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NOTICE 
 
NOTICE is hereby given that the 21st ANNUAL GENERAL MEETING of the Members of 
CARTRADE TECH LIMITED (the “Company”) will be held, at shorter notice, on 
Wednesday, July 21, 2021, at 12.00 noon (IST) through video conferencing ("VC") or / Other 
Audio-Visual Means ("OAVM") in compliance with the applicable provision of the Companies 
Act, 2013, to transact the following business:   
 
ORDINARY BUSINESS: 
 

1. To receive, consider and adopt: (a) the audited financial statement of the Company for the 
financial year ended March 31, 2021 and the reports of the Board of Directors and Auditors 
thereon; and (b) the audited consolidated financial statement of the Company for the financial 
year ended March 31, 2021 and the report of Auditors thereon and, in this regard, to consider 
and if thought fit, to pass, with or without modification(s), the following resolutions as 
Ordinary Resolutions: 
 

(a) “RESOLVED THAT the audited financial statements including Balance Sheet of the 
Company as at March 31, 2021, the Profit & Loss Account and the Cash Flow 
Statement for the year ended on that date together with all the notes annexed and the 
Directors’ and Auditors’ Reports thereon, placed before the meeting, be and are 
hereby considered and adopted.” 
 

(b) “RESOLVED THAT the audited consolidated financial statements including 
Balance Sheet of the Company as at March 31, 2021, the Profit & Loss Account and 
the Cash Flow Statement for the year ended on that date together with all the notes 
annexed and the Auditors’ Reports thereon, placed before the meeting, be and are 
hereby considered and adopted.” 

 
2. To appoint Director in place of Mr. Victor Anthony Perry III, (DIN: 06992828) who retires by 

rotation under Section 152(6) of the Companies Act, 2013 and being  eligible, offers himself 
for re-appointment; in this regard, pass the following resolution as Ordinary Resolution: 

 
“RESOLVED THAT in accordance with provision of Section 152(6) and other applicable 
provisions of the Companies Act, 2013, Mr. Victor Anthony Perry III, (DIN: 06992828) who 
retires by rotation at this meeting and being eligible has, offered himself for re-appointment be 
and is hereby re-appointed as a Director of the Company, liable to retire by rotation.”  
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SPECIAL BUSINESS; 
 

3. Reclassification of Authorized share capital and Alteration of the Memorandum of Association 
of the Company; 
 
To consider and if thought fit, to pass with or without modification(s), the following as a 
Special Resolution: 
 
RESOLVED THAT, pursuant to the provisions of Sections 13, 61, 64 and all other applicable 
provisions, if any, of the Companies Act, 2013, as amended, and the rules and regulations 
notified thereunder, and provisions of the Articles of Association of the Company, and subject 
to such approvals, consents, permissions and sanctions, if any, required, the consent and 
approval of the Shareholders be and is hereby accorded for re-classification of the authorized 
share capital under ‘Clause V’ of the memorandum of association of the Company as 
mentioned below: 
 
a) by re-classifying Rs. 20,00,30,000 divided into 2,00,30,000 (two Crore thirty Thousand) 
equity shares of INR 10 (Rupees Ten only) equity shares; (b) Rs. 2,00,00,000 divided into 
20,00,000 (Twenty Lakh) Series A preference shares of INR 10 (Rupees Ten only) each; (c) Rs. 
2,80,00,000 divided into 28,00,000 (Twenty Eight Lakh) Series B preference shares of INR 10 
(Rupees Ten only) each; (d) Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series C 
preference shares of INR 10 (Rupees Ten only) each;(e) Rs. 6,40,00,000 divided into 64,00,000 
(Sixty Four Lakh) Series D preference shares of INR 10 (Rupees Ten only) each; (f) Rs. 
4,00,00,000 divided into 40,00,000 (Forty Lakh) Series E preference shares of INR 10 (Rupees 
Ten only) each; (g) Rs. 12,90,00,000 divided into 1,29,00,000 (One Crore Twenty Nine Lakh) 
Series F preference shares of INR 10 (Rupees Ten only) each; (h) Rs. 60,00,000 divided into 
6,00,000 (Six Lakh) Series F1 preference shares of INR 10 (Rupees Ten only) each (i) Rs. 
4,00,00,000 divided into 40,00,000 (Forty Lakh) Series G preference shares of INR 10 (Rupees 
Ten only) each; and (j) Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series H 
preference shares of INR 10 (Rupees Ten only), into 6,07,30,000 Equity Shares of INR 10 
(Rupees Ten only), of the Company.  

