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SUBARNA PLANTATION & TRADING COMPANY LIMITED

CIN: L15491WB1976PLC030559

Registered Office :
“Temple Chambers’ 6, Old Post Office Street, 4™ Floor, Kolkata-700 001
Phone No.: 033 2230-7373/2248-3854
E-mail: sptcl1976@yahoo.comWebsite :www.subarnaplantation.com

NOTICE

NOTICE is hereby given that the Forty-third (43“Annual General Meeting of the Shareholders of M/S.SUBARNA
PLANTATION & TRADING COMPANY LIMITED. will be held al its Registered OfTice al 6, Old Post Office Sireet. 4
Floor, Kolkata-700 001 on Monday, September 30, 2019 at1:30 P.M. to transact the following business;

ORDINARY BUSINESS:

To consider and, 1l thought fit, 1o pass, with or without modification(s} the following resolutions as Ordinary Resolutions:

Adoption of Financial Statements:

To receive, consider and adopt the Audited Balance Sheet of the Company as at March 31, 2019, together with the Reports
of the Board of Directors and the Auditors thereon.

Re-appointment of Mr, Rakesh Himatsingka as a Director, liable to retire by rotation;

To appoint a Director in place of Mr, Rakesh Himatsingka (DIN: 00632156) who retires by rotation and being eligible,
offers limself for re-appointment.

Appointment of Statutory Auditors

“RESOLVED THAT pursuant to Section 139, 141, 142 of the Companies Act, 2013 and other applicable provisions,
if any of the Companies Act, 2013 (the Act) and the Companies (Audit and Auditors Rule, 2014 (the Rules), including
any statulory modification{s} or re-enactment(s) thereol for the time being in force, and pursuant to recommendation
made by the Audit Committee of the Board M/s. D. Basu& Co., Chartered Accountants {Firm Registration
No.30FHIHE), Kolkala be and are hereby appointed as Statutory Audilors of the Company in place of retiring Statulory
Auditors M/s. §. K. Singhania& Co., Chartered Accountants (Firm Registration No.302206E), whe shall hold office
from the conclusion of 43rd Annual General Meeting till the conclusion 48" Annual General Meeting i.efor a term
five consecutive vears at a remuneration as may be muiually agreed to, between the Board of Directors and M/s. D.
Basu& Co.. plus applicable service tax and reimbursement of travelling and out of pocket expenses in connection with
the work of audit 1o be carned out by them.”

SPECIAL BUSINESS:
Appointment of Mr. Vivek Verma (DIN: 08427795) as a Director 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 Mr. VivekVerma (DIN No..08427795),who was appointed as an Additional Director on the Board of
Directors of the Company with effect [rom 14" May 2019 pursuant to the provisions of Section 161 of the Companies Act,
2013 (“the Act”) read with Companies {Appeintment and Qualification of Directors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof , for the time being in force) and who holds office up to the date of this Annual
General Meeting, whe is eligible for appointment, has consented to act as a Director of the Company and in respect of
whom the Company has received a Notice in writing under Section 160 of the Act proposing his candidature for the office
of Director of the Company, be and is hereby appointed as a Director of the Company. liable to retire by rotation.”

Appointment of Mr, Vivek Verma as a Whole-Time Director Cum Chief Financial Officer Of The Company:

To consider and, 1l thought fit, to pass with or without modilications, the following Resolution as a Special Resolution;
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“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other applicable provisions of the
Companies Act, 2013 (“the Act”) read with Schedule V ol the Act and rules made thereunder and SEBI (Listing QObligations
and Disclosure Requirements) Regulations, 20135 (including anv statutory amendments or re-enactment thereof for the time
being in force) and subject to such other approvals, permissions and sanctions, as may be required. Mr. Vivek Verma (DIN
No. 08427795} be and 1s hereby appointed as a Whole-time Director cum Chief Financial Officer of the Company for a
period of 3 vears with efTect from I4‘hMa}', 2019, on such terms and conditions including remuneration as set out in the
Explanatory Statement annexed to the Notice of this Meeting and that the said terms and conditions of his appointment and
remuneration will be subject to review by the Nomination and Remuneration Committee (“the Committee™) and the Board
of Directors (“the Board”) of the Company from time to time with liberty to the Committee and to the Board to alter, vary
or change the said terms and conditions in such a manner and 1o such extent as may agreed upon by and between the
Commitiee / the Board and Mr. Vivek Verma within and in accordance with the provisions prescribed under $chedule V to
the Act or any amendment to the Schedule or to the Act or any re-enactment thereof ™

“RESOQLVED FURTHER THAT the remuneration as set out in the Explanatory Statement annexed lo the Notice of this
Meeting including Perquisites, allowances and other benefits shall be pavable to Mr. VivekVerma as minimum
remuneration in the event ol absence/inadequacy of profits during any financial vear as may be approved by the Commiltee
and the Board and / or by any other Statulory Authority as mayv be applicable.”

