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VXL INSTRUMENTS LIMITED
CIN: L85110MH1986PLC272426

thRegistered Office: 252, 5  Floor, Building No. 2, Solitaire Corporate Park Chakala, 
Andheri (East), Mumbai – 400 093 

Phone: +91 22 28245210 Fax: +91 22 42872197
E-mail: cs@vxl.net Website: www.vxl.net 

“RESOLVED THAT pursuant to Articles of Association of the Company and the provisions of Section 161 
of the Companies Act, 2013, Ms. Anita Jaiswal (DIN: 08485642), who was appointed as an Additional 
Director of the Company by the Board of Directors, based on the recommendation of Nomination and 
Remuneration Committee and who holds the office up to the date of this Annual General Meeting, be and 
is hereby appointed as a Director of the Company.

Notice is hereby given that the Thirty Fifth ( ) Annual General Meeting(AGM) of the Members of the Company th35
will be held at 12.00 Noon, on Monday, September, 2021 through Video Conferencing (“VC”) / Other Audio th27  
Visual Means (“OAVM”) to transact the following business:

To receive, consider and adopt the Audited Financial Statements as at March, 2021, together with st31  
Independent Auditors' Report and the Board's Report including Secretarial Audit Report thereon.  

SPECIAL BUSINESS:

To appoint Ms. Shruti Bhuwania (DIN: 06630867), as Non-Executive Director of the Company.3.

To consider, and if thought fit, to pass, the following Resolution as an Ordinary Resolution:

To appoint Ms. Anita Jaiswal (DIN: 08485642), as a Director and as an Independent Director of the Company.

To consider, and if thought fit, to pass, the following Resolution as an Ordinary Resolution:

NOTICE

ORDINARY BUSINESS:

To appoint a Director in place of Mr. M V Shetty (DIN: 00515711), Whole Time Director who retires by 
rotation and being eligible, offers himself for re-appointment.

1. 

2. 

“RESOLVED THAT pursuant to Articles of Association of the Company, provisions of Sections 160, 161 
and other applicable provisions, if any, of the Companies Act, 2013 read with the Companies (Appointment 
and Qualification of Directors) Rules, 2014 [including any statutory modification(s) or re-enactment(s) 
thereof], Ms. Shruti Bhuwania (DIN: 06630867), who was appointed as an Additional Director of the 
Company based on the recommendation of Nomination and Remuneration Committee, by the Board of 
Directors at its meeting held on July, 2021 and whose term of office expires at this Annual General th10  
Meeting, be and is hereby appointed as Non-Executive Director of the Company and that her office shall 
be liable to determination by retirement by rotation.

4.

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do all 
such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all 
things incidental and ancillary thereto.”

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149,150 and 152 read with Schedule IV 
and other applicable provisions of the Companies Act, 2013 ('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 as per recommendation of the Nomination and Remuneration Committee and 
the Board, Ms. Anita Jaiswal (DIN-08485642), who has submitted a declaration that she meets the criteria 
of Independence as provided in Section 149(6) of the Act, and is eligible for appointment as an Independent 
Director, be and is hereby appointed as an Independent Director of the Company to hold office for a term of 
five consecutive years from  July, 2021 up to and including  July, 2026 and that her office shall not th th29 28
be liable for retire by rotation.”
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To appoint Ms. Hema Thakur Kiran (DIN: 01363454), as a Director and as an Independent Director of the 
Company.

5.

To consider, and if thought fit, to pass, the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to Articles of Association of the Company and the provisions of Section 161 
of the Companies Act, 2013, Ms. Hema Thakur Kiran (DIN: 01363454), who was appointed as an Additional 
Director of the Company by the Board of Directors, based on the recommendation of Nomination and 
Remuneration Committee and who holds the office up to the date of this Annual General Meeting, be and is 
hereby appointed as a Director of the Company.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 149,150 and 152 read with Schedule IV 
and other applicable provisions of the Companies Act, 2013 ('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 as per recommendation of the Nomination and Remuneration Committee 
and the Board, Ms. Hema Thakur Kiran (DIN: 01363454), who has submitted a declaration that she meets
the criteria of Independence as provided in Section 149(6) of the Act, and is eligible for appointment as an 
Independent Director, be and is hereby appointed as an Independent Director of the Company to hold office 
for a term of five consecutive years from July, 2021 up to and including  July, 2026 and that her th th29  29
office shall not be liable for retire by rotation.

