I
STATUTORY REPORTS

Annual Report 2020-21

v

Notice

Notice is hereby given that the Fourteenth Annual
General Meeting of the Members of Tribhovandas Bhimyji
Zaveri Limited will be held on Thursday, 16" September,
2021 at 11.30 a.m. IST through Video Conferencing (VC)
| Other Audio Visual Means (OAVM), to transact the
following businesses:

ORDINARY BUSINESS:
1. Toreceive, consider, approve and adopt:

(@) Audited Financial Statements of the Company
for the Financial Year ended 31 March, 2021
together with the Reports of the Board of
Directors and the Auditors thereon; and

(b) Audited Consolidated Financial Statements of
the Company for the Financial Year ended 31+
March, 2021 together with the Report of the
Auditors thereon.

2. To declare dividend on Equity Shares for the financial
year ended 31 March, 2021.

3. To appoint a Director in place of Ms. Binaisha Zaveri
(DIN: - 00263657), who retires by rotation at this
Annual General Meeting, in terms of Section 152(6)
of the Companies Act, 2013 and, being eligible, offers
herself for re-appointment.

SPECIAL BUSINESS:

4., Appointment of Mrs. Sudha Pravin Navandar
(DIN: 02804964) as an Independent 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 pursuant to provisions of Sections 149,
152, 160 and all other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act’) read with Schedule IV and
all other applicable provisions of the Act and the Companies
(Appointment and Qualification of Directors) Rules, 2014

(including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force) and pursuant to the
applicable provisions of the of the Securities Exchange Board
of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force)
(“Listing Regulations”), Mrs. Sudha Pravin Navandar
(DIN: 02804964), who was appointed as Additional Director
of the Company under Section 161 of the Act on 1t April,
2021 and who hold office upto the date of ensuing Annual
General Meeting (“AGM”), who has submitted a declaration
that she meets the criteria for independence as provided
under Section 149(6) of the Act and Regulation 16(1)
(b) of the Listing Regulations and in respect of whom the
Company has received a notice in writing from a Member
under Section 160(1) of the Act proposing her candidature
for the office of Independent Director of the Company, be
and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation, and to hold office
for a term of 5 (five) consecutive years from 15t April, 2021 to
31t March, 2026.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds and things as may be deemed necessary, proper or
expedient to give effect to this resolution.”

For and on behalf of the Board of Directors of
Tribhovandas Bhimji Zaveri Limited

Shrikant Zaveri
Chairman & Managing Director
(DIN: 00263725)

Date: 10t August, 2021
Place: Mumbai

Registered Office:

241 / 43, Zaveri Bazar,

Mumbai - 400 002, India.

CIN: L27205MH2007PLC172598
Tel. No. 022 — 4046 5000/ 01
Email: investors@tbzoriginal.com
Web: www.tbztheoriginal.com

GENERAL NOTES:

1. An Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013, setting out material facts
concerning the business in respect of the Special
Business to be transacted at the Annual General
Meeting as set outinitem no. 4 of the Notice, is annexed
hereto. Details under Regulation 36(3) of Securities

and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard on General Meetings (SS-2) of
Institute of Company Secretaries of India, in respect
to the Director retiring by rotation and seeking re-
appointment and to consider appointment of Mrs.
Sudha Pravin Navandar (DIN: 02804964), Independent
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Directors of the Company at the ensuing Annual
General Meeting as set out in item nos. 3 and 4 of the
Notice, are also annexed.

In view of continuing outbreak of the COVID-19
pandemic, social distancing norm to be followed and
the continuing lockdown restrictions on the movement
of people at several places in the country, the Ministry
of Corporate Affairs (MCA), vide its General Circular
No. 20/2020 dated 5™ May, 2020 and vide its General
Circulation no. 02/2021 dated 13" January, 2021; in
relation to “Clarification on holding of annual general
meeting (AGM) through video conferencing (VC) or
other audio visual means (OAVM)” read with General
Circular No. 14/2020 dated 8™ April, 2020 and General
Circular No. 17/2020 dated 13™ April, 2020, in relation
to “Clarification on passing of ordinary and special
resolutions by companies under the Companies Act,
2013 and the rules made thereunder on account of
the threat posed by Covid-19” (collectively referred
to as “MCA Circulars”) and other Circular No. SEBI/
HO/CFD/CMD1/CIR/P/2020/79 dated 12 May, 2020
issued by the Securities and Exchange Board of India
(SEBI) in relation to “Additional relaxation in relation
to compliance with certain provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations
2015 — Covid-19 pandemic” and circular no. SEBI/HO/
CFD/CMD2/CIR/P/2021/11 dated 15% January, 2021 in
relation to “Relaxation from compliance with certain
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 due to the COVID-19
pandemic” (collectively referred to as “SEBI Circulars”)
permitted the holding of the Annual General Meeting
("AGM”) through Video Conferencing (VC) / Other Audio
Visual Means (OAVM), without the physical presence of
the Members at a common venue during the calendar
year 2021. In compliance with the MCA Circulars and
applicable provisions of Companies Act, 2013 and SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, the 14" AGM of the Company shall
being convened and conducted through VC / OAVM.
The deemed venue for the AGM shall be the Registered
Office of the Company.

The Company has enabled the Members to participate
at the 14t AGM through VC/ OAVM facility provided by
KFin Technologies Private Limited, Registrar and Share
Transfer Agents of the Company. The instructions for
participations by Members are given in the Notice.
Participation at AGM through VC / OAVM shall be
allowed on first-come-first-served basis.