Appointment of Mr. Protul Dutta(DIN: 07719740} as an Non-Executive Independent Director:

To consider and, if thought fit, to pass with or without modification{s) the following resclution as an Ordinary Resolution:

“RESOLVED THAT Mr. Protul Dutta (BIN: 07719740), who was appoinied by the Board of Directors as an Additional
Director of the Company commencing from May 14, 2019 and who helds office up to the date of this Annual General
Meeting of the Company in terms of Section 161 of the Companies Act, 2013 (~Act”™) and who is eligible for appointment,
has consented 1o acl as a Director of the Company and in respect of whom the Company has received a netice in wriling
under Section 160 of the Act proposing his candidature for the office of Director of the Company, be and is hereby
appointed as a Non-Executive Independent Director of the Company to hold office for a term upto five consecutive vears
[rom the date of his appointment, not liable 1o retire by rotation,”

“"RESOLVED FURTHER THAT pursuant to the provisions of Sections 149,150, 152 and other applicable provisions, i[
any, of the Act and the Companies (Appoiniment and Qualifications of Direciors) Rules, 2014, read with Schedule TV 1o the
Act and Regulation 17 and other applicable regulations of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (*SEBI Listing Regulations™), as amended from time to time, the
appointment of Mr. Protul Dutta, who meets the crilenia [or independence as provided in Section 149¢6) of the Act along
with the rules framed thereunder, and Regulation L6(1Xb) of SEBI Listing Regulations and who has submitted a declaration
1o that effect, who is eligible for appoiniment as an Independent Director of the Company, not liable 1o retire by rotatien, for
a term of five years commencing from May 14, 2019 to May 13, 2024, be and is hereby approved.”

Appointment of Mrs. Manju Jalan (DIN; 01689605) as an Non-Executive Independent Director:

Te consider and, if thought fit, to pass with or without modification{s) the following resolution as an Ordinary Resolution:

“"RESOLVED THAT Mrs. Manju Jalan (DIN: 01689605), who was appointed by the Board of Directors as an Additional
Director of the Company commencing [rom May 14, 2019 and who holds office up to the date of this Annual General
Meeting of the Company in terms of Section 161 of the Companies Act, 2013 (“Act”) and who is eligible for appointment,
has consented to act as a Director of the Company and in respect of whom the Company has received a notice in writing
under Section 160 of the Act proposing her candidature f[or the office of Director of the Company, be and is hereby
appoinled as a Non-Executive Independent Director of the Company te hold office for a term upto five consecutive vears
fronr the date of her appointment, not liable to retire by rotation.™

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 149,150, 152 and other applicable provisions, il
any, of the Act and the Companies (Appointment and Qualifications of Directors} Rules, 2014, read with Schedule 1V to the
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Act and Regulation 17 and other applicable regulations of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations™), as amended from time to time, the
appointment ol Mrs. Manju Jalan, who meets the criteria for independence as provided in Section 149(6) of the Act along
with the rules framed thereunder, and Regulation 16(1)(b} of SEBI Listing Regulations and whe has submiited a declaration

to that effect, who is eligible for appointment as an Independent Director of the Company, not liable to retire by rotation, for
a lerm of [ive years commencing from May 14, 2019 10 May 13, 2024, be and is hereby approved.”
Approval of Transactions under Section 185 of the Companies Act, 2013;

Te consider and, if thought [it, to pass with or without modification(s) the following resclution as Special Resolution:

“RESOLVED THAT subject 1o the provisions of Section {85, 186 and such cther provisions of the Companies Act, 2013
and rules thereunder, as may be applicable, including anv statutory modification{s) or re-enaciment(s) thereof for the time
being in force, consent of the Members of the Company, be and is hereby accorded, to the Board of Directors of the
Company (hereinafier referred to as the ‘Board’, which term shall be deemed to include, unless the context otherwise
required, any committee of the Board or any Direclor(s) or Key Managerial Personnel or Officer(s) auithorized by the Board
1o exercise the powers conferred on the Board under this resolution). to make invesiments / acquisitions / give loan(s) / any
other form of debt to any person(s) or other body corporate(s) and / or guaraniee(s) / provide anv security(ies) in connection
with a loan/ any other form of debt lo any other body corporate(s) or person{s} and t0 make investment or acquire by way of
subscription, purchase or otherwise the securities of any other body corporale(s) whether Indian or overseas, in which any
Directors are directly or indirectly deemed to be interested. up to a sum not exceeding Rs. 50 crores al anv point of time, in
one or more tranches, in their absolule discretion as may be deem beneficial and in the interest of the Company™,

By order of the Board
For Subama Piantation & Trading Co. Lid.
ace : Kolkata .

Dated 30" May, 2019 {v r)rﬁv ST /:--;'I;f ﬁ’al’.{?{

Director Director
DIN:G8427795 DIN:O7719740

NOTES:

1.A MEMBER ENTITLED TO ATTEND AND VOTE ON A POLL AT THE ABOVE MEETING IS ENTITLED TO
APPOINT ONE OR MORE PROXIES TO ATTEND AND VOTE INSTEAD OF HIMSELF / HERSELF AND A
PROXY NEED NOT BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER TQ BE VALID MUST BE
RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE THE MEETING.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING FIFTY AND HOLDING
IN THE AGGREGATE NOT MORE THAN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE
COMPANY CARRYING VOTING RIGHTS. A MEMBER HOLDING MORE THAN TEN PERCENT OF THE
TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING RIGHTS MAY APPOINT A SINGLE
PERSON AS PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER PERSON OR
SHAREHOLDER.

2. Corporate Members intending to send their authorized representatives are requested to send a duly certified copy of
the Board Resolution authorizing their representatives to attend and vote at the Annual General Meeting (AGM) or
upload it on the e-voting portal.
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3. Members are requested to bring their copy ol Annual Report to the meeting,

4. Members / Proxies should fill the Atlendance 8lip for attending the meeting. Members who hold shares in dematerialized
form are requested to write their Client [D and DP D number and those who hold shares in Physical form are requested to
write their Folio Number in the attendance slip for attending the meeling.

5.1n case of joint holders attending the meeting only such joint holder who is higher in the order of names will be entitied to
vote.