To appoint Mr. Radhakrishna Kunjilal Saraswat (DIN: 00015095), as an Independent Director of the Company.6.

To consider, and if thought fit, to pass, the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149,150 and 152 read with Schedule IV and other 
applicable provisions of the Companies Act, 2013 ('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 Regulation 17(1A) of the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) and/or 
re-enactment(s) thereof for the time being in force) and other applicable laws, if any, based on the 
recommendations of the Nomination and Remuneration Committee and the Board, Mr Radhakrishna Kunjilal 
Saraswat (DIN: 00015095), who has submitted a declaration that he meets the criteria of Independence as 
provided in Section 149(6) of the Act, and is eligible for appointment as an Independent Director, be and is 
hereby appointed as an Independent Director of the Company to hold office for a term of five consecutive 
years from immediate effect i.e. September, 2021 up to and including September, 2026 and that th th27  26  
his office shall not be liable for retire by rotation.

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do all 
such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all things 
incidental and ancillary thereto.”

To continue the Directorship of Mr. M V Shetty(DIN: 00515711), as Whole Time Director of the Company, 
who will attain the age of 70 years on March, 2022.th7  

7.

To consider, and if thought fit, to pass, the following Resolution as a Special Resolution:
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RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do all 
such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all 
things incidental and ancillary thereto.”

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do all 
such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all 
things incidental and ancillary thereto.”
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“RESOLVED THAT pursuant to the provisions of Sections 196,197, 198 and 203 read with Schedule V 
and all other applicable provisions, if any, of the Companies Act, 2013 and  the Companies (Appointment 
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification from time 
to time or any re-enactment thereof for the time being in force) approval of the members be and is hereby 
accorded for continuation of Directorship of Mr. M V Shetty(DIN: 00515711), as Whole Time Director of the 
Company, who will attain the age of 70 years on  March, 2022, for the remaining period of his term of th7
3 years i.e. until  September, 2022 on the same terms and conditions of resolution passed by the th30
members at the Annual General Meeting of the Company held on  September, 2019.rd th33  27

RESOLVED FURTHER THAT the Board or any Committee thereof, be and is hereby authorized to do all 
such things, deeds, matters and acts, as may be required to give effect to this resolution and to do all 
things incidental and ancillary thereto.”

8. To approve Material Related Party Transactions with VXL Software Solutions Private Limited.

To consider, and if thought fit, to pass, the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 of the Companies Act, 2013 and Regulation 23 
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015, (including any statutory modification(s) or amendments(s) or re-enactments(s) thereof, for the time 
being in force) and as recommended by the Audit Committee, consent of the Members be and is hereby 
accorded to carry the Related Party Transaction(s) by the Company with VXL Software Solutions Private 
Limited, a 'Related Party' as defined under Section 2(76) of the Companies Act, 2013 and Regulation 2(zb) 
of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015 within the limits mentioned in the below table for the financial year 2020-21:

Estimated Value of Nature of TransactionsSl. 
No.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do 
all such acts, deeds things to take all necessary steps to give effect to the above said Resolution including 
signing of any Agreements with the related parties and to issue purchase orders or sales invoice on behalf 
of the Company”.