In terms of the MCA Circulars, the physical attendance
of Members has been dispensed with and there is no
requirement of appointment of proxies. Accordingly,
the facility for appointment of Proxy by the Members

under Section 105 of the Companies Act, 2013 will not
be available for this AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice. Since the
AGM of the Company will be held through VC/ OAVM, the
Route Map for AGM venue is not annexed to this Notice.

Corporate Members intending their authorized
representative to attend the Meeting through VC /
OAVM, pursuant to Section 113 of the Companies
Act, 2013, are requested to access the link https://
evoting.kfintech.com and upload a certified copy of
the relevant Board Resolution together with specimen
signatures of their authorized representatives to
attend and vote at the Meeting through VC / OAVM.

Thedocumentsreferredtointhe proposedresolution(s)
are available for inspection through electronic mode.
Members are requested to write to the Company on
investors@tbzoriginal.com. The documents referred
to in the proposed resolution(s) are available for
inspection by the Members of the Company on the
website of the Company www.tbztheoriginal.com till
the conclusion of 14" Annual General Meeting.

The Register of Members and Share Transfer Books
of the Company will remain closed from Friday, 10*
September, 2021 to Thursday, 16" September,
2021 (both days inclusive) for the purpose of payment
of dividend. If the dividend on Equity Shares, as
recommended by the Board of ¥ 2.50 per equity share
of T 10 each (i.e. 25%), if declared by the Members at
the AGM, will be paid subject to deduction of income-
tax at source (‘'TDS’), wherever applicable, on or after
Tuesday, 21 September, 2021.

Share transfer documents and all other correspondence
relating thereto, should be addressed to the Registrar
and Share Transfer Agent (R & T Agent) of the Company,
KFin Technologies Private Limited (Formally known as
Karvy Fintech Private Limited) at Selenium Tower B, Plot
31-32, Gachibowli, Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad - 500 032. Tel
No: +91 (040) 6716 1500; Fax No: +91 (040) 2300 1153
or a toll-free number 1800 309 4001. E-Mail: einward.
ris@kfintech.com. Website Add.. www.kfintech.com//
https://ris.kfintech.com //

Members holding shares in dematerialized form are
requested to intimate all changes pertaining to their
bank details such as bank account number, name of
the bank and branch details, MICR code and IFSC code,
mandates, nominations, power of attorney, changes
of address, change of name, email address, contact
numbers etc., to their depository participant (DP).
Changes intimated to the DP will then be automatically
reflected in the Company’s records which will help the
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Company and the Company’s Registrars and Share
Transfer Agents, KFin Technologies Private Limited
(KFintech) to provide efficient and better services.
Members holding shares in physical form are requested
to intimate such changes to KFintech.

Members can avail of the facility of nomination in
respect of shares held by them in physical form
pursuant to the provisions of Section 72 of the
Companies Act, 2013. Members desired to avail of this
facility may send their nomination in the prescribed
Form No. SH.13 duly filled in to the office of KFin
Technologies Private Limited, Registrar and Share
Transfer Agent of the Company. Members holding
shares in electronic mode may contact their respective
Depository Participants for availing this facility.

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, required to submit the PAN to their Depository
Participant with whom they are maintaining their demat
accounts. Members holding shares in physical form can
submit their PAN details to the Company.

The Equity Shares of the Company are listed on the
following Stock Exchanges in India w.e.f. 9" May, 2012:

BSE Limited
25, Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai - 400 001.

National Stock Exchange of India Ltd.
Exchange Plaza, Bandra Kurla Complex, Bandra (East),
Mumbai - 400 051.

The Company has paid the applicable annual listing
fees to each of the above Stock Exchanges for the
Financial Years 2020-21 and 2021-22.

The Company has also paid Annual Custodial Fees
to Central Depositories Services Limited (CDSL) and
National Securities Depositories Limited (NSDL) for the
Financial Years 2020-21 and 2021-22.

Non-Resident Members are requested to inform the
Company immediately about:

(@) The Change in the Residential Status on return to
India for permanent settlement;

(b) The Particulars of NRE Bank Account maintained
in India with complete name and address of the
bank, if not furnished earlier.

The Company has designated an exclusive e-mail
ID called investors@tbzoriginal.com for redressal of
Members’ complaint/ grievances. In case you have any

15.

16.

17.

18.

queries/ complaints or grievances, then please write to
us at investors@tbzoriginal.com.

Members are requested to intimate to the Company,
queriesifany, regarding the accounts at least 10 days before
the Annual General Meeting to enable the Management
to keep the information ready at the Meeting. The queries
may be send through email at investors@tbzoriginal.com
or addressed to: Company Secretary, Tribhovandas Bhimiji
Zaveri Limited, 1106 to 1121, 11" Floor, West Wing, Tulsiani
Chambers, 212, Backbay Reclamation, Free Press Journal
Road, Nariman Point, Mumbai - 400 021. (Email: investors@

tbzoriginal.com).