6. The Register of Members and Share Transfer Registers of the Company will remain close [rom 24th September, 2019 to
30th September, 2019, both days inclusive.

7.Explanatory Statements pursuani lo Section 102 of the Companies Acl, 2013 relating to the Special Business to be
transacted at the meeting are annexed hereto.

& Details under the provisions of SEBT {Listing Obligations and Disclosure Requirements) Regulations, 2015, (as amended)
and the Secretarial Standards issued by the Institute of Company Secretaries of India (1C81), in respect of Directors seeking
appointment / re-appeointment at the AGM are provided under a separate heading, which forms part of this Noiice.

9. Equity shares of the Company are listed with The Calcutta Stock Exchange Limited (CSE). There are no dues with regard to
pavment of Listing fees. The ISIN code of the Company is INECA3P0O1010.The CSE Scrip Code of the Company is 029394,

10. The investors are requested to enroll their e-mail ids with the Company and can wrile to the Registrar & Share Transfer
Agent at rtai@alankit.com or to the Company aisptel 1976/@yahoa.com.

LI. The Company has appointed the following Registrar & Share Transfer Agent (RTA) to deal with both Physical and Demat
shares.

Alankil Assignments Limited
205-208, Anarkali Complex,
Jhandewalan Extension,
New Dethi-440 (055

Phone No. 011 42541234
Fax No. : 011 42541201
E-mail: ria‘@;alankil.com

Members are requested to send their queries relating to share transfer/transmission, change of address, etc. to the above
address.

12. All documents referred to in the Notice and accompanying Explanatory Stalement and copv of Audited Financial
Statements, the Register of Directors and Key Managerial Personnel and their shareholdings. the Register of Contracls or
Arrangements in which the Directors are interested and every other documents required by law to be annexed or attached to
the Financial Statements as per Sectien 136 of Companies Act, 20113, are open for inspection at the Registered Oflice of the
Company, on all working days from Monday to Fnidav in between 0am 1o 5pm, up to the date of the Annual General
Meeting and also at the venue of the Annual General Meeting.

13. This notice of Meeting and the Annual Repori is also available on the Company’s website
hitp ‘www.subarnaplantation.comfor download and also on the website of NSDL at www.evoting.nsdl.com.

14, The Notice of the Annual General Meeting along with the copy of Annual Report 2018-19 is being sent by elecironic mode
to those members whose e-mail addresses are repistered with the Company/ Depositories, unless any Member has requested
[or a physical copy of the same. For members who have not registered their e-mail addresses, physical copies are being sent
by the permitted mode.
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15, Members are requested in their own interest:
a) To notifv the Company / Registrar and Share Transfer Apent about their PAN, anv change in address/name with
correct pin code. mandate/ bank details and their e-mail 1d. etc with supporting documents.
b) To quote correct Folio No. / Client ID. Ne. and DP 1D, No. in all correspondence with the Company/ Registrar and
Share Transfer Agent Lo [acilitate beiter service to the members.
¢) To dematerialize the Equity Shares of the Company held in phvsical mode.

16, As per the provisions of the Companies Act. 2013, facility for making nominations is available to the members in respect of
the shares held by them. Nomination forms can be obtained from the Companv’s Registrars and Transfer Agents by
Members holding shares in physical form. Members holding shares in electronic form may obiain Nomination ferms from
their respective Depository Participant.

17. The Ministry of Cerporate Affairs (MCA), Government ol India has introduced *Green Ininiative in Corporate Governance’
by allowing paperless compliange by the Companies for service of documents to their Members through electronic mode. In
case vou have not registered / updated vour e-mail address, please communicate the same to the Company or its RTA al
their communication address given in the Annual Report in respect of the shares held in physical mode or communicate to
vour Depository Participants concerned in respect of shares held in demat / electronic mode. Although you are entitled Lo
receive physical copy of the Notices. Annual Reports, etc. from the Company, we sincerelv sgek yvour support to enable us
lo forward these documents to vou only by e-mail, which will help us to participate in the Green Initiative of the MCA and
o protecl our environment.

I8, 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 their
PAN to their Depository participants with whom thev are maintaining their demat accounts. Members holding shares in
physical form can submit their PAN to the Company / Company’s Registrar & Share Transfer Agent.

19. SEBI Notification No. SEBILAD-NRO/GN/2018/24 dated 8th June 2018 and further amendment vide Notification No.
SEBI/LAD-NRO/GN/2018/49 dated 30th November 2018 requests for efTecting transfer of Securities (except incase of
transmission or transposition of securities) shall not be processed from st April 2019 unless the securities are held in the
dematerialised form with (he depositories. Therefore, Members are requested to lake action t¢ dematerialise the Equity
Shares of the Company, promptly.,

20. Members seeking any information with regard (0 Accounis/ Financial Statements are requested to write to the Company at
an early dale, so as to enable the management (o keep the information ready at the Meeting,

21. Procedure of Voting through Electronic Means

LIn comphiance with provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies (Managemeni and
Administration) Rules. 2014, as amended by the Companies (Management and Administration) Amendment Rules. 2015 and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requiremenis) Regulations, 2015, as may be amended from
time to time, the Company is pleased to provide its Members, facility of voling by electronic means in respect of business
proposed 10 be transacted at the 36'™ Annual General Meeting (AGM) by electronic means and the business may be transacted
through e-Voling Services. The facility of casting the votes by the Members using an electronic voting svstem from a place
other than venue of the AGM (“remote e-voting™) will be provided by National Securities Depository Limited {(NSDL).

