request received for transmission 
or transposition of securities. In view of this and to eliminate all risks associated with physical shares and for 
ease of portfolio management, members holding shares in physical form are requested to consider converting 
their holdings to dematerialized form. Members can contact the Company or Company’s Registrars and Transfer 
Agents, Adroit Corporate Services Private Limited (Adroit) for assistance in this regard.

6. To support the ‘Green Initiative’, Members who have not yet registered their e-mail addresses are requested to 
register the same with their DPs in case the shares are held by them in electronic form and with Adroit in case the 
shares are held by them in physical form.

7. Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail 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., to their 
DPs in case the shares are held by them in electronic form and to Adroit in case the shares are held by them in 
physical form.

8. As per the provisions of Section 72 of the Act, the facility for making nomination is available for the Members 
in respect of the shares held by them. Members who have not yet registered their nomination are requested to 
register the same by submitting Form No. SH-13. Members are requested to submit the said details to their DP in 
case the shares are held by them in electronic form and to Adroit in case the shares are held in physical form.

9. Members holding shares in physical form, in identical order of names, in more than one folio are requested to 
send to the Company or Adroit, the details of such folios together with the share certificates for consolidating 
their holdings in one folio. A consolidated share certificate will be issued to such Members after making requisite 
changes.

10. In case of joint holders, 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 at the AGM.

11. Members attending the AGM through VC / OAVM shall be counted for the purpose of reckoning the quorum under 
Section 103 of the Act.

12. At the forty first AGM held on September 22, 2018 the Members approved appointment of M/s. Maheshwari 
& Co, Chartered Accountants, (Firm Registration No. 105834W) as Statutory Auditors of the Company to hold 
office for a period of five years from the conclusion of that AGM till the conclusion of the Forty Sixth AGM. Since 
the requirement to place the matter relating to appointment of auditors for ratification by Members at every AGM 
has been done away by the Companies (Amendment) Act, 2017 with effect from May 7, 2018. Accordingly, no 
resolution is being proposed for ratification of appointment of statutory auditors at the ensuing AGM.

13. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in this Notice. 
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14. Statement pursuant to Section 102 (1) of the Act setting out the material facts concerning each item of special 
business i.e. Item Nos. 3 set out in the Notice is annexed hereto.

15. Instructions for e-voting and joining the AGM are as follows:

A. VOTING THROUGH ELECTRONIC MEANS 
i. In compliance with the provisions of Section 108 of the Act, read with Rule 20 of the Companies (Management and 

Administration) Rules, 2014, as amended from time to time, and Regulation 44 of the SEBI Listing Regulations, 
the Members are provided with the facility to cast their vote electronically, through the e-voting services provided 
by NSDL, on all the resolutions set forth in this Notice. The instructions for e-voting are given herein below.

ii. The remote e-voting period commences on Tuesday, July 28, 2020 (9:00 a.m. IST) and ends on Thursday, July 
30, 2020 (5:00 p.m. IST). During this period, Members holding shares either in physical form or in dematerialized 
form, as on Saturday, July 25, 2020 i.e. cut-off date, may cast their vote electronically. The e-voting module shall 
be disabled by NSDL for voting thereafter. Those Members, who will be present in the AGM through VC/ OAVM 
facility 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 through e-voting system during the AGM.

iii. The Board of Directors has appointed Amita Saxena, Company Secretary in Practice (FCS 3964, CP 3438) as the 
Scrutinizer to scrutinize the voting during the AGM and remote e-voting process in a fair and transparent manner.

iv. The Members who have cast their vote by remote e-voting prior to the AGM may also attend/ participate in the AGM 
through VC/ OAVM but shall not be entitled to cast their vote again.

v. The voting rights of Members shall be in proportion to their shares in the paid-up equity share capital of the 
Company as on the cut-off date.

vi. Any person, who acquires shares of the Company and becomes a Member of the Company after sending of the 
Notice and holding shares as of the cut-off date, may obtain the login ID and password by sending a request at 
evoting@nsdl.co.in. However, if he/she is already registered with NSDL for remote e-voting then he/she can use 
his/her existing User ID and password for casting the vote.

vii. The details of the process and manner for remote e-voting are explained herein below: 

 Step 1: Log-in to NSDL e-voting system at https://www.evoting.nsdl.com/ 

 Step 2: Cast your vote electronically on NSDL e-voting system.

Details on Step 1 are mentioned below: 
How to Log-in to NSDL e-voting website? 

1. 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.

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available under “Shareholders” 
section.