Pursuant to MCA Circulars and SEBI Circular, Section 101
of the Companies Act, 2013 read with Rule 18 of the
Companies (Management and Administration) Rules,
2014, Notice of the 14 AGM and the Annual Report for
2020-21 is being sent through electronic mode to all
the Members whose E-mail IDs are registered with the
Company / Depository Participants for communication
purposes. For Members who have not registered their
E-mail IDs with the Company/ Depository Participants,
are requested to register their email ids with their
respective Depository Participant on immediate basis
for receiving Annual Report 2020-21 in electronic mode
only. Members holding shares in physical mode and
wishing to register / update their E-mail ID to receive the
Annual Report and other documents in electronic mode
are requested to fill the form “Consent for Receiving
Documents in Electronic Form”{which is forming part of
this Annual Report and is also available on the website
of the Company (www.tbztheoriginal.com)} or send
an e-mail request at the email id einward.ris@kfintech.
com along with scanned copy of the signed request
letter providing the email address, mobile number, self
—attested PAN copy and Client Master copy in case of
electronic folio and copy of share certificate in case of
physical folio for sending the Annual Report, Notice of
AGM and the e-voting instructions and send the same
to our Registrar and Share Transfer Agents viz.,, KFin
Technologies Private Limited, Selenium Tower B, Plot
31-32, Gachibowli, Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad - 500 032.

To support the ‘Green Initiative’ Members who have
not registered their e-mail addresses are requested
to register the same with KFin Technologies Private
Limited/ their respective Depository Participants.

In case of joint holders, attending the meeting, only
such joint holder, who is higher in the order of names,
will be entitled to vote at the meeting.

The Register of Directors and Key Managerial Personnel
and their Shareholding maintained under Section 170
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of the Companies Act, 2013, the Register of Contracts
or arrangements in which Directors are interested
under Section 189 of the Companies Act, 2013, and the
relevant documents referred to in the Notice will be
available electronically for inspection by the Members
during the AGM.

In terms of the provisions of Section 124 and other
applicable provisions of the Companies Act, 2013, the
amount of dividend not encashed or claimed within
seven years from the date of its transfer to the unpaid
dividend account, will be transferred to the Investor
Education and Protection Fund (“IEPF”) established by
the Central Government. Accordingly, the unclaimed
dividend in respect of Financial Year 2013-14 is due for
transfer to the said Fund in October, 2021. Members
who have not yet encashed their dividend warrant(s)
pertaining to the dividend for the Financial Year 2013-
14 onwards, are requested to lodge their claims with
the Company for the same.

Attention of Members is invited to the provisions of
Section 124(6) of the Companies Act, 2013 read with
Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016
amended from time to time, which inter alia requires
the Company to transfer the equity shares on which
the dividend has remained unpaid or unclaimed for a
continuous period of seven years, to a special Demat
account of Investor Education and Protection Fund
Authority (“IEPF Authority”). The dividend/shares,
once transferred to the said Demat account of the
IEPF Authority can be claimed after following due
procedure prescribed under the said IEPF Rules by
making an online application to the IEPF Authority in
web Form No. IEPF-5 available on www.iepf.gov.in.

Pursuant to the Finance Act, 2020, dividend income
will be taxable in the hands of the Shareholders w.e f.
1%t April 2020 and the Company is required to deduct
TDS from dividend paid to the Members at prescribed
rates in the Income Tax Act, 1961 (‘the IT Act’). In
general, to enable compliance with TDS requirements,
Members are requested to complete and/or update
their Residential Status, PAN, Category as per the IT
Act with their Depository Participants (‘DPs’) or in case
shares are held in physical form, with the Company
by sending documents through e-mail by Friday,
34 September, 2021. For the detailed process, please
click here www.tbztheoriginal.com.

Members are requested to contact M/s. KFin
Technologies Private Limited/ Secretarial Department
of the Company for encashing the unclaimed
dividends standing to the credit of their account. The

21.

22.

23.

24.

detailed dividend history and due dates for transfer to
IEPF are available on‘Investor Folder’ on the website of
the Company at www.tbztheoriginal.com.

MembersmayutilizethefacilityextendedbytheRegistrar
and Share Transfer Agent for redressal of queries.
Members may visit https://evoting.kfintech.com
and click on Members option for query registration
through free identity registration process.

Electronic copy of the Notice of the 14" Annual General
Meeting along with Annual Report 2020-21 of the
Company inter alia indicating the process and manner
of e-voting is being send to all the Members whose
email IDs are registered with the Company/ Depository
Participant(s) for communication purposes. For
Members who have not registered their email address,
are requested to register their email addresses with
their respective Depository Participant on immediate
basis to get the Notice of the 14" Annual General
Meeting of the Company along with the Annual Report
2020-21 in electronic mode only.

In compliance with the MCA General Circular No.
20/2020 dated 5™ May, 2020, and vide its new General
Circulation no.02/2021 dated 13% January, 2021; as well
as SEBI Circular No SEBI/HO/ CFD/ CMD1/CIR/P/2020/79
dated 12" May, 2020 and vide its new Circular No. SEBI/
HO/CFD/CMD2/CIR/P/2021/11 dated 15™ January,
2021 relaxation / permission are extended to the AGM
of the Companies due in year 2021, till 31t December,
2021, Notice of the AGM along with the Annual Report
2020-21 is being sent only through electronic mode to
those Members whose email addresses are registered
with the Company/ Depositories. Members may also
note that the Notice of the 14" Annual General Meeting
and the Annual Report 2020-21 will also be available
on the Company’s website at www.tbztheoriginal.com,
the websites of the Stock Exchanges i.e. BSE Limited
and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com, respectively
and on the website of Company’s Registrar and Share
Transfer Agent, KFin Technologies Private Limited
(“KFintech”) at http://evoting.kfintech.com, for their
download. For any communication, the Members may
also send request to the Company’s investor email id:
investors@tbzoriginal.com.