M.The facility for voting through Ballot Paper shall also be made available to the members at the AGM and the Members
atlending the Meeting who have not cast their vote by remote e-voting shall be able to exercise their right at the Meeting
through Ballot Paper.

1. Fhe Members whe have already cast their vote by remote e-voling prior to the AGM may also attend the AGM but shall not be
entitled to vote again at the AGM.

1¥.The cut-off date to determine the Members entitled to underiake voting elecironically on ali the resolutions set forth in this
Notice by remote e-voting and also voting at the AGM venue shall be 23 September. 2019.
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Vv The remote e-voting period commences on 27" September, 2019 (at 9.00 a.m. 1ST) and ends on 29 September, 2019 (a1 5.00
p.m. IST). During this perlod Members of the Company, holding shares either in physical form or in dematenalized form, as
on the cut-off date i.e. 23" September, 2019, may cast their vote by remote e-voting The remote e- voling module shall be
disabled by NSDL for voting thereafter. Once the vole on a resolution is cast by the Member, the Member shall not be allowed
o change it subsequently.

v1.The process and manner for remote e-voting are as under:

How do I vote electronically using NSDL e-Voting system?

The way fo vate efectronically on NSIL e-Voting svstem consists of “Two Steps ™ which are mentioned below: Step 1: Log-in
to NSDL e-Voting system at https.//www,evoting hsdl, comy

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

Details on Step 1 is mentioned below:

How to Log-into NSDL e-Voting website?

I, Visit the e-Voting website of NSDL. Open web browser by lvping the following URL: °
hitps /i www. evoling. nsdl. comy 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. Anew screen will open. You will have to enter vour User [D, vour Password and a Verification Code
as shown on the screen,

Alternatively. if you are registered for NSDL eservices ie IDEAS, you can log-in at
htips. - eservices. nsdl com” with your existing IDEAS login. Once vou log-tn to NSDI eservices after
using your log-in credentials, click on e-Voting and you can proceed fo Step 2 ie. Cast your vote
clectronically.

4. Your User ID details are piven below:

Manner of holding shares i.e. Demat| Your User 1D is:

(NSDL or CDSL) or Physical

a} For Members who hold shares in demat 8 Character DP 1D followed bv 8 Digit Client
accouni with NSDL. 18]

For example if your DP 1D is EN300*** and
Client 1D 15 12***%*** then vour user ID is
l'N'30[]***'|2****$*I

b} For Members who hold shares in demat 16 Digit Reneliciary 1D

account with CDSL.
For example if vour Beneficiary 1D is

[2FHkER bkt then vour user D 1s
12**************

¢) For Members holding shares in Physical EVEN Number followed by Folio Number
Form. registered with the company

For example il folio number is 001*** and
EVEN 15 101456 then wuser D 1s
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o

1014560071%**

Your password delails are given below:

a) 1l vou are already registered for e-Voting, then vou can use vour existing password to login
and cast vour vote.

b} If you are using NSDL e-Voling system for the first lime, vou will need to retrigve the “initial
password” which was communicated to vou. Once vou retrieve your ‘initial password’, vou
need (o enter the “initial password’ and the system will force vou to change vour password.

c) How to retrieve vour “initial password’ 7

(i} If your email 1D 15 registered in your demat account or with the Company, your “initial
password’ 1s communicated to vou on your email 1D. Trace the email sent to vou from
NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open
the .pdf file. The password to open the .pdf file is vour & digit client 1D for NSDL account,
last 8 digits of client ID for CDSL account or [olie number for shares held in physical
form. The .pdf file contains vour “User 1D and vour “initial password”.
(i) 1T vour emaif ID is not registered, vour ‘imtial password’ is communicated to vou on your
postal address.
if vou are unable to retrieve or have not received the “ Initial password™ or have forgotten vour
password:

a) Click on “Forgot User Details/Password (I vou are holding shares in vour demat account
with NSDL or CDSL) option available on www evoting nsdl.com,

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

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on the
e-voting system of NSDL. |

After entering vour password, tick on Agree to “Terms and Conditions™ by selecting on the check
box.

Now, vou will have to click o “Login™ button.

After vou click on the “Login” button, Home page of e-Voting will open.

Detaiis on Step 2 are given below:

How to cast your vote electronically on NSDI, e-Voting system?

b

bl

LA

~

. Afier 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 Cvcles,

Alter click on Active Voling Cycles, you will be able to see all the companies “EVEN" in which vou are holding
shares and whose voting cvcle is in aclive slatus.

Select "EVEN" of company for which vou wish o cast your vote.

Now vou are ready for e-Voting as the Voting page opens.

Cast your vole by selecting appropriate options 1.e. assent or dissent, verify/modily the number of shares lor which you
wish to cast vour vote and click on “Submit” and also “Confirm™ when prompted.

Upon conlirmation, the message “Vote cast successfully™ will be displayed.

You can also (ake the printout of the voles cast by you by clicking on the print option on the confirmation page.

Once you confirm vour vote on the resolution, vou will not be allowed to medifyv vour vote.
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General Guidelines for shareholders

Institutional shareholdegs (i.e. other than individuals, HUF, NRI etc)) are required to send scanned copy (PDF/IPG
Formal) of the relevani Board Resolution/ Authority letter ete. with attested specimen signature of the duly authorized
signatory{ies} who are autherized 10 vote, to the Scrutinizer by e-mail to ssmahataassociales’é.gmail.comwith a copy
marked Lo evolingi@nsdl.co.in.