 
“RESOLVED THAT, pursuant to Section 13 and other applicable provisions, if any, of the 
Companies Act, 2013, as amended, and the rules and regulations notified thereunder (including 
the Companies (Incorporation) Rules, 2014, as amended) (collectively referred to as the 
“Companies Act”), the consent and approval of the Shareholders be and is hereby accorded 
for substituting the existing Clause V of the memorandum of association of the Company 
(“Memorandum of Association”) with the following words and figures: 
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“The Authorized Share Capital of the Company is INR 60,73,00,000 
(Rupees sixty crore and seventy three lakhs only) divided into 
6,07,30,000 (six crore seven lakh thirty Thousand) equity shares of 
INR 10 (Rupees Ten only) each; with power to the Company, from 
time to time, to increase or reduce the share capital and to divide and 
re-divide the shares in the capital for the time being into several 
classes (being those specified in the Companies Act, 2013) and to 
attach thereto respectively such preferential, deferred, qualified or 
other special rights, privileges and conditions or restrictions, as may 
be determined by or in accordance with the articles of association of 
the Company and to vary, modify or abrogate the same in such 
manner as may for the time being permitted by the Companies Act, 
2013 or provided by the articles of association of the Company or 
legislative provisions for the time being in force in that behalf.” 

 
“RESOLVED FURTHER THAT Mr. Vinay Vinod Sanghi, Chairman and Managing 
Director and Mrs. Aneesha Menon, Director and CFO of the Company, be and are hereby 
severally authorized to take all steps for giving effect to the aforesaid resolution, including 
making the necessary applications, filing forms and doing all such acts, deeds, and things as 
may be required or deemed necessary to implement this resolution. 
 

4. Appointment of Mr. Subramanian Lakshminarayanan (DIN 02808698) as an Independent 
Director – Category Non- Executive Director of the Company 
 
To consider and if thought fit, to pass with or without modification(s), the following as a 
Special Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Sections 149 and 152 read with Schedule 
IV, and any other applicable provisions, if any, of the Companies Act, 2013 and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof) (“Companies 
Act”), and Regulations 16 (1) (b) and 25 of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 and any other applicable 
provisions and pursuant to the recommendation of the Compensation Committee and the board 
of directors of the Company, Mr. Subramanian Lakshminarayanan (DIN 02808698), who has 
submitted him declaration that he meets the criteria for independence as provided under section 
149(6) of the Act and is eligible for appointment, be and is hereby appointed as an Independent 
Non-Executive Director to hold the office for a term of two years commencing from May 12, 
2021, whose period of office will not be liable to determination by retirement of directors by 
rotation.”  
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NOTES: 
 
1. In view of the COVID-19 pandemic, the Government of India, Ministry of Corporate 

Affairs (“MCA”) has permitted conducting Annual General Meeting through video 
conferencing (“VC”) or other audio-visual means (“OAVM”). In this regard, MCA 
issued Circular No. 14/2020 dated 8th April 2020, Circular No.17/2020 dated 13th 
April 2020, Circular No.20/2020 dated 5th May 2020 and Circular No.02/2021 dated 
13th January, 2021 (“MCA Circulars”), prescribing the procedure and manner of 
conducting the Annual General Meeting through VC / OAVM. In compliance with the 
applicable provisions of the Companies Act, 2013 (“Act”) read with MCA Circulars, 
the 21st Annual General Meeting (“21st AGM” or “Meeting”) of the Members will be 
held through VC / OAVM. In compliance with the applicable provisions of the Act, 
MCA Circulars, the 21st AGM of the Members will be held through VC/OAVM. Hence, 
Members can attend and participate in the 21st AGM through VC/OAVM only.  
 

2. PURSUANT TO THE PROVISIONS OF THE ACT, A MEMBER ENTITLED 
TO ATTEND AND VOTE AT THE AGM IS ENTITLED TO APPOINT A 
PROXY TO ATTEND AND VOTE ON HIS/HER BEHALF AND THE PROXY 
NEED NOT BE A MEMBER OF THE COMPANY. SINCE THIS AGM IS 
BEING HELD PURSUANT TO THE MCA CIRCULARS THROUGH VC / 
OAVM, PHYSICAL ATTENDANCE OF MEMBERS HAS BEEN DISPENSED 
WITH. ACCORDINGLY, THE FACILITY FOR APPOINTMENT OF 
PROXIES BY THE MEMBERS WILL NOT BE AVAILABLE FOR THE AGM 
AND HENCE THE PROXY FORM AND ATTENDANCE SLIP ARE NOT 
ANNEXED TO THIS NOTICE. 
 