Procedure for joining the 14" AGM through
VC/OAVM:

(i)  KFin Technologies Private Limited (KFintech) will
be providing facility for voting through remote
e-Voting, for participation in the 14" AGM
through VC/OAVM facility and e-Voting during
the 14" AGM.



-
STATUTORY REPORTS

Annual Report 2020-21

v

(i)  Members may note that the VC/OAVM facility,
allows participation of at least 1,000 Members on
a first-come-first-served basis

(iii) Members will be able to attend the AGM through
VC/OAVM or view the live webcast of AGM
provided by KFin Technologies Private Limited
at https://emeetings.kfintech.com by using their
remote e-voting login credentials. The link for
the AGM will be available in the shareholders’/
members’login where the “Event” and the “Name
of the Company” can be selected.

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 below in the Notice.

(iv) Members are encouraged to join the Meeting
using Google Chrome (preferred browser), Safari,
Internet Explorer, Microsoft Edge or Mozilla
Firefox 22.

(v) Members will be required to grant access to the
web-cam to enable two-way video conferencing.

(vi) Members are advised to use stable Wi-Fi or LAN
connection to participate at the AGM through VC
in a smooth manner. Participants may experience
audio/video loss due to fluctuation in their
respective networks.

(vii) Members who would like to express their
views or ask questions during the AGM may
register themselves by logging on to http://
emeetings.kfintech.com and click on the‘Speaker
Registration’ option available on the screen after
log in. The Speaker option would be open during
Saturday, 11" September, 2021 (at 9.00 a.m. IST)
to Wednesday, 15% September, 2021 (at 5.00 p.m.
IST). Only those members who are registered
will be allowed to express their views or ask
questions. The Company reserves the right to
restrict the number of questions and number of
speakers, depending upon availability of time as
appropriate for smooth conduct of the AGM.

(viii) Thefacilityforjoiningthe AGMshall open 15 minutes
before the scheduled time for commencement of
the AGM and shall be closed after the expiry of 15
minutes after such schedule time.

(ix) Members who need assistance before or during
the AGM, can contact KFintech on emeeting@

25.

kfintech.com or call on 1800-309-4001. Kindly
quote your name, DP ID-Client ID / Folio
no. and E-voting Event Number in all your
communications.

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

Voting Instruction:

The Company is providing remote e-voting to all the
Members for voting. The facility of casting the votes by
the Members using an electronic voting system from a
place other than venue of the Annual General Meeting
(AGM) (“remote e-voting”) will be provided by the KFin
Technologies Private Limited (‘KFintech’).

The Company has opted to provide the same electronic
voting system at the Meeting, as used during remote
e-voting, and the said facility shall be operational till all
the resolutions proposed in the Notice are considered
and voted upon at the Meeting and may be used for
voting only by the members holding shares as on the
cutoff date who are attending the Meeting and who have
not already cast their vote(s) through remote e-voting.

A Member can opt only one mode to vote either through
remote e-voting or e-voting at AGM. If Member casts
vote through both modes, then only vote cast through
remote e-voting will prevail. Members who have not
cast their vote through remote e-voting shall be allowed
to vote through e-voting system during the AGM.

The Members who have cast their vote by remote
e-voting prior to the AGM shall not be entitled to
cast their vote again at the 14" AGM, however, such
Members will be entitled to attend/ participate in the
AGM through VC/ OAVM.

Pursuant to Section 108 of the Companies Act, 2013
and Rule 20 of the Companies (Management and
Administration) Rules, 2014 [(including any statutory
modification(s) or re-enactment thereof for the
time being in force), as amended by the Companies
(Management and Administration) Amendment
Rules, 2015] and Regulation 44 of Securities and
Exchange Board of India (Listing Obligations and
Disclosure  Requirements) Regulations, 2015,
Members can exercise right to vote at the 14" AGM by
electronic means and the business may be transacted
through remote e-voting facility made available by
Company’s Registrar and Share Transfer Agent, KFin
Technologies Private Limited (‘KFintech’). The remote
e-voting facility is available at the link https://evoting.
kfintech.com.
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E-Voting Instructions:

A)

Login method for e-Voting and joining virtual
meeting for Individual shareholders holding
securities in Demat mode:

In terms of SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated 9™ December, 2020 on e-Voting
facility provided by Listed Companies and as part of

increasing the efficiency of the voting process, e-voting
process has been enabled to all individual shareholders
holding securities in Demat mode 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.

Login method for Individual shareholders holding securities in Demat mode is given below:

Type of

Login Method

shareholders

Individual A.
Shareholders 1.
holding securities

in Demat mode

with NSDL. 2.

Shareholders A.
holding securities 1.
in demat mode

with CDSL

Users registered for NSDL IDeAS facility:

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. 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.

3. Click on options available against Company name or e-voting service provider and you will be re-
directed to e-voting website for casting your vote during the remote e-voting period or joining
virtual meeting & voting during the meeting.

B. Users 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

C. Visit the e-voting website of NSDL

1. After successfully registering on IDeAS, 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.

2. A new screen will open. Enter your User ID (i. e. your sixteen digit demat account number held
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.

3. Click on Company name or select e-voting service provider name and you will be redirected to
e-voting service provider “KFintech” and you will be re-directed to the e-voting page of KFintech
to cast your vote without any further authentication.