It is strongly recommended not 1o share your password with any other person and take utmost care 1o keep vour password
confidential. Login 1o the e-voling website will be disabled upon five unsuccessful attempts to keyv in the correct .
password. In such an event, vou will need to go through the “Forgot User Details/Password?” or “Physical User Reset |
Password”” option available on www gvotine.nsdl.com to resel the password.

In case of any queries, vou may refer the Frequently Asked Questions (FAQs) for Shareholders and e-veting user manual
for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-9%0 or
send a request at evoting'Wnsdl.co.in

Vil

V1L

X1

X1

X1,

XV,

You can also update vour mobile number and e-mai! id in the user profile details of the folio which may be used for
sending future communication(s).

The voling rights of Members shall be in proportion to their shares of the paid up Equity Share Capnal of the Company
held as on the cut-ofT daie i.e. 23" September, 2019

Any persen. who acquires shares of the Company and becomes Member of the Company after dispatch of the Notice of
AGM and holding shares as on the cut-off date i.e. 23™ September, 2019, may obtain the login 1D and password by
sending a request at evotingfznsdl.co.in or rta@alankit.com mentioning his/her Folio Number/DPID and Client [D.
However, if you are already registered with NSDL for remote e-voting then vou can use your existing user ID and
password for casting your vote. If vou forget your password, you can resel vour password by using “Forgot User
Details/Password™ option avaiable on www.evoting.nsdl.com or contact NSDL at the following tol! free no.: 1800-222-
390

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
depositories as on the closing working hours of cut-off date, shall be entitled 1o avail (he facility of remote e-voling as
well as voting at the AGM through Ballot Paper (who have not cast their vote electronicaily).

Mr. SumantraSarathiMahata, Company Secrelary, Kolkata, (Membership No.: 27384, CP No.: 13473), who has
consented 10 act as the scrutinizer and is available for the purpose of ascertaining the requisite majority, has been
appointed as the Scrutinizer to scrutinize the voting and remote e-voling process/baliot/poll in a fair and transparent
manner.

Chairman shall, at the AGM., after the end of discussion on the resciutions on which voting is to be held, aliow voting
with the assistance of scrutinizer, by use of Ballot or polling Paper for all those Members who are present al the AGM
but have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall, immediately afler the conclusion of voting at the AGM. will first count the votes cast at the
Meeting and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses not in the
employment of the Company and within a period not exceeding 48 hours from the conclusion of the AGM, make a
consolidated Scrutinizer's Report of the total votes cast in favour or against, if any, to the Chairman of the Company or
any other person authorized by him in writing, who shall countersign the same and declare the resuit of the voting
forthwith,

The results declared along with the Scrutinizer’s Report shall be placed on the website of the Company
www.subarnaplantagion.com and on the website of NSDL www evoting nsdl.com immediately after the declaration of
result by the Chairman or a person authorized by him in writing. The resulls shall also be communicalted to the Calcutta
Stock Exchange Limited within the prescribed time limil.
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Explanatery Statement pursuant to Section 102 of the Companies Act, 2013 (“Act™), the following explanatory statement
sets out all material facts relating to business mentioned under Item Nos. 3 to 8 of the accompanying Notice:

Re: Item 3

The Members are informed that M/s. §. K Singhania& Co.. Chartered Accountants, (Firm Regn. No. 302206E) Statutory
Auditors of the Company retires at the conclusion of this Annual General Meeting, They have expressed their unwillingness to
be re-appoinied as Auditors of the Company from the conclusion of the Annual General Meeting of the Company.

The Board of Directors of the Company on the recommendation of Audit Committee have appointed M/s. D. Basu& Co.,
Chartered Accountants (Firm Registration No.301111E), Kolkata as Statutory Auditors of the Company, subject to the approval
of the members of the Company at this Annual General Meeting.

M/s. D. Basu& Co.. Chartered Accountants, being etigible, have indicated their willingness to serve as Statutory Auditors of the
Company, if approved. by the members of the Company, will 1ake effect from the conclusion of this Annyal General Meeting,
Further, as required under the provisions of Secticns 139, 141, 142 of the Act, M/s. D. Basu& Co., Chartered Accountants, have
confirmed that their appointment, if made at this Annual General Meeting, shall be in accordance with the provisions of the Act
and Chartered Accountants Act, 1949 and the rules and regulation made there under.

The Board recommends the ordinary resolution set at item no. 3 of the Notice, for the approval of the members of the Company,
Memarandum of Interest;

None of the Promoters / Directors/ Key Managerial Personnel of the Company/ their respective relatives, are, in anyway,
concemed or interested, financially or otherwise, in the resolution set out at item no. 3 of the Notice.

Re: Item 4

The Board of Dircctors al its meeting held on [4® May, 2019, on the recommendation of the Nomination and Remuneration
Committee. had appointed Mr. VivekVerma(DIN No.: 08427795) as Additional Director of the Company with effect from 14™
May, 2019 in accordance with Section 161 of the Companies Act, 2013 (“the Act™).

Pursuant to the provisions of Section 161 of the Act, Mr. VivekVermashall holds office up to the date of the Annual General
Meeting ("AGM”) and is eligible 10 be appointed as a Director of the Company. The Company has received a notice in writing
under Section 160 of the Act from a member proposing candidature of Mr. VivekVerma for the office of Director of the Company,

The Board considers that Mr. VivekVerma'scontinued association would be of immense benefit to the Company and it is
desirable to continue to avail the services of Mr. VivekVerma as a Director.