3. A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on 
the screen. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.
nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, 
click on e-voting and you can proceed to Step 2 i.e. cast your vote electronically.

4. Your User ID details are given below:
Manner of holding shares i.e. Demat (NSDL or CDSL) 
or Physical 

Your User ID is: 

A) For Members who hold shares in demat account 
with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example, if your DP ID is IN300*** and Client ID is 
12****** then your user ID is IN300***12****** 
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B) For Members who hold shares in demat account 
with CDSL. 

16 Digit Beneficiary ID 
For example, if your Beneficiary ID is 12************** 
then your user ID is 12************** 

C) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with 
the company
For example, if EVEN is 123456 and folio number is 
001*** then user ID is 123456001*** 

5. Your password details are given below:

a) If you are already registered for e-voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-voting system for the first time, you will need to retrieve the ‘initial password’ which was 
communicated to you by NSDL. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ 
and the system will force you to change your password.

c) How to retrieve your ‘initial password’?

i) If your e-mail ID is registered in your demat account or with the company, your ‘initial password’ is communicated to 
you on your e-mail ID. Trace the e-mail sent to you from NSDL in your mailbox from evoting@nsdl.com. Open the 
e-mail and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit 
Client ID for NSDL account, last 8 digits of Client ID for CDSL account or folio number for shares held in physical 
form. The .pdf file contains your ‘User’ and your ‘initial password’.

ii) In case you have not registered your e-mail address with the Company/ Depository, please follow instructions 
mentioned below in this notice.

6. If you are unable to retrieve or have not received the ‘initial password’ or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL) 
option available on www.evoting.nsdl.com.

b) “Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.
nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in 
mentioning your demat account number/folio number, your PAN, your name and your registered address.

d) Members can also use the one-time password (OTP) based login for casting the votes on the e-Voting system of 
NSDL.

7. After entering your password, click on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.

9. After you click on the “Login” button, Home page of e-voting will open.

Details on Step 2 are mentioned below: 
How to cast your vote electronically on NSDL e-voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-voting. Click on e-voting. Then, click 
on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding 
shares and whose voting cycle is in active status.

3. Select “EVEN” of the Company.

4. Now you are ready for e-voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which 
you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed.
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7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders
1. Institutional/ Corporate shareholders (i.e. other than individuals, HUF, NRI, etc.) are required to send a scanned 

copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc., with attested specimen signature 
of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to amitavijay1994@
gmail.com with a copy marked to evoting@nsdl.co.in.

2. It is strongly recommended not to share your password with any other person and take utmost care to keep your 
password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the 
correct password. In such an event, you will need to go through the “Forgot User Details/Password?” or “Physical 
User Reset Password?” option available on https://www.evoting.nsdl.com to reset the password.

3. In case of any queries relating to e-voting you may refer to the FAQs for Shareholders and e-voting user manual 
for Shareholders available at the download section of https://www.evoting.nsdl.com or call on toll free no.: 1800-
222-990 or send a request at evoting@nsdl.co.in. 

In case of any grievances connected with facility for e-voting, please contact Ms. Pallavi Mhatre, Manager, NSDL,  
4th Floor, ‘A’ Wing, Trade World, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel, Mumbai 400 013. E-mail: 
evoting@nsdl.co.in/ pallavid@nsdl.co.in, Tel: 91 22 2499 4545/ 1800-222-990.

Process for registration of e-mail id for obtaining Annual Report and user ID/password for e-voting and 
updation of bank account mandate:

Physical Holding Send a request to the Registrar and Transfer Agents of the Company, Adroit at info@
adroitcorporate.com providing 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) for registering e-mail address. 
Following additional details need to be provided in case of updating Bank Account Details: 
a) Name and Branch of the Bank, 
b) the Bank Account type, 
c) Bank Account Number allotted by their banks after implementation of Core Banking 

Solutions 
d) 9 digit MICR Code Number, and 
e) 11 digit IFSC Code 
f) a scanned copy of the cancelled cheque bearing the name of the first shareholder. 

Demat Holding Please contact your Depository Participant (DP) and register your e-mail address and bank 
account details in your demat account, as per the process advised by your DP. 

B. INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC / OAVM ARE AS UNDER:
1. Members will be able to attend the AGM through VC/ OAVM or view the live webcast of AGM provided by NSDL 

at https://www.evoting.nsdl.com by using their remote e-voting login credentials and selecting the EVEN for 
Company’s AGM.