3. Corporate Members intending to send their authorized representatives to attend the 
meeting are requested to send to the Company a scanned copy of certified copy of the 
Board resolution, authorizing their representative to attend and vote on their behalf at 
the meeting through VC / OAVM. The said Resolution/Authorization shall be sent by 
email through its registered email address to l.pal@cartrade.com. 
 

4. Explanatory Statement pursuant to section 102(1) of the Companies Act, 2013, in 
respect Special Business of Item no. 3 and 4 are annexed hereto and forms a part of this 
Notice. 

 
5. The relevant details of Secretarial Standard on General Meetings issued by the Institute 

of Company Secretaries of India, in respect of Director seeking re-appointment at this 
AGM is annexed. 
 

6. In terms with provisions of Section 152(6) of the Companies Act, 2013, Mr. Victor 
Anthony Perry III, (DIN: 06992828) who retires by rotation at this meeting, Except, 
Mr. Victor Anthony Perry III, none of the Directors, Key Managerial Personnel of the 
Company or their relatives are concerned or interested, financially or otherwise in the 
proposed resolution as ordinary resolution set out in item number 2 of the Notice.  
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7. In terms with provisions of of Sections 149 and 152 read with Schedule IV, and any 

other applicable provisions, if any, of the Companies Act, 2013 and the rules made 
thereunder (including any statutory modification(s) or re-enactment thereof) 
(“Companies Act”), and Regulations 16 (1) (b) and 25 of the Securities and Exchange 
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 
and any other applicable provisions, Mr. Subramanian Lakshminarayanan (DIN 
02808698) who retires by rotation at this meeting, Except, Mr. Subramanian 
Lakshminarayanan, none of the Directors, Key Managerial Personnel of the Company 
or their relatives are concerned or interested, financially or otherwise in the proposed 
resolution as ordinary resolution set out in item number 2 of the Notice.   
 

8. The documents referred to in the Resolutions can be inspected at the Registered Office 
of the Company during 11 am to 5 pm on all working days of the Company. 
 

9. Pursuant to Section 20(2) of the Companies Act, 2013 read with Rule 35 of the 
Companies (Incorporation) Rules, 2014, as amended, companies are permitted to send 
official documents to their shareholders electronically. 
 

10. This meeting is being called at a shorter notice than the statutory required minimum of 
21 clear days. Pursuant to the provisions of Section 101 of the Companies Act, 2013, a 
general meeting may be called after giving a shorter notice if consent is given in writing 
or by electronic mode by not less than ninety-five per cent. of the members entitled to 
vote thereat. The members have accordingly given their consents to hold the meeting 
at a shorter notice 
 

11. The members can join the AGM through VC / OAVM mode 15 minutes before and 
after the scheduled time of the commencement of the meeting by following the 
procedure mentioned in the Notice.  
 

12. The attendance of the members attending the AGM through VC / OAVM will be 
counted for the purpose of reckoning the quorum under Section 103 of the Companies 
Act.  
 

13. In compliance with the aforesaid MCA Circulars, Notice of the AGM as well as the 
weblink for joining the meeting is being sent only through electronic mode to those 
members whose email addresses are registered with the Company. 
 

14. Those shareholders whose email IDs are not registered, are requested to register their 
email ID with the Company, by providing their Name, Address, email ID, PAN, 
DPID/Client ID or Folio Number and Number of shares held by them by sending an 
email to investor@cartrade.com. 
 

15. All documents referred to in the Notice will be open for inspection through electronic 
mode during the AGM. 
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16. Since the AGM will be held through VC / OAVM, the Route Map is not annexed in 

this Notice. The scheduled venue of the meeting as set forth in the notice convening the 
meeting, shall be deemed to be the place of the said meeting and all recordings of the 
proceedings at the meeting shall be deemed to be made at such place. 
 