Mr. Vermadoes not hold by himself or [or any other person on a beneficial basis, any shares in the Company,
The Board recommends the ordinary resolution set at ilem no. 4 of the Notice, for the approval of the members of the Com pany.
Memorandum of Interest:

Concerned Director is interested in the resolution being related (o his own appointment. Apart from him none of the Direclors of
the Company and / or Kev Managerial Personnel and their relatives are in any way concemed or interesied in the afloresaid
resolution as set out at Item No. 4 of the Notice, except to the extent of their shareholding(s), if any. in the Company

Re: liem 5

Pursuant to the recommendation of Nomination and Remuneration Committee, Mr, VivekVerma(DIN No.: 08427795was
appointed as a Whole-Time Director cum Chief Financial Officer of the Company by the Board of Directors at its meeling held
on 14® May, 2019 with effect [rom 14" May, 2019 for a term of three vears t.e. upto 13" May, 2022.
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The terms and conditions of the appointment and remuneration of Mr. VivekVerma has been stated as under
1. Basic Salary Rs.2.16.000/- (Rupees Two lacs sixteen thousand only) per annnm.
2. Perqusites. allowances and other benefits:

In addition ta the basic salary. Mr. VivekVerma shall be entitled 1o perquisites and other allowances like accomniodation or house rent
allowance in lieu thereol. reimbursement of expenses Tike medical. fuel, or such other allowances such as leave travel aliowance, Conveyance
angd Telephone Allowance. etc.. such other perquisites and allowances under the Company's rule not exceeding Rs.G.000/- (Rupees  Siv
thousand Only) per annum,

3. Other Benefits

. Eamed /Privilege Leave - As per the rules of the Company,

- Company’s Contribulion lo Provident Fund: As per the rules of (le Company.
. Gratuity: As per the rules of the Company.

. Encashment of Leave: As per the rules of the Company.

. Bonus / Ex-gratia: As per the rules of the Company

nooLo oo

In accordance with the applicable provisions of the Companies Acl, 2013 (“the Act™) read with Schedule V thereto, the
appointment of Mr. Mr. VivekVermaas a Whole-time Director of the Company requires approval of the Shareholders of the
Company by way of special resolution.

Your Directers recommend passing of the Special Resolution as embodied under Item No. 5 of the Notice in the interest of
theCompany.

Mr. Das does not hold by himself or for any other person on a beneficial basis, any shares in the Company.

The Board of Dirgetors is of the opinion that Mr. VivekVerma's association as a member of the Board will be bencficial to the
Company. The appoiniment of Mr. Das as Whole-Time Dircctor is now being placed before the Members for their approval.

Your Board proposcs the resclution, as set out at Item No.5 of the Notice, for approval of the Members as Special Resolution.

Memorandum of Interest:

Concerned Direclor is interested in the resolution being related 1o his own appointment. Apart from him none of the Directors ol
the Company and / or Key Managerial Personnel and their relatives are in any wayv concemed or interested in the aforesaid
resolution as set out at Item No. 5 of the Notice, except 1o the extent of their shareholding(s), if any, in the Company

Re: ltem 6

The Board of Directors ai its meeting held on (4" May. 2019, on the recommendation of the Nominalion and Remuncration
Commitlee, appointed Mr. Protul Dutta (DIN: 07719740) as an Additional Director of the Company, in the category of Independent
and not liablc 1o retire by rotation, with cffect from 14" May 201%. Pursuant 1o the provisions of Scction 161(1) ol the Act, Mr. Protul
Duttashall hold office up to the date of this Annual General Meeting (“AGM™) and is eligible 10 be appointed as a Director. The
Company has. in terms of Section 160 of the Act, received in writing a notice from Member(s), proposing candidature of Mr. Protul
Duttafor the olfice of a Dircctor of the Company.

The Company has received declarations from Mr. Protul Dulta Lo the effcct that he meets the crileria of independence as provided in
Scction 149(6) of the Act read with the Rules framedihercunder and Regulation 16(1)(b) of the Sceurities and Exchange Board of India
{Listing Obligations and Disciosure Requircments) Regulations, 2015 (*SEBI Listing Regulations™. In terms of Regulation 25(8) of
SEBI Listing Regulations, Mr. Dutta have confirmed thal he is not awarce of any circumslance or situation which exists or may be
reasonably anticipated that could impair or impact his ability 1o discharge their duties. In the opinien of the Board, Mr. Dutta fuifils the
conditiond specified in the Act, Rules and SEBI Listing Regulations for appointment as Tndependent Director and is independent of the
managemeni of the Company. The terms and conditions of their appointment shall be open for inspection by the Members al the
Registercd Office of the Company during the normal business hours on any working day {except Saturday) and will alsc be kept open
at the venue of the AGM till the conclusion of the AGM.
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Mr. Protul Duttadoes not hold by himsclf or for anyv other person on a beneficial basis, any shares in the Company

Mr. Protul Dutia has given g declaration that he meets the eriteria of independence as provided in Section 149(6) of the Companics Act,
2013,

The Board of Dircctors is of the opimon that Mr, ProtulDutta’s association as a member of the Board will be beneficial 1o the
Company. In compliance with the provisions of Section 149. rcad with Schedule 1V of the Act and Regulalion 17 of SEBI Listing
Regulations and other applicable Regulations, the appointment of Mr. Duita as Independent Direclor is now being placed before the
Members for their approval.

Your Beard proposes the resolution, as sel out at ltem No.6 of the Notice, lor approval of the Members as an Ordinary Resolution.
Memorandum of Interest;

Concerned Director is interested in the resoluiion being relaied to his own appointmenl. Aparl from him none of the Directors of the
Company and / or Key Managerial Personnel and their relatives are in anv way concerned or interested in the aforesaid
resolution as sel out at Itemn No. 6 of the Notice, excepl lo the exient of their shareholding(s), if any. in the Company.