2. Members who do not have the User ID and Password for e-voting or have forgotten the User ID and Password may 
retrieve the same by following the remote e-voting instructions mentioned in the Notice. Further Members can also 
use the OTP based login for logging into the e-voting system of NSDL.
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3. Facility of joining the AGM through VC/ OAVM shall open 30 minutes before the time scheduled for the AGM and 
will be available for Members on first come first served basis. Members who need assistance before or during the 
AGM, can contact NSDL on evoting@nsdl.co.in/ 1800-222-990.

4. Members who has any query relating to the working of the Company may send it to the Company from their 
registered e-mail address mentioning their name, DP ID and Client ID/folio number, PAN, mobile number at 
secretary@transchem.net from July 15, 2020 (9:00 a.m. IST) to July 17, 2020 (5:00 p.m. IST). The Chairperson 
would address those queries and give suitable replies during the AGM. 

Other Instructions
1. The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast during the 

AGM, thereafter unblock the votes cast through remote e-voting and make, not later than 48 hours of conclusion of 
the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairperson 
or a person authorised by her in writing, who shall countersign the same.

2. The result declared along with the Scrutinizer’s Report shall be placed on the Company’s website www.transchem.
net and on the website of NSDL https://www.evoting.nsdl.com immediately. The Company shall simultaneously 
forward the results to BSE Limited, where the shares of the Company are listed.
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Explanatory Statement

The Explanatory Statement pursuant to Section 102 of the Act given hereunder sets out all material facts 
relating to the special resolution to be passed as mentioned in the accompanying notice of AGM

ITEM NO. 3:

Section 186 of the Act states that no Company shall directly or indirectly:

(a) Give loan to any person or other body corporate;

(b) Give any guarantee or provide security in connection with a loan to any other body corporate or person; and 

(c) Acquire by way of subscription, purchase or otherwise, the securities of any other body corporate;

exceeding 60% of its paid-up share capital, free reserves and securities premium account or 100% of free reserves and 
securities premium account, whichever is more.

Section 186(3) of the Act further stipulates that prior approval of the members of the Company by way of a Special 
Resolution is required to be taken in case where the above mentioned limits exceeds while giving any loan or guarantee 
or providing any security or while making an investment. 

Considering the long term business plans of the Company, which requires the Company to make sizeable loans and/
or Inter Corporate Deposits/ investments and issue guarantees/ securities to persons or bodies corporate, from time to 
time, members of the Company are requested to note that their consent is being sought by way of a Special Resolution 
to authorize the Board of Directors of the Company to give loan or to give guarantee or provide security in connection 
with loan and to acquire securities of any other body corporate by way of subscription, purchase or otherwise as 
they may in their absolute discretion deem beneficial and in the interest of the Company, subject to however that the 
aggregate of the loans and investments so far made in and the amount for which guarantees or securities have so far 
been provided to all persons or body corporates along with the additional investments, loans, guarantees or securities 
proposed to be made or given or provided by the Company, from time to time, in future, shall not exceed a sum of Rs. 
70 Crores (Rupees Seventy Crores only) that is in excess of the limit of 60% of the aggregate of paid-up capital, free 
reserves and securities premium account of the Company or 100% of free reserves and securities premium account 
of the Company.

None of the Directors, Key Managerial Personnel of the Company and their relatives is interested in the proposed 
resolution. Your directors recommend the resolution for your approval.

 For TRANSCHEM LIMITED

PLACE : Thane (NEERAJA KARANDIKAR) 
DATE : June 30, 2020 COMPANY SECRETARY
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Annexure A:
Information required under Regulation 36(3) of the SEBI Listing Regulations and as per Secretarial Standard 2 (SS-2) 
with respect to the Directors proposed to be appointed/ re-appointed:

Name of the Director Mr. Mukesh Jagat Jethwani, 

DIN 01486791

Date of Birth, (Age)  February 26, 1965
(55 Years)

Qualification Bachelor of Commerce, Chartered Accountant

Expertise Auditing and Taxation

No. of Directorships held in other Public 
Companies (Excluding Private Companies)

One

Chairman/ membership of other Companies Nil

Shareholding Nil

Relationship with Directors & KMP Nil

Date of first appointment on Board September 25, 2017

Terms and Conditions for reappointment Appointment on account of retire by rotation, No change in terms

Remuneration No Remuneration, only sitting fee for attending Board meetings

For other details such as number of meetings of the board attended during the year and remuneration drawn, please 
refer to the corporate governance report which is a part of this Annual Report.      
 

    