By Order of the Board
For VXL Instruments Limited 

 Place: Bangalore                                                                                                                   

 Date: 26.08.2021                                                                                                             

                                                                                                                                        

Roopa Hegde     
Company Secretary & Compliance Officer

Membership No.: ACS 61939
Address: SF5, Elegant Elite, 1st Cross, 2nd Main, 

Sundaram Shetty Nagar, Vijaya Bank Layout, 
Bannerghatta Road, Bangalore-560076

Transactions per annum 
(Rs. in Crores) 
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Notes:

In view of disruptions caused by COVID-19 pandemic, the Ministry of Corporate Affairs (MCA) has, vide 
General Circular No. 14/2020 dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020 and 
General Circular No. 20/2020 dated May 5, 2020 (collectively “MCA Circulars”), permitted Companies to 
conduct Annual General Meeting (AGM) through video conferencing or other audio visual means 
(VC/OAVM) till December 31, 2020, subject to compliance with various conditions mentioned therein. 
Similarly, SEBI vide Circular No. 79 dated May 12, 2020 granted certain relaxations pertaining to dispatch 
of hard copies of Annual Reports and Proxy Forms to listed entities who conduct their AGM through 
electronic mode till December 31, 2020. Further, MCA vide General Circular No. 02/2021 dated 
January 13, 2021 (“SEBI Circulars”) extended the option to conduct the AGM through VC till 
December 31, 2021. Similarly, SEBI vide Circular No. 11 dated January 15, 2021 extended the relaxations 
pertaining to dispatch of hard copies of Annual Reports and Proxy Forms to listed entities who conduct their 
AGM through electronic mode till December 31, 2021. In compliance with the MCA Circulars, SEBI Circulars 
and applicable provisions of the Companies Act, 2013 ('the Act”) and Securities and Exchange Board of 
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”), 
the 35th AGM of your Company is being convened and conducted through VC.

1.

The Company has facilitated the members to participate in the  AGM through VC facility provided by th35
Central Depository Services Limited (CDSL). The instructions for participation by members are given in 
the subsequent paragraphs. Participation in AGM through VC shall be allowed on a first-come-first-served 
basis.

2. 

As per MCA Circulars, members attending the  AGM through VC will be reckoned for the purpose of th35
quorum as per Section 103 of the Companies Act, 2013.

3. 

For exercising the votes by the members by electronic means, the Company has provided the facility of 
remote e-voting as well as e-voting during the AGM. The procedure for using the remote e-voting facility 
as well as e-voting during the AGM is given in the subsequent paragraphs.

4. 

Members joining the AGM through VC shall be permitted to exercise their right to vote using the e-voting 
facility at the AGM, provided they have not cast their votes using remote e-voting facility. The members 
who have already cast their votes prior to AGM using the remote e-voting facility may also join the AGM 
though VC; but shall not be entitled to cast their votes again at the AGM.

5. 

As per the Companies Act, 2013, 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 such proxy need not be a member of the Company. Since 
35th AGM is being held through VC as per MCA Circulars and SEBI Circulars, physical attendance of the 
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 th35  
this notice. Similarly, as this AGM is being held through VC, the route map is not annexed to this notice.

6. 

7. Corporate members may authorize their representatives for casting the votes using remote e-voting facility 
or for participation and voting in the AGM using VC. Institutional Investors are encouraged to attend and 
vote at the AGM through VC.

In line with MCA Circulars and SEBI Circulars, the Annual Report for the Financial Year 2020-21 along with 
Notice of AGM of the Company inter-alia indicating the process and manner of e-voting are being sent th35  
only by electronic mode to those members whose email IDs are registered with the Company/Depository 
Participant(s) for communication.

8.

Members may note that the aforesaid documents may also be downloaded from the Company's website 
under the Investor-Annual Results section at  or from the https://www.vxl.net/investors/annual-result
website of BSE Limited at . www.bseindia.com

In line with MCA Circulars, the Company has enabled a process for the limited purpose of receiving the 
AGM Notice and Annual Report (including remote e-voting instructions) electronically. To support the
 'Green Initiative', the Members who have not registered their e-mail address are requested to register the 
same with Registrar and Share Transfer Agent: Bigshare Services Private Limited.

35th Annual Report 2020 - 2021
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The Register of Directors and Key Managerial Personnel and their shareholding, and the Register of 
Contracts or Arrangements in which the directors are interested, maintained as per the Companies Act, 2013 
will be available for electronic inspection by the members during the AGM. All the documents referred to in 
the Notice will also be available for electronic inspection by the members without any fee from the date of 
circulation of this notice up to the date of AGM. Members seeking to inspect such documents may send an
 email to . cs@vxl.net

9.