Re: ltem 7

The Board of Directors at its meeting held on 14™ May, 2019, on the recommendation of the Nomination and Remuncration
Committee appointed Mrs. Manjulalan (DIN: 01 689605) as an Additional Dircctor of the Company, in the category of Independent and
not liable to retirc by rotation, with effect from 14" May 2019 Pursuant to the provlsmns of Section 1611} of the Act, Mrs.
Manjulalan shall hold office up to the date of this Annnal General Meeting (“AGM™) and is eligible to be appointed as a Director. The
Company has. in terms of Section 160 of the Act. received in writing a notice from Member(s), proposing candidaturc of Mrs.
Manjulalan for the office of a Director of the Company.

The Company has received declarations from Mrs. Manjulalan 1o the effect that he mects the criteria of independence as provided in
Section 149(6) of the Act read with the Rules framed thereunder and Regulation 16(1)(b} of the Securitics and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™). 1n terms of Regulation 25(8) of
SEBI Listing Reguiations, Mrs. Jalanhave confirmed that she is not aware of any circumstance or situation which exists or may be
reasonably anticipated thal could impair or impact her abilily 1o discharge their duties. In the opinion of the Board, Mrs. Jalan fulfils the
conditions specified in the Act, Rules and SEBI Listing Regulations for appointment as Independent Director and is independent of the
management of the Company. The terms and conditions of their appointment shall be open for inspection by the Members atthe
Registered Office of the Company during the normal business hours on any working day (except Saturday) and will alse be kept open
at the venue of the AGM till the conclusion of the AGM.

Mrs. ManjuJalandoes not hold by herself or for any other person on a beneficial basis, any shares in the Company

Mrs. Manjulalanhas given a declaration that he meets the criteria of independence as provided in Section 149(6) of the Compames Act,
2013,

The Board of Directors is of the opinion that Mrs. Manjulalan"sassociationas a member of the Board will be beneficial to the Company.
In compliance wilh the provisions of Section 149, read with Schedule [V of the Act and Regulation 17 of SEBI Listing Regulations and
other applicable Regulations, the appointment of Mrs. Jalan as Independent Dircetor is now being placed before the Members for their

approwval.

Your Board proposcs the resolulion, as set out at ltem No.7 of the Notice, for approval of the Members as an Ordinary Resolution.
Memorandum of Interest:

Concerned Dircetor is interested in the resolution being related to his own appoiniment. Apart from him none of the Directors of the

Company and / or Key Managerial Personnel and their relatives are in anv way concerned or interested in the aforesaid
resolution as set oul at llemn No. 7 of the Notice, except 10 the extent of their shareho!ding(s). if any, in the Company.
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Re: Item 8

The shareholders had vide resolution passed at the Annual General Meeting of the Company dated 29" September, 2018
consented and authorised the Board of Directors to make investments / acquisitions / give loan{s) / any other form of debt to any
person(s} or other body corporate(s) and / or guarantec(s) / provide any securitv(ies) in connection with a loan/any other form of
debtl to any other body corporate(s) or person(s} and to make investment or acquire by way of subscription, purchase or
otherwise the securities of any other body corporate(s) whether Indian or overseas, in excess of limits prescribed under Section
186 of the Companias Act, 2013 viz.. 60% of the paid-up share capital, free reserves and securities premium of the Company or
100% of free reserves and securities premium of the Company, whichever is more or up to Rs.50 crore, whichever is higher, The
Board of Directors has been careful in acting upon the delegations by the shareholders inciuding limits and regularly monitoring
the same through proper review mechanisms.

The Company is expected to render support for the business requirements of other companies in or ocutside its group, from time
to time, in which the Directors are direcily or indirectly interested. However, owing lo certain restrictive provisions contained in
the Section 185 of the Companies Act. 2013, the Company was unable 10 extend financial assistance by way of loan, guarantee
or security to other entities in or outside its group, in which the Directors are directly or indirectly interested.

In the light of amendmenis notified effective May 7, 2018. inter-alia replacing the provisions Section 185 of Companies Act,
2013, the Company with the approval of members by way of special resolution, would be in a position o provide financial
assistance by way of loan fo other entities in which the Directors are directly or indirectly inlerested under section 185 of the
Companies Act, 2013 or give guarantee or provide security in respect of loans taken by such entities, for their principal business
activities.

‘The members may note that the Board of Directors would judiciously evaluate proposals and provide such lean(s), guarantee(s)
or security proposals through deployment of funds out of intemal resources / accruals and /or any other appropriate sources,
from time to time, only for principal business activities of the entities, in which the Directors are directly or indirectly interested,
pursuant to provisions of Section 185 of the Companies Act, 2013.

in order to enable the Company lo advance any loan(s), guaraniee(s) or security proposals 10 its Subsidiaries/ Joini Ventures
fassociates/ any other Companies/ Firms / body corporate(s) in which the Direclors are directly or indirectly interested, pursuant
to provisions of Section 185 of the Companies Act. 2013, requires approval of its members by way of a Special Resolution.

None of the Directors or Kev Managerial Personnel and / or their relatives is deemed to be interested or concemed financial or
otherwise, in this resolution, except to the extent of their shareholding, if any, in the Company.

The Board of Directors recommends the Special Resolution. as set out at Item No.8 of the Notice, for approval by the Members,
Memorandum of Interest:

None of the Directors of the Company and / or Key Managerial Personnel and their relatives are in any way concerned or
interested in the aforesaid resolution as set cut at tem No. 8 of the Notice. excepl 1o the extent of their shareholding(s), if anv, in
the Company.