17. The Members will be allowed to pose questions during the course of the Meeting. The 
queries can also be given in advance at l.pal@cartrade.com  
 

Instructions for Members for attending the EGM through VC are as under:  
a) An invitation to join the AGM will be sent to the members on their latest registered 

email IDs by l.pal@cartrade.com. 
 

b) Members may attend the AGM, by following the invitation link sent to their registered 
email ID. Members will be able to locate Meeting ID/ Password/ and Join Meeting tab. 
By clicking on Join Meeting they will be redirected to Meeting Room via browser or 
by running Temporary Application. To join the Meeting, follow the step and provide 
the required details (mentioned above – Meeting ID/Password/Email Address) and Join 
the Meeting. Members are encouraged to join the Meeting through laptops for better 
experience. 
 

c) In case of Android / iPhone connection, Participants will be required to download and 
Install the appropriate application as given in the mail to them. Application may be 
downloaded from Google Play Store / App Store. 
 

d) Further, members will be required to allow camera and use Internet audio settings as 
and when asked while setting up the meeting on mobile application. 
 

e) Please note that participants connecting from Mobile Devices or Tablets or through 
Laptop connecting via Mobile Hotspot may experience Audio / Video loss due to 
Fluctuation in their respective network. It is therefore recommended to use Stable Wi-
Fi or LAN Connection to mitigate any kind of aforesaid glitches. 
 

f) In compliance with the aforesaid MCA Circulars and 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. Members may note 
that the Notice and Annual Report 2020-21 will also be available on the Company’s 
website www.cartradetech.com. 
 

g) Relevant documents referred to in the accompanying Notice and the Statements will 
also be available electronically for inspection without any fee by the members from the 
date of circulation of this Notice up to the date of AGM. Members seeking to inspect 
such documents can send an email to l.pal@cartrade.com on or before date of the 
meeting. 
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h) The Register of Directors and Key Managerial Personnel and their shareholding 
maintained under Section 170 of the Act, and the relevant documents referred to in the 
Notice will be available electronically for inspection by the members during the AGM. 
 

i) Members seeking any information with regard to the accounts or any matter to be 
placed at the AGM are requested to write to the Company on or before July date of 
meeting through email on l.pal@cartrade.com. The same will be replied by the 
Company suitably. 

 
The helpline number for joining the meeting through electronic mode will be provided in the 
meeting invitation which will be sent to the eligible applicants.  
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE 
COMPANIES ACT, 2013 
 
Item No. 3 
 
Pursuant to the terms and conditions of the outstanding compulsorily convertible preference 
shares (“CCPS”) under the  Sixth Amended and Restated Shareholders Agreement dated 
January 30, 2020 read with the Waiver Cum Amendment Agreement dated May 4, 2021, and 
the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure 
Requirements) Regulations, 2018, the Company is required to convert all outstanding CCPS 
into equity shares before filing of the updated draft red herring prospectus in connection with 
the proposed initial public offering of the Company. Therefore, to create enough head room for 
the conversion to equity shares, the Company required to reclassify authorised preference share 
capital to authorised equity share capital by merging CCPS head room with equity share capital 
head room in order to convert all outstanding CCPS into equity.  
 
The present authorised share capital of your Company is: 
 
V. The Authorized Share Capital of the Company is `Rs. 60,73,00,000 divided as follows: 
a. Rs. 20,00,30,000 divided into 2,00,30,000 (two Crore thirty Thousand) equity shares of 

INR 10 (Rupees Ten only) equity shares;; and 
b. Rs. 2,00,00,000 divided into 20,00,000 (Twenty Lakh) Series A preference shares of INR 

10 (Rupees Ten only) each;  
c. Rs. 2,80,00,000 divided into 28,00,000 (Twenty Eight Lakh) Series B preference shares 

of INR 10 (Rupees Ten only) each;  
d. Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series C preference shares of INR 

10 (Rupees Ten only) each; 
e. Rs. 6,40,00,000 divided into 64,00,000 (Sixty Four Lakh) Series D preference shares of 

INR 10 (Rupees Ten only) each;  
f. Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series E preference shares of INR 

10 (Rupees Ten only) each;  
g. Rs. 12,90,00,000 divided into 1,29,00,000 (One Crore Twenty Nine Lakh) Series F 

preference shares of INR 10 (Rupees Ten only) each;  
h. Rs. 60,00,000 divided into 6,00,000 (Six Lakh) Series F1 preference shares of INR 10 

(Rupees Ten only) each  
i. Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series G preference shares of INR 

10 (Rupees Ten only) each; and  
j. Rs. 4,00,00,000 divided into 40,00,000 (Forty Lakh) Series H preference shares of INR 

10 (Rupees Ten only) 
 