Users who have opted for Easi/Easiest:

Shareholders can login through their user ID and password. Option will be made available to reach
e-voting page without any further authentication. The URL for users to login to Easi/Easiest are https://
web.cdslindia.com/myeasi/home/login or www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see the e-voting Menu. The Menu
will have links of e-voting service provider. Click on e-voting service provider name to cast your vote.

B. Users who have not opted for Easi/Easiest:
Option to register for Easi/Easiest is available at https://web.cdslindia.com/myeasi/Registration/

EasiRegistration

C. Visit the e-voting website of NSDL

1. Alternatively, the user can directly access e-voting page by providing demat Account Number
and PAN No. from a link in www.cdslindia.com home page. The system will authenticate the user

by sending OTP on registered Mobile & e-mail as recorded in the demat Account.

2. After successful authentication, user will be provided links for the respective ESP where the

e-voting is in progress.
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Type of Login Method
shareholders
Shareholders 1. Shareholders can also login using the login credentials of their demat account through their

(holding securities
in demat mode)
login through 2.
their depository
participants

able to see e-voting option.

Depository Participant registered with NSDL/CDSL for e-voting facility. After logging, you will be

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.

3. Click on options available against Company name or e-voting service provider“KFintech”and you

will be redirected to e-voting page of “KFintech” for casting your vote during the remote e-voting
period or joining virtual meeting & voting during the meeting.

Important Note: Members who are unable to retrieve User
ID/Password are advised to use Forget User ID and Forget

Password option available at abovementioned website.

Individual Shareholders holding shares in demat mode
who need assistance for any technical issues related to
login through Depository i.e. NSDL and CDSL may reach

out to below helpdesk:

‘ Login type Helpdesk details

Individual
Shareholders

in demat mode
with NSDL
Shareholders

990 and 1800 22 44 30

in demat mode
with CDSL

022- 23058738 or 022-23058542-43

Members facing any technical issue in
login can contact NSDL helpdesk by
holding securities sending a request at evoting@nsdl.
co.in or call at toll free No. 1800 1020

Members facing any technical issue
holding securities in login can contact CDSL helpdesk
by sending a request at helpdesk.
evoting@cdslindia.com or contact at

The instructions for Shareholders other than individuals
holding Shares of the Company in Demat Mode and all

Shareholders Holding Shares in Physical Mode

B) Members whose e-mail ID(s) are registered with the
Company'’s Registrar and Share Transfer Agent, KFin
Technologies Private Limited (‘KFintech’)/ Depository
Participants (NSDL/CDSL). The procedure to vote

electronically is as under:

(I)  Click on the PDF file sent to you in the e-mail by
the Company’s Registrar and Share Transfer Agent,
KFin Technologies Private Limited (KFintech).
The file will prompt for a password. Kindly input
your Client ID or Folio No. as may be applicable
in the box prompted for password. The said PDF
file contains your user ID and password/PIN for
e-voting. Please note that this password is an
initial password and for security purpose needs to

be changed while doing first time login.

(I Launch internet browser by typing the following

URL: https://evoting.kfintech.com.

(Il Click on Member - Login.

(V)

(V)

(V)

(Vi

Enter user ID and password as initial password /PIN
noted in step (I) above. Click login.

The Password Change Menu will appear on your
screen. Change the password/ PIN with new password
of your choice with minimum 8 digits/characters or
combination thereof. It is strongly recommended not
to share your password with any other person and take
utmost care to keep your password confidential.

Home page of e-voting opens. Click on e-voting: Active
Voting Cycles.

Select the “EVEN” (e-voting Event Number) of
Tribhovandas Bhimji Zaveri Limited.

(VII) Now you are ready for e-voting as Cast Vote page

(IX)

(X)

(X1

(X1

opens.

Cast your vote by selecting an appropriate option and
click on“Submit” and also “Confirm” when prompted.

Upon confirmation, the “Vote cast

successfully” will be displayed.

message

Once you have voted on the resolution, you will not be
allowed to modify your vote.

Corporate/ Institutional Members (i.e. other than
individuals, HUFs, NRIs etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board
Resolution/Authority Letter etc. together with attested
specimensignatureofthedulyauthorizedsignatory(ies)
who are authorized to vote, to the Scrutinizer
through e-mail to pramodshah361@gmail.com,
with a copy marked to einward.ris@kfintech.com.

(X1l In case of any queries, you may refer the Frequently

Asked Questions (FAQs) for Members and e-voting
user manual for Members available at the Downloads
section of https://evoting.kfintech.com. Alternatively,
you can also contact on einward.ris@kfintech.com
for any queries or grievances connected with remote
e-voting service.

In case of the Member whose e-mail ID(s) are not
registered with the Company’s Registrar and Share
Transfer Agent, KFin Technologies Private Limited
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(KFintech) / Depositories, the procedure to vote
electronically is as under:

(i) Initial password is provided in the following
format in the E-voting instruction letter sent
along with the Annual Report:

EVEN USERID PASSWORD/PIN
(E-voting Event
Number)

(i) Please follow all steps from Sr. No. (Il) to Sr. No.
(X111 of note 25(B) above, to cast vote.

Voting at the Annual General Meeting:

Those Members, who are present in the Meeting
through VC and have not cast their vote on resolutions
through remote e-voting, can vote through e-voting
at the Meeting. Members who have already cast their
votes by remote e-voting are eligible to attend the
Meeting. However, those Members are not entitled to
cast their vote again at the Meeting.