By order of the Board
For Subama Plantation & Trading Co. Lid.
Place : Kolkata .

.~y yth X s ,(.'\ e -
Dated :30™ May, 2019 \/ iV LTl
Dlrector XY . Director
DIN:08427795 DIN: 67719740
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Annexure to the Notice dated May 30, 2019

PARTICULARS OF DIRECTORS RETIRING BY ROTATION /

BRIEF

REAPPOINTMENT

Name of  the Mr. RakeshHimatsingka Mr. VivekVerma
Director

SEEKING APPOINTMENT/

Mr. Protul Dutta

Mrs, ManjuJalan

. Date of Birth

4™November, 1951

Date of
Appointment

10™ May, 2017

23" Janvary. 1995

14" February. 1954

29" July, 1945

14" May, 2019

14™ May, 2019

147 May. 2019

) Expertise in specific
functional areas &

. Justification for

choasing the

appointees for

appointment / re-

appointment

Carbon Technologist

Business Managemeni &
Financial Management

Busingss Management &
Financial Management

i

Business Management &

Financial Management

Qualifications

| List of outside
Directorship held

[

BE (Hons). Mechanical

India Carbon Limited
Assam Carbon Products
Tad.

Shree Shyam Orchid Usiates

Ltd.

Khiatu Investment&
Trading Co. Ltd.

New LookInvestment
{Bengaly. Ltd.

Saket Cement Products
Pst. Ltd.

Goneril Invesiment &
Trading Co. Ltd.
Subhag Properties Pyl Litd.
Prabhushi! Group
Investment Lid.

APL Holdings&
Invesiments Lid.

B Com from University
of Calcutta

B .Com from University |
ol Calcutta

N.A

1. Tower Invesiment
& Trading Co. Lid.

2. Fund Flow
Investmenl &
Trading Co. Ltd.

3. MDM
Infrastructurcs
Pvi. Lid.

B.Com from University
of Calcutta

‘1. Burlingon

Invesiments Pyvt.
Lid.
2. Khaty Investment
&Trading Co. Ltd.
3. Jyotsana
Investment Co. Lid.
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Chairman/Mcember
of the Committee of
other Companies in
which hefshe is a

Director
a)Audit Committee | Khatu Investment & Nil 1. Tower Investment & | 1. Jyotsana Investment
Trading Co. Lid. Trading Co. Ltd. (M) Co. Lid {C)
(Mcmben) 2. Fund Flow 2. Khata Investment &
2. New Look Investment Investment & Trading Co. Ltd. (C)
{Bengal) Trading Co. Ltd. Trading Co. Ltd. (M)
{(Member)
1. Tower Investment & | 1. Jvotsana Investment
b) Stakeholders 1. Khatu Investment & _ Trading Co. Ltd. (M) Co. Ld. (©)
! . ‘Frading Co. Lid Nil 3 Fund Flow 2. Khatu Investment &
Relationship - tund rlow .
. {Member) Investment & Trading Co. Ltd. (C)
Committee :
2. New Look [nvestment Trading Co. Ltd. (M)
{Bengal) Trading Co. Ltd,
{Member)
c)Nomination and . 1. Tower Investment & 1. Jyotsana Investment
) |. Khatu Investment & Wi Trading Co. Lid.(C) Co. Lid. (M)
Remuneration Trading Co. Ltd. 3 Fund Flow 2. Khatu Investment &
Caittee (Member) Investmient & Trading Co. Ltd. (C)
i 2. New L()()khlm’hcstmcm Trading Co. Ltd. {C)
' (Bengal) Trading Co. 1id.
~ (Member)
Shareholding in the Nil Nil Nil Nil

Company as on
31.03.19

Disclosure of
relationship between
| Directors infer-se

Not related to any Director / Key
Managerial Pcrsonnel

Not related to any
Director / Key
Managetial Personnel

Nt related 1o any
Director / Key
Managgerial Personnel

Not related to any
Dircctor / Key
Managenal Personnel

Terms and
Conditions of
appointment/re-
appointment
along with
detaily of
remuneration
sought to be paid
and
remuncration
last drawn by
such person
(including sitting
fees)

As per the resolution at item
nio. 2 of the Notice convening
Annual General Meeting on

Seplember 30, 2014,

As per the resolution
at item no. 4 & 5 of
the Notice convening
Annual General
Meeling on
September 30, 2019,

Explanatary
Staternent thereto

Remuneration last drawn
is Rs. 2.22 000/-in
FY.2018-2019

As per the resolution at
ftem no. & of the Notice
CONVERIDgE Annual
General  Meeting  on
Scprember 30, 2019 read
with

Explanatory Statcment
thereto.

Remuneration last drawn
from the Company: N A.

As per the resolution at
item no. 7 of the Notice
convening Annual
General  Mecting  on
Septernber 30, 2019 read

: with

i Explanatory Siatement
- thereto.

Remuneration last drawn

- from the Company: N.A.

Note:
s M —Chairman

of the Committec.

« M- Mecmber of the Commiliee.
+  Dircctorship in Foreign Co.’s & Companies U/s 8 of the Companies Act. 2013 are excluded.
Chairmanship/Membership of the Audit Committee, Shareholders’ Grievance Committee and Nomination & Remuneration
Committee alone has been considered.

Place : Kolkata
Dated 30" May, 2019

By order of the Board

For Subama Plantation & Trading Co. Litd.

Vivek Ve

Dlrectnr

DIN:08427795

K; r_tt Dfu’sz

Director
DIN:07719740
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