It is proposed to re-classify the authorised share capital of the Company by re-classifying the 
above preference shares of Rs. 40,70,00,000/- each to 4,07,00,000 equity shares of `10/- each 
of the Company. The consent of the members is sought for re-classifying the authorised share 
capital of the Company by re-classifying the preference shares to ordinary equity shares of the 
Company through the proposed special resolution.  
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In view of (i) reclassification of the authorized share capital of the Company; and (ii) an 
increase in the authorised share capital of the Company, the memorandum of association of the 
Company is required to be altered. The existing Clause V of the memorandum of association 
of the Company, is proposed to be substituted with the following words and figures:  

 “The Authorized Share Capital of the Company is INR 60,73,00,000 (Rupees sixty crore and 
seventy three lakhs only) divided into: (a) 6,07,30,000 (six crore seven lakh thirty Thousand) 
equity shares of INR 10 (Rupees Ten only) each; with power to the Company, from time to time, 
to increase or reduce the share capital and to divide and re-divide the shares in the capital for 
the time being into several classes (being those specified in the Companies Act, 2013) and to 
attach thereto respectively such preferential, deferred, qualified or other special rights, 
privileges and conditions or restrictions, as may be determined by or in accordance with the 
articles of association of the Company and to vary, modify or abrogate the same in such 
manner as may for the time being permitted by the Companies Act, 2013 or provided by the 
articles of association of the Company or legislative provisions for the time being in force in 
that behalf.” 
 
Pursuant to the provisions of Sections 13 and 14 of the Companies Act, 2013 as applicable, 
any amendment in memorandum of association requires approval of the shareholders of the 
Company. 
 
Save and except the above, none of the other Directors / Key Managerial Personnel of the 
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in 
these resolutions. 
 
The Directors of your Company recommend the adoption of special resolution as set out in 
Agenda Item No. 3 of the notice in the best interest of the Company. All the material documents 
and amended copies of Memorandum of Association are available for inspection during 
business hours till the date of Annual General Meeting.  
 
Item No. 4 
 
Mr. Lakshminarayanan Subramanian is proposed to be designated as an Independent Director 
Non-Executive Director of the Company, in accordance with applicable laws, including the 
Companies Act, 2013 and the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as amended. In this regard, the Board is of the 
opinion that Mr. Lakshminarayanan Subramanian fulfils the criteria for being appointed as 
independent directors, as set out in the Companies Act, 2013, Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended 
and that Mr. Lakshminarayanan Subramanian is independent of the management of the 
Company.   
 
The proposed Independent Director has submitted a declaration that they meets the criteria for 
appointment as an Independent Director. The Board of Directors has recommended the 
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appointment of the directors as Independent Directors for a term of two years and shall not be 
liable to retire by rotation. 
 
Details of board approval for appointing the candidate as an Independent Director: May 12, 
2021  
 
Profile of Independent Directors 
 
Mr. Lakshminarayanan Subramanian 
 
Mr. Lakshminarayanan Subramanian is an Additional Director (Independent Non-Executive) 
of our Company with effect from May 12, 2021. He holds a bachelor’s degree of science from 
University of Delhi and diploma in Advanced Studies in Economic and Social Studies from 
the Victoria University of Manchester. He was a members of the Indian Administrative 
Services and has served as a Secretary to the Government of India, Ministry of Home Affairs. 
He was also appointed as the Team Leader for Care India. 
 
Save and except the above, none of the other Directors / Key Managerial Personnel of the 
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in 
these resolutions. 
 
Pursuant to provision of the regulation 17 (1A) of  the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015, The Directors of your 
Company recommend the adoption of special resolution as set out in Agenda Item No. 4 of the 
notice in the best interest of the Company. All the material documents and amended copies of 
Memorandum of Association are available for inspection during business hours till the date of 
Annual General Meeting.  
 
Details of Mr. Victor Anthony Perry III, Director of the Company under SS 2 - 
Secretarial Standard on General Meetings seeking appointment / re-appointment at the 
ensuing 21st Annual General Meeting: 
 

Name of Director Victor Anthony Perry III 
 

Date of Birth and Age August 14, 1953 (68 years) 
Directors Identification Number 06992828 
Date of first appointment on the Board of 
the Company 

October 22, 2014 (as an Additional 
Director) 

Expertise in specific functional areas Approximate 40 Years 

Qualifications MBA 
Directorship held in other companies None 
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