A Member can opt for only single mode of voting i.e.
through remote e-voting or voting at the AGM. If a
Member casts votes by both modes i.e. voting at AGM
and remote e-voting, voting done through remote
e-voting shall prevail and vote at the AGM shall be
treated as invalid.

Other Instructions:

If you are already registered with Company’s Registrar
and Share Transfer Agent, KFin Technologies Private
Limited (KFintech) for remote e-voting then you can
use your existing user ID and password/PIN for casting
your vote.

(i) You can also update your mobile number
and e-mail ID in the user profile details of the
folio which may be used for sending future
communication(s).

(i) 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 cut-off date i.e. Thursday, 9t September,
2021 only shall be entitled to avail the facility
of remote e-voting as well as voting at the AGM
through e-voting.

(iii) The Company has fixed Thursday, 9* September,
2021 as the ‘Record Date’ for determining
entitlement of members to final dividend for the
financial year ended 315t March, 2021, if approved
at the AGM.

(iv) The Chairman shall, at the AGM, at the end of
discussion on the resolutions on which voting

(vi)

(vii)

(viii)

is to be held, allow voting with the assistance of
the Scrutinizer, by use of e-voting for all those
Members who are present at the AGM but have
not cast their votes by availing remote e-voting
facility.

In case of any query and/or grievance, in respect
of voting by electronic means, Members may
refer to the Help & Frequently Asked Questions
(FAQs) and E-voting user manual available
at the download section of https://evoting.
kfintech.com (KFintech Website) or at einward.
ris@kfintech.com and evoting@kfintech.com or
phone no. 040-6716 2222 or call KFin's toll free
No. 1-800-3094-001 for any further clarifications.

The remote e-voting period shall commence
on Saturday, 11t September, 2021 (9.00 a.m.
IST) and ends on Wednesday, 15 September,
2021 (5.00 p.m. IST). During this period,
Members of the Company holding shares either
in physical form or in dematerialized form, as on
the cut-off date of Thursday, 9*" September,
2021, may cast their vote by remote e-voting.
The remote e-voting module shall be disabled
by KFin Technologies Private Limited for voting
thereafter. Once the vote on a resolution is cast
by the Member, Member shall not be allowed to
change it subsequently. Electronic voting shall
not be allowed beyond the aforesaid date and
time.

The voting rights of the Members shall be in
proportion to their shares of the paid-up Equity
Shares capital of the Company as on the cut-off
date of Thursday, 9*" September, 2021.

In case a person has become a Member of the
Company after dispatch of the AGM Notice but
on or before the cut-off date for e-voting i.e,
Thursday, 9* September, 2021, or has registered
his/her/its e-mail address after dispatch of the
AGM Notice, he/she/it may obtain the User ID and
Password in the manner as mentioned below:

(@) If the mobile number of the Member is
registered against Folio No./DP ID Client
ID, the Member may send SMS: MYEPWD
<space> E-Voting Event Number+Folio No.
or DP ID Client ID to 9212993399

Example for NSDL - MYEPWD <SPACE>
IN12345612345678

Example for CDSL - MYEPWD <SPACE>
1402345612345678

Example for Physical - MYEPWD <SPACE>
XXXX1234567890
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(b) If e-mail address or mobile number of the
Member is registered against Folio No./
DP ID Client ID, then on the home page of
https://evoting.kfintech.com the Member
may click “Forgot Password” and enter Folio
No. or DP ID Client ID and PAN to generate a
password.

() Member may call KFintech toll free number
1800-3094-001 for any assistance.

(d Member may send an e-mail request
to einward.ris@kfintech.com. However,
KFintech shall endeavour to send User
ID and Password to those new Members
whose e-mail ids are available.

(ix) Mr. Pramod Shabh, Partner of M/s. Pramod S. Shah
& Associates, Practicing Company Secretaries
(Membership No. FCS 334) has been appointed
as the Scrutinizer to scrutinize the voting and
remote e-voting process is conducted in a fair
and transparent manner.

(x) The scrutinizer shall, immediately after the
conclusion of voting at the 14" AGM, first count
the votes casted at the meeting and thereafter
unblock the votes cast through remote e-voting
in presence of at least two (2) witnesses not in
the employment of the Company and make
within a period not exceeding three (3) days
from conclusion of the AGM, a consolidated
Scrutinizer's Report of the total votes cast in favor
or against, if any, to the Chairman & Managing
Director of the Company or person authorized by
him of the Company.

(xi) The results shall be declared after receiving
consolidated Scrutinizer's Report from the
Scrutinizer. The results declared along with
the Scrutinizer’s Report shall be placed on the
Company’s website www.tbztheoriginal.com
and on the websites of Company’s Registrar and
Share Transfer Agent, KFin Technologies Private
Limited (KFintech) https://evoting.kfintech.com
immediately after the declaration of the results
by the Chairman & Managing Director or person
authorized by him, on or before 18" September,
2021, and forwarded to BSE Limited and National
Stock Exchange of India Limited, where the
shares of the Company are listed.

(xii) The resolution shall be deemed to be passed
on the date of the AGM, subject to receipt of
sufficient and valid votes through a compilation
of voting results (i.e. remote e-voting along with
the voting held at the AGM).

For and on behalf of the Board of Directors of
Tribhovandas Bhimji Zaveri Limited

Shrikant Zaveri
Chairman & Managing Director
(DIN: 00263725)

Date: 10t August, 2021
Place: Mumbai

Registered Office:

241 / 43, Zaveri Bazar,

Mumbai - 400 002, India.