Members seeking clarifications on the Annual Report are requested to send an email to  cs@vxl.net on
or before September, 2021. This would enable the Company to compile the information and provide th20  
replies at the meeting. 

10. 

The Register of Members and the Share Transfer books of the Company will remain closed from  st21  
September, 2021  to September, 2021 (both days inclusive).th27  

11. 

12. 

13. 

The Shares of the Company are compulsorily traded in dematerialized form as per the directions of 
the Stock Exchange. Accordingly, members who have not opted for dematerialization of shares are 
once again reminded to take steps to dematerialize their holdings. Further, the members may note 
that as per SEBI(LODR) (Fourth Amendment) Regulations, 2018, with effect from April 1, 2019,
 except in case of transmission or transposition of securities, no transfer of securities shall be 
processed unless the securities are held in the dematerialized form. Accordingly, shareholders 
holding equity shares in physical form are urged to get their shares dematerialized so that they will be 
able to transfer them freely and participate in corporate actions.

Members holding the shares in physical form are requested to communicate the changes, if any, in their 
addresses, bank account details and other necessary details to the Company's Registrar and Share 
Transfer Agent, Bigshare Services Private Limited, 1st Floor, Bharat Tin Works Building, Opp. Vasanth 
Oasis, Makwana Road, Marol, Andheri (E), Mumbai-400059. Members holding the shares in 
dematerialized form are requested to communicate such changes to the concerned Depository Participant.

14. Members who are yet to register their e-mail address/Mobile No. are requested to register the same with 
the Depository through their Depository Participants in respect of shares held in dematerialized form. 
Members holding the shares in physical form may register their e-mail address/Mobile No. by writing to 
the Company's Registrar and Share Transfer Agent.

Non-resident Indian shareholders are requested to immediately inform the Company or its Registrar and 
Share Transfer Agent or the concerned Depository Participant, as the case may be, about the following 
matters: -the change in residential status on return to India for permanent settlement, and the particulars 
of the NRE account with a bank in India, if not furnished earlier.

15. 

16. Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account 
Number (PAN) by every participant in securities market. Members holding Shares in electronic form are, 
therefore, requested to submit the PAN to their Depository Participants with whom they are maintaining 
their demat accounts. Members holding Shares in physical form may submit their PAN details to the 
Company's Registrar and Share Transfer Agents or the Company.

17. Members holding shares in single name in physical form are advised to make nomination in respect of their 
shareholding in the Company. The Nomination Form SH-13, as prescribed by the Government may be 
obtained from the Registrar and Share Transfer Agent or the Secretarial Department of the Company at its 
registered office.

18. Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, which sets out details relating 
to Special Business at the Meeting, is annexed hereto.
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In compliance with the provisions of Section 108 and other applicable provisions, if any, of the Companies 
Act, 2013 read with Rule 20 of the Companies (Management and Administration) Amendment Rules, 2015 
and Regulation 44 of the Listing Regulations, the Company is providing the facility of remote e-voting to its 
Members in respect of the business to be transacted at the AGM. For this purpose, the Company has th35  
entered into an agreement with Central Depository Services (India) Limited (CDSL) for facilitating voting 
through electronic means, as the authorized e-voting agency. The facility to cast the votes by the members 
using remote e-voting as well as the e-voting system on the date of the AGM will be provided by CDSL.

The voting period begins on September, 2021 (9.00 AM IST) and ends on September, 2021 th th24  26  
(5.00 PM IST). During this period, Members of the Company, holding shares either in physical form or in 
dematerialized form, as on the cut-off date (Record date) of September, 2021 may cast their votes th20  
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

To increase the efficiency of the e-voting process, SEBI, vide Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 
dated December 9, 2020, intended to enable e-voting to all the demat account holders by way of a single login 
credential, through their demat accounts/ websites of Depositories/ Depository Participants. Demat account 
holders should be permitted to cast their votes without having to register again with the e-voting service 
providers, thereby, not only facilitating seamless authentication but also enhancing ease and convenience of 
participating in e-voting process. 