CIN: L27205MH2007PLC172598
Tel. No. 022 - 40465000 / 01
Email: investors@tbzoriginal.com
Web: www.tbztheoriginal.com

EXPLANATORY STATEMENT PURSUANT TO SECTION
102 OF THE COMPANIES ACT, 2013 (THE‘ACT’)

As required under Section 102 of the Companies Act, 2013
(The ‘Act’), the following explanatory statement sets out
material facts relating to business mentioned under Item
No. 4 of the accompanying Notice and should be read as
forming part of the Notice.

Item No. 4

Appointment of Mrs. Sudha Pravin Navandar (DIN:
02804964) as an Independent Director of the Company:

The Company pursuant to the requirement of Regulation
17(1)(a) and Schedule Il Part D of Security Exchange Board
of India (Listing Obligations and Disclosure Requirements),
Regulations, 2015, top 1,000 listed company by market
capitalization as on 31t March, 2021 needs to appoint one

Independent Woman Director on the Board by 15t April,
2021. The Company falls in top one thousand listed entities
by market capitalisation (961 number) as on 31 March,
2021 as per the list of NSE.

Based on the approval and recommendation of the
Nomination and Remuneration Committee, the Board
has reviewed and evaluated the profile, credentials and
experience of Mrs. Sudha Pravin Navandar (DIN: 02804964)
and feels that her appointment will be of immense
benefit to the Company and it is desirable to appoint
Mrs. Sudha Pravin Navandar (DIN: 02804964) as Non-
Executive Independent Directors. Accordingly, the Board
has approved and recommends the appointment of Mrs.
Sudha Pravin Navandar (DIN: 02804964), as an Independent
Director (Non-Executive) for the first term of five consecutive
years, with effect from 15t April, 2021 (from 1% April, 2021 to
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31t March, 2026) as per provision of Section 149(10) of the
Companies Act, 2013 and the Independent Director shall
not be liable to retire by rotation at every Annual General
Meeting of the Company, pursuant to provision of Section
149(13) read with Section 152 of the Act, subject to approval
of the Members by way of Ordinary Resolution at ensuing
14* Annual General Meeting.

The Board of Directors has received notice from Member
proposing candidature of Mrs. Sudha Pravin Navandar
(DIN: 02804964) for the office of Independent Director
of the Company as per requirement of Section 160 of the
Companies Act, 2013 and her appointment is approved
and recommended to the Board by the members of the
Nomination and Remuneration Committee. In the opinion
of the Board Mrs. Sudha Pravin Navandar (DIN: 02804964)
fulfils the conditions specified in the Companies Act, 2013
and Rules made thereunder and applicable Regulations
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for their appointment for first term of
consecutive five years as an Independent Director (Non-
Executive) of the Company and is independent of the
Management. The Company has received declaration of
independence from aforesaid Independent Director as
prescribed under Section 149(6) of the Companies Act,
2013 and Regulations 16(1)(b) and 25(8) of SEBI (Listing
Obligations and Disclosure Requirements), Regulations,
2015. A copy of the draft Letter of Appointment for
Independent Director, setting out terms and conditions
of their appointment is available for inspection without
any fees by the Members at the Corporate Office of the
Company during normal business hours on any working
day, excluding Saturdays and Sundays and is also available
on the website of the Company at www.tbztheoriginal.com.

Pursuant to the provisions of Sections 149, 152 and
other applicable provisions read with Schedule IV of the
Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014 (including any
statutory modification(s) or re-enactment thereof for
the time being in force) and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, and based on
the recommendation of the Nomination and Remuneration
Committee, the Board of Directors approved and appointed
Mrs. Sudha Pravin Navandar (DIN: 02804964) as Independent
Director of the Company subject to approval of members
at the ensuing Annual General Meeting of the Company
and is proposed to be appointed for the first term of five
consecutive years of appointment as the Non-Executive
Independent Director of the Company commencing from
15t April, 2021 to 31t March, 2026.

Brief profile of Mrs. Sudha Pravin Navandar (DIN:
02804964) together with other details as required under
Regulation 36(3) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, is forming part of this
Notice as well as stated below:

Mrs. Sudha Pravin Navandar (DIN: 02804964) is a qualified
Chartered Accountant registered with the Institute of
Chartered Accountants of India and a Certified Public
Accountant, USA. She has done post qualification course on
Information System Audit (DISA) and is also an insolvency
professional. She is currently a partner in M/s. Pravin R.
Navandar & Co. Chartered Accountants, with main focuses
on corporate advisory services, income leakage and IBC
matters. She is also an independent director on the board of
Goa Glass Fibre Limited, Route Mobile Limited, Anand Rathi
Financial Services Limited and Anand Rathi Wealth Limited.

Mrs. Navandar (DIN: 02804964) joined the TBZ Board on
1t April, 2021 as an Additional Director (in the capacity
of Independent Director). Your Board has approved the
appointment of Mrs. Navandar as an Independent Director
(Non-Executive) for the first term of consecutive five years
from 1t April, 2021 to 31 March, 2026 subject to the
approval of shareholders at the ensuing fourteenth Annual
General Meeting.

In compliance with the provisions of Section 149 read with
Schedule IV of the Act, the appointment of Mrs. Sudha Pravin
Navandar (DIN: 02804964) as Independent Woman Director
is now being placed before the Members in Annual General
Meeting for their approval by way of Ordinary Resolution.

Accordingly, the Board of Directors recommends the
resolution for approval of the members as an Ordinary
Resolution.

Except Mrs. Sudha Pravin Navandar (DIN: 02804964),
Independent Director for her appointment, no other
Directors, Key Managerial Personnel of the Company and
their relatives, are concerned or interested financially or
otherwise, in this resolution.

For and on behalf of the Board of Directors of
Tribhovandas Bhimji Zaveri Limited

Shrikant Zaveri
Chairman & Managing Director
(DIN: 00263725)

Date: 10* August, 2021
Place: Mumbai

Registered Office:

241 / 43, Zaveri Bazar,

Mumbai - 400 002, India.

CIN: L27205MH2007PLC172598
Tel. No. 022 - 4046 5000/ 01
Email: investors@tbzoriginal.com
Web: www.tbztheoriginal.com
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Annexure -1 to the Notice

Disclosure pursuant to Regulation 36(3) of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and Secretarial Standard 2 (SS 2) on General Meeting
issued by the Institute of Company Secretaries of India, in order of the items mentioned in the Notice

Details of Directors retiring by rotation, seeking re-appointment/appointment at 14 Annual General Meeting pursuant to
Regulation 36(3) of SEBI(LODR), Regulations, 2015 and Secretarial Standard 2 (SS 2) on General Meeting and for change in
term of appointment at the 14" Annual General Meeting:

Name of the Director

Ms. Binaisha Zaveri

Mrs. Sudha Pravin Navandar

DIN

Category

Date of Birth / Age
Nationality

Date of First Appointment on
the Board

Qualification

Expertise in specific functional
area

No. of Meeting of the Board
attended during the year

Directorships held in other
Public Companies as on

31t March, 20201 (excluding
foreign Companies and
Section 8 companies)

Chairmanships/ Memberships
of the Commiittees of the Board
of Directors of the Company as
on 315 March, 2021

Chairmanships/ Memberships

of the Committees of other

Public Companies as on

315 March, 2021

a) Audit Committee

b) Stakeholders Relationship
Committee

Disclosure of Relationship
between Directors inter- se

00263657
Whole-time Director
28.12.1982/ 38 Years
Indian

24.07.2007

Bachelor’s degree in Marketing and
Finance from Stern School of Business,
New York.

Experience  in human  capital
management, operations, finance,
business development, marketing and
merchandising.

60f6

Tribhovandas Bhimji Zaveri (Bombay)
Limited (wholly owned subsidiary of
the Company)

Stakeholders Relationship Committee -
Member

NIL
NIL

Mr. Shrikant Zaveri is father and Ms.
Raashi Zaveri is sister.

02804964
Independent Director
02.11.1966 / 54 Years
Indian

01.04.2021

Qualified Chartered Accountant registered
with the Institute of Chartered Accountants
of India and a Certified Public Accountant,
USA. She is also an insolvency professional.

Accounting and Finance, Taxation, Insolvency
Professional and main focuses on Corporate
Advisory services, income leakage and IBC
matters.

Not Applicable

Anand Rathi Wealth Limited

Anand Rathi Financial Services Limited
Goa Glass Fibre Limited

Route Mobile Limited

Not Applicable

1. Anand Rathi Financial Services Limited-
Audit Committee (Chairman)

2. Goa Glass Fibre Limited- Audit Committee
(Chairman)

3. Route Mobile Limited- Audit Committee
(Chairman)

4. Anand Rathi Wealth Limited- Audit
Committee (Member)

Not inter-se related to any of the Director or
Key Managerial Personnel of the Company.
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‘ Name of the Director Ms. Binaisha Zaveri

Mrs. Sudha Pravin Navandar

Terms of Appointment/ re- Director liable to retire by rotation.
appointment along with details Total Remuneration paid / payable for
of remuneration sought to be financial year 2020-21 is ¥ 21,300,000/-

paid and the remuneration comprising of salary of ¥ 16,800,000/-
last drawn by such person, if and the commission of ¥ 4,500,000/-.
applicable.

Nos. of Shares held in the 5,285,000

Company

As per the letter of appointment of
Independent Director uploaded on the
website of the Company https://www.
tbztheoriginal.com/storage/Sudha%?20
Navandar-Appointment%20Letter(21-26).pdf.

Appointed as Independent Director for
the period of 5 (Five) consecutive years i.e.
15t April, 2021, to 315 March 2026. Independent
Director, not liable to retire by rotation.

Independent Director is entitled to sitting
fees for attending meetings of the Board &
Committees thereof and the commission
not exceeding 1% of the net profits in the
aggregate for all the Independent Directors,
as may be approved by the Board of Directors
in accordance with the provisions of the law.
5

Note: Pursuant to Regulation 26(1)(b) of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, only two Committees, viz. Audit Committee and Stakeholders Relationship Committee

have been considered.

Date: 10™ August, 2021
Place: Mumbai

Registered Office:

241/ 43, Zaveri Bazar,

Mumbai - 400 002, India.

CIN: L27205MH2007PLC172598
Tel. No. 022 - 4046 5000 / 01
Email: investors@tbzoriginal.com
Web: www.tbztheoriginal.com

For and on behalf of the Board of Directors of
Tribhovandas Bhimji Zaveri Limited

Shrikant Zaveri
Chairman & Managing Director
(DIN: 00263725)
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