As required by this Circular, Individual shareholders holding securities in demat mode are allowed to vote 
through their demat accounts maintained with Depositories and Depository Participants. Hence, members 
are advised to update their mobile numbers and email Ids in their respective demat accounts to access 
e-voting facility.

The detailed e-voting procedure is as under:

Pursuant to abovesaid SEBI Circular, login procedure for e-voting and joining virtual meetings for 
Individual shareholders holding securities in demat mode is given below:

(a) 

35th Annual Report 2020 - 2021

19. Procedure for e-voting and joining AGM through VC: 

Login MethodShareholder
Type

Individual 
Shareholders 
holding securities
in Demat mode 
with CDSL

Users who have opted for CDSL Easi / Easiest facility, can login through their 
existing user id and password. Option will be made available to reach e-voting 
page without any further authentication. The URL for users to login to 
Easi / Easiest are  or  https://web.cdslindia.com/myeasi/home/login

 and click on Login icon and select New System Myeasi.www.cdslindia.com

After successful login the Easi / Easiest user will be able to see the e-voting 
option for eligible companies where the e-voting is in progress as per the 
information provided by Company. On clicking the e-voting option, the user 
will be able to see e-voting page of the e-voting service provider for casting 
the vote during the remote e-voting period or joining virtual meeting & voting 
during the meeting. Additionally, there will be links provided to access the system 
of all e-voting service providers i.e. CDSL/NSDL/KARVY/LINKINTIME, so that 
the user can visit the e-voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to  register is available at 
.https://web.cdslindia.com/myeasi/Registration/EasiRegistration
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Alternatively, the user may directly access e-voting page by providing Demat 
Account Number and PAN No. from a e-voting link available on   www.cdslindia.com
home page. The system will authenticate the user by sending OTP on registered 
mobile & email as recorded in the demat account. After successful authentication, 
user will be able to see the e-voting option where the e-voting is in progress and 
also able to directly access the system of all e-voting service providers.

Individual 
Shareholders 
holding securities
in Demat mode 
with CDSL

Users who have already registered for NSDL IDeAS facility, may visit the e-Services 
website of NSDL i.e.,  either on a Personal Computer or https://eservices.nsdl.com
on a mobile. On clicking on the ‘Beneficial Owner’ icon under ‘Login’ under ‘IDeAS’ 
section, a new screen will open. After successful authentication using the User ID 
and Password, user will be able to see e-voting services. Click on ‘Access to 
e-Voting’ under e-voting services will lead to e-voting page. Click on company name 
or e-voting service provider name will redirect to e-voting service provider website 
for casting the vote during the remote e-voting period or joining virtual meeting & 
voting during the meeting.

If the user has not registered for IDeAS e-Services, option to register is available 
at .  Select ‘Register Online for IDeAS’portal or click at https://eservices.nsdl.com

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

Alternatively, the user may visit the e-voting website of NSDL i.e., 
 either on a Personal Computer or on a mobile. Once https://www.evoting.nsdl.com

the home page of e-Voting system is launched, click on the icon ‘Login’ which is 
available under ‘Shareholder/Member’ section. A new screen will open. You will 
have to enter your User ID (i.e., your sixteen digit demat account number hold with 
NSDL), Password/OTP and a Verification Code as shown on the screen. After 
successful authentication, you will be redirected to NSDL Depository site wherein 
you can see e-voting page. Click on company name or e-Voting service provider 
name and you will be redirected to e-voting service provider website for casting 
your vote during the remote e-voting period or joining virtual meeting & voting 
during the meeting.

Individual 
Shareholders 
(holding securities 
in Demat mode) 
login through 
their Depository 
Participants

You can also login using the login credentials of your Demat account through 
your Depository Participant registered with NSDL/CDSL for e-voting facility.  
After successful login, you will be able to see e-voting option. Once you click 
on e-voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-voting feature. Click on 
company name or e-Voting service provider name will redirect to e-voting 
service provider website for casting your vote during the remote e-voting 
period or joining virtual meeting & voting during the meeting